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THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

SRI ADHIKARI BROTHERS TELEVISION NETWORK LIMITED 

 
I. The  name  of  the  Company  is  SRI  ADHIKARI  BROTHERS  TELEVISION  NETWORK 

LIMITED. 
 
II. The Registered Office of the Company will be situated in the State of Maharashtra. 

 
III. The objects for which the Company is established are :‐ 

 
(A)  MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS 

INCORPORATION: ‐ 
 
1. To  carry  on  the  business  of  producing,  buying,  selling,  trading  &  exporting 

programmes  for  television,  satellite  television,  cable  television and  radio programes 
and to establish links via satellites, downlink and uplink through TVRO’s, Reception 
system. 

 
2. To  establish,  maintain  and  manage,  Television,  and  or  Radio  centers,  studios  for 

production of serials and exports thereof. 
 

(B)  OBJECTS INCIDENTALS OR ANCILLARY TO THE ATTAINMENT OF THE MAIN 
OBJECTS :‐ 

 
3. To enter into partnership or into any arrangement for sharing profits, amalgamation, 

union of interest, co‐operation, joint venture, reciprocal concession or otherwise, with 
any person or company or government authority carrying on or engaged in, or about 
to carry on or to engage in business or transaction which this Company is authorized 
to carry on or to amalgamate with any other company having similar objects. 

 
4. To enter  into negotiations with foreign companies and other persons and acquire by 

grant,  purchase,  lease,  barter,  licence  or  other  terms,  satellite  transmission 
arrangements and other  rights, and benefits and  to obtain  financial and/or  technical 
collaboration,  technical  information,  know‐how  and  expert  advice  on  Television, 
Media and Production of films and television programs. 

 
5. To  carry  on  the  business  of  as  advertising  and  media  agents  consultants  and  to 

produce  and  procure  advertising  and  other  publicity  and  promotion materials  in 
furtherance of the main objects of the Company. 

 
6. To purchase,  take on hire or otherwise acquire,  film and Television and Video with 

the  exhibiting,  distributing  and  renting  of  the  same  and  to  sell,  give  on  hire  or 
otherwise the films, talkies and the rights so acquired and the Company’s production 
with their exhibiting, distributing and renting rights. 

 
7. To erect, construct, purchase, take on lease or hire or otherwise acquire and maintain, 

to  carry  on  the business  of  films production,  studios,  laboratories,  cinemas, picture 
places, halls, theatres, concert halls, lands, theatrical companies, touring talkies and all 
other kinds of buildings necessary or required for any of the business of the Company. 
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8. To manufacture, make, purchase, take on lease or hire or otherwise acquire and deal 
in cinematographic television and video films, cameras, lighting sets, sound recording 
and  sound  machines,  instruments,  tools,  apparatus,  dresses,  costumes,  furniture, 
furnishing and decorating material  chemicals  and all other machinery,  instruments, 
materials  and  things  required  for or  in  connection with  any of  the business hereby 
authorized. 

 
9. To import foreign films, television and video film machinery, apparatus, cameras and 

other cinematograph equipment, etc. and export Indian films to foreign countries. 
 

10. To  sell,  mortgage,  lease,  manage,  develop,  exchange,  dispose  of  or  transfer  the 
business of immovable or movable property and undertaking of the Company or any 
part  thereof or any part of  the property,  rights, and  concessions of  the  company  in 
such manner and upon such  terms and conditions and for such consideration as  the 
Director’s of the Company, for the time being may thing fit to accept and in particular 
for  cash,  shares,  debentures,  debenture  stock,  bonds  or  securities  of  any  other 
Company having objects altogether or in part similar to those of this Company. 

 
11. To  issue  or  guarantee  the  issue  of  or  the payment  of  interest  and dividend  on  the 

shares, debentures, debenture‐stock, or other security or obligations of any company 
or association and to pay or provide for brokerage, commission and underwriting in 
respect of any such issue. 

 
12. To  issue debentures, debenture‐stock, bonds, obligation  and  securities of  all kind’s, 

and  to  frame, constitute and secure same as may seem expedient with full power  to 
make the same transferable by delivery, or by instrument of transfer or otherwise and 
other perpetual or  terminable, and either redeemable or otherwise, and  to charge or 
secure  the  same by  trust, deed or otherwise on  the undertaking of  the  company or 
upon any specific property and rights, present or future of the company (including if 
thought fit, uncalled capital) or other wise howsoever. 

 
13. To borrow or raise or secure the payment of money; or to receive money on deposit at 

interest or otherwise or by promissory notes, bills of  exchange,  commercial papers, 
hundies or other negotiagle  instruments, for any of the purpose of the company and 
as such times as may be thought fit, by taking credits in or opening current accounts 
with any person, firm, bank, company or government authority and whether with or 
without any  security or by  such other means as  the directors may  in  their absolute 
discretion deem expedient and in particular by the issue of debentures or debenture‐
stock, perpetual or otherwise, and in security for and such money so borrowed, raised 
or  received,  and  of  any  such debentures  of debenture‐stock  so  issued,  to mortgage 
pledge or charge single or multiple the whole or any part of the property and assets of 
the  Company  both  present  and  future,  including  its  uncalled  capital  by  special 
assignment or otherwise or to transfer or convey the same absolutely or in trust, and 
to  give  the  lenders power  of  sale  and  other powers  as may  seen  expedient  and  to 
purchase, redeem or pay off any such securities, subject  to  the provisions of Section 
58‐A of the Companies Act, and directives of Reserve Bank of India. 

 
14. To invest and deal with the moneys and funds belonging or entrusted to the Company 

not  immediately  required  in  lands,  building,  bullion,  commodities  articles,  goods, 
negotiable  instruments,  advances  against  any  property  or  goods,  governments, 
municipal and other bonds, bank deposits and shares, debentures, securities, and  in 
such other  investments and  transaction and  to  lend monies  to  such persons and on 
such terms and with or without security as may seem expedient, and in particular to 
clients, customers, and others having dealing with the Company and to guarantee the 
performance of contracts by any such persons. 
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15. To draw make, accept, endorse, discount, execute and issue promissory notes, bills of 
exchange, commercial papers, hundies, bills of lading, warrants, debentures and other 
negotiable or transferable instruments and to buy, sell and deal in the same. 

 
16. To pay  for any properties or rights or privileges acquired by  the Company either  in 

cash  or  by  the  allotment  of  fully  or  partly  paid  shares  of  this  Company with  or 
without  with  or  without  preferred  or  deffered  rights  in  respect  of  dividend  or 
payment of capital or otherwise, or by any securities with the Company has power to 
issue, partly  in one mode and partly  in another, and generally on such  terms as  the 
Company may determine. 

 
17. To purchase, take on lease or licence, or in exchange, hire or otherwise any real and / 

or  personal  property  and  any  rights  or  privileges,  and  advantages,  of  any  kind 
whatsoever which the company may think necessary or convinent for the purposes of 
its businesses or may enhance the value of any other property of the Company and, in 
particular,  any  land  (freehold,  leasehold  or  other  tenure)  tenements,  building, 
easements, machinery, equipment, plant, and stock‐in‐trade and on any such lands to 
erect  buildings,  factories,  sheds,  godowns,  or  other  structure  for  the  works  and 
purposes of  the Company and also  for  the  residence and amenity of  its employees, 
staff  and  other  workmen  and  erect  and  install  machinery  and  plant  and  other 
equipments  deemed  necessary  or  convinent  or  profitable  for  the  purposes  of  the 
Company  and  either  to  retain  any  property  to  be  acquired  for  the  purpose  of  the 
Company’s business or to re‐sell, mortgage, let on lease or otherwise deal with to turn 
the same to account as may seem expedient. 

 
18. To  enter  into any arrangement with any government,  state or authority, municipal, 

panchayat, local otherwise, that may seem conductive to the Company’s objects or any 
of  them:  and  to  obtain  from  any  such  government,  state  or  authority,  any  rights, 
privilege and concessions, which the company may think it desirable to obtain and to 
carry with any  such arrangement, and  to exercise, dispose off, or otherwise  turn  to 
account any such right, privileges and concessions. 

 
19. To purchase or otherwise acquire and undertake the whole or any part of the business 

property,  rights  and  liabilities  of  any  company,  partnership  firm,  association  of 
persons,  co‐operative  society,  government  authority  or  person  carrying  on  any 
business which  this company  is authorized  to carry on, or possessed of property or 
rights suitable for any of the purpose of this company. 

 
20. To advance and/or  lend money either with or without security and  to such persons, 

associations,  trusts,  corporation,  companies, upon  such  terms  and  conditions  as  the 
company may think fit. 

 
21. To give guarantee for the performance or discharge of any obligation, liabilities, duties 

or  the payments of moneys by any persons, firm and companies or Governments or 
States and to give indemnities of all kinds. 

 
22. To promote, form and register and aid in the promotion, formation and registration of 

any company or companies, having similar objects for the purposes of acquiring all or 
any of  the property, rights and  liabilities of  this company, and  to be  interested  in or 
take or otherwise acquire, hold, sell or otherwise dispose off shares, stock, debentures 
and other securities in or of such company or any other company for all or any of the 
objects mentioned in this memorandum and to subsidise or otherwise assist any such 
company,  and  to  undertake  the  management  duties  and  business  of  any  such 
company, on such terms as may be arranged. 

 
23. To pay all preliminary expenses of any company promoted by  the company or any 

company  in which the company  is or may contemplate being  interested  including  in 
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such preliminary expenses all or any part of the costs and expenses of the owners of 
any business or property acquired by the company. 

 
24. To  create  any  depreciation  fund,  reserve  fund,  sinking  fund,  insurance  fund, 

equalization  of  dividend  or  any  special  to  other  fund, whether  for  depreciation  or 
repairing, improving, extending or maintaining any of the properties of the company 
or  for  redemption  of  debentures  or  redeemable  preference  shares,  distribution  of 
dividend, workers welfare or under any statute or for any other purpose whatsoever 
conducive to the interest of the company. 

 
25. To enter  into collaboration with foreign firms, government authorities, companies or 

person’s on such terms and conditions including payment of royalty, fees of lumpsum 
compensation or  in shares of  the company or partly  in shares and partly  in cash or 
otherwise. 

 
26. To open, maintain, adjust, state or close account of all nature and every description 

with any individual, firm or company or with any bank or banks or bankers or shroffs 
as may form time to time be thought fit and to operate upon and pay into or withdraw 
money from such accounts and to do all acts necessary for the purpose. 

 
27. To  employ  experts  to  investigate  and  examine  into  the  condition, prospects,  value, 

character  and  circumstances  of  business  concerns  and  undertaking  having  similar 
objects or otherwise and generally of any assets property or rights and to provide for 
their remuneration by payment in cash or otherwise. 

 
28. To provide  for  the welfare  of  the  employee  or  employees  of  the  company  and  the 

wives  and  families  or  dependents  or  connection  of  such  persons  by  building  or 
contributing  to  the  building  of  houses, dwelling  or  chawls  or  by  grants  of money, 
pension  allowances  bonus  or  other  payment  or  by  creating  and  from  time  to  time 
subscribing or contributing to provident and other association  institution, recreation, 
hospital and dispensaries, medical, and other attendances and other assistance as the 
Company shall think fit and to subscribe or otherwise assist or to guarantee money to 
charitable benevolent religious, scientific, medical or other institution or objects which 
shall  have  any moral  or  other  claim  to  support  or  aid  by  the Company  either  by 
reason of locality of operation or of public and or otherwise. 

 
29. To make donation to such person/s or institution and in such cases and either of cash 

or any other assets as may be  thought directly or  indirectly conducive  to any of  the 
Company’s objects or otherwise expedient and in particular to remunerate any person 
or  corporation  introducing business  to  this  company  and  to  subscribe or guarantee 
money for charitable or benevolent objects or for any exhibition or for national cause 
or for objects and to establish and support aid in the establishment and support of all 
associations,  institutions,  funds,  trust  and  conveniences  calculated  to  benefit  the 
employees  or  ex‐employees  of  the  Company  or  the  dependents,  relatives  or 
connection of such persons and to grant pension, gratuity bonus and allowances either 
by way of annual payment or a lumpsum or otherwise and to make payment towards, 
insurance  and  to  form, maintain  and  contribute  to  provident,  superannuation  and 
benefit funds to or for such persons. 

 
30. To  undertake,  carry  out,  promote  and  sponsor  rural  development  including  any 

program  for promoting  the social, economic welfare of or  the uplift of  the public  in 
backward  or  any  rural  area,  to  incur  any  expenditure  on  any  program  of  rural 
development and  to assist  in  the execution and promotion  thereof either directly or 
through  an  independent  agency  or  in  any  other manner without  prejudice  to  the 
generally  of  the  foregoing  “program  of  rural  development”  shall  also  include  any 
program for promoting the social and economic welfare of or the uplift of the public 
in  any  rural  area  which  is  considered  likely  to  promote  and  assist  rural  area 
development,  and  that  the  words  rural  area  shall  include  such  area  as  may  be 
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regarded  as  rural  area  under  Income  Tax  Act,  and/or  other  law  relating  to  rural 
development for the time being in force or as may be regarded as rural areas; and in 
order  to  implement  of  the  above mentioned  objects  or  purposes  transfer  without 
consideration or at such fair or concessional value and subject to the provision of the 
Act  divest  the  ownership  of  any  property  of  the Company  to  or  in  favour  of  any 
public  or  local  body  or  Authority  or  Central  or  State  Government  or  any  public 
institution or trust. 

 
31. To  send  out  to  foreign  countries,  directors,  employees  or  any  other  persons  for 

investigating  possibilities  of  any  business,  trade  or  for  procuring  and  buying  any 
machinery and equipments or establishing  the  trade connection or  in promoting  the 
interest of the Company and to pay all expenses incurred in this connections. 

 
32. To pay out of  the  funds of  the Company all costs, charges, expenses and payments, 

incurred,  sustained  or  made  by  the  promoters  of  the  Company  in  or  about  the 
promotion,  formation,  registration  and  establishment  or  for  the  benefits  of  the 
Company  or  the  issue  of  its  capital  or  which  the  company  shall  consider  to  be 
preliminary  including  therein  the  cost  of  advertising,  printing  and  stationary  and 
commission for obtaining application for taking, placing or underwriting or procuring 
the underwriting of shares, debentures or other securities of the Company, expenses 
attendent upon the formation of agencies, branches and local boards. 

 
33. To procure  the recognition of  the company  in any country, state or place and places 

and  to  establish, maintain and  regulate  local  registers, agencies, branches, places of 
business in any part of the world and to apply or join with other parties in applying to 
any Parliament, Government, local, municipal or other authorities or body for any acts 
or  Parliament,  law  decree,  concession,  orders,  rights  or  privileges  that may  seem 
conducive to the Company’s objects or any of them and to oppose any proceedings or 
applications  which  may    be  calculated  directly  or  indirectly  to  prejudice  the 
Company’s interest. 

 
34. To place to reserve, or to distribute as bonus shares among the members, or otherwise 

apply as the company may form time to time think fit, any monies received by way of 
premium on shares or debentures issued at a premium by the company and also any 
monies arising from the sale by the Company of forfeited shares. 

 
35. To  search  for  and  to purchase or otherwise  acquire  form  any Government,  state or 

authority  any  licensees  concessions,  grants,  decrees,  rights,  powers  and  privileges 
whatsoever which may seem to the Company capable of being turned to account and 
work, develop, carry out, exercise and turn to account and work, develop, carry out, 
exercise and turn to account the same. 

 
36. To remunerate  the Directors, officers, servants of Company and others cut of and  in 

proportion to the profits of the Company, or otherwise as may be thought fit. 
 

37. To do  all  arrangement  for  the  issue  of  shares, debentures  or  other  securities  of  the 
Company, to employ brokers, commission agents and underwriters and to provide for 
the remuneration of such persons for their services by payment in cash or by the issue 
of shares, debentures or other securities of the Company or by the granting of option 
to take the same or in any other manner allowed by law. 

 
38. Subject  to  the provisions of  the Act,  to distribute any or all of  the properties of  the 

Company amongst the members in specie or in kind in the event of winding up. 
 

39. To amalgamate or merge with any company or companies having similar objects. 
 

40. To  subscribe  to,  become  a  member  of,  subsidies  and  co‐operate  with,  any  other 
association,  whether  incorporated  or  not,  whose  objects  are  altogether  or  in  part 
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similar to those of the Company, and to procure form and communicate to any such 
association, such information as may be likely to forward the objects of the Company. 

 
41. To communicate with Chamber of Commerce and other mercantile and public bodies 

throughout  the world  and  concert  and promote measures  for  the protection  of  the 
trade, industry and persons engaged therein. 

 
42. To  apply  to  negotiate  and  contact  with  acquire  from,  secure,  and  provide  for  or 

otherwise transact with any person, firm, institution, body corporate, Government or 
other authority and  their agencies whether domiciled  in  India or outside  for grants, 
decrease,  lease or  licenses, concessions, powers, privileges, rights, goodwill purchase 
or  sale,  conveyance  and  other  arrangements  including  technical,  financial  and 
commercial collaboration on such  terms and conditions as  this Company may deem 
necessary for conduct and convenience of business of the Company and to work, carry 
out, develop, manage, exercise or otherwise deal into and turn the same to account, to 
perform, fulfill or otherwise arrange for performance and fulfillment of obligation and 
commitments arising out of the above. 

 
43. To subscribe or contribute or otherwise to assist or to guarantee money to charitable, 

benevolent,  religious, scientific, national and public institution, object or purposes, or 
for any exhibitions.  

 
44. To train or pay for the training in India or abroad any of the Company’s employees or 

any candidate in the interest of or for furtherance of the Company’s objects. 
 

45. To  insure  the whole or any part of  the property or profits or any kind of risk of  the 
Company  either  fully  or  partially  to  protect  and  indemnify  the  Company  from 
liability or loss in any respect either fully or partially and also be insure and to protect 
and indemnify and part of portion thereof either on mutual principle or otherwise. 

 
46. To refer to or agree to refer any claim, dispute or any other question by or against the 

Company or in which the Company is interested or concerned and whether between 
the Company and the member or members of his or their representatives or between 
the Company and the third parties to arbitration in India or at any place outside India 
and to observe and perform and to do all acts, deeds, matters and things to carry out 
or enforce the awards. 

 
47. To apply, for purchase or otherwise acquire and protect, prolong and renew, whether 

in  India or elsewhere any designs maps, patents, patent rights, brevets d’  invention, 
licences,  exclusive  or  limited  rights  to  any  inventions,  secrets,  or  other  information 
which may seem capable of being used for any of the purposes of the Company and to 
use, exercise, develop, or grant licences or privileges, in respect of our otherwise turn 
to account, any designs, maps, patents, property, rights, inventions, secrets, knowhow  
or  information  so  acquired  and  to  spend  money  in  experimenting  upon,  testing 
improving or  seeking  to  improve  the designs, maps,  software,  computer programs, 
patents, property, rights, inventions, secrets or information so acquired. 

 
48. To build, erect, construct, maintain, enlarge, alter, extend, purchase, sell, pull, down, 

remove or replace  improve or develop and work, manage and control any building, 
chawls,  offices,  factories,  godowns, warehouses,  shops, machinery,  engines,  roads, 
ways, or other means of  transport,  siding, bridges,  reservoirs, dams, water  courses, 
water systems, wharves, gas works or works operated by any other kind of power and 
also such other machinery, equipments, conveyance, works and conveniences which 
may seem calculated directly or indirectly to advance the interest of the Company and 
to subsidise, contribute to, otherwise assist or take part in doing any of these and/or to 
join with any other person or Company or with any Government, Governmental or 
municipal authority in doing any of these things. 
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49. To vest any real or personal property, rights or interests acquired by or belonging to 
the Company  in  any  person  or Company  or  trust  on  behalf  of  or  for  the  use  and 
benefit of the Company and with or without any declared trust in favour of Company, 
to  undertake  and  execute  any  trusts  the  undertaking  of  which  may  seem  to  the 
Company desirable and to appoint Trustees thereof. 

 
50. To prosecute and execute, directly or by contribution or other assistance any such or 

any other works, undertakings, projects or enterprises in which or for the prosecution 
whereof, or on the security whereof or any profits or emoluments derivable therefrom, 
the Company shall have invested money, embarked capital or engaged its credits. 

 
51. To  take all necessary or proper steps  in any  legislature  (Union or State) or with  the 

authorities,  government,  local,  municipal  or  otherwise  of  any  place  in  which  the 
Company may have  interest and  to  carry on  any negotiations or operations  for  the 
purpose of directly or indirectly carrying out the object of the Company or effecting a 
modification  in  the  constitution  of  the  Company  or  furthering  the  interests  of  its 
members  and  to oppose  any  step  taken by  any person or Company which may be 
considered  likely directly or  indirectly or to prejudice  interest of the Company or  its 
members. 

 
52. To  aid pecuniarily  or  otherwise  any  association,  body  or movement having,  for  its 

object  the  solution,  settlement  or  summoning  of  industrial  or  labour  problems  or 
troubles or the promotion of industry or trade. 

 
53. To render technical know‐how and to act as technical advisers and consultants to any 

firm, Company, body corporate, persons,  institutions, associations, departments and 
services of  the Government, public or  local authorities,  trusts and scientific  research 
and  development  centers  in  respect  of  technology  and  products  developed  by  the 
Company or acquired by purchase, hire, lease, barter or licence. 

 
54. To  accept  gifts,  bequests,  devices  and  donation  of  any  movable  or  immovable 

property or rights or  interest  therein  from members and others and  to make gifts  to 
members  and  others  of  money,  assets  and  properties  of  any  kind  subject  to  the 
provision of the Companies Act, 1956 and other applicable laws. 

 
55. To pay for any property or rights acquired by the Company either in cash or fully or 

partly paid shares or by the issue of the securities or partly in one mode and partly in 
other and generally, on such terms as may be determined. 

 
56. To  apply  for  and  to  obtain  assistance  from  Government  and  other  organization, 

companies,  firms  or  individuals,  within  India  or  form  abroad  for  developing  the 
business or businesses of the Company. 

 
57. To  enter  into  contracts,  agreements  and  arrangements  including  those  for  foreign 

collaboration with  any  other person,  firm, Company  or  body  corporate  in  India  or 
abroad  for  the  carrying out by or  jointly with  such other person,  firm,  company or 
body corporate, of any of the objects for which the Company is formed. 

 
58. To let on lease or hire purchase system or to lend or otherwise dispose of any property 

belonging to the Company. 
 

59. To sell,  transfer, exchange,  lease, mortgage or otherwise dispose of  the whole of  the 
property, assets, rights, effects or undertaking of the Company or any part thereof for 
such consideration as the Company may think fit, and in particular for shares, stocks, 
debentures or other securities of any other Company having objects altogether or  in 
part similar to those of the company. 
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60. To purchase, take on lease or in exchange, hire or otherwise acquire any immovable, 
movable property and any  rights or privileges and  in particular any  land, building, 
easement, machinery, plant and stock‐in‐trade, business concerns and undertakings, 
mortgages, hypothecations, debentures  and  actions of  all kinds  and  either  to  retain 
any property to be acquired for the purpose of the company’s business or to turn the 
same to account as may seem expedient. 

 
61. To adopt  such means of making known  the business of  the Company as may seem 

expedient,  and  in  particular  by  advertising  in  any  media  or  by  the  purchase, 
exhibition or reproduction of books and pictures, or by granting concessions, prizes, 
rewards and goods free or at reduced prices or in such manner, whether similar to the 
above or not, as the Company may deem desirable. 

 
(C)  OTHER OBJECTS :‐ 

 
62. To carry on  the business as manufacturers, processors,  importers, exporters, buyers, 

sellers,  stockists  and  distributors  of  and  /  or  dealers  in  synthetic  rubber  and 
elastomers,  synthetic  resins,  leather,  hides,  skins,  plastics,  latexes  and  formulation 
thereof  including  reclaimed  rubber  and  other  kinds  of  resins,  rubber  and  plastic 
products and goods. 

 
63. To  carry  on  the  business  as manufactures,  processors  importers,  exporters;  buyers, 

sellers,  stockists  and  distributors  of  and/or  dealers  in  all  types  of  pharmaceutical, 
medicinal,  chemical,  industrial  and  other products  and  articles,  compounds, drugs, 
medicines,  dyewares,  patent  medicines,  disinfectants,  and  of  electrical, 
photographical, surgical and scientific apparatus and materials. 

 
64. To carry on  the business as manufacturers, processors,  importers, exporters, buyers, 

sellers, stockists and distributors, of and/or dealers  in oils, colours, paints, varnishes, 
lacquers, pigments, cement products, enamels, dyestuff and insecticides. 

 
65. To  carry  on  the  business  of  construction,  builders,  property  developers,  building 

contractors,  real  estate  agents,  to  purchase,  take  on  lease  or  acquire  otherwise 
properties  or  join  in  the development  of  any properties  for  construction  of houses, 
apartments, flats, offices, shops, godowns, or structure thereof for residential, business 
or other purposes and to give right of occupancy in the same to any person or persons. 

 
66. To buy and sell  land or any  interest  in  land whether  leasehold or  freehold, whether 

agriculture  or  nonagricultural  and  buildings  whether  residential,  commercial,  or 
industrial  and  flats,  tenements,  apartments,  bungalows,  offices,  godowns, 
warehouses, industrial galas, and other types of immovable properties. 

 
67. To  carry on  the business as manufacturers, processors  importers,  exporters, buyers, 

sellers,  stockists  and  distributors  of  and/or  dealers  in  perfumery,  soap,  cosmetics, 
toilet  preparation  of  all  sorts,  surface  active  agents  and  glycerin  and  other  organic 
compounds. 

 
68. To  carry  on  the  business  as  manufacturers,  producers,  processors,  exporters, 

importers,  buyers,  sellers,  stockists,    distributors,  dealers  of  cotton  yarn,  synthetic 
yarn, silk, art silk, rayon, polyester, nylon, wool, flex, hemp, linen, jute, gunny, or any 
other  type  of  yarn;  or man made  fibre  and  /  or  natural  fibre  or  any  combination 
thereof,  and  of  spinning,  blending,  combing,  doubling, winding,  realing, weaving, 
twisting,  ginning,  knitting,  washing,  colouring,  dying,  bleaching,  furnishing, 
texturing,  sizing,  calendaring, printing, processing, making, or otherwise  turning  to 
account any other fibres or finished articles thereof and of the by‐product which can 
be conveniently produced therefrom. 
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69. To carry on the business of manufacturing buying, selling, dealing, in of antennas, and 
disk  antennas  digital,  switching  and  such  other  equipments  necessary  in  the 
transmission, telecasting, broadcasting of Television and radio programs. 

 
70. To  carry on  the business as manufacturers, producers,  importers, exporters, buyers, 

sellers, stockists, distributors, dealers in textiles, cotton, synthetic, woolen, silk, rayon, 
man made fabrics, hosiery, threads, garments, water proof fabrics, tarpaulins, leather 
cloth, oil cloth, canvas, carpets,  fabrics quoted and  treated with chemicals,  linoleum 
and all kinds of imitation leather. 

 
71. To  carry  on  the  business  as  manufacturers,  processors  exporters,  buyers,  sellers, 

stockists,  and  distribution,  of  and/or  dealers  in  starch  and  other  sizing materials, 
caustic soda and other textile intermediates and compounds. 

 
72. To carry on  the business as manufacturers, processors,  importers, exporters, buyers, 

sellers,  stockists,  and  distributors  and/or  dealers  in  paper,  newsprint,  paperboard, 
strawboard, hardboard, fibreboard, corrugated paper, transparent paper, craft paper, 
inks, parchment and corks. 

 
73. To carry on  the business as manufacturers, processors, exporters,  importers, buyers, 

sellers,  stockists  and  distributors  and/or  dealers  in  tyres,  tubes,  tyre  cord, wheels, 
vehicles, automobiles and automobile ancillaries. 

 
74. To  manufacture,  import,  export,  buy,  sell,  exchange,  alter,  improve,  manipulate, 

prepare for market, supply and otherwise deal in kind of plant, machinery, apparatus, 
tools,  stores and apare part, utensils,  substances, materials, and goods,  required  for 
any manufacturing and other industries of whatsoever description. 

 
75. To  carry on business  relating  to  the mining and working of minerals and  to  search 

from, get mine quarry, crush, wash, smelt, dress, manipulate, treat, work, raise, make, 
mercantile, manufacture, produce, buy, sell and deal  in  iron, coal, coke, mineral oil, 
iron  stone,  limestone, cement bricks, earths, bricks, pipes,  tiles,  fireclay,  refractories, 
insulators, glass and glassware asbestos, patent fuels and other metals, minerals and 
substances,  and  to work mines  and  acquire mining  rights  in  under  the  land  and 
properties for the time being belonging to the company or otherwise and to carry on 
any  other  metallurgical  operation  which  may  seem  conductive  to  any  of  the 
Company’s objects. 

 
76. To carry on the business as makers, manufacturers, producers, converters, purchasers, 

sellers,  distributors,  importers,  exporters,  commission  agents,  brokers,  bleachers, 
dyers, printers, and ginners, and dealers  in all  types of woolen and knitted  textiles, 
nonwoven  textiles,  bonded  textiles  hosiery,  belting  cords,  nets,  moulded  articles, 
carpets,  blankets,  tufted  textiles,  quilts,  garments,  ropes  and  twines made  from  all 
natural or man‐made materials  including cotton, wool, silk,  rayon, nylon, polyester, 
acrylic glass, asbestos, jute, hemp, in all its form, combination and blends thereof and 
including  any  other  fibrous material  and  the  cultivation  thereof  and  to  transact  all 
manufacturers of curing and preparing processes. 

 
77. To  carry  on  business  as manufacturers,  producers,  sellers,  distributors,  importers, 

exporters,  commission  agents,  brokers,  repairers,  hirers,  converters,  engineers  and 
dealers  in  all  types  of  plant  and machinery,  apparatuses,  devices,  tools,  electrical 
machinery,  together with  their equipments, parts, accessories,  tools,  implements etc. 
of  every  kind  and  description  for  making,  manufacturing,  converting,  altering, 
processing, printing, dyeing, bleaching, spinning, moulding all  types of  fibers, yarn, 
woven  and  knitted  textiles,  non‐woven  textiles,  blended  textiles,  hosiery,  belting 
cords, nets, moulded articles, carpets, garments, blankets, tufted textiles, quilts, ropes, 
tapes, twines and for dyes, chemicals colours, resins additives and compounds. 
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78. To formulate, process, manufacture, mould, extrude,  laminate, fabricate, manipulate, 
export, import, and or otherwise  deal in, on carry on business in poly vinyl chloride 
and  all  types  of  plastic  materials,  goods,    articles,  products,  of  every  kind  and 
description, container and packing of metal, paper of plastic, expanded plastic, resins 
and  their  kinds  of  natural  or  any  synthetic  plastics,  whether  raw,  finished  or 
otherwise. 

 
79. To  carry  on  the  business  as manufacturers,  exporters,  importers,  of  and  dealers  in 

styrene,  polystyrene,  vinyl  chloride,  polyethylene,  thermosetting  and  thermoplastic 
materials  (Synthetic  or  natural),  olefins,  chemical  compounds,  oxygen,  nitrogen, 
hydrogen,  hydrocarbon  gases  including  ethylene,  and  acetylene,  reagents,  dyes, 
detergents, gums, glues and adhesive compositors, agricultural chemicals insecticides, 
fungicides,  weedicides,  pesticides,  biochemical  and  pharmaceutical  chemicals, 
fertilizers of all types,  industrial chemicals, acids, alkalies, hormones, trace elements, 
and articles or any nature and kind. 

 
80. To purchase,  sell  or dispose  off  for  cash  or  credit,  either  in  India  or  elsewhere,  for 

immediate or  future delivery and  to  import, export, manipulate prepare  for market 
deal  in  and  otherwise  carry  on  business  in  sugar,  grains,  seeds,  oils, wheat,  rice, 
spices,  nuts,  radios,  and  other  appliances,  television,  video  and  other  electronics 
appliances,  air  conditioning  and  refrigeration  appliances  and  equipments,  sewing 
machines,  typewriters, wireless  sets,  gas,  oil  and  electrical  oven  of  all  description, 
furniture,  fixtures,  building materials,  furnishing  fabrics  of  all  kinds  and  varieties, 
crockery,  cutlery, glassware utensils, cycles, carriages, carts, motorcycles, motorcars, 
motor  buses, motor  trucks,  and  other motor  vehicles,  of  all  kinds,  aeroplanes  and 
aeronautical vehicles of all kinds, boats, launches, barges, ships and other marine and 
naval vehicles of all kinds, locomotives, tractors and other mechanically or electrically 
propelled  vehicles  and machinery  for  agricultural  industrial,  commercial  and  other 
purposes  and  all  other  kinds  of machinery,  apparatuses,  equipments, merchandise 
commodities and articles of all kinds. 

 
81. To  carry  on  the  business  as  stationers,  printers,  lithographers,  sterotypers, 

electrotypers,  photographic  printers,  photo  lithographers,  engravers,  dyes  sinkers, 
envelope,  manufacturers,  book‐binders  machine,  rulers,  numerical  printers,  paper 
makers,  paper  bag  and  book makers,  box makers,  cardboard manufacturers,  type 
founders,  photographers,  manufactures  and  dealers  in  playing  visiting,  railway, 
festive, complementary, and  fancy card, dealers  in  stamp agents  for  the payment of 
stamp on other duties, advertising agents, designers, draftsmen,  ink manufacturers, 
book  sellers,  publishers  and  dealers  in  the material  used  in  the manufacturers  of 
paper. 

 
82. To  plant,  grow,  cultivate,  purchase, manufacture,  produce,  refine,  prepare,  import, 

export, sell and generally deal in sugar, sugarbeeds, sugarcanes, molasses, syrups and 
melda and alcohol and products or by‐products thereof and food products generally 
and  in  connection  therewith  to  acquire,  construct,  and  operate  sugar  and  other 
refineries, buildings mills, factories, distilleries and other works. 

 
83. To establish, maintain and operate shipping, air transport and road transport services 

(public and private) and all ancillary  services  for  these purposes or as  independent 
undertaking to purchase, take in exchange, hire, build, construct or otherwise, acquire 
and to own, work, manage and trade with stream, sailing, motor and vehicles with all 
necessary and convenient equipment engines, tackle, gear furniture and stores or any 
shares or interest in ships, vessels, aircraft, motor and other vehicles including shares, 
stock  or  securities  of  companies  possessed  or  interested  in  any  ships,  aircrafts  or 
vehicles and  to maintain,  repair,  fit,  refit,  improve,  insure, alter, sell exchange or  let 
out on hire purchase or charter or otherwise deal with and dispose of any of the ships, 
vessels, aircraft and vehicles, shares, stock and securities or any of the engines, tackle, 
gear, furniture, equipment and stores of the Company. 
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84. To own, charter on the hire steamers, and other ships and vessels, boats, barges and 

launches and  to employ  the same  in  the conveyance of produce and merchandise of 
all kinds on any rivers, channels, seas of waters in India and abroad and between such 
ports in any part of the world as may seem expedient. 

 
85. To carry on all kinds of exploration, prospecting, and mining business and operation 

in  any part  of  India  and  in particular  to prospect,  search  for,  examine  and  explore 
mines and ground, supposed to contain minerals of any kind or precious stones and 
to  search  for  and  obtain  information  in  regard  to  mines,  mining  chaims,  mining 
districts and localities.  

 
86. To  carry  on  business  as  consultants  and  design  engineers  in  field  of  electronics, 

electrical, mechanical, metallurgical and chemical engineering and develop designs of 
equipment  in  these  fields  or  develop  prototypes  of  equipments  for  the  use  in  the 
manufacture of such equipment by any reason, firm, company, corporation, business, 
society,  association,  or  any  organization/institution  privately  owned  or  by 
Government or local body in India and other parts of the world. 

 
87. To develop, modify,  improve design, manufacture, use, operate,  fabricate, construct, 

charter, acquire, recondition, work upon, service or provide any service or assistance 
in  consign,  purchase,  import,  export,  market,  lease,  sell,  license,  hire,  distribute, 
dispose  off  or  otherwise  transfer  or  carry  on  the  trade  or  business  of  and  deal  in 
merchandise, products, substance, commodities, articles, and things of all kinds and in 
particular  all  kinds  of  information  industry  and  telecommunication  products, 
software, programs, products, computers, data processing machines and systems, and 
components thereof, peripheral, products, tabulators, electronic calculators, electronic 
and  electromechanical  accounting  systems,  scanning  machines,  transmission  lines, 
transmission equipments, terminals, copying machines, cheques signing  equipments, 
and machines for facsimiles reproduction and facsimiles reproduction and facsimiles 
transmission,  electronics,  electrical,  and  electromechanical  products,  machines, 
apparatus,  appliances,  technical  products,  TVs  and  VCRs,  custom  products  and 
devices of all kinds and for all purpose and any products, components parts, materials 
or  articles  used  in  any way  related  to  any  or  all  the  things  sated  above  and  any 
materials,    substances,  business  forms  and  supplies,  articles  or    things  or  character 
similar or analogous or the foregoing or any of them or connected therewith. 

 
88. To maintain, supply, develop,  technical, expert, engineering, statistical and  financial 

knowledge  for  the  purpose  of  execution  of  any  contract  for  supply  of  material, 
components,  parts,  accessories  or  for  transport,  storage,  handling,  shipping, 
forwarding  and/or  erecting  building,  or  installing  industrial,  electrical, mechanical, 
chemical, plants, works, factories or establishments. 

 
89. To  investigate  in  to  the  report  and  advise  on  and  assist  in  the  preparation  of  any 

industrial  or  engineering products,    or undertake  collection  and preparation  of  the 
relevant  statistics,  information  and  data  into  supply,  shipment,  transport  or  raw 
materials,  availability  and/or  rates  of  skilled  and/or  unskilled  labours,  priority, 
concession,  import,  export  foreign  exchange,  customs  and  taxation,  regulation 
affecting or having any bearing on  such  industrial or engineering product, plant or 
establishment  or  maintenance,  renovation,  renewal  or  performance  of  any  such 
industrial or engineering plant or equipment. 

 
90. To carry on business as  timber merchants, saw mill proprietors and  timber growers 

and  to buy,  sell, prepare  for market, manipulate,  import, export and deal  in  timber 
and  to manufacture  and  deal  in  veneers,  veneers  products,  veneer  for  treachests, 
packing  cases  and  commercial boards, decorative, veneers,  laminated boards, hard‐
boards, ship boards, bent wood, moulded moods cellulose wood products and articles 
of all kinds in the manufacture of which timber wood is used. 
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91. To manufacture,  assemble, design, develop, buy,  sell,  let  on hire,  lease  out,  export, 

import  or  deal  in  hire  purchase  system  in  all  types  of  machineries  equipment, 
components,  earth moving machines,  cranes, mining  equipments,  tools,  spares  and 
engineering items. 

 
92. To carry on  the business of  theatres and cinema proprietors,  lease, hirers, or agents, 

feature  films,  production  and  distribution  or  exhibition,  advertisements,  films  and 
slides  exhibition  and  distributors,  video  films  production,  exhibition  and  dealing 
therein. 

 
93. To act as manufacturers, distributors, purchasers and sellers of all kinds of films and 

to produce and distribute motion pictures and to act as distributors and exhibitors of 
motion pictures produced by others. 

 
94. To  start,  conduct,  edit,  print,  publish, manage,  control,  sell  or  distribute  grant  or 

otherwise  in  all  or  any  part  of  the  world,  newspapers,  magazines,  journals  and 
periodicals in Hindi, Urdu, English, or any other language to be publishes either daily 
or otherwise. 

 
95. To offer and undertake services as technical advisers, business advisers, financial and 

management  consultants, experts,  conductors, and act as  technical adviser, business 
advisers, consultants, experts, conductors or managers  to advise, guide, direct, help, 
conduct  and manage  the  business  affairs  of  any  person,  concern,  undertaking  or 
government authority. 

 
96. To guarantee  the performance of any contract or obligation or and  the payment and 

repayment of money or of dividends and interest or premiums payable on any stocks, 
shares or securities of any company, corporation, firm or persons. 

 
97. To carry on business of financing loans or advance money with or without security for 

taking on lease equipment or all kinds of activities and purposes whether for business 
or otherwise. 

 
98. To carry on business of acquiring, holding, transferring, changing, managing, selling, 

realizing,  exchanging,  or  dealing  in  properties  or  assets  or  right,  title  and  interest 
therein for carrying on leasing business of the company.   

 
99. To  carry  on  business  of  designing,  laying  out,  altering,  supervising  or  doing  any 

structural or architectural work, commercial buildings, exhibition, structures, housing, 
estates, apartments, shopping centers,  industrial buildings, offices,  theatres, cinemas 
and townships. 

 
100. To  build,  construct,  erect  flats,  dwelling  house,  shops,  offices,  factories, warehouses, 

godowns, building or works of every description and  for  these purposes  to purchase, 
take  on  lease  or  otherwise  acquire  and  hold  any  land  or  buildings  of  any  tenure  or 
description wherever situated or rights or interest therein or connected therewith. 

 
101. To  buy,  purchase,  sell,  lease,  take  on  lease,  exchange  or  otherwise  acquire  lands, 

buildings,  flats, and hereditaments of any  tenure or description  in  India or elsewhere 
whether  for  residential,  business,  industrial  or  other  purpose  and  rights,  easements, 
advantages and privileges, relating thereto and either for resale or for trafficking in the 
same and  to  turn  the same  to account as may seem expedient, and  to construct, alter, 
improve,  decorate,  develop,  furnish,  and  maintain  offices,  flats,  houses,  factories, 
warehouses, godowns, shops, buildings and other structures, works and convenience of 
all kinds on any of  the  lands or  immovable properties purchased or acquired   by  the 
Company and to lease, sell deal in or to otherwise dispose off the same. 
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102. To carry on  the  trade or business of subcontractors, decorators, plumbers,  technicians, 
mechanics,  masons,  electricians,  scaffolding  and  tower  setters,  engineers,  including 
civil,  sanitary  and  structural,  architects,  planners,  designers,  technical  advisers, 
analyses, investigators, consultants, fabricators and founders in their various fields and 
branches and whether in India or abroad. 

 
IV  The liability of the members is limited. 
 
 
V        (*) The Authorized Share Capital of the Company is Rs. 40,00,00,000/‐ (Rupees Forty Crores 

Only) divided into 4,00,00,000 (Four Crores) Equity Shares of Rs. 10/‐ (Rupees Ten Only) 
each with  such  rights, priviliges  and obligations  as  the Company may determine  from 
time to time with the power to increase, reduce, consolidate, sub‐divide, convert, cancel, 
alter  or  otherwise  re‐organize  the  capital  and  to  attach  thereto  such  preferential, 
differential,  qualified  or  special  rights,  privileges  or  conditions  as may  be  determined 
from  time  to  time  and  to  vary,  modify  or  abrogate  any  such  rights,  privileges  or 
conditions in such manner as may, for the time being provided by the regulations of the 
Company.  

 
Any shares of the original or increased capital may from time to time be issued with guarantee or 
any right of preference whether in respect of dividend or of repayment of capital or both or any 
other special privilege or advantage over any shares previously  issued or about to be  issued or 
with deferred or qualified rights as compared with any shares previously issued or subject to any 
provision or conditions and with any special rights or limited right or without any right of voting 
and generally on such terms as the Company may from time to time determine. 

 
The rights of the holders of any class of shares for the time being forming part of the capital of the 
Company may be modified, effected, varied, extended or surrendered either with the consent in 
writing of the holders or thee‐fourths of the issued shares of that class or with the sanction of a 
special resolution passed at a separate meeting of the holders or the issued shares of that class. 

 
 

(*)     Amended vide Ordinary Resolution passed by way of Postal Ballot, the results of which 
were declared on 20th November, 2012. 

 
************************************ 
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We,  the  several  persons,  whose  names,  addresses,  and  descriptions  are  subscribed  Hereunder,  are 
desirous of being  formed  into a Company  in pursuance of  this MEMORANDUM OF ASSOCIATION 
and we respectively agree to take the number of Shares in the Capital of the Company set opposite tour 
respective names: ‐ 
 

Name, Address, Occupation 
and description of each 

subscriber 

No.of 
Equity 
Shares 
taken by 
each 

Subscriber 

Signature 
of 
each 

Subscriber 

Name, Address, Description 
and occupation of 

Witness 

 
1.MARKAND NAVNITLAL ADHIKARI 
   103, MANGAL KUTIR, 
   A.V.M. MARG, J.V.P.D. SCHEME, 
   MUMBAI – 400 049. 
   BUSINESS 
 
2. GAUTAM NAVNITLAL ADHIKARI 
    2, MONALISA, 
    A.V.M. MARG, J.V.P.D. SCHEME, 
    MUMBAI – 400 049. 
    BUSINESS 
 
3. ANJANA GAUTAM ADHIKARI 
    2, MONALISA, 
    A.V.M. MARG, J.V.P.D. SCHEME, 
    MUMBAI – 400 049. 
    BUSINESS 
 
4. KANCHAN MARKAND ADHIKARI 
    103, MANGAL KUTIR, 
    A.V.M. MARG, J.V.P.D. SCHEME, 
    MUMBAI – 400 049. 
    COSTUME CONSULTANT 
 
5. JEETENDRA KAPOOR 
    26, GULMOHAR CROSS ROAD, 
    NO.5, J.V.P.D. SCHEME, 
    JUHU, MUMBAI 
    ACTOR 
 
6. MANOJ KOTHARI 
    577, M.G. ROAD, 
    INDORE 
    (MP) 
    BUSINESS 
 
7. ARUN KHAKHAR 
    11,PRAGATI SHOPPING 
    CENTRE, 
    MANCHUBHAI ROAD, 
    MALAD (E), 
    OPP.WORLD TRADE CENTRE 
    MUMBAI – 400 097. 
    BUSINESS 
 

 
100 
(One 

Hundred) 
 
 
 

100 
(One 

Hundred) 
 
 
 

100 
(One 

Hundred) 
 
 
 

100 
(One 

Hundred) 
 
 
 

100 
(One 

Hundred) 
 
 
 

100 
(One 

Hundred) 
 
 
 

100 
(One 

Hundred) 
 
 
 

700 
(Seven 

Hundred) 

 
sd/‐ 
 
 
 
 
 

sd/‐ 
 
 
 
 
 

sd/‐ 
 
 
 
 
 

sd/‐ 
 
 
 
 
 

sd/‐ 
 
 
 
 
 

sd/‐ 
 
 
 
 
 

sd/‐ 
 
 

 

 
 
 
 
 
 
 
 
 
 

Witness to all 
Sd/‐ 

SURESH P.JAIN 
S/O.PUKHRAJ JAIN 

77/79, KIMATRAI BUILDING, 
M.K. ROAD, MARINE LINES, 

MUMBAI 4000 002 
CHARTERED ACCOUNTANT 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Witness to all 
Sd/‐ 

SURESH P.JAIN 
S/O.PUKHRAJ JAIN 

77/79, KIMATRAI BUILDING, 
M.K. ROAD, MARINE LINES, 

MUMBAI 4000 002 
CHARTERED ACCOUNTANT 

     
 
 

Mumbai : Dated 15th November 1994 



The regulations comprised in these Articles of Association were adopted pursuant to the Special 
Resolution passed by the members of the Company in the Annual General Meeting of the 
Company held on 26th September,2014 in substitution for, and to the entire exclusion of, the 
earlier regulations comprised in the extant Articles of Association of the Company. 

 
THE COMPANIES ACT, 2013 

 
(18 OF 2013) 

 
COMPANY LIMITED BY SHARES 

(Incorporated under the Companies Act, 1956) 
 

 ARTICLES OF ASSOCIATION 
 

OF 
 

SRI ADHIKARI BROTHERS TELEVISION NETWORK LIMITED 
 

Preliminary 
 

Table F not to apply but 
Company to be governed by 
these Articles 

1. No regulations contained in Table `F' in the First 
Schedule to the Companies Act, 2013, shall apply 
to this Company, but the regulations for the 
management of the Company and for the 
observance of the Members thereof and their 
representatives, shall subject to any exercise of 
the statutory powers of the Company with 
reference to the repeal or alteration of, or 
additional to, its regulation by Special 
Resolution, as prescribed by the Companies Act, 
2013, be such as are contained in these Articles.  

 
Interpretation 

 
 2. In the interpretation of these Articles, unless 

repugnant to the subject or context: - 
 

The Company or this 
Company 

 

 The "Company" or this "Company" means “SRI 
ADHIKARI BROTHERS TELEVISION 
NETWORKLIMITED” 

 
The Act  The "Act" means the "Companies Act, 2013" or any 

statutory modification or re-enactment thereof for 
the time being in force. 

 
Annual General Meeting  "Annual General Meeting" means a general 

meeting of the Members held in accordance with 
the provisions of Section 96 of the Act and any 
adjourned holding thereof. 

 
Auditors  “Auditors" means and includes those persons 

appointed as such for the time being by the 
Company. 

 
Board or Board of Directors  "Board" or "Board of Directors" means the duly 

constituted Board of Directors of the Company. 
 

Bye-Laws  "Bye-laws" means bye-laws made by a Depository 
under Section 26 of the Depositories Act. 

 
Beneficial Owner  "Beneficial Owner" means a person whose name 

is recorded as such with a Depository. 
Capital  "Capital" means the Share capital for the time 

being raised or authorised to be raised, for the 
purpose of the Company.  



 
Debenture  "Debenture" includes Debenture-stock. 

 
Depositories Act  "Depositories Act" means the Depositories Act, 

1996, including any statutory modifications or re-
enactment thereof for the time being in force. 
 

Depository  "Depository" means a company formed and 
registered under the Companies Act, 1956 and 
which has been granted a certificate of registration 
under sub-section (1A) of Section 12 of the 
Securities and Exchange Board of India Act, 1992. 
 

Directors  "Directors" mean the Directors for the time being 
of the Company, appointed in terms of these 
Articles. 
 

Dividend  "Dividend" includes interim dividend. 
 

Extraordinary General 
Meeting 

 "Extraordinary General Meeting" means an 
extraordinary general meeting of the Members 
duly called and constituted and any adjourned 
holding thereof. 

 
In writing and written  "In writing" and "Written" include printing, 

lithography and any or all other modes of 
representing or reproducing words in visible form 
duly authenticated.  

 
Key Managerial Personal 

 
 “Key Managerial Personal” means an individual 

as defined under Section 2(51) of the Act. 
Manager  “Manager” means an individual as defined under 

Section 2(53) of the Act. 
 

Managing Director  “Managing Director” means an individual as 
defined under Section 2(54) of the Act. 

 
Member  "Member" means the duly registered holder, from 

time to time, of the shares of the Company and 
includes every person whose name is entered as a 
Beneficial Owner as defined in clause (a) of Sub-
section (1) of Section 2 of the Depositories Act, 
1996. 

 
Meeting or General Meeting  "Meeting" or "General Meeting" means a meeting 

of Directors or Members or creditors as the case 
may be.   

 
Month  "Month" means a calendar month. 

 
Non-retiring Director  "Non-retiring Director" means a director not 

subject to retirement by rotation includes an 
Independent Director appointed pursuant to the 
provisions of Section 149(4) of the Act. 

NSE  “NSE” mean the National Stock Exchange of 
India Limited. 
 

Office  "Office" means the registered office for the time 
being of the Company. 

 
Paid up  "Paid up" includes capital credited as paid up. 

 
Participant  "Participant" means a person registered as such 

under Section 12(1A) of the Securities and 
Exchange Board of India Act, 1992. 



 
Person  "Person" means any natural person, firm, 

company, governmental authority, joint venture, 
partnership, association or any other entity 
(whether or not having a separate legal 
personality)  

 
Register of Members  "Register of Members" means the Register of 

Members to be kept pursuant to Section 88 of the 
Act. 

 
The Registrar  “The Registrar" means the Registrar of 

Companies of the State in which the office of the 
Company is for the time being situated. 

 
Record  "Record" includes the records maintained in the 

form of books or stored in Computer or in such 
other form as may be determined by regulations 
made by SEBI in relation to the Depositories Act, 
1996. 

 
Regulations  "Regulations" means the regulations made by the 

SEBI. 
 

SABTNL  “SABTNL” means“SRI ADHIKARI BROTHERS 
TELEVISION NETWORK LIMITED” 
 

Seal  "Seal" means the Common Seal for the time being 
of the Company. 

 
Share  "Share" means a share in the share capital of the 

Company and includes stock except where a 
distinction between stock and shares is expressed 
or implied. 

 
SEBI  "SEBI" means the Securities and Exchange Board 

of India established under Section 3 of the 
Securities and Exchange Board of India Act, 1992. 

 
Security  "Security" means such security as may be 

specified by the SEBI. 
 

Words  "Words" importing the singular number include, 
where the context admits or requires, the plural 
number and vice versa. 

 
Ordinary Resolution and 
Special Resolution 
 

 "Ordinary Resolution" and "Special Resolution" 
shall have the meanings assigned thereto by 
Section 114 of the Act. 

 
Year  "Year" means the calendar year and "Financial 

Year" shall have the meaning assigned thereto by 
Section 2 (41) of the Act. 

 
Words bear same meaning as 
defined under Act 
 
Gender 

 
 

 
Marginal Notes shall not 
affect construction 

 Subject as aforesaid, any words or expression 
defined in the Act, shall, except where the subject 
or context forbids, bear the same meaning in 
these Articles.  

 
Words importing the masculine gender also 
include the feminine gender and neuter gender. 

 

 
The marginal notes and catch lines used in these 
Articles shall not affect the constructions hereof.  



 
Save as aforesaid, any words or expression 
defined in the Act shall, if not inconsistent with 
the subject or context, bear the same meaning in 
these Articles. 

 
Capital Increase and Reduction of Capital 
 
Capital 3. The Authorised Share Capital of the Company 

shall be as per Clause V of the Memorandum of 
Association of the Company with rights to alter 
the same in whatever way as deemed fit by the 
Company. The company may increase or 
decrease the Authorised Share Capital in 
accordance with Company’s regulations and 
legislative provisions for the time being in that 
behalf. 

 
Increase of capital by the 
Company and how carried 
into effect. 

4. The Company in General Meeting may, from time 
to time, increase the capital by the creation of new 
shares, such increase to be of such aggregate 
amount and to be divided into shares of such 
respective amount as the resolution shall 
prescribe. Subject to the provisions of the Act, any 
share of the original or increased capital shall be 
issued upon such terms and conditions and with 
such rights and privileges annexed thereto, as the 
General Meeting resolving upon the creation 
thereof, shall direct, and if no direction is given, as 
the Directors shall determine; and in particular, 
such shares may be issued with a preferential or 
qualified right to dividends, and in the 
distribution of assets of the Company, and with a 
right of voting at general meeting of the Company 
in conformity with Section 47 of the Act. 
Whenever the capital of the Company has been 
increased under the provisions of these Articles, 
the Directors shall comply with the provisions of 
Section 64 of the Act.  

 
Subject to the applicable provisions of the Act 
and/or any other applicable Rules, Guidelines or 
any other statutory provisions, the Company 
acting through its Board of Directors shall have 
power to issue equity share capital with 
differential rights as to dividend, voting and/or 
otherwise in such manner and on such terms and 
conditions as may be prescribed by the resolution 
authorising such issue. 

 
New Capital same as 
existing capital 

5. Except so far as otherwise provided by the 
conditions of issue or by these presents, any 
capital raised by the creation of new shares shall 
be considered as part of the existing capital, and 
shall be subject to the provisions herein  contained 
with reference to the payment of calls and 
installments, forfeiture, lien, surrender, transfer 
and transmission, voting and otherwise. Provided 
however that all the equity shares issued by the 
Company to the Members shall be of the same 
class and shall be alike ranking pari -passu in all 
respect and the holders thereof shall be entitled 
to identical rights and privileges including, 
without limitation, to identical rights and 
privileges with respect to dividend, voting rights, 



payment of calls, liens, transfers, transmission, 
forfeiture, and the distribution of assets in the 
event of voluntary or involuntary liquidation, 
dissolution or winding up of the Company on a 
pro rata basis. Provided that the above provision 
does not prohibit the Company from issuing 
redeemable preference shares. Subject to the 
provisions of Section 63, the Company in general 
meeting may also, from time to time, by special 
resolution capitalise the undistributed profits 
standing to the credit of the Company’s Free 
Reserves or Securities Premium Account and to 
apply the same in paying up new equity shares 
in the share capital of the Company and to 
appropriate the same as capital and not as 
income and allot and distribute as fully paid-up 
bonus shares to and amongst the persons 
registered in the Register of Members as the 
holders of equity shares of the Company on such 
date and in such proportion as may be decided 
by the Board of Directors. 
 
 

Redeemable Preference 
Shares 

6. Subject to the provisions of Section 55 of the Act, 
the Company shall have the power to issue 
Preference Shares which are, or at option of the 
company, liable to be redeemed and the 
resolution authorising such issue shall prescribe 
the manner, terms and conditions of redemption. 

 
Provisions to apply on issue 
of Redeemable Preference 
Shares 

7. On the issue of Redeemable Preference Shares 
under the provisions of Article 6 hereof the 
following provisions shall take effect: - 

 
(a) no such shares shall be redeemed except 

out of the profits of the Company which 
would otherwise be available for 
dividend or out of the proceeds of a fresh 
issue of shares made for the purpose of 
the redemption;  

 
(b) no such shares shall be redeemed unless 

they are fully paid;  
 
(c) the premium, if any, payable on  

redemption must have been provided for 
out of the profits of the Company or the 
Company's Securities Premium Account 
before  the shares are redeemed;  

 
(d) where any such shares are redeemed 

otherwise than out of the proceeds of a 
fresh issue, there shall out of profits which 
would otherwise have been available for 
dividend, be transferred to a reserve fund, 
to be called the "Capital Redemption 
Reserve Account", a sum equal to the 
nominal amount of the shares redeemed 
and the provisions of the Act, relating to 
the reduction of the share capital of the 
Company shall, except as provided in 
Section 55 of the Act, apply as if the 
Capital Redemption Reserve Account 
were paid-up share capital of the 
Company; 



 
(e) subject to the provisions of Section 55 of 

the Act, the redemption of preference 
share hereunder may be effected in 
accordance with the terms and conditions 
of their issue and the absence of any 
specific terms and conditions in that 
behalf in such manner as the Directors 
determine; 

 
(f) whenever the Company redeems any 

redeemable preference shares, the 
Company shall, within one month 
thereafter, give notice thereof to the 
Registrar of Companies as required by 
Section 64 of the Act.  

 
Reduction of Capital 8. Subject to the provisions of Section 66 of the Act, 

as may be applicable from time to time, the 
Company may, from time to time by Special 
Resolution, reduce its share capital and any 
capital Redemption Reserve Account or Securities 
Premium Account in any manner for the time 
being authorised by law and in particular capital 
may be paid off on the footing that it may called 
upon again or otherwise. This Article is not to 
derogate from any power the Company would 
have if it were omitted.  

 
Sub-division and 
consolidation of shares 

9. Subject to the provisions of Section 61 of the Act, 
the Company, in General Meeting, may, from 
time to time, sub-divide or consolidate its shares, 
or any of them or any part of them, and the 
resolution whereby any share is sub-divided, may 
determine that as between the holder of the shares 
resulting from such sub-division, one or more of 
such shares shall have some preference or special 
advantage as regards dividend, capital or 
otherwise over or as compared with the others or 
other. Subject to aforesaid, the Company, in 
General Meeting, may also cancel shares, which 
have not been taken or agreed to be taken by any 
person and diminish the amount of its share 
capital by the amount of the shares so cancelled. 

 
Modification of rights 
 
 
 
 
 
 
 
 

10. 

 

 

 

 

 

a) Whenever the capital, by reason of the issue 
of Preference Shares or otherwise, is 
divided into different classes of shares, all 
or any of the rights and privileges attached 
to each class (unless otherwise provided by 
the terms of issue of the shares of that class) 
may, subject to the provisions of Sections 
106 and 107 of the Companies Act, 1956 
read with Section 48 of the Act, be varied, 
modified, commuted, affected or abrogated, 
or dealt with by Agreement between the 
Company and any person purporting to 
contract on behalf of that class provided 
such agreement is ratified in writing by 
holders of at least three fourths in nominal 
value of the issued shares of the class or is 
confirmed by a Special Resolution passed at 
a separate General Meeting of the holders 
of shares of that class. This Article is not to 
derogate from any power the Company 



would have if this Article were omitted. 
 

b) The rights conferred upon the holders of 
the shares of any class issued with 
preferred or other rights shall not unless 
otherwise the shares of that class be 
deemed to be varied by the creation or issue 
of further shares ranking pari-passu 
therewith.     
 

Prohibition on issue of 
Shares at discount 

11. Except as provided in Section 54 of the Act, the 
Company shall not issue shares at a discount. 

 
 

Shares without voting rights 
 

12. Subject to the provisions of the Act, the Company 
may issue shares without voting right attached to 
them, upon such terms and conditions and with 
such rights and privileges attached thereto, as the 
Board may deem fit.  

 
Shares and Certificates 
 
Register and Index of 
Members 

13. The Company shall cause to be kept a Register 
and Index of Members in accordance with 
Sections 88 the Act. The Company shall be entitled 
to keep in any State or country outside India a 
Foreign Register of Members resident in that State 
or Country.  
 
(a) Notwithstanding anything herein 

contained, a person, whose name is at any 
time entered in the Register of Members of 
the Company as the holder of a share in 
the Company, but who does not hold the 
beneficial interest in such share, shall, 
within such time and in such form as may 
be prescribed, make a declaration to the 
Company specifying the name and other 
particulars of the person or persons, who 
hold the beneficial interest in such share in 
the manner provided in Section 89 of the 
Act;  

 
(b) A person who holds a beneficial interest in 

a share or a class of shares of the Company 
shall, within the time prescribed, after his 
becoming such beneficial owner, make a 
declaration to the Company specifying the 
nature of his interest, particulars of the 
person in whose name the shares stand in 
the Register of Members of the Company 
and such other particulars as may be 
prescribed as provided in Section 89 of the 
Act;  

 
(c) Whenever there is a change in the 

beneficial interest in a share referred to 
above, the beneficial owner shall, within 
the time prescribed from the date of such 
change, make a declaration to the 
Company in such form and containing 
such particulars as may be prescribed as 
provided in Section 89 of the Act;  

 
(d) Where any declaration referred 



hereinabove is made to the Company, the 
Company shall make a note of such 
declaration in the Register of Members and 
file within the time prescribed from the 
date of receipt of the declaration a return 
in the prescribed form with the Registrar 
with regard to such declaration. 

 
 

Shares to be numbered 
progressively and no share 
to be sub-divided 

14. Save and except for dematerialisation of Share or 
Shares held in fungible form with a Depository, 
the shares in the capital shall be numbered 
progressively according to their several 
denominations, and except in the manner 
hereinbefore mentioned no share shall be 
sub-divided. Every forfeited or surrendered share 
shall continue to bear the number by which the 
same was originally distinguished. 
 

Further Issue  
of sharecapital 

15. (a)  Subject to the provisions of the Act, where 
at any time after the formation of the 
Company, it is proposed to increase the  
subscribed capital of the Company by 
allotment of further shares, whether out of 
unissued share capital or out of increased 
share capital, then such further shares shall 
be offered to the persons who at the date 
of the offer, are holders of the equity 
shares of the Company, in proportion, as 
nearly as circumstances admit, to the 
capital paid up on these shares at the date. 
Such offer shall be made by a notice 
specifying the number of shares offered 
and limiting a time not being less than 
fifteen days from the date of the offer 
within which the offer, if not accepted, will 
be deemed to have been declined. Such 
offer shall be deemed to include a right 
exercisable by the person concerned to 
renounce the shares offered to them in 
favour of any other person and the notice 
referred to above hereof shall contain this 
statement of this right, provided that the 
directors may decline, without assigning 
any reason to allot any shares to any 
person in whose favour any member may 
renounce the shares offered to him. After 
the expiry of the time specified in the 
notice aforesaid or on receipt of earlier 
intimation from the person to whom such 
notice is given that he declines to accept 
the shares offered, the Board may dispose 
of them in such manner as it thinks most 
advantageous to the shareholders and the 
Company.  
 

(b) Notwithstanding anything contained in 
the preceding sub-clause, the Company 
may by a special resolution offer further 
shares to any person whether or not 
include the persons who at the date of the 
offer, are the holders of the equity shares 
of the Company.  
 

(c) Notwithstanding anything contained in 



sub-clause (a) above, but subject, however, 
to Section 62(3) of the Act, the Company 
may increase its subscribed capital on 
exercise of an option attached to the 
debentures issued or loans raised by the 
Company to convert such debenture or 
loans into shares, or to subscribe for shares 
in the Company, provided however that 
the terms of the debentures or loans 
include a term providing for such option is 
in conformity with the rules, if any made 
by the Central Government in this behalf 
and has also been approved by a special 
resolution in the General Meeting. 

 
 

Shares under control of 
Directors 

16. Subject to the provisions of these Articles and of 
the Act, the shares (including any shares forming 
part of any increased capital of the Company) 
shall be under the control of the Directors; who 
may allot or otherwise dispose of the same to such 
persons in such proportion on such terms and 
conditions and at such times as the Directors think 
fit and subject to the sanction of the Company in 
General Meeting with full power, to give any 
person the option to call for or be allotted shares 
of any class of the Company either (subject to the 
provisions of Sections 52 and 54 of the Act) at 
premium or at par or a discount and such option 
being exercisable for such time and for such 
consideration as the Directors think fit. The Board 
shall cause to be filed the returns as to allotment 
provided for in Section 39(4) of the Act.  
 

 17. The Board shall observe the restrictions as to 
allotment of shares to the public contained in 
Sections 26 and 39 of the Act, and shall cause to be 
made the returns as to allotment provided for in 
Section 39(4) of the Act.  
 

Power also to Company to 
issue shares in General 
Meeting  

18. In addition to and without derogating from the 
powers for that purpose conferred on the Board 
under Articles 15 and 16 the Company in General 
Meeting may, subject to the provisions of Section 
62 of the Act, determine that any shares (whether 
forming part of the original capital or of any 
increased capital of the Company) shall be offered 
to such person (whether members or not) in such 
proportion and on such terms and conditions and 
either (subject to compliance with the provisions 
of Sections 52 and 54 of the Act) at a premium or 
at par or at a discount as such General Meeting 
shall determine and with full power to give any  
person (whether a member or not) the option to  
call for or be allotted shares of any class of the  
Company either (subject to compliance with the  
provisions of Section 52 and 54 of the Act) at a  
premium or at par or at a discount, such option  
being exercisable at such times and for such  
consideration as may be directed by such General  
Meeting or the Company in General Meeting may 
make any other provision whatsoever for the 
issue, allotment, or disposal of any shares. 
 

Acceptance of Shares 19. Any application signed by or on behalf of an 



applicant for shares in the Company, followed by 
an allotment of any share therein, shall be an 
acceptance of shares within the meaning of these 
Articles, and every person who thus or otherwise 
accepts any shares and whose name is entered on 
the Register of Members shall, for the purposes of 
these Articles, be a Member. 
 

Deposit and call etc. to be a 
debt payable immediately 

20. The money (if any) which the Board shall, on the 
allotment of any shares being made by them, 
require or direct to be paid by way of deposit, call 
or otherwise, in respect of any shares allotted by 
them, shall immediately on the insertion of the 
name of the allottee in the Register of Members as 
the name of the holder of such shares, become a 
debt due to and recoverable by the Company from 
the allottee thereof, and shall be paid by him 
accordingly. 
 

Liability of Members 21. Every Member, or his heirs, executors, or 
administrator shall pay to the Company the 
portion of the capital represented by his share or 
shares which may, for the time being, remain 
unpaid thereon, in such amounts, at such time or 
times, and in such manner as the Board shall, from 
time to time in accordance with the Company’s 
regulations, require or fix for the payment thereof. 
 

Share Certificates 22. (a)  Every Member or allottee of shares shall be 
entitled, with or without payment, within 
two months after the allotment of shares 
and within one month after the application 
for the registration of transfer of any 
shares, the certificate in respect of such 
shares, unless the conditions of issue of 
shares otherwise provide. Every Member 
or allottee of shares shall be entitled, with 
or without payment, to receive one share 
certificate specifying the name of the 
person in whose favour it is issued, the 
shares to which it relates and the amount 
paid-up thereon. Such certificate shall be 
issued only in pursuance of a resolution 
passed by the Board and on surrender to 
the Company of its letter of allotment or its 
fractional coupons of requisite value, save 
in case of issues against letters of 
acceptance or of renunciation or in case of 
issue of bonus shares. Every such 
certificate shall be issued under the seal of 
the Company, which shall be affixed in the 
presence of two Directors or persons 
acting on behalf of the Directors under a 
duly registered power of attorney and the 
Secretary or some other person appointed 
by the Board for the purpose, and two 
Directors or their Attorneys and the 
Secretary or other person shall sign the 
share certificate, provided that if the 
composition of the Board permits of it, at 
least one of the aforesaid two Directors 
shall be a  person other than a Managing 
or whole time Director. Particulars of 
every share certificate issued shall be 
entered in the Register of Members against 



the name of the person to whom it has 
been issued, indicating the date of issue, 
provided however that no share 
certificate(s) shall be issued for shares held 
by a Depository.  

  
(b) Any two or more joint allottees of a share 

shall, for the purpose of this Article, be 
treated as a single Member, and the 
certificate of any share, which may be the 
subject of joint ownership, may be 
delivered to anyone of such joint owners 
on behalf of all of them. For any further 
certificate the Board shall be entitled, but 
shall not be bound, to prescribe a charge 
not exceeding Rupee 50. The Company 
shall comply with the provisions of Section 
56 of the Act.  

 
(c) A Director may sign a share certificate by 

affixing his signature thereon by means of 
any machine, equipment or other 
mechanical means, such as engraving in 
metal or lithography, but not by means of 
a rubber stamp, provided that the Director 
shall be responsible for the safe custody of 
such machine, equipment or other 
material used for the purpose. 
 

(d) The Company shall not be bound to 
register more than 3 persons as the joint 
holders of any share except in the case of 
executors or trustees of a deceased 
member and in respect of a share held 
jointly by several persons, the Company 
shall not issue more than one certificate 
and the delivery of a certificate for a share 
to any one of several joint holders shall be 
sufficient delivery to all such holders. 

 
(e) Particulars of every share certificate issued 

shall be entered in the Register of 
Members against the name of the person 
to whom it has been issued indicating the 
date of issue. 

 
(f) The provisions stated above shall not be 

applicable to dematerialised Shares and 
shares held in fungible form with a 
Depository. 

 
Renewal of Share Certificate 23. (a)  No certificate of any share or shares shall 

be issued either in exchange for those 
which are sub-divided or consolidated or 
in replacement of those which are defaced, 
torn or old, decrepit, worn out, or where 
the cages on the reverse for recording 
transfers have been duly utilised unless 
the certificate in lieu of which it is issued is 
surrendered to the Company.  

 
(b) When a new share certificate has been  

issued in pursuance of clause (a) of  this 
Article, it shall state on the face of it and 
the stub or counterfoil to the effect that it is 



"issued in lieu of share certificate No. And 
sub-divided/ replaced/on consolidation 
of shares".  

 
(c) If a share certificate is lost or destroyed, a 

new certificate in lieu thereof shall be 
issued only with the prior consent of the 
Board or its duly constituted Committee 
and on such terms, if any, as to evidence 
and indemnity as to the payment of out-of- 
pocket expenses incurred by the Company 
in investigating evidence, as the Board 
thinks fit.  

 
 (d) When a new share certificate has been 

issued in pursuance of clause (c) of this 
Article, it shall state on the face of it and 
against the stub or counterfoil to the effect 
that it is “duplicate issued in lieu of share 
certificate No.” The word “Duplicate” 
shall be stamped or punched in bold 
letters across the face of the share 
certificate.  

 
(e) Where a new share certificate has been 

issued in pursuance of clause (a) or clause 
(c) of this Article, particulars of every such 
share certificate shall be entered in a 
Register of Renewal and  Duplicate 
Certificates indicating against the name of 
the persons to whom the certificate is 
issued, the number and date of issue of the 
share certificate in lieu of which the new 
certificate is issued, and the necessary 
changes indicated in the Register of  
Members by suitable cross reference in the 
“Remarks” Column.  

 
(f) All blank forms to be issued for issue of 

share certificates shall be printed and the 
printing shall be done only on the 
authority of a resolution of the Board. The 
blank forms shall be consecutively 
machine numbered and the forms and the 
blocks, engravings, facsimiles and hues 
relating to the printing of such forms shall 
be kept in the custody of the Secretary or 
of such other person as the Board may 
appoint for the purpose and the Secretary 
or the other person aforesaid shall be 
responsible for rendering an account of 
these forms to the Board.  

 
(g) The Managing Director of the Company 

for the time being or, if the Company has 
no Managing Director, every Director of 
the Company shall be responsible for the 
maintenance, preservation and safe 
custody of all books and documents 
relating to the issue of share certificates 
except the blank forms of shares 
certificates referred to in Clause (f) of this 
Article. 
 

First named holder is 24. If any share stands in the names of two or more 



deemed to be sole owner persons, the person first named in the Register of 
Members shall as regards receipt of dividends or 
bonus or service of notices, subject to the 
provisions of Article 22 and all or any other matter 
connected with Company, except voting at 
meetings, and the transfer of the shares, be 
deemed the sole holder thereof but the joint-
holders of a share shall be severally as well as 
jointly liable for the payment of all installments 
and calls due in respect of such share and for all 
incidents thereof according to the Company's 
regulations. 

 
Company not bound to 
recognize any interest in 
share other than that of 
registered holder 

25. Save as herein otherwise provided, the Company 
shall be entitled to treat the person whose name 
appears on the Register of Members as the holder 
of any share or whose name appears as the 
beneficial owner of shares in the records of the 
Depository, as the absolute owner thereof and 
accordingly shall not (except as ordered by a 
Court of competent jurisdiction or as by law 
required) be bound to recognize any benami trust 
or equity or equitable, contingent or other claim or 
interest in such share on the part of any other 
person whether or not it shall have express or 
implied notice thereof. 
 

Funds of the Company not 
to be applied in the purchase 
of shares of the company  
 

26. None of the funds of the Company shall be 
applied in the purchase of any shares of the 
Company, and it shall not give any financial 
assistance for or in connection with the purchase 
or subscription of any shares in the  Company or  
in its holding Company save as provided by 
Section 67 of the Act. 
 
 

Dematerialisation of 
Securities 

27. Notwithstanding anything contained in these 
Articles, the Company shall be entitled to 
dematerialise its existing securities, rematerialise 
its securities held in the Depositories and / or 
offer its fresh securities in a dematerialised form 
pursuant to the Depositories Act, and the rules 
framed thereunder, if any. 
 

Option to receive Securities 
certificates or hold Securities 
with Depository 
 

28. Every person subscribing to or holding securities 
of the Company shall have the option to receive 
security certificates or to hold the securities with a 
Depository. 

 29. If a person opts to hold his security with a 
Depository, the Company shall intimate such 
Depository the details of allotment of the security, 
and on receipt of the information, the Depository 
shall enter in its records the name of the allottees 
as the Beneficial Owner of the security. 
 

Securities in Depositories 30. All securities held by a Depository shall be 
dematerialised and be in fungible form. Nothing 
contained in Sections 88, 89 and 186 of the Act 
shall apply to a Depository in respect of the 
securities held by it on behalf of the Beneficial 
Owner. 
 

Rights of Depositories and 
Beneficial Owners 

31. Notwithstanding anything to the contrary 
contained in the Act or these Articles, a 
Depository shall be deemed to be registered 



owner for the purpose of effecting transfer of 
ownership of security on behalf of the Beneficial 
Owner. 
 

 32. Save as otherwise provided in Article 31 above, 
the Depository, as the registered owner of the 
securities, shall not have any voting rights or any 
other rights in respect of the security held by it. 
 

 33. Every person holding securities of the Company 
and whose name is entered as the Beneficial 
Owner in the records of the Depository shall be 
deemed to be a member of the Company. The 
Beneficial Owner of securities shall be entitled to 
all the rights and benefits and be subject to all the 
liabilities in respect of his securities, which are 
held by a Depository. 
 

Beneficial Owner deemed as 
absolute owner 

34. Except as ordered by a Court of competent 
jurisdiction or as required by law, the Company 
shall be entitled to treat the person whose name 
appears on the Register of Members as the holder 
of any share or where the name appears as the 
Beneficial Owner of shares in the records of the 
Depository as the absolute owner thereof and 
accordingly shall not be bound to recognize any 
benami trust or equitable, contingent, future or 
partial interest in any share, or (except only as is 
by these Articles otherwise expressly provided) 
any right in respect of a share other than an 
absolute right thereto in accordance with these 
Articles, on the part of any other person whether 
or not it has express or implied notice thereof, but 
the Board shall be entitled at their sole discretion 
to register any share in the joint names of any two 
or more persons or the survivor or survivors of 
them. 
 

Depository to furnish 
information 

35. Every Depository shall furnish to the Company 
information about the transfer of securities in the 
name of the Beneficial Owner at such intervals 
and in such manner as may be specified by the 
bye-laws and by the Company in that behalf. 
 

Cancellation of certificates 
upon surrender by a person 

36. Upon receipt of certificate of securities on 
surrender by a person who has entered into an 
agreement with the Depository through a 
Participant, the Company shall cancel such 
certificate and substitute in its records the name of 
Depository as the registered owner in respect of 
the said securities and shall also inform the 
Depository accordingly. 
 

Option to opt out in respect 
of any security 

37. If a Beneficial Owner seeks to opt out of a 
Depository in respect of any security, the 
Beneficial Owner shall inform the Depository 
accordingly. 
 



 38. The Depository shall, on receipt of information as 
above, make appropriate entries in its records and 
subsequently inform the Company. 
 

 39. The Company shall within thirty (30) days of the 
receipt of the intimation from the Depository and 
on fulfillment of such conditions and payment of 
such fees as may be specified by the regulations, 
issue the certificate of securities to the Beneficial 
Owner or the transferee as the case may be. 
 

Service of Documents 40. Notwithstanding anything in the Act, or these 
Articles to the contrary, where securities are held 
in a Depository, the records of the beneficial 
ownership may be served by such Depository on 
the Company by means of electronic mode or by 
delivery of floppies or discs. 
 

Provisions of Articles to 
apply to shares held in 
Depository 

41. Except as specifically provided in these Articles, 
the provisions relating to joint holders of shares, 
calls, lien on shares, forfeiture of shares and 
transfer and transmission of shares shall be 
applicable to shares held in Depository so far as 
they apply to shares in physical form subject to the 
provisions of the Depository Act. 
 

Allotment of Securities dealt 
with in a Depository 

42. Notwithstanding anything in the Act, or these 
Articles where securities are dealt with by a 
Depository, the Company shall intimate the 
details thereof to the Depository immediately on 
allotment of such securities. 
 

Distinctive number of 
securities held in a 
Depository 

43. The shares in the capital shall be numbered 
progressively according to their several 
denominations provided, however, that the 
provision relating to progressive numbering shall 
not apply to the shares of the Company which are 
dematerialised or may be dematerialised in future 
or issued in future in dematerialised form. Every 
forfeited or surrendered share held in material 
form shall continue to bear the number by which 
the same was originally distinguished. 
 

Register and Index of 
Beneficial Owners 

44. The Company shall cause to keep a Register and 
Index of Members and a Register and Index of 
Debenture holders and a Register and Index of 
other Security holders in accordance with Section 
88 of the Act and the Depositories Act, with details 
of shares and debentures held in 
material/physical and dematerialised form in any 
media as may be permitted by law including in 
any form of electronic media. The Register and 
Index of Beneficial Owners maintained by a 
Depository under Section 11 of the Depositories 
Act, 1996 shall be deemed to be Register and Index 
of Members and Register and Index of 
Debentureholders and Register and Index of other 
Security holders, as the case may be, for the 
purpose of the Act. The Company shall have the 
power to keep in any state or country outside 
India a Foreign Register of Members resident in 
that state or country. 
 

Register of Members 45. The Company shall keep a Register of Transfers 
and shall have recorded therein fairly and 



distinctly particulars of every transfer or 
transmission of any share held in material form. 
 

 
Underwriting and Brokerage 
 
Commission may be paid 46. Subject to the provisions of Section 40(6) of the 

Act, the Company may, at any time, pay a 
commission to any person in consideration of his 
subscribing or agreeing to subscribe (whether 
absolutely or conditionally) for any securities in 
the Company, or procuring, or agreeing to 
procure subscriptions (whether absolute or 
conditional) for any securities in the Company, 
but so that the commission shall not exceed, in the 
case of shares, five per cent of the price at which 
the shares are issued and in the case of debentures 
and other securities, two and a half per cent of the 
price at which the debentures are issued, or such 
higher rate or rates as may be permissible under 
any statutory provision for the time being in force. 
Such commission may be satisfied by payment of 
cash or by allotment of fully or partly paid 
securities or partly in one way and partly in the 
other. 
 

Brokerage on issue of Shares 
or Debentures 
 

47. The Company may pay a reasonable sum for 
brokerage. 

Calls 
 
Directors may make calls 48. The Board may, from time to time, subject to the 

terms on which any shares may have been issued 
and subject to the conditions of allotment, by a 
resolution passed at a meeting of the Board (and 
not by resolution by circulation) make such call as 
it thinks fit upon the Members in respect of all 
moneys unpaid on the shares held by them 
respectively and each Member shall pay the 
amount of every call so made on him to the person 
or persons and at all times and places appointed 
by the Board. A call may be made payable by 
installments. 
 

 49. Whenever any calls for further share capital are 
made on shares, such calls shall be made on a 
uniform basis on all shares falling under the same 
class. For the purposes of this Article, shares of the 
same nominal value of which different amounts 
have been paid up shall not be deemed to fall 
under the same class. 
 

Notice of Calls 50. At least Fourteen days’ notice in writing of any 
call shall be given by the Company specifying the 
time and place of payment, and the person or 
persons to who such call shall be paid. 
 

Call to date from resolution 51. A call shall be deemed to have been made at the 
time when the resolution authorising such call 
was passed at a meeting of the Board and may be 
made payable by the Members whose names 
appears on the Register of Members on such date 
or at the discretion of the Board on such 
subsequent date as may be fixed by the Board. 
 



Call may be revoked or 
postponed 
 

52. A call may be revoked or postponed at the 
discretion of the Board. 
 
 

Liability of joint holders 53. The joint holder of a share shall be jointly and 
severally liable to pay all calls in respect thereof. 
 

Directors may extend time 54. The Board may, from time to time at its discretion, 
extend the time fixed for the payment of any call, 
and may extend such time as to all or any of the 
Members who from residence at a distance or 
other cause, the Board may, deem fairly entitled to 
such extension but no Member shall be entitled to 
such extension as a matter of grace and favour. 
 

Calls to carry interest 55. If any Member fails to pay any call due from him 
on the day appointed for payment thereof, or any 
such extension thereof as aforesaid, he shall be 
liable to pay interest on the same from the day 
appointed for the payment thereof to the time of 
actual payment at such rate as shall from time to 
time be fixed by the Board but nothing in this 
Article shall render it obligatory for the Board to 
demand or recover any interest from any such 
Member. 
 

Proof on trial of suit for 
money due to shares 

56. On the trial or hearing of any action or suit 
brought by the Company against any Member or 
his representatives for the recovery of any money 
claimed to be due to the Company in respect of his 
shares, it shall be sufficient to prove that the name 
of the Member in respect of whose shares the 
money is sought to be recovered appears entered 
on  the Register of Members as the holder, at or 
subsequently to the date at which the money is 
sought to be recovered is alleged to have become  
due on the share in respect of which such money 
is sought to be recovered; that the resolution 
making the call is duly recorded in the Minute 
Book, and that notice of such call was duly given 
to the Member or his representatives issued in 
pursuance of these Articles, and that it shall not be 
necessary to prove the appointment of the 
Directors who made such call, nor that quorum of 
Directors was present at the Board at which any 
call was made, nor that the meeting at which any 
call was made was duly convened or constituted 
nor any other matters whatsoever, but the proof of 
the matters aforesaid shall be conclusive evidence 
of the debt. 
 

Partial payment not to 
preclude forfeiture 

57. Neither the receipt by the Company of a portion 
of any money which shall from time to time be 
due from any Member to the Company in respect 
of his shares, either by way of principal or interest, 
nor any indulgence granted by the Company in 
respect of the payment of any such money, shall 
preclude the Company from thereafter proceeding 
to enforce a forfeiture of such shares as hereinafter 
provided. 
 

Payment in anticipation of 
calls may carry interest 

58. (a)  The Board may, if it thinks fit, agree to and 
receive from any Member willing to 
advance the same, all or any part of  the 
amounts of his respective shares beyond 



the sums, actually called up and upon the 
moneys so paid in advance or upon so 
much thereof, from time to time, and at 
any time thereafter as exceeds the amount 
of the calls then made upon and due in 
respect of the shares on account of which 
such advances are made,  the Board may 
pay or allow interest, at such rate as the 
Member paying the sum in advance and 
the Board agree upon.   The Board may 
agree to repay at any time the amount so 
advanced or may at any time repay the 
same upon giving to the  Member three 
months' notice in writing. Provided that 
moneys paid in advance of calls on any 
shares may carry interest but shall not 
confer a right to dividend or participate in 
profits. 

 
Voting rights in respect of 
calls in advance 

 (b)  No Member paying any such sum in 
advance shall be entitled to voting rights in 
respect of the moneys so paid by him until 
the same would but for such payment 
become presently payable. 

 
Provisions to apply 
to Debentures 
 

59. The provisions of these articles shall mutatis 
mutandis apply to the calls on debentures or other 
securities of the Company. 

 
LIEN 
 
Company’s Lien  on shares / 
debentures  

60. The Company shall have a first and paramount 
lien upon all the shares and/or debentures (other 
than fully paid-up shares and/or debentures) 
registered in the name of each Member and/or 
Debenture holder (whether held singly or jointly 
with others) in respect of all monies, whether 
presently payable or not and shall extend to all 
dividends, interest rights and bonuses from time 
to time declared in respect of such shares and/or 
debentures. Unless otherwise agreed the 
registration of transfer of shares and/or 
debentures shall operate as a waiver of 
Company’s lien, if any, on such shares and/or 
debentures.  

 
The Directors may at any time declare any share 
and/or debenture wholly or in part exempt from 
the provisions of this Article. Notwithstanding 
anything contained hereinabove, Company shall 
have lien on fully paid shares or debentures and 
such lien shall extend only in respect of payment 
of excess dividend/interest or any sums owing 
to the Company by a member/debenture holder. 
 

As to enforcing lien 
by sale 

61. For the purpose of enforcing such lien, the Board 
may sell the shares/debentures subject thereto in 
such manner as they shall think fit, and for that 
purpose may cause to be issued a duplicate 
certificate in respect of such share and/or 
debentures and may authorize one of their 
member or appoint any officer or Agent to 
execute a transfer thereof on behalf of and in the 
name of such member/debenture holder. No sale 
shall be made until such period, as may be 



stipulated by the Board from time to time, and 
until notice in writing of the intention to sell shall 
have been served on such member and/or 
debenture holder or his legal representatives and 
default shall have been made by him or them in 
payment, fulfillment, or discharge of such debts, 
liabilities or engagements for fourteen days after 
such notice. 
 

Application of proceeds of 
sale 

62. The net proceeds of any such sale shall be 
received by the Company and applied in or 
towards payment of such part of the amount in 
respect of which the lien exists as is presently 
payable and the residue, if any, shall (subject to a 
like lien for sums not presently payable as existed 
upon the shares / before the sale) be paid to the 
persons entitled to the shares and/or debentures 
at the date of the sale. 
 

Outsiders lien not 
to affect  Company’s 
lien 

63. The Company shall be entitled to treat the 
registered holder of any share or debenture as 
the absolute owner thereof and accordingly shall 
not (except as ordered by a court of competent 
jurisdiction or by statute required) be bound to 
recognise equitable or other claim to, or interest 
in, such shares or debentures on the part of any 
other person. The Company’s lien shall prevail 
notwithstanding that it has received notice of any 
such claims. 

 
Forfeiture of Shares 
 
If money payable on shares 
not paid notice to be given to 
Members 

64. If any Member fails to pay any call or installment 
of a call on or before the day appointed for the 
payment of the same or any such extension 
thereof as aforesaid, the Board may at any time 
thereafter, during such time as the call or 
installment remains unpaid, give notice to him 
requiring him to pay the same together with any 
interest that may have accrued and all expenses 
that may have been incurred by the Company by 
reason of such non-payment. 

 
Form of notice 65. The notice shall name a day (not being less than 

fourteen days from the date of the notice) and a 
place or places on and at which such call or 
installment and such interest thereon at such rate 
as the Directors shall determine from the day on 
which such call or installment ought to have been 
paid and expenses as aforesaid are to be paid.  The  
notice shall also state that, in the event of the 
non-payment at or before the time and at the place 
appointed, the shares in respect of which the call  
was made or installment is payable, will be liable  
to be forfeited. 

 
In default of payment, shares 
to be forfeited 

66. If the requirements of any such notice as aforesaid 
shall not be complied with, every or any share in 
respect of 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 forfeited by a resolution of the 
Board to that effect. Such forfeiture shall include 
all dividends declared or any other moneys 
payable in respect of the forfeited share not 



actually paid before the forfeiture. 
 

Notice of forfeiture to a 
Member 

67. When any share has been so forfeited, notice of the 
forfeiture shall be given to the Member in whose 
name it stood immediately prior to the forfeiture 
and an entry of the forfeiture, with the date 
thereof, shall forthwith be made in the Register of 
Members but no forfeiture shall be in any manner 
invalidated by any commission or neglect to give 
such notice or to make any such entry as 
aforesaid. 

 
Forfeited Share to be 
property of the Company 
and may be sold etc.  

68. Any share so forfeited shall be deemed to be the 
property of the Company and may be sold, re-
allotted, or otherwise disposed of, either to the 
original holder thereof or to any other person,  
upon such terms and in such manner as the Board  
shall think fit. 

 
Members still liable to pay 
calls owing at the time of 
forfeiture and interest 

69. Any member whose shares have been forfeited 
shall notwithstanding the forfeiture, be liable to 
pay and shall forthwith pay to the Company, on 
demand, all calls, installments, interest and 
expenses owing upon or in respect of such shares 
at the time of the forfeiture, together with interest 
thereon from the time of the forfeiture until 
payment at such rate as the Board may determine 
and the Board may enforce the payment thereof, if 
it thinks fit. 

 
Effect of forfeiture 70. The forfeiture of a share shall involve extinction, at 

the time of the forfeiture, of all interest in and all 
claims and demands against the Company, in 
respect of the share and all other rights incidental 
to the share, except only such of those rights as by 
these Articles are expressly saved. 

 
Evidence of forfeiture 71. A declaration in writing that the declarant is a 

Director or Secretary of the Company and that  a 
share in the Company has been duly forfeited in 
accordance with these Articles on a date stated in 
the declaration, shall be conclusive evidence of the 
facts therein stated as against all persons claiming 
to be entitled to the shares or debentures. 

 
Validity of sale under 
Articles 61 and 68 

72. Upon any sale after forfeiture or for enforcing a 
lien in purported exercise of the powers 
hereinbefore given, the Board may appoint  some 
person to execute an instrument of transfer of the 
shares sold and may cause the purchaser's name 
to be entered in the Register of Members in respect  
of the shares sold, and the Purchaser shall not be  
bound to see to the regularity of the proceedings, 
or to the application of the purchase money, and 
after his name has been entered in the Register of  
Members in respect of such shares, the validity of 
the sale shall not be impeached by any person and 
the remedy of any person aggrieved by the sale  
shall be in damages only and against the 
Company exclusively. 

 
Cancellation of share 
certificate and debenture 
Certificate  in respect of 

73. Upon any sale, re-allotment or other disposal 
under the provisions of the preceding Articles, the 
certificate or certificates originally issued in  



forfeited shares and 
debentures 

respect of relative shares shall (unless the same 
shall on demand by the Company have been 
previously surrendered to it by the defaulting 
member) stand cancelled and become null and 
void and of no effect. Where any shares under the 
powers in that behalf herein contained are sold 
by the Board of Directors and the certificate in 
respect thereof has not been delivered to the 
Company by the former holder of such shares, 
the Board of Directors may issue a new certificate 
for such shares distinguishing it in such manner 
as it may think fit from the certificate not so 
delivered.  

 
Power to annual forfeiture 74. The Board may, at any time before any share so 

forfeited shall have been sold, re-allotted or 
otherwise disposed of, annul the forfeiture 
thereof, upon such conditions as it think fit. 

 
Joint-holders 

 
75. Where two or more persons are registered as the 

holders of any  share, they shall be deemed (so 
far as the Company is concerned) to hold the 
same as  joint holders with benefits of 
survivorship subject to the following and other 
provisions contained in these Articles:- 

 
(a) The Company shall be entitled to decline to 

register more than three persons as the 
holders of any share. 
 

(b) The joint-holders shall be liable severally as 
well as jointly for and in respect of all calls 
or instalments and other payments which 
ought to be made in respect of the share. 

 
  (c) On the death of any one or more of such 

joint- holders, the survivor or survivors 
shall be the only person or persons 
recognised by the Company as having any 
title to the share but the directors may 
require such evidence of death as may 
deem fit and nothing herein contained shall 
be taken to release the estate of a deceased 
joint-holder from any liability on shares 
held by him jointly with any other person.  
 

Receipts  
 

 (d) Any one of such joint-holders may give 
effectual receipts of any dividends or other 
moneys payable in respect of such share. 
 

Delivery of Certificate and 
giving of notice to first 
named holder 
 
 
 
 
 
 
 
Votes of Joint-holders 
 
 
 

 
 
 
 
 
 
 
 
 
 

76. 

(e) Only the person whose name stands first in 
the Register of Members as one of the joint-
holders shall be entitled to delivery of the 
certificates relating to the share or to receive 
notices. In the case of shares held in a 
dematerialised or fungible form every 
beneficial owner in the records of the 
Depository shall be entitled to receive 
notices. 
 

Any one of two or more joint-holders may vote at 
any meeting either personally or by an agent 
duly authorised under a power of attorney or by 
proxy in respect of a share as if he were solely 



 entitled thereto and if more than one of such 
persons be present, that person whose name 
stands first or higher (as the case may be) on the 
Register in respect of such share shall alone be 
entitled to vote. 

 
Provided always that a person present at any 
meeting personally shall be entitled to vote in 
preference to a person  present by an agent, duly 
authorised under power of attorney or by proxy 
although the name of such person present  by an 
agent or proxy stands  first or higher in the 
Register. Several executors of a deceased member 
in whose (deceased member’s) name any share 
stands shall for the purposes of this sub clause be 
deemed joint-holders. 
 

Transfer and Transmission of Shares 
 
Register of Transfers 77. The Company shall keep a "Register of Transfer" 

and therein shall be fairly and distinctly entered 
particulars of every transfer or transmission of any 
share in the material form. 

 
Form of Transfer 78. A Common Form of Transfer shall be used. 

  The instrument of transfer shall be in writing and 
all the provisions of Section 56 of the Act, and or 
any statutory modification thereof for the time 
being shall be duly complied with in respect of all 
transfer of shares and their restrictions thereof. 

 
Execution and Registration 
of transfer etc. 

79. The Instrument of transfer duly stamped and 
executed by the Transferor and the Transferee 
shall be delivered to the Company in accordance 
with the provisions of the Act. The Instrument of 
Transfer shall be accompanied by such evidence 
as the Board may require toprove the title of 
Transferor and his right to transfer the shares and 
every registered Instrument of Transfer shall 
remain in the custody of the Company until 
destroyed by order of the Board. The Transferor 
shall be deemed to be the holder of such shares 
until the name of the Transferee shall have been 
entered in the Register of Members in respect 
thereof. Before the registration of a transfer, the 
certificate or certificates of the shares must be 
delivered to the Company. 
 

Closure of Register of 
Members or Debenture 
holders or Other Securities 
Holders 

80. The Board shall have power on giving not less 
than seven days' previous notice by advertisement 
in some newspaper circulating in the district in 
which the office of the Company is situate to close 
the Transfer Books, the Register of Members or 
Register of Debenture-holders or Register of other 
Securities holders at such time or times and for 
such period or periods, not exceeding in the 
aggregate forty-five days in each year, and thirty 
days at one time. 

 
Director’s power to refuse to 
register a transfer 

81. Subject to the provisions of Section 58 of  the Act, 
the Board may, at its own absolute and 
uncontrolled discretion and without assigning any  
reason, decline to register or acknowledge any 
transfer of shares (whether fully paid or not and  
notwithstanding that the proposed Transferee be 



already a member), but in such case it shall, within 
one month from the date on which the instrument 
of transfer was lodged with the Company, send to 
the Transferee and the Transferor notice of  the 
refusal to register such transfer provided that the 
registration of a transfer shall not be refused on 
the ground that the Transferor being either alone 
or jointly with any other person or persons 
indebted to the Company on any account 
whatsoever except a lien on shares. 

 
Notice of application when 
to be given 

82. Where, in the case of partly paid share, an 
application for registration is made by the 
transferor, the company shall give notice of the 
application to the Transferee in accordance with 
the provisions of Section 56 of the Act. 

 
Death of one or more joint-
holders of shares 

83. In the case of the death of any one or more of the 
persons named in the Register of Members as the 
joint holders of any share, the survivor or 
survivors shall be the only persons recognized by 
the Company as having any title to or interest in 
such share, but nothing herein contained shall be 
taken to release the estate of a deceased joint-
holder from an liability on shares held by him 
jointly with any other person. 

 
Title to shares of deceased 
holders 

84. In absence of a nomination recorded in accordance 
with Section 72 of the Act, which shall, in any 
event, have precedent, the executors or 
administrators of holders of a Succession 
Certificate or the legal representatives of a 
deceased member (not being one or two or more 
joint-holders) shall be the only persons recognized 
by the Company as having any title to the shares 
registered in the name of such Member and the 
Company shall not be bound to recognize such 
executors or administrators or holders of a 
Succession Certificate or the legal representatives 
unless such executors or administrators or legal 
representatives shall have first obtained Probate or 
Letters of Administration or Succession Certificate 
as the case may be, from a duly constituted court 
in the Union of India;  provided that in any case 
where the Board in its  absolute discretion thinks 
fit, the Board may  dispense with production of 
Probate or Letters of  Administration or 
Succession Certificate, upon such  terms as to 
indemnify or otherwise as the Board in its 
absolute discretion may think necessary and 
under Article 86 register the name of any person 
who claims to be absolutely entitled to the shares 
standing in the name of a deceased member, as a 
Member. 

 
Restriction of transfer 85. No share shall in any circumstances be transferred 

to any minor, insolvent or person of unsound 
mind. 

 
Transmission Clause 86. Subject to the provisions of the Act and Articles 84 

and 85, any person becoming entitled to share in 
consequence of the death, lunacy,  bankruptcy, 
insolvency of any Member or by any lawful means 
other than by a transfer in accordance with these 
Articles may, with the consent of the Board (which 



it shall not be under any obligation to give), upon 
producing such evidence that he sustains the 
character in respect of which he proposes to act 
under this Article or of such title as the Board 
thinks sufficient, either be registered himself as the 
holder of the share or elect to have some person 
nominated by him and  approved by the Board 
registered as such holder; provided nevertheless, 
that if such person shall elect to have his nominee 
registered, he shall testify the election by 
executing in favour of his nominee an Instrument 
of Transfer in accordance with the provisions 
herein contained, and until he does so, he shall not 
be freed from any liability in respect of the shares. 
This clause is hereinafter referred to as the 
"transmission clause". 
 

 87. A person entitled to a share by  transmission shall, 
subject to the right of the Directors to retain such 
dividends or money as hereinafter provided, be 
entitled to receive, and may give a discharge for, 
any dividends or other moneys payable in respect 
of the share. 

 
 88. There shall be no fee paid to the Company, in 

respect of the transfer or transmission of any 
number of shares, registration of transfer, 
transmission, probate, succession certificate and 
letters of administration, certificate of death or 
marriage, power of attorney or similar other 
document. 

 
The Company is not liable 
for disregard of notice 
prohibiting registration of 
transfer 

89. The Company shall incur no liability or 
responsibility whatsoever in consequence of its 
registering or giving effect to any transfer of 
shares made or purporting to be made by any  
apparent legal owner thereof (as shown or 
appearing  in the Register of Members) to the 
prejudice of persons having or claiming any 
equitable right, title or interest to or in the said 
shares, notwithstanding that the Company may 
have had  notice of such equitable right, title or 
interest or notice prohibiting registration of such 
transfer, and may have entered such notice, or  
referred thereto, in any book of the Company, and 
the Company shall not be bound to be required to 
regard or attend to give effect to any notice which 
may be given to it of any equitable right, title or 
interest or be under any liability whatsoever for 
refusing or neglecting so to do, though it may 
have been entered or referred to in some book of 
the  Company, but the Company shall 
nevertheless be at  liberty to regard and attend to 
any such notice and  give effect thereto if the 
Board shall so think fit. 

 
 90. The Directors shall have the same right to refuse 

to register a person entitled by transmission to any 
shares or his nominee as if he were the transferee 
named in the case of a transfer of shares presented 
for registration. 

 
Right of successors 91. A person becoming entitled to a share by reason of 

the death or insolvency of the holder shall be 
entitled to the same dividend and other 



advantages to which he would be entitled if he 
were the registered holder of the shares, except 
that he shall not, before being registered as a 
Member in respect of the shares, be entitled to 
exercise any right conferred by membership in 
relation to meetings of the Company provided 
that the directors shall, at any time, give notice 
requiring any such person to elect either to be 
registered himself or to transfer the shares and if 
the notice is not complied with within ninety days, 
the directors may thereafter withhold payment of 
all dividends, bonuses or other moneys payable in 
respect of the shares until the requirements of the 
notice have been complied with. 
 

Nomination 
 

  

 92. Every shareholder or debenture holder of the 
Company, may at anytime, nominate, in the 
prescribed manner, a person to whom his shares 
in, or debentures of the Company shall vest in 
the event of his or her death. A member may 
revoke or vary his or her nomination, at any time, 
by notifying the company to that effect. 

 
 93. Where the shares in, or debentures of the 

Company are held by more than one person 
jointly, the joint holders may together nominate, 
in the prescribed manner, a person to whom all 
the rights in the shares or debentures of the 
Company as the case may be, shall vest in the 
event of death of all the joint holders. 

 
 94. Notwithstanding anything contained in any 

other law for the time being in force or in any 
disposition, whether testamentary or otherwise, 
in respect of such shares in or debentures of the 
Company, where a nomination made in the 
prescribed manner purports to confer on any 
person the right to vest the shares in or 
debentures of the Company, the nominee shall, 
on the death of the shareholder or debenture 
holder or, as the case may be, on the death of the 
joint holders, become entitled to all the rights in 
such shares or debentures or, as the case may be, 
all the joint holders, in relation to such shares or 
debentures, to the exclusion of all other persons, 
unless the nomination is varied, cancelled in the 
prescribed manner. 

 
 95. Where the nominee is a minor, it shall be lawful 

for the holder of the shares or debentures, to 
make the nomination to appoint, in the 
prescribed manner, any person to become 
entitled to shares in or debentures of the 
Company, in the event of his death, during the 
minority. 

 



Transmission of Securities by Nominee 
 

 96. A nominee, upon production of such evidence as 
may be required by the Board and subject as 
hereinafter provided, elect, either - 
 
(a) to be registered himself as holder of the 

share or debenture, as  the case 
may be; or  

 
(b) to make such transfer of the share or 

debenture, as the case may be, as the 
deceased shareholder or debenture 
holder, could have made;  

 
(c) if the nominee elects to be registered as 

holder of the share or debenture, himself, 
as the case may be, he shall deliver or 
send to the Company, a notice in writing 
signed by him stating that he so elects and 
such notice shall be accompanied with the 
death certificate of the deceased 
shareholder or debenture holder as the 
case may be;  

 
(d) a nominee shall be entitled to the same 

dividends and other advantages to which 
he would be entitled to, if he were the 
registered holder of the share or 
debenture except that he shall not, before 
being registered as a member in respect of 
his share or debenture, be entitled in 
respect of it to exercise any right 
conferred by membership in relation to 
meetings of the Company.  

Provided further that the Board may, at any time, 
give notice requiring any such person to elect 
either to be registered himself or to transfer the 
share or debenture, and if the notice is not 
complied with within ninety days, the Board may 
thereafter withhold payment of all dividends, 
bonuses or other moneys payable or rights 
accruing in respect of the share or debenture, 
until the requirements of the notice have been 
complied with. 

 
Buy back of Shares 
 

 97. Subject to the provisions of Section68 of the Act, 
the Company is hereby authorised to buy-back 
the Company’s shares or other specified 
securities out of its free reserves or its securities 
premium account or from the proceeds of any 
shares or other specified securities; Provided that 
no buy-back of any kind of shares or other 
specified securities shall be made out of the 
proceeds of an earlier issue of the same kind of 
shares or the same kind of other specified 
securities. 

 
Splitting of shares 98. The Company may, subject to the Act and these 

Articles, in general meeting, alter the conditions 
of its Memorandum as follows:  

 



(a) Consolidate and divide all or any of its 
share capital into shares of larger 
amounts than its existing shares.   

(b) Sub-divide its shares, or any of them, into 
shares of smaller amounts than those 
originally fixed by the Memorandum, 
subject nevertheless to the provisions of 
the Act and of these Articles. The 
resolution whereby any share is sub-
divided may determine that as between 
the holders of the shares resulting from 
such sub-division, one or more of such 
shares shall have some preference or 
special advantage as regard dividend, 
capital or otherwise over or as compared 
with the others.   

 
(c) Cancel any shares, which, at the date of 

such general meeting, have not been taken 
or agreed to be taken by any Person, and 
diminish the amount of its share capital 
by the amount of the shares so cancelled. 
 
 

 99. Whenever the share capital of the Company, by 
reason of the issue of preference shares or 
otherwise, is divided into different classes of 
shares, all or any of the rights and privileges 
attached to each class may, subject to written 
consent or a Special Resolution under the 
provisions of Section 48 and the right of dissident 
Members comprising not less than 10% of the 
issued capital of that class to apply to the 
Tribunal to have a variation of Shareholders 
rights cancelled under section 48 of the Act and 
these Articles be varied, modified or dealt with, 
with the consent in writing of the holders of not 
less than three-fourths of the issued shares of that 
class, or with the sanction of a Special Resolution 
passed at a separate meeting of the holders of the 
issued shares of that class, and all the provisions 
contained in these Articles as to general 
meetings, (including the provisions relating to 
quorum at such meetings), shall mutatis mutandis 
apply to every such meeting. 

 
 100. The rights conferred upon the holders of the 

shares of any class, issued with preferred or other 
rights, shall not, unless otherwise expressly 
provided by the terms of the issue of the shares 
of that class, be deemed to be varied by the 
creation or issue of further shares ranking pari 
passu therewith. 

 



 101. All equity shares shall be of the same class and 
shall rank pari passu and shall be alike in all 
respects and the holders thereof shall be entitled 
to identical rights and privileges including, 
without limitation, to identical rights and 
privileges with respect to dividend, voting rights, 
and the distribution of the assets in the event of 
voluntary or involuntary liquidation, dissolution 
or winding up of the Company. If two or more 
persons are registered as joint holders of any 
shares, any of such persons may give effectual 
receipts for any dividends or other moneys 
payable in respect of such shares. 

 
 102. All further issues of shares or increases in the 

share capital of the Company shall require the 
prior approval of the Board. 

 
 103. The new shares shall be issued upon such terms 

and conditions and with such rights and 
privileges annexed thereto as the general meeting 
resolving upon the creation thereof shall direct 
and if no direction is given on the directions as 
the Board shall determine, and in particular such 
shares may be issued with a preferential or 
qualified right to dividends and in the 
distribution of assets of the Company and with 
special or without any voting rights. 

 
Copies of Memorandum and Articles to be sent to Members 
 
Copies of Memorandum and 
Articles to be sent by the 
Company 

104. A copy of the Memorandum and Articles of 
Association of the Company and other documents 
referred to in Section 17 of the Act shall be sent by 
the Company to every member at his request 
within seven days of the request on payment of 
the sum of Rupee Ten for each copy. 

 
Borrowing Powers 
 
Borrowing Powers 105. Subject to the provisions of Sections 73, 179 and 180 

of the Act, the Board may, from time to time at its 
discretion by a resolution passed at a meeting of 
the Board, accept deposit from members either in 
advance of calls or otherwise and generally raise 
or borrow or secure the repayment of any sum or 
sums of money for the purposes of the Company. 
Provided, however, where the moneys to be 
borrowed together with the moneys already 
borrowed (apart from temporary loans obtained 
from the Company’s bankers in the ordinary 
course of the business) exceed the aggregate of the 
paid up capital of the Company and its free 
reserves (not being reserves set apart for any 
specific purpose) the Board shall not borrow such 
moneys without the consent of the Company in 
General Meeting. Subject to the provisions of the 
Act and of these Articles, the Board may, from 
time to time at its discretion, by a resolution 
passed at a meeting of the Board, receive 
deposits from its members, directors or their 
relatives and receive loans from its members, 
either in advance of call or otherwise, and 
generally raise or borrow money either in India 
or abroad  by way of loans, overdrafts, cash 



credit or by issue of bonds denominated in 
various currencies, debentures or debenture 
stock with or without any option attached to it 
(perpetual or otherwise), commercial paper  or in 
any other manner, from any bank, financial 
institution, company, Government or any 
authority or any other body for the purpose of 
the Company and may secure the payment of 
any sums of money so received, raised or 
borrowed. 

 
 106. Subject to the provisions of these Articles hereof, 

the payment or repayment of moneys borrowed 
as aforesaid may be secured in such manner and 
upon  such terms and conditions in all respects as 
the Special Resolution shall prescribe including by 
the issue of debentures or debenture stock of the 
Company, charged upon all or any part of the  
property of the Company (both present and 
future), including its uncalled capital for the time 
being  and debentures, debenture stock and other  
securities may be made assignable free from any 
equities between the Company and the person to 
whom the same may be issued. 

 
Terms of issue of Debentures 107. Any debentures, debentures stock or other  

securities may be issued at a premium or 
otherwise and may be issued on condition that 
they  shall be convertible into shares of any  
denomination, and with any privileges and 
conditions as to redemption, surrender, drawing,  
allotment of shares and attending (but not voting)  
at General Meetings, appointment of Directors 
and otherwise. Debentures with the right to 
conversion into or allotment of shares shall be 
issued only with the consent of the Company in 
general meeting accorded by a Special Resolution. 

 
Register of mortgages, etc. to 
be kept 

108. The Board shall cause a proper Register to be kept 
in accordance with the provisions of Section 85 of 
the Act of all mortgages, debentures and charges 
specifically affecting the property of the Company 
and shall cause the requirements of Section 71, 
77to 80 (both inclusive), 82, 84 and 85of the Act in 
that behalf to be duly complied with. 

 
Register and Index of 
Debenture holders 

109. The Company shall, if at any time it issues 
debentures, keep a Register and Index of 
Debenture-holders in accordance with Section 88 
of the Act. The Company shall have the power to 
keep in any state or country outside India a 
branch Register of Debenture-holders resident in 
that State or country. 

 
Meeting of Members 
 
Annual General Meeting  110. The Company shall in each year hold a General 

Meeting as its Annual General Meeting in addition 
to any other meetings in that year. All General 
Meetings other than Annual General Meetings 
shall be called Extra-ordinary General Meetings. 
An Annual General Meeting of the Company shall 
be held within six months from the date of closing 
of the financial year, provided that not more than 
fifteen months shall lapse between the date of one 



Annual General Meeting and that of the next. 
Nothing contained in the foregoing provisions 
shall be taken as affecting the right conferred upon 
the Registrar under the provisions of Section 96 of 
the Act to extend the time within which any 
Annual General Meeting may be held. Every 
Annual General Meeting shall be called for at a 
time during business hours i.e. between 9 a.m. and 
6 p.m., on a day that is not a National Holiday, 
and shall be held at the Registered office of the 
Company or at some other place within the city in 
which the Registered office of the Company is 
situate as the Board may determine and the notice 
calling the Meeting shall specify it as the Annual 
General Meeting. Every member of the Company 
shall be entitled to attend either in person or by 
proxy and the Auditor of the Company shall have 
the right to attend and to be heard at any General 
Meeting which he attends on any part of the 
business which concerns him as Auditor. At every 
Annual General Meeting of the Company there 
shall be laid on the table the Directors’ Report and 
Audited Statement of Accounts, Auditors' Report  
(if not already incorporated in the Audited  
Statement of Accounts), the Proxy Register with 
Proxies and the Register of Directors' and Key 
Managerial Personnel Shareholdings which 
Register shall remain open and accessible during 
the continuance of the meeting.  

 
Extraordinary General 
Meeting 

111. The Board may, whenever it thinks fit, call an 
Extra ordinary General Meeting and it shall do so 
upon a requisition in writing by any Member or 
Members holding in the aggregate not less than 
one-tenth of such of the paid-up capital as at that 
date carries the right of voting in regard to the 
matter in respect of which the requisition has been 
made. 
 

Requisition of Members to 
state object of Meeting 

112. Any valid requisition so made by Members must 
state the object or objects of the meeting proposed 
to be called, and must be signed by the  
requisitionists and be deposited at the registered 
office of the Company provided that such 
requisition may consist of several documents in 
like form each signed by one or more 
requisitionists. 
 

On receipt of requisition, 
directors to call Meeting and 
in default requisitionists 
may do so. 

113. Upon the receipt of any such requisition, the 
Board shall forthwith call an Extra-ordinary 
General Meeting and if they do not proceed within  
twenty-one days from the date of the requisition 
being deposited at the office and cause a meeting 
to be called on a day not later than forty-five days 
from the date of deposit of the requisition, the  
requisitions, or such of their number as represent 
either a majority in value of the paid-up share  
capital held by all of them or not less than one 
-tenth of such of the paid-up share capital of the 
Company as is referred to in Section 66 of the Act 
or Section 100 of the Companies Act, 1956, 
whichever is less, may themselves call the 
Meeting, but in either case any Meeting so called 
shall be held within three months from the date of 
the delivery of the requisition as aforesaid. 



 
Meeting called by 
requisitionists 

114. Any Meeting called under the foregoing Articles 
by the requisitionists shall be called in the same 
manner, as nearly as possible, as that in which 
meeting are to be called by the Board. 
 

Notice of Meeting 
 

115. Twenty-one days' notice at the least of every 
General Meeting, Annual or Extraordinary, and by 
whomsoever called specifying the day, place and 
hour of Meeting, and the general nature of the 
business to be transacted thereat, shall be given in 
the manner hereinafter provided, to such persons 
as are under these Articles entitled to receive 
notice from the Company. Provided that with the 
consent of the Members holding not less than 95 
per cent of such part of the paid-up share capital 
of the Company as gives a right to vote at the 
Meeting, a General Meeting may be convened by a 
shorter notice. In the case of an Annual General 
Meeting if any business other than (i) the 
consideration of the Accounts, Balance Sheet and 
Reports of the Board of Directors and Auditors (ii) 
the declaration of dividend (iii) the appointment of 
Directors in place of those retiring, (iv) the 
appointment of, and fixing of the remuneration of 
the Auditors, is to be transacted, and in the case of 
any other Meeting in any event there shall be 
annexed to the notice of the Meeting a statement 
setting out all material facts concerning each such 
item of business including in particular the nature 
of the concern or interest, if any, therein of every 
Director, the Manager, every other key managerial 
personnel; and their relatives. Where any such 
item or special business relates to, or affects any 
other company, the extent of shareholding interest 
in the other company of every promoter, director, 
Manager, and every other key managerial 
personnel of the Company shall also be set out in 
the statement if the extent of such shareholding 
interest is not less than two percent of the paid-up 
share capital of that other company. Where any 
item of business consists of the according of 
approval to any documents by the meeting, the 
time and place where the document can be 
inspected shall be specified in the statement 
aforesaid. 
 

Manner of service of notice 116. Notice and other documents of General meeting 
of the company can be given to shareholders even 
by email provided every shareholder should be 
given advanced opportunity to register their email 
address and changes therein from time to time 
with the company. In case any member has not 
registered his email address with the company, 
the service of notice and documents should be in 
accordance with the provisions of Section 20 of the 
Act.  
 

Omission to give notice not 
to invalidate a resolution 
passed 
 

117. The accidental omission to give any such notice as 
aforesaid to any of the Members, or the non 
receipt of such notice by, any member or other 
person to whom it should be given shall not 
invalidate any resolution passed at any such 
Meeting. 
 



Meeting not to transact 
business not mentioned in 
notice 
 

118. No General Meeting, Annual or Extra-ordinary, 
shall be competent to enter upon, discuss or 
transact any business which has not been 
mentioned in the notice or notices upon which it 
was convened. 
 

Quorum for the General 
Meeting 

119. The quorum for a General Meeting shall be as 
provided in Section 103 of the Act. 
 

Body Corporate deemed to 
be personally present 

120. A body corporate being a Member shall be 
deemed to be personally present if it is 
represented in accordance with Section 113 of the 
Act. 
 
 

If quorum not present, 
meeting to be dissolved or 
adjourned 

121. If, at the expiration of half an hour from the time 
appointed for holding a Meeting of the Company, 
a quorum is not present, the Meeting, if  convened 
by or upon the requisition of Members, shall stand 
dissolved and in any other case the  Meeting shall 
stand adjourned to the same day in the next week 
or if that day is a National Holiday, until the next 
succeeding day which is not a National Holiday at 
the same time and place or to such other day and 
at such other time and place in the City or  town in 
which the Office of the company is for the  time 
being situate, as the Board may determine, and if 
at such adjourned meeting a quorum is not 
present at the expiration of half an hour from the 
time appointed for holding the Meeting, the 
Members present shall be a quorum, and may 
transact the business for which the meeting was 
called. 
 

Chairman of General 
Meeting 

122. The Chairman (if any) of the Board of Directors 
shall be entitled to take the Chair at every General 
Meeting, whether Annual or Extra-ordinary. If 
there be no such Chairman of the Board of 
Directors, or if at any Meeting he is not present 
within fifteen minutes of the time appointed for 
holding such Meeting or if he is unable or 
unwilling to take the Chair then the members 
present shall elect another Director as Chairman, 
and if no Director is present or if all the Directors 
present decline to take the Chair, then the 
Members present shall elect one of their number to 
be Chairman. 
 

Business confined to election 
of Chairman whilst chair 
vacant 
 

123. No business shall be discussed at any General 
Meeting except the election of a Chairman, whilst 
the Chair is vacant. 
 
 

Chairman with consent with 
adjourn 

124. The Chairman with the consent of the Members 
may adjourn any Meeting from time to time and 
from place to place where the Office is situated. 
But no business shall be transacted at any 
adjourned meeting other than the business left 
unfinished at the meeting from which the 
adjournment took place. 
 

Question at General Meeting 
how decided 

125. At any General Meeting, a resolution put to the 
vote of the meeting shall be decided on a show of 
hands, unless before or on the declaration of  the 
result of the show of hands, a poll is ordered to be 



taken by the Chairman of the meeting of his own 
motion or unless a poll is demanded by any 
member or members present in person or by 
proxy and holding shares in the company: 
 

  (a) which confer a power to vote on the  
resolution not being less than one-tenth of the 
total voting power in respect of the  resolution 
or  

 
(b) on which an aggregate sum of not less than 

Rupees 5 Lacs has been paid up. 
 

 126. The demand for a poll may be withdrawn at any 
time by the person or persons who made the 
demand. 

 
 127. Unless a poll is so demanded, a declaration by the 

Chairman that a resolution has, on a show of 
hands, been carried or carried unanimously, or by 
a particular majority, or lost, and an entry to that 
effect in the Minutes Book of the Company shall 
be conclusive evidence of the fact, without proof 
of the number or proportion of the votes recorded 
in favour of or against that resolution. 

 
Chairman’s casting vote 

 
128. In the case of an equality of votes, the Chairman 

shall both on a show of hands and at a poll (if any) 
have a casting vote in addition to the vote or votes 
to which he may be entitled as a Member. 

 
Poll to be taken, if 
demanded 

129. If a poll is demanded as aforesaid, the same shall 
be taken at such time  (not later than forty-eight 
hours from the time when the demand was made) 
and place in the City or town in which the Office 
of the Company is for the  time being situate and 
either by open voting or by  ballot, as the 
Chairman shall direct, and either at once or after 
an interval or adjournment or otherwise, and the 
result of the poll shall be deemed to be the 
resolution of the meeting at which the poll was 
demanded. The demand for a poll may be 
withdrawn at any time by the person or persons 
who made the demand. 

 
Scrutineers at poll 130. Where a poll is to be taken, the Chairman of the 

meeting shall appoint such number of persons, as 
he deems necessary, to scrutinize the vote given 
on the poll and to report thereon to him. The 
Chairman shall have power at any time before the 
result of the poll is declared to remove a scrutineer 
from office and fill vacancies in the office of 
scrutineer arising from such removal or from any 
other cause. 

 
In what case poll taken 
without adjournment 

131. Any poll duly demanded on the election of a 
Chairman of a Meeting or on any question of 
adjournment shall be taken at the Meeting 
forthwith. 

 
Demand for poll not to 
prevent transaction of other 
business 

132. The demand for a poll, except on the questions of 
the election of the Chairman and on an 
adjournment, shall not prevent the continuance of 
a Meeting for the transaction of any business other 
than the question on which the poll has been 



demanded. 
 

Postal Ballot 133. Notwithstanding anything contained in the 
Articles of Association of the Company, the 
Company may adopt the mode of passing the 
resolutions by its members by means of a postal 
ballot (including voting by an electronic mode) 
pursuant to the provisions of Section 110 of the 
Act, read with rules made thereunder, and any 
modifications or amendments made thereto from 
time to time. 

 
Vote of Members 

 
  

Member in arrears not to 
vote 

134. No Member shall be entitled to vote either 
personally or by proxy at any General Meeting or 
Meeting of a class of shareholders either upon a 
show of hands or upon a poll in respect of any 
shares registered in his name on which any calls 
or other sums presently payable by him have not 
been paid or in regard to which the Company has, 
and has exercised, any right of lien. 

 
Number of votes to which 
member entitled 

135. Subject to the provisions of these Articles and 
without prejudice to any special privileges or 
restrictions as to voting for the time being attached 
to any class of shares for the time being forming 
part of the capital of the Company, every Member, 
not disqualified by the Article 124, shall be entitled 
to be present and to speak and vote at such 
Meeting and on a show of hands, every Member 
present in person shall have one vote and upon a 
poll the voting right of every Member present in 
person or by proxy shall be in proportion to his 
share of the paid-up equity share capital of the 
Company. Provided, however, if any preference 
shareholder be present at any Meeting of the 
Company, save as provided in Section 47(2) of the 
Act, he shall have a right to  vote only on 
resolutions placed before the Meeting which 
directly affect the rights attached to his preference 
shares. 

 
Casting of votes by a 
Member entitled to more 
than one vote 

136. On a poll taken at a meeting of the Company, a 
Member entitled to more than one vote, or his 
proxy or other person entitled to vote for him, as 
the case may be, need not, if he votes, use all his 
votes or cast in the same way all the votes he uses. 

 
Vote of Member of unsound 
mind and minor 

137. A Member of unsound mind or and in respect of 
whom an order has been made by any Court 
having jurisdiction in lunacy, may vote, whether 
on a show of hands or on a poll, by his committee 
or other legal guardian in respect of any shares 
registered in his name and any such committee or 
guardian may, on poll, vote by proxy. If any 
Member be a minor, the vote in respect of his 
share or shares shall be by his guardian, or any 
one of his guardians, if more than one, to be 
selected in case of dispute by the Chairman of the 
Meeting. 

 
Representation of body 
corporate 

 
138. 

 
(A) (i) A body corporate (whether a Company 

within the meaning of the Act or not) may, 



if it is a member or creditor of the 
Company (including a holder of 
debentures or other security holder) 
having a right to vote, may in pursuance of 
Sections 113 of the Act, authorise such 
person as it thinks fit by a resolution of its 
Board of Directors or other governing 
body to act as its representative at any 
meeting of the Company or of any class of 
Members of the Company or at any 
meeting of the creditors of the Company or 
debenture holders of the Company. 
 
(ii) A person authorised by resolution as 
aforesaid shall be entitled to exercise the 
same rights and powers (including the 
right to vote by proxy) on behalf of the 
body corporate which he represents as that 
body could exercise if it were an 
individual member, creditor, or holder of 
debentures of the Company.  The 
production of a copy of the resolution 
aforesaid certified by a Director of such 
body corporate before the commencement 
of the meeting shall be accepted by the 
Company as sufficient evidence of the 
validity of the said representative 
appointment and his right to vote thereof. 
 

   (B)    (i) The President of India or the Governor 
of a State, if he is a member of the 
Company, may appoint such person as he 
thinks fit to act as his representative at any 
meeting of the Company or at any meeting 
of any class of members of the Company. 
 

            (ii) A person appointed to act as aforesaid 
shall, for the purpose of this Act, be 
deemed to be a member of the Company 
and shall be entitled to exercise the same 
rights and powers (including the right to 
Vote by proxy) as the President or as case 
may be, the Governor could exercise as a 
member of the Company. 
 

Votes of joint member 139. If there be joint registered holders of any shares, 
any one of such persons may vote at any meeting 
or may appoint another person (whether a 
Member or not) as his proxy in respect of such 
shares, as if he were solely entitled thereto but the 
proxy so appointed shall not have any right to 
speak at the Meeting, and if more than one of such 
joint-holders be present at any Meeting, that one 
of the said persons so  present whose name stands 
higher on the Register shall alone be entitled to 
speak and to vote in  respect of such shares, but 
the other or others of  the joint-holders shall 
entitled to be present at  the meeting.  Several 
executors or administrators of a deceased Member 
in whose names shares stand shall, for the 
purpose of these Articles, be deemed joint-holders 
thereof. 

 
Voting in person or by proxy 140. Subject to the provisions of these Articles, votes 

may be given either personally or by proxy. A 



body corporate being a Member may vote either 
by a proxy or by a representative duly authorised 
in accordance with Section 113 of the Act and such 
representative shall be entitled to exercise the 
same rights and powers (including the right to 
vote by proxy) on behalf of the body corporate 
which he represents as that body could exercise if 
it were an individual Member. 

 
Votes in respect of shares of 
deceased and insolvent 
Member 

141. Any person entitled under Articles84 and 86 to 
transfer any share may vote at any General 
Meeting in respect thereof in the same manner as 
if he were  the registered holder of such shares, 
provided that  forty-eight hours at least before the 
time of  holding the Meeting or adjourned 
Meeting, as the  case may be, at which he proposes 
to vote he shall  satisfy the Directors of his right to 
transfer such  shares and give such indemnity (if 
any) as the  Directors may require or the Directors 
shall have  previously admitted his right to vote at 
such  Meeting in respect thereof. 

 
Appointment of proxy 142. Every proxy (whether a Member or not) shall be 

appointed in writing under the hand of the 
appointer or his attorney, or if such appointer is a 
corporation under the common seal of such 
corporation, or be signed by an officer or any 
attorney duly authorised by it, and any 
Committee or guardian may appoint such proxy. 
The proxy so appointed shall not have any right to 
speak at the Meeting. 

 
Proxy either for specified 
meeting or for a period 

143. An instrument of proxy may appoint a proxy 
either for the purpose of a particular Meeting 
specified in the instrument and any adjournment 
thereof or it may appoint for the purpose of every 
Meeting of the Company or of every Meeting to be 
held before a date specified in the instrument and 
every adjournment of any such Meeting. 

 
Votes by members present 
or by proxy 

144. A member present by proxy shall be entitled to 
vote only on a poll.  However where such Member 
is a body corporate present by a proxy who is not 
himself a Member in which case such proxy shall 
also be eligible to vote on show of hands as if he 
were a Member. 

 
Deposit of instrument of 
appointment 

145. The instrument appointing a proxy and the power 
of attorney or other authority (if any) under which 
it is signed or a notarially certified copy of that 
power or authority, shall be deposited at the office 
not later than forty-eight hours before the time for 
holding the meeting at which the person named in 
the instrument proposes to vote, and in default the 
instrument or proxy shall not be treated as valid. 
No instrument appointing a proxy shall be valid 
after the expiration of twelve months from the 
date of its execution. 

 
Form of proxy 146. Every instrument of proxy whether for a specified 

Meeting or otherwise shall as nearly as 
circumstances will admit, be in any of the forms 
set out in the Rules made under section 105 of the 
Act. 

 



Validity of votes given by 
proxy notwithstanding 
death of member 

147. A vote given in accordance with the terms of an 
instrument of proxy shall be valid 
notwithstanding the previous death or insanity of 
the principal, or revocation of the proxy or of any 
authority or of any power of attorney under which 
such proxy was signed or the transfer of the share 
in respect of which the vote is given, provided that 
no  intimation in writing of the death or insanity,  
revocation or transfer shall have been received at  
the office before the commencement of the 
meeting or adjourned meeting at which the proxy 
is used. 

 
Time for objection to vote 148. No objection shall be made to the validity of any 

vote, except at any Meeting or poll at which such 
vote shall be tendered and every vote, whether 
given personally or by proxy, not disallowed at  
such Meeting or poll shall be deemed valid for all  
purposes of such Meeting or poll whatsoever. 

 
Chairman of the meeting to 
be the Judge of the validity 
of every vote 

149. The Chairman of any Meeting shall be the sole 
judge of the validity of every vote tendered at 
such Meeting.  The Chairman present at the 
taking of a poll shall be the sole judge of the 
validity of every vote tendered at such poll. The 
decision of the Chairman shall be final, binding 
and conclusive. 
  

 
Minutes of Meeting 
 
Minutes of General Meetings 
and inspection thereof by 
Members 

150. The Company shall cause minutes of all 
proceedings of every General Meeting to be kept 
within thirty days of the conclusion of every such 
Meeting and concerned entries thereof in books 
kept for that purpose with their pages 
consecutively numbered. 

 
 151. Each page of every such book shall be initialed or 

signed and the last page of the record of 
proceedings of each Meeting in such book shall be 
dated and signed by the Chairman of the same 
Meeting within the aforesaid period of thirty days 
or in the event of the death or inability of that 
Chairman within that period by a Director duly 
authorised by the Board for the purpose. 

 
 152. In no case the minutes of proceedings of a Meeting 

shall be attached to any such book as aforesaid by 
pasting or otherwise. 

 
 153. The minutes of each Meeting shall contain a fair 

and correct summary of the proceedings thereat. 
 

 154. All appointments of Officers made at any Meeting 
aforesaid shall be included in the minutes of the 
Meeting. 

 



 155. Nothing herein contained shall require or be 
deemed to require the inclusion in any such 
minutes of any matter which in  the opinion of the 
Chairman of the  Meeting (a) is or could 
reasonably be  regarded as defamatory on any 
person, or  (b) is irrelevant or immaterial to the  
proceedings, or (c) is detrimental to  the interests 
of the Company.  The Chairman of the meeting 
shall exercise an absolute discretion in regard to 
the inclusion or non-inclusion of any matter in the 
minutes on the aforesaid grounds. 

 
 156. Any such minutes shall be evidence of the 

proceedings recorded therein. 
 

 157. The book containing the Minutes of proceedings 
of General Meetings shall be kept at the office of 
the Company and shall be open during business 
hours, for such periods not being less in the 
aggregate than two hours in each day as the 
Directors determine, to the inspection of any 
Member without charge. 

 
Directors 
Number of Directors 158. Until otherwise determined by a General Meeting 

of the Company and subject to the provisions of 
Section 149 of the Act, the number of Directors 
shall not be less than three and not be more than 
fifteen. 
 

Certain persons not to be 
Directors. 

159. No body corporate, association or firm shall be 
appointed a Director and only an individual shall 
be so appointed.  As provided by Section 164 of 
the Act, certain persons mentioned therein shall 
not be capable of being appointed Directors of 
the Company, unless the Central Government, by 
Notification, removes the disqualification for 
some of the persons mentioned therein. 

 
Provision to appoint ex-
officio Directors 

160. Whenever the Company/ directors enter into a 
contract with any Government, Central, State or 
Local, any bank or financial institution or any 
person or persons (hereinafter referred to as the 
"appointer") for  borrowing any money or for 
providing any guarantee or security or for 
technical collaboration or assistance or for 
underwriting or enter into any  other arrangement 
whatsoever, the Directors shall  have, subject to 
the provisions of Section 152 of the Act, the power 
to agree that such appointer shall have the right to 
appoint or nominate, by a  notice in writing 
addressed to the Company, one or more Directors 
on the Board for such period and upon such 
conditions as may be mentioned in the  agreement 
and that such Director or Directors may not be 
liable to retire by rotation nor be required to hold 
any qualification shares. The Directors may also 
agree that any such Director or Directors may be 
removed from time to time by the appointer 
entitled to appoint or nominate them and the 
appointer may appoint another or others in his or 
their place and also fill in any vacancy, which may 
occur as a result of any such Director or Directors 
ceasing to hold that office for any reason 
whatsoever. The Directors appointed or 



nominated under this Article shall be entitled to 
exercise and enjoy all or any of the rights and 
privileges exercised and enjoyed by the Directors 
of the Company including payment of 
remuneration and travelling expenses to such 
Director or Directors as may be agreed by the 
Company with the appointer. 

 
Appointment of Alternate 
Directors 

161. The Board may appoint an Alternate Director to 
act for a Director (hereinafter called “the Original 
Director”) during his absence for a period of not 
less than three months from India. An Alternate 
Director appointed under this Article shall not 
hold office for a period longer than that 
permissible to the Original Director in whose 
place he has been appointed and shall vacate 
office if and when the Original Director returns to 
the India. If the term of office of the original 
Director is determined before he so returns to that 
State, any provisions in the Act or in these Articles 
for the automatic reappointment of retiring 
Director in default of another appointment shall 
apply to the Original Director and not to the 
Alternate Director. 

 
Directors power to add to 
the Board 

162. (a) Subject to the provisions of Section 161 of the 
Act, the Board shall have power, at any time 
and from time to time, to appoint any other 
qualified person to be an Additional Director 
or Nominee Director, but so that the total 
number of Directors shall not, at any time, 
exceed the maximum strength fixed for the 
Board under the Article 148. Any such 
additional Director shall hold office only upto 
the next Annual General Meeting.       

 
(b) Subject to the provisions of Sections 161 and 

164 of the Act, the Board shall have power, at 
any time and from time to time, to appoint any 
other qualified person to be a Director to fill a 
casual vacancy. Any person so appointed shall 
hold office only upto the date upto which the 
Director in whose place he is appointed would 
have held office if it had not been vacated by 
him. 

 
Qualification of Directors 
 

163. A Director shall not be required to hold any equity 
shares to qualify him to act as a Director of the 
Company. 

Remuneration of Directors 164. (a) Subject to the provisions of Sections 196 and 
197 of the Act, a Managing Director or 
Directors, who is in the whole-time 
employment of the Company may be paid 
remuneration either by way of monthly 
payment or at specified percentage of the net 
profits of the Company or partly by one way 
and partly by the other.  

 
(b) Subject to the provisions of the Act, a Director 

who is neither in the whole time employment 
nor a Managing Director may be paid 
remuneration either: 

 
(i) by way of monthly, quarterly or 

annual payment with the approval 



of the Central Government; or  
 

(ii) by way of Commission if the 
Company by a special resolution 
authorised such payment. 

 
Fees payable to a Director 
for attending a meeting 

165. The fees payable to a Director for attending a 
meeting of the Board or committee/s thereof shall 
be such sum as may be decided by the Board from 
time to time, subject to such limit as may be 
prescribed in that behalf, from time to time, by the 
Central Government under or pursuant to the Act.  

 
Special remuneration of 
director performing extra 
service 

166. If any Director is called upon to perform extra 
services or special exertion or efforts (which 
expression shall include work done by a Director 
as a member of any Committee/s formed by the 
Directors), the Board may arrange with such 
Director, for such special remuneration, for such 
extra services or special exertion or efforts either 
by a fixed sum or otherwise as may be determined 
by the Board and the said remuneration may be 
either in addition to or in substitution of his 
remuneration elsewhere specified in the Articles. 

 
Traveling expenses incurred 
by Director not a bonafide 
resident or by Director going 
out on Company’s business 

167. The Board may allow and pay to any Director, 
who travels for the purpose of attending and 
returning from meetings of the Board of Directors 
or any Committee/s thereof or General Meetings, 
or in connection with the business of the  
Company, his travelling and hotel and other  
expenses incurred by him in consequence or for 
the purpose of his attendance, and in connection 
with the business of the Company in addition to 
his fees for attending such meetings as above 
specified and  other remuneration payable to him. 

 
Provided that if so desired by the Corporation 
appointing a Corporation Director, the Company 
may instead reimburse the Corporation  
appointing such Director any sums that may be 
paid  by it to that Director in respect of his 
attendance  at the meeting of the Board. 

 
Directors may act 
notwithstanding any 
vacancy 

168. The continuing Directors may act, 
notwithstanding any vacancy in their body, but if 
and so long as their number is reduced below the 
quorum fixed by the Act. The continuing  
Directors, not being less than two, may act for the 
purpose of increasing the number of Directors to 
that number, or of summoning a General Meeting 
but for no other purpose. 

 
When the office of Director 
may become vacant 

169. The office of a director shall become vacant in 
case- 
(a) he incurs any of the disqualifications specified 

in Section 164; 
(b) he absents himself from all the meetings of the 

Board of Directors held during a period of 
twelve months with or without seeking leave 
of absence of the Board; 

(c) he acts in contravention of the provisions of 
Section 184 relating to entering into contracts 
or arrangements in which he is directly or 
indirectly interested; 



(d) he fails to disclose his interest in any contract 
or arrangement in which he is directly or 
indirectly interested, in contravention of the 
provisions of Section 184; 

(e) he becomes disqualified by an order of a court 
or the Tribunal; 

(f) he is convicted by a court of any offence, 
whether involving moral turpitude or 
otherwise and sentenced in respect thereof to 
imprisonment for not less than six months: 
Provided that the office shall be vacated by the 
director even if he has filed an appeal against 
the order of such court; 

(g) he is removed in pursuance of the provisions 
of this Act; 

(h) he, having been appointed a director by virtue 
of his holding any office or other employment 
in the holding, subsidiary or associate 
company, ceases to hold such office or other 
employment in that company. 
 

Director may contract with 
Company 

170. A Director or his relative, firm in  which such 
Director or relative is a partner, or any other 
partner in such firm or a private company of 
which the Director is a member or Director, may 
enter into any contract with the Company for the 
sale, purchase or supply of any goods, materials, 
property or services or for underwriting the 
subscription of any shares in or debentures or 
other securities of the Company,  provided that 
the sanction of the Board and the previous 
approval of the shareholders, if and as may be 
required, shall be  obtained in accordance with 
Section 188 of the Act.  

 
Disclosure of interest 171. A Director of the Company who is in any way, 

whether directly or indirectly, concerned or 
interested in a contract or arrangement or 
proposed contract or arrangement entered into or 
to be entered into by or on behalf of the Company, 
shall disclose the nature of his concern or interest 
at a meeting of the Board in the manner provided 
in Section 184 of the Act; Provided that it shall not 
be necessary for Director to disclose his concern or 
interest in any contract or arrangement entered 
into or to be entered into between two companies 
where any of the Directors of the Company or two 
or more of them together holds or hold not more 
than two per cent of the paid-up share capital in 
any such other company. 

 
General notice of interest 172. A General notice given to the Board by the 

Director, to the effect that he is a director or 
member of a specified body corporate or is a 
member of a specified firm and is to be regarded 
as concerned or interested in any contract or 
arrangement which may, after the date of the 
notice, be entered into with that body corporate or 
firm, shall be deemed to be a sufficient disclosure 
of concern or interest in relation to any contract or 
arrangement so made.  Any such general notice 
shall expire at the end of the financial year in 
which it is given but may be renewed for a further 
period of one financial year at a time by a fresh 
notice given at the first meeting of the Board in 



every financial year.  No such General notice and 
no renewal thereof shall be of effect unless, either 
it is given at a meeting of the Board or the Director 
concerned takes reasonable steps to secure that it 
is brought up and read at the first meeting of the 
Board after it  is given. 

 
Interested Directors not to 
participate or vote in Board’s 
proceedings 

173. No Director shall, as a Director, take any part in 
the discussion of, or vote on any contract or 
arrangement entered into or to be entered into by 
or on behalf of the Company, if he is in any way, 
whether directly or indirectly, concerned or 
interested in such contract or arrangement, nor  
shall his presence be counted for the purpose of 
forming a quorum at the time of any such 
discussion or vote, and if he does vote, his vote 
shall be void, provided however that nothing 
herein  contained shall apply to: 

 
(a)  any contract of indemnity against any  loss 

which Directors, or any one or more  of 
them, may suffer by reason of  becoming or 
being a surety or sureties  for the Company.  

 
(b) any contract or arrangement entered into or 

to be entered into with a Public Company or 
a Private Company which is a subsidiary of 
Public Company in which the interest of the 
Director consist  solely in his being: 

  (i) a director of such company,  and  
 
(ii) the holder of not more than shares 

of such number or value therein as 
is requisite to qualify him for 
appointment as a Director thereof, 
he having been nominated as such 
director by the Company.  

 
(iii) in his being a member holding not  

more than 2% of its   paid-
up share  capital. 

 
This article is subject to the provisions of section 
184(2) of the Act.  
 

Register of Contracts in 
which Directors are 
interested 

174. The Company shall keep a Register in accordance 
with Section 189 and shall, within the time 
specified in Section 189, enter therein such of the 
particulars as may be relevant having regard  to 
the application thereto of Sections184 and 188 of 
the Act as the case may be.  The Register aforesaid 
shall also specify, in relation to each Director and 
KMP of the Company, the names of the bodies 
corporate and firms of which notice has been  
given by him under Article 162.  The Register shall 
be kept at the office of the Company and shall be 
open to inspection at such office, and extracts may 
be taken there from and copies thereof may be 
required by any member of the Company to the 
same extent, in the same manner, and on payment 
of the same fee as in the case of the Register of 
Members of the Company and the provisions of 
Section 189(3) of the Act shall apply accordingly. 

 
Directors may be Directors of 175. A Director may be or become a Director of any 



Companies promoted by the 
Company 

company promoted by the Company, or in which 
it may be interested as a vendor, shareholder, or 
otherwise and no such Director shall be 
accountable for any benefit received as director or 
shareholder of such company except in so far 
Section 188 or Section 197 of the Act may be 
applicable. 

 
Retirement and rotation of 
Directors 

176. At every Annual General Meeting of the 
Company, one-third of such of the Directors for 
the time being as are liable to retire by rotation or 
if their number is not three or a multiple of three, 
the number nearest to one-third shall retire from 
Office of Directors.  The Independent Directors, if 
any, shall not be subject to retirement under this 
clause and shall not be taken into account in 
determining the rotation of retirement or the 
number of Directors to retire. 

 
Ascertainment of directors 
retiring by rotation and 
filling of vacancies 

177. Subject to provisions of the Act, the Directors to 
retire by rotation at every Annual General 
Meeting shall be those who have been longest in 
office since their last appointment, but as between 
persons who became Directors on the same day, 
those who are to retire, shall in default of and 
subject to any agreement among themselves, be 
determined by lot. 

 
Eligibility for Re-election 
 

178. A retiring Director shall be eligible for re-election. 
 

 179. Subject to Section 149 of the Act, the Company, at 
the General Meeting at which a Director retires in 
the manner aforesaid, may fill up the vacated 
office by electing a person thereto. 

 
Provisions in default of 
appointment 

180. (a) If the place of the retiring Director is not so 
filled up and the Meeting has not expressly 
resolved not to fill the vacancy, the 
Meeting shall stand adjourned till the same 
day in the next week, at the same time and 
place, or if that day is a public holiday, till 
the next succeeding day which is not a 
public holiday, at the same time and place.  

 
(b) If at the adjourned Meeting also, the place 

of the retiring Director is not  filled up and 
that Meeting also has not expressly 
resolved not to fill the vacancy, the retiring 
Director shall be  deemed to have been 
reappointed at the  adjourned Meeting 
unless :  
 
(i) at the Meeting or at the previous  

Meeting, resolution for the re- 
appointment of such Director has  
been put to the Meeting and lost;  

 
(ii) the retiring Director has, by notice 

in writing addressed to the  
Company or its Board, expressed 
his unwillingness to be so 
appointed;  

 
(iii) he is not qualified or is disqualified 

for appointment;  



 
(iv) a resolution, whether special or 

ordinary, is required for the 
appointment or re-appointment by 
virtue of any provisions of the  Act, 
or  

 
(v) the provisions of Section 164 of the 

Act are applicable to the case. 
 

Company may increase or 
reduce the number of 
Directors 
 

181. Subject to Section 149 of the Act, the Company 
may, by Ordinary Resolution from time to time, 
increase or reduce the number of Directors within 
the limits fixed in that behalf by these Articles, 
and may alter their qualifications and the 
Company may (subject to the provisions of 
Section 164 of the Act) remove any Director before 
the expiration of his period of office and appoint 
another qualified person in his place.  The person 
so appointed should hold office during such time 
as  the Director in whose place he is appointed 
would have held the same if he had not been 
removed. 

 
Notice of candidature and 
consent 

182. (a)      No person not being a retiring Director, 
shall be eligible for appointment to the 
office of Director at any General Meeting 
unless he or some other Member intending 
to propose him has, not less than fourteen 
days before the Meeting, left at the office of 
the Company a notice in writing under his 
hand signifying his candidature for the 
office of Director or the intention of such 
Member to propose him as a candidate for 
that office.  

(b)       The Company shall inform its members of 
the candidature of a person for the office 
of  Director or the intention of member to 
propose such person as a candidate for 
that office, by serving individual notices 
on the members not less than seven days 
before the meeting: 

Provided that it shall not be necessary for the 
Company to serve individual notices 
upon the members as aforesaid if the 
Company advertises such candidature or 
intention not less than seven days before 
the meeting in at least two newspapers 
circulating in the place where the 
registered office of the Company is 
located, of which one is published in the 
English language and the other in the 
regional language of that place. 

 
(c)    Every person (other than a Director retiring 

by rotation or otherwise or a person who 
has left at the office of the Company a 
notice under Section 160 of the Act 
signifying his candidature for the office of 
a Director) proposed as candidate for the 
office of a Director shall sign and file with 
the Company the consent in writing to act 
as a Director, if appointed.  

 
(d) A person, other than a Director 



re-appointed after retirement by rotation 
or immediately on the expiry of his term of 
office or an Additional or Alternate 
Director, or a person filling a casual  
vacancy in the office of a Director under 
Section 161 of the Act, appointed  as a 
Director or re-appointed as an Additional 
or Alternate Director, immediately on the 
expiry of his term of  office, shall not act as 
a Director of  the Company, unless he has 
within thirty  days of his appointment 
signed and filed  with the Registrar his 
consent in  writing to act as such Director. 

 
Register of Directors etc. and 
notification of change to 
registrars 

183. The Company shall keep at its office a Register 
containing the particulars of its Directors, 
Manager, Secretary and other persons mentioned 
in Section 170 of the Act, and shall otherwise 
comply with the provisions of the said Section  in 
all respects.  
 

Disclosure by Directors of 
appointment to any other 
body corporate 

184. (a)  Every Director of the Company shall, at 
the first Board Meeting held after that 
change to any of the above offices to any 
other body corporate, disclose to the 
company the particulars relating to his 
office in the other body corporate which 
are required to be specified under 
Section184 of the Act.       

   
(b) Every Director shall give notice to the 

Company of such matters relating to 
himself as may be necessary for the 
purpose of enabling the Company to 
comply with the provisions of that Section. 

 
Restriction on Management 185. No Director or Managing Director shall not 

exercise the power to:  
 
(a) make calls on shareholders in respect of  

money unpaid on the shares in the  
Company,  

 
(b) issue debentures,  
 
and except to the extent mentioned in the 
resolution passed at the Board meeting under 
Section 179 of the Act, shall also not exercise the  
power to:  
 
(c) borrow moneys; 
 
(d) invest the funds of the company; and  

 
(e) grant loans or give guarantee or provide 

security in respect of loans. 
 

Certain persons not to be 
appointed as Managing 
/Whole time Directors 

186. The Company shall not appoint or employ, or 
continue the appointment or employment of a 
person as its Managing or Whole-time Director 
who- 
(a) is an undischarged insolvent, or has at any 

time been adjudged an insolvent. 
 

(b) suspends, or has at any time suspended, 



payment to his creditors, or makes, or has at 
any time made, a composition with them, or 

 
(c) is or has at any time been convicted by a Court 

of an offence involving moral turpitude. 
 

 187. Subject to the provisions of Section 152 of the Act, 
a Managing Director may, while he continues to 
hold that office, be subject to retirement by 
rotation and if he ceases to hold the office of 
Director, he shall ipso facto and immediately cease 
to be a Managing Director. 
 

Proceedings and Powers of the Board of Directors 
 
Meeting of Directors 188. The Directors may meet either in person or 

through video conferencing,  
capable of recording and recognizing the 
participation of the directors, for the dispatch of 
business from time to time and shall so meet at 
least once in every three months and at least four 
such meetings shall be held in every year, 
provided that there is no gap of more than 120 
days between two such meetings. The Directors 
may adjourn and otherwise regulate their 
meetings, as they think fit. 

 
The provisions relating to notice, agenda, quorum 
and minutes stated hereinafter shall mutatis 
mutandis apply to the meetings held through such 
video conferencing. 

Notice of Directors Meeting 189. Notice of every meeting of the Board shall be 
given atleast 7 days in advance in writing to every 
Director whether in or outside India or through 
written communication sent electronically, and 
otherwise regulate their meetings, as they think fit 

 
Notice of the Board Meeting must inform directors 
regarding availability of participation through 
video conferencing and should also provide 
necessary information to enable the directors to 
access the available facility of Video conferencing. 
Notice of the meeting shall also seek confirmation 
from the Director as to whether he will attend the 
meeting physically or through electronic mode 
and shall also contain contact number (s), email 
addresses of the Secretary / designated officer to 
whom the director shall confirm in this regard. 
 

Quorum of Board Meeting 190. Subject to Section 174 of the Act the quorum for a 
meeting of the Board shall be one third of its total 
strength (any fraction contained in that one third 
being rounded off as one) or two directors, present 
in person or attending through video-
conferencing, whichever is higher, provided that 
where at any time the number of interested 
directors exceeds or is equal to two thirds of the 
total strength the number of the remaining 
director that is to say, the number of directors who 
are not interested shall be the quorum during such 
time provided such number is not less than two.  

 
Provided that any Director participating through 
video conferencing shall attend in person at least 



one Board Meeting in 12 months period. 
 

Adjournment of meeting for 
want of quorum 

191. If a meeting of the Board could not be held for 
want of a quorum then, the meeting shall stand 
adjourned to the same time and day next week, 
which is not a National Holiday, or such other 
date and timeas may be fixed by the Chairman. 

 
When meeting to be 
convened 

192. The Secretary shall, as and when directed by any 
Director to do so, convene a meeting of the Board 
by giving a notice in writing to every other 
Director. 

 
Chairman and Vice – 
Chairman of the Board  

193. 

 

If at any meeting of the Board, the Chairman is not 
present within fifteen minutes after the time 
appointed for holding the same, the Directors 
present may choose one of their numbers to be 
Chairman of the meeting. 

 
Questions at Board meetings 
how to be decided 

194. Questions arising at any meeting of the Board of 
Director or a committee or sub-committee thereof 
or in resolution to be passed by circular shall be 
decided by a majority of votes and in the case of 
an equality of votes, the Chairman shall have a 
second or casting vote. 

 
Powers of Board in Meetings 195. A meeting of the Board, for the time being at 

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

 
Directors may appoint 
Committees 

196. Subject to the restrictions contained in Section 179 
of the Act, the Board may delegate any of their 
powers to one or more Committees of the Board 
consisting of such member or members of its  
body as it thinks fit, and it may from time to time  
revoke and discharge any such Committee of the 
Board either wholly or in part, and either as to  
persons or purposes; but every Committee of the 
Board so formed shall, in the exercise of the 
powers so delegated, conform to any regulations  
that may, from time to time, be imposed on it by 
the Board.  All acts done by any such Committee 
of the Board shall be in conformity with such 
regulations and in fulfillment of the purposes of 
their appointment but not otherwise, shall have 
the like force and effect as if done by the Board.  
Provided that every such Committee shall have, as 
one of its member, the Director referred to in 
Article 184 or his alternate Director. 

 
Meeting of Committee how 
to be governed 

197. The meetings and proceedings of any such 
Committee of the Board consisting of two or more  
members shall be governed 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 regulations made by the Directors under the  
last preceding Article; provided that no resolution 
shall be deemed to have been passed by the  
Committee unless the Director referred to in the  
proviso to Article 184 or his Alternate Director  
has voted in favour of the Resolution. 



 
Resolution by circulation 198. No resolution shall be deemed to have been duly 

passed by the Board or by a Committee thereof by 
circulation, unless the resolution has been 
circulated in draft, together with the necessary 
papers, if any, to all the Directors or all the 
members of the Committee, then in India (not 
being less in number than the quorum fixed for a 
meeting of the Board, or a Committee, as the case 
may be), and to all other Directors or Members of 
the Committee at their usual address in India and 
has been approved by such of the Directors or 
Members  as are then in India, or by a majority of 
such of  them, as are entitled to vote on the 
resolution.  

 
Acts of Board or Committee 
valid notwithstanding 
informal defect in 
appointment 

199. All acts done by any meeting of the Board or by a 
Committee of the  Board, or by any person acting 
as a Director shall, notwithstanding that it shall 
afterwards be discovered that there was  some 
defect in the appointment of such Director or  
persons acting as aforesaid, or that they or any of  
them were disqualified or had vacated office or  
that the appointment of any of them had been  
terminated by virtue of any provisions contained 
in  the Act or in these Articles, be as valid as if  
every such person had been duly appointed, and 
was  qualified to be a Director and had not 
vacated his office or his appointment had not been 
terminated;  provided that nothing in this Article 
shall be deemed to give validity to acts done by a 
Director  after his appointment has been shown to 
the Company  to be invalid or to have terminated. 

 
Minutes of proceedings of 
the Board 

200. (a)   The Company shall cause minutes of all 
proceedings of every meeting of the Board 
and Committee thereof to be kept by 
making within thirty days of the 
conclusion of every such meeting entries 
thereof in books kept for that purpose with 
their pages consecutively numbered.  

 
(b) Each page of every such book shall be 

initialed or signed and the last page of the 
record of proceedings of each meeting in 
such book shall be dated and signed by the 
Chairman of the next succeeding meeting.  

 
(c) In no case the minutes of proceedings of a 

meeting shall be attached to any such book 
as aforesaid by pasting or otherwise.  

 
(d) The minutes of each meeting shall contain 

a fair and correct summary of the 
proceedings thereat.  

 
(e) All appointments of officers made at any of 

the meetings aforesaid shall be included in 
the minutes of the meeting.  

 
(f) The minutes shall also contain - 

 
(i) The name of the Directors present  at the 

meeting and  
(ii) In the case of each resolution passed at the 



meeting, the name of the Directors, if any, 
dissenting from or not concurring in the 
resolution. 

 
(g) Nothing contained in sub-clause (a) to (f) 

shall be deemed to require the  inclusion in 
any such minutes of any  matter which in 
the opinion of the  Chairman of the 
meeting: 
 

  (i) is, or could reasonably be regarded  
as defamatory of any person,  

(ii) is irrelevant or immaterial to the  
proceedings; or  

(iii) is detrimental to the interest of  the 
Company.   

(h) The Chairman shall exercise an absolute 
discretion in regard to the inclusion or 
non-inclusion of any matter in the minutes 
on the grounds specified in this sub-clause.  

 
(i) Minutes of meetings kept in accordance 

with the aforesaid provisions shall be 
evidence of the proceedings recorded 
therein. 

 
Powers of the Board 201. The Board may exercise all such powers of the 

Company and do all such acts and things as are 
not,  by the Act, or any other Act or by the 
Memorandum or by the Articles of the Company 
required to be  exercised by the Company in 
General Meeting,  subject nevertheless to these 
Articles, to the  provisions of the Act, or any other 
Act and to such  regulations being not inconsistent 
with the aforesaid regulations, as may be 
prescribed by the Company in General Meeting 
but no regulation made  by the Company in 
General Meeting shall invalidate any prior act of 
the Board which would have been valid if that 
regulation had not been made. Provided that the 
Board shall not, except with the consent of the 
Company in General Meeting: 

 
(a) sell, lease or otherwise dispose of the 

whole, or substantially the whole, of the 
undertaking of the Company, or where the 
Company owns more than one 
undertaking of the whole, or  substantially 
the whole, of any such  undertaking;  

 
(b) invest otherwise than in trust securities the 

amount of compensation received by the 
Company in respect of  the compulsory 
acquisition of any such  undertaking as is 
referred to in clause  (a) or of any premises 
or properties  used for any such 
undertaking and  without which it cannot 
be carried on or  can be carried on only 
with difficulty  or only after a considerable 
time;  

 
(c) borrow moneys where the moneys to be  

borrowed together with the moneys  
already borrowed by the Company (apart  
from temporary loans obtained from the 



Company's bankers in the ordinary course 
of business), will exceed the aggregate  of 
the paid-up capital of the Company and its 
free reserves that is to say,  reserves not set 
apart for any specific  purpose; 

 
(d) remit, or give time for the repayment  of, 

any debt due by a Director, 
 
(e) Provided further that the powers specified 

in Section 179 of the Act shall subject to 
these Articles be  exercised only at 
meetings of the Board, unless the same be 
delegated to the extent therein stated; or  
 

   
(f) Contribute to charitable and other funds, 

any amounts the aggregate of which will, 
in any financial year, exceed five per  cent 
of its average net profits during the three 
immediately preceding financial years . 

 
Certain powers to be 
exercised by board only at 
meeting 

202. The Board of Directors of the Company shall 
exercise the following powers on behalf of the 
company and it shall do so only by means of 
resolution passed at meetings of the Board: 

 
(a) To make calls of money unpaid; 
(b) To buy-back of securities; 
(c) To issue securities, including debentures; 
(d) To borrow monies;  
(e) To invest funds of the company; 
(f) To grant loans or give guarantee or provide 

security in respect of loans; 
(g) To approve financial statements and 

Board’s Report; 
(h) To diversify the business of the company; 
(i) To approve amalgamation, merger or 

reconstruction; 
(j) To take over a company or acquire a 

controlling or substantial stake in another 
company; 

(k) To make political contributions; 
(l) To appoint or remove KMPs  
(m) To take note of appointment or removal of 

one level below the KMP; 
(n) To appoint internal auditors and secretarial 

auditor; 
(o) To take note of the disclosure of directors’ 

interest and shareholding; 
(p) To sell investments held by company (other 

than trade investments), constituting 5% or 
more of the paid up share capital and free 
reserves of the investee company; 

(q) To accept public deposits and matters 
related; and 

(r) To approve quarterly, half yearly and 
annual financial statements. 
 

Provided that the Board may, by a resolution 
passed at a meeting, delegate to any committee 
of Directors, the Managing Director, if any, the 
manager or any other principal officer of the 
Company or in the case of a branch office of the 
Company, a principal officer of the Branch office, 



the powers specified in clause (d), (e) and (f) of 
this Article on such conditions as the Board may 
prescribe. In respect of dealings between the 
Company and its bankers the exercise by the 
Company of the power specified in clause (c) 
shall mean the arrangement made by the 
Company with its bankers for the borrowing of 
money by way of overdraft or cash credit or 
otherwise and not the actual day-to-day 
operation on overdraft, cash credit of other 
accounts by means of which the arrangement so 
made is actually availed of. 

 
Certain powers of the Board 203. Without prejudice to the general powers  

conferred by the last preceding Article and so as  
not in any way to limit or restrict those powers,  
and without prejudice to the other powers 
conferred  by these Articles, but subject to the 
restrictions  contained in the last preceding 
Article, it is hereby declared that the Directors 
shall have the  following powers, that is to say, 
power :  

 
(a) To pay the cost, charges and expenses 

preliminary and incidental to the 
promotion, formation, establishment and  
registration of the Company;  

 
(b) To pay and charge to the capital account of 

the Company commission or interest 
lawfully payable thereout under the  
provisions of Section 40(6) the Act; 

 
 

  (c) Subject to Sections 179, 180, 188 and 192 of 
the Act, to purchase or otherwise acquire 
for the Company any property, right or  
privileges which the Company is 
authorised to acquire, at or for such  price 
or consideration and generally on such 
terms and conditions as they may think fit 
and in any such purchase or other 
acquisition, to accept such title as the 
Directors may believe or may be  advised 
to be reasonably satisfied; 

 
  (d) At their discretion and subject to the  

provisions of the Act, to pay for any 
property, rights or privileges acquired  by 
or services rendered to the Company,  
either wholly or partially in cash or in  
share, bonds, debentures, mortgages, or  
otherwise securities of the Company, and  
any such shares may be issued either as  
fully paid-up or with such amount  
credited as paid-up thereon as may be 
agreed upon and any such bonds, 
debentures, mortgages or other securities 
may be either specifically  charged upon all 
or any part of the property of the 
Company and its uncalled  capital or not 
so charged;. 

 
  (e) To secure the fulfillment of any contracts 

or engagement entered into by  the 



Company by mortgage or charge of all  or 
any of the property of the Company and its 
uncalled capital for the time  being or in 
such manner as they may  think fit; 

 
  (f) To accept from any Member, as far as may 

be permissible by  law, a surrender of his 
shares or any part thereof, on such  terms 
and conditions as shall be agreed; 

 
  (g) To appoint any person to accept and hold  

in trust for the Company any property  
belonging to the Company, in which it is  
interested, or for any other purpose and  to 
execute and do all such deeds and  things 
as may be required in relation to any trust, 
and to provide for the remuneration of 
such trustee or trustees; 
 

  (h) To institute, conduct, defend, compound, 
or abandon any legal proceedings by or 
against the Company or its officers or 
otherwise concerning the affairs of the 
Company, and also to compound and 
allow time for payment or satisfaction of 
any  debts due and of any claim or 
demands by  or against the Company and 
to refer any differences to arbitration and 
observe  and perform any awards made 
thereon; 

 
  (i) To act on behalf of the Company in all 

matters relating to bankrupts and 
insolvents; 

 
  (j) To make and give receipts, releases and 

other discharges for moneys payable to the 
Company and for the claims and demands 
of the Company; 

 
  (k) Subject to the provisions of Sections 179, 

180,185 and186 of the Act, to invest and 
deal with any moneys of the Company not 
immediately required for the purposes 
thereof upon such security, or without 
security and in such manner as they may 
think fit, and from time to  time vary or 
realize such investments. Save as provided 
in Section 187 of the Act, all investments 
shall be made and  held in the Company's 
own name; 
 

  (l) To execute, in the name and on behalf of  
the Company, in favour of any Director or  
other person who may incur or be about  to 
incur any personal liability, whether  as 
principal or surety, for the benefit  of the 
Company, such mortgages of the  
Company's property (present and future)  
as they think fit, and any such mortgage  
may contain a power of sale and such  
other powers, provisions, covenants and 
agreements as shall be agreed upon; 

 
  (m) To determine, from time to time, who  



shall be entitled   to sign, on the  
Company's behalf, bills, notes,  receipts, 
acceptances, endorsements,  cheques, 
dividend warrants, releases,  contracts and 
documents and to give the  necessary 
authority for such purpose; 

 
  (n) To distribute by way of bonus amongst  

the staff of the Company a share or  shares 
in the profits of the Company and to give  
to any office or other person employed by 
the Company a  commission on the profits 
of any  particular business or transaction, 
and  to charge such bonus or commission 
as  part of the working expenses of the  
Company; 

 
  (o) To provide for the welfare of Directors or 

ex-Directors or employees or ex-employees 
of the Company and their wives, widows 
and families or the dependents or 
connections of such  persons, by building 
or contributing to  the building of houses, 
dwelling or  chawls, or by grants of 
moneys, pension, gratuities, allowances, 
bonus or other  payments, or by creating 
and from time  to time subscribing or 
contributing  provident and other 
associations,  institutions, funds or trusts 
and by  providing or subscribing or 
contributing  towards place of instruction 
and  recreation, hospitals and dispensaries,  
medical and other attendance and other  
assistance as the Board shall think fit,  and 
to subscribe or contribute or  otherwise to 
assist or to guarantee any  charitable, 
benevolent, religious,  scientific, national or 
other  institutions or object which shall 
have  any moral or other claim to support 
or  aid by the Company, either by reason of  
locality of operation, or of public and  
general utility or otherwise; 

 
  (p) Before recommending any dividend, to set  

aside out of the profits of the Company  
such sums as they may think proper for  
depreciation or to depreciation fund, or  to 
an insurance fund, or as Reserve Fund  or 
any special fund to meet  contingencies or 
to repay debentures or debentures stock, or 
for special  dividends or for equalising 
dividends  or for repairing, improving, 
extending  and maintaining any of the 
property of  the Company and for such 
other purposes  (including the purpose 
referred to in  the preceding clause), as the 
Board may, in their absolute discretion, 
think  conducive to the interest of the 
Company  and subject to Section 179 of the 
Act,  to invest several sums so set aside or 
so much thereof as required to be  
invested, upon such investments (other  
than shares of the Company) as they may  
think fit, and from time to time to deal  
with and vary such investments and  



dispose of and apply and expend all or  
any such part thereof for the benefit of  the 
Company, in such a manner and for  such 
purposes as the Board in their  absolute 
discretion, think conducive to  the interest 
of the Company  notwithstanding that the 
matters to which the Board apply or upon 
which they  expend the same or any part 
thereof, may  be matters to or upon which 
the capital  moneys of the Company might 
rightly be  applied or expended; and to 
divide the  Reserve Fund into such special 
funds as  the Board may think fit with full 
power  to transfer the whole or any portion 
of  Reserve Fund or division of a Reserve  
Fund and with full power to employ  
assets constituting all or any of the  above 
funds, including the depreciation  fund, in 
the business of the Company or  in the 
purchase or repayment of  debentures or 
debenture stock, and  without being bound 
to pay interest on  the same with power 
however, to the  Board at their discretion to 
pay or  allow to the credit of such funds  
interest at such rate as the Board may  
think proper;  

 
  (q) To appoint and at their discretion, remove 

or suspend, such general managers, 
managers, secretaries, assistants, 
supervisors, clerks, agents and servants for 
permanent, temporary or  special services 
as they may, from time to time, think fit 
and to determine their  powers and duties,  
and  fix their  salaries or emoluments or 
remuneration,  and to require security in 
such  instances and to such amount as they 
may  think fit.  And also from time to time 
to provide for the management and  
transaction of the affairs of the  Company 
in any specified locality in  India or 
elsewhere in such manner as  they think 
and the provisions contained  in the four 
next following sub-clauses  shall be 
without prejudice to the  generally 
conferred by this sub-clause; 

 
  (r) From time to time and at any time to 

establish any local Board for managing  
any of the affairs of the Company in any  
specified locality in India or elsewhere  and 
to appoint any person to be members  of 
such local Boards, and to fix their  
remuneration; 

 
  (s) Subject to Section 179 of the Act, from  time 

to time and at any time to delegate  to any 
person so appointed any of the  powers, 
authorities and discretions for  the time 
being vested in the Board,  other than their 
power to make calls or  to make loans or 
borrow money, and to  authorize the 
members for the time being  of any such 
Local Board, or any of them   to fill up any 
vacancies therein and to  act 



notwithstanding vacancies, and any  such 
appointment or delegation may be  made 
on such terms and subject to such  terms 
and subject to such conditions as  the 
Board may think fit, and Board may  at any 
time remove any person so  appointed, and 
may annul or vary any  such delegation; 

 
  (t) At any time and from time to time by  

Power of Attorney under the Seal of the  
Company, to appoint any person or  
persons to be the Attorney or Attorneys  of 
the Company, for such purposes and  with 
such powers, authorities and  discretions 
(not exceeding those vested  in or 
exercisable by the Board under  these 
presents and subject to the  provisions of 
Section 179 of the Act)  and for such period 
and subject to such  conditions as the 
Board may from time to time think fit; and 
any such appointment  may (if the Board 
think fit) be made in  favour of any 
company, or the  shareholders, directors, 
nominees, or  managers of any company or 
firm or  otherwise in favour of any 
fluctuating  body of persons whether 
nominated  directly or indirectly by the 
Board and  such Power of Attorney may 
contain such  Powers for the protection or 
convenience  of persons dealing with such 
Attorneys  as the Board may think fit, and 
may  contain powers enabling any such  
delegates or attorneys as aforesaid to  sub-
delegate all or any of the powers  
authorities and discretions for the time  
being vested in them; 

 
  (u) Subject to Section 188and 192 of the Act, 

for or in relation to any of the  matters 
aforesaid or, otherwise for the purposes of 
the Company to enter into all such 
negotiations and contracts and rescind and 
vary all such contracts, and  execute and 
do all such acts deeds and things in the 
name and on behalf of the  Company as 
they may consider expedient; 

 
  (v) From time to time to make, vary and 

repeal by laws for the regulations of  the 
business of the Company, its officers and 
servants; 

 
(w) To comply with the requirements of any 

local law which in their opinion it shall, in 
the interest of the Company, be necessary 
or expedient to comply with. 

 
Management 
 
Power to appoint Managing 
or Whole Time Director(s) 

204. Subject to the provisions of the Act and of these 
Articles, the Board of Directors may from time to 
time appoint one or more person/s to be 
Managing Director or Managing Directors (in 
which expression shall be included a Joint 
Managing Director) or Whole-time Director or 



Whole-time Directors of the Company for such 
term not exceeding five years at a time as they 
may think fit and upon such terms and 
conditions as the Board may think fit 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 and appoint another or others in his or 
their place or places. 
 

What provisions they shall 
be subject to 
 

205. Subject to the provisions of the Act and of these 
Articles, a Managing Director or a Whole-time 
Director shall, subject to the provisions of Section 
152 of the Act, not while he continues to hold that 
office, be subject to retirement by rotation under 
the Act or these Articles but he shall, subject to 
the provisions of any contract between him and 
the Company, be subject to the same provisions 
as to resignation and removal as the other 
Directors of the Company and he shall ipso facto 
and immediately cease to be a Managing Director 
or Whole-time Director if he ceases to hold the 
office of Director for any cause, provided that if 
at any time the number of Directors (including 
the Managing Director or whole-time Director) as 
are not subject to retirement by rotation shall 
exceed one-third of the total number of the 
Directors for the time being, then such Managing 
Director or Managing Directors or Whole-time 
Director or Whole-time Directors, as the 
Directors may from time to time select, shall be 
liable to retirement by rotation in accordance 
with these Articles to the intent that the Directors 
not liable to retirement by rotation shall not 
exceed one-third of the total number of Directors 
for the time being. 
 

Remuneration of Managing 
Director or Whole-time 
Director(s) 

206. Subject to the provisions of the Act and to the 
approval of the Company in General Meeting, if 
required by the Act, the remuneration of a 
Managing Director or Whole-time Director shall 
from time to time be fixed by the Board of 
Directors and may be by way of fixed salary, 
perquisites, benefits or commission or profits of 
the Company, or by participation in any such 
profit or by any or all of these modes or any 
other mode not expressly prohibited by the Act. 
 

Powers and duties of 
Managing 

207. Subject to the superintendence, control and 
direction of the Board of Directors, the day to 
day management of the Company may be 
entrusted to the Director or Directors appointed 
under Article 194 with power to the Board to 
distribute such day to day functions among such 
Directors, if more than one, in any manner as 
directed by the Board, or to delegate such power 
of distribution to any one of them. The Board of 
Directors may from time to time entrust to and 
confer upon a Managing Director or Whole-time 
Director for the time being, save as prohibited in 
the Act, such of the powers exercisable under 
these presents by the Directors as they may think 
fit, and may confer such powers for such time 
and to be exercised for such objects and purposes 
and upon such terms and conditions and with 



such powers for such time and to be exercised for 
such objects and purposes and upon such terms 
and conditions and with such restrictions as they 
think expedient and they may subject to the 
provisions of the Act and these Articles confer 
upon such powers. Either collaterally with or to 
the exclusion of or in substitution for all or any of 
the powers of the Directors in that behalf, and 
may from time to time revoke, withdraw, alter or 
vary all or any of such powers. 

 
 208. The Managing Director or Managing Directors or 

Whole-time Director or Whole-time Directors 
shall not exercise the powers to: 

 
(a) make calls on shareholders in respect of  

money unpaid on the shares in the  
Company,  

(b) issue debentures,  
 
and except to the extent mentioned in the 
resolution passed at the Board meeting under 
Section 179 of the Act, shall also not exercise the  
power to:  
 
(c) borrow moneys; 
(d) invest the funds of the company; and  
(e) grant loans or give guarantee or provide 

security in respect of loans. 
 

Company Secretary 
 
 
 
 
 
 
 
 
 
 
 
 
The Seal 
 

209. 
 
 
 
 
 
 
 
 
 
 
 
 
210.  

Subject to the provisions of Section 203 of the Act, 
the Directors shall, from time to time, appoint a 
Secretary and, at their discretion, remove any such 
Secretary to perform any functions, which by the 
Act are to be performed by the Secretary and to 
execute any other ministerial or administrative 
duties, which may from time to time be assigned 
to the Secretary by the Directors.  The Directors 
may also appoint at any time any person or 
persons (who need not be the Secretary) to keep 
the Registers required to be kept by the Company. 
 
 
The Company Secretary shall perform such duties 
and functions as may be, from time to time 
assigned by the Board of Directors of the 
Company and as mentioned in Section 205 of the 
Act. 

 
The Seal its custody and its 
use 
 
 

 
211. 

 
(a) The Board shall provide a Common Seal for 

the purposes of the Company, and shall 
have the power, from time to time, to 
destroy the same and substitute a new Seal 
in lieu thereof, and the Board shall provide 
for the safe custody of the Seal for the time 
being and the Seal shall never be used except 
by the authority of the Board or a Committee 
of the Board previously given.  
 

(b) The Company shall also be at liberty to have 
an official Seal in accordance with the 
provisions of the Act, for use in any territory, 
district or place outside India. 

 
Deeds how executed 212. Every Deed or other instrument, to which the Seal 



of the Company is required to be affixed, shall, 
unless the same is executed by a duly constituted 
attorney, be signed by two Directors or one 
Director and Secretary or some other person 
appointed by the Board for the purpose provided 
that in respect of the Share Certificate the Seal  
shall be affixed in accordance with Article 211. 

 
Dividends 

 
Division of profits and 
dividends in proportion to 
amount paid up 

213. The profits of the Company, subject to any special 
rights relating thereof created or authorised to be 
created by these Articles and subject to the 
provisions of these Articles, shall be divisible 
among the members in proportion to the amount 
of capital paid up or credited as paid up and to 
the period during the year for which the capital is 
paid-up on the shares held by them respectively. 

 
The Company in General 
Meeting may declare a 
dividend 

214. The Company in general Meeting may declare 
dividends to be paid to Members according to 
their respective rights, but no dividends shall 
exceed the amount recommended by the Board, 
but the Company in General Meeting may declare 
a smaller dividend. 

 
Dividends only to be paid 
out of profits 

215. No dividend shall be declared or paid otherwise 
by the Company for any financial year out of 
profits for the year arrived at after providing  for 
depreciation in accordance with the provisions of 
Section 123 of the Act except after the transfer to 
the reserves of the Company of such percentage of 
its profits for the year as the Board may deem 
appropriate or out of the profits of the Company 
for any previous financial year or years arrived at 
after providing for depreciation in accordance 
with these  provisions and remaining 
undistributed or out of  both provided that:  

 
(a) If the Company has not provided for 

depreciation for any previous financial  
year or years, it shall, before declaring or  
paying a dividend for any financial year, 
provide for such depreciation out  of the 
profits of the financial year  or  out of the 
profits of any other previous  financial 
year or years;  

 
(b) If the Company has incurred any loss in 

any previous financial year or years, the  
amount of loss or any amount which is  
equal to the amount provided for 
depreciation for that year or those  years 
whichever is less, shall be set off  against 
the profits of the Company for the years 
for which the dividend is provided to be 
declared or paid or against the profits of 
the Company for any previous financial 
year or years arrived at in both cases after 
providing  for depreciation in accordance 
with the  provisions of Section  123 of the 
Act or against both. 

 
 

Interim dividend 216. Subject to the Section 123(3) of the Act, the Board 



may, from time to time, pay to the Members such 
interim dividend as in its judgment the position of 
the Company justifies. 

 
Capital paid up in advance at 
interest not to earn dividend 

217. Where Capital is paid in advance of calls, such 
capital may carry interest but shall not in respect 
thereof confer a right to dividend or participate in 
profits. 

 
Dividends in proprtion to 
amount paid –up 

218. All dividends shall be apportioned and paid 
proportionately to the amounts paid or credited as 
paid on the shares during any portion or portions 
of the period in respect of which the dividend is 
paid; but if any share is issued on terms providing 
that it shall rank for dividend as from a particular 
date, such share shall rank for dividend 
accordingly. 

 
 219. The Board may retain dividends payable upon 

shares in respect of which any person is, under 
Article 87, entitled to become a Member, or which 
any person under that Article is entitled to 
transfer, until such person shall become a 
Member,  in respect of such shares or share duly 
transfer  the same. 

 
Dividend, etc. to joint-
holders 

220. Any one of several persons who are registered as 
the joint-holder of any share may give effectual 
receipts for all dividends or bonus and payments 
on account of dividends or bonus or other moneys 
payable in respect of such shares. 

 
No Member to receive 
Dividend while indebted to 
the Company and 
Company’s rights of 
reimbursement thereof 
 

221. No Member shall be entitled to receive payment of 
any interest or dividend in respect of his share or 
shares, whilst any money be due or owing from 
him to the Company in respect of such share or 
shares or otherwise howsoever, either alone or 
jointly with any other person or persons, and the 
Board may deduct from the interest or dividend 
payable to any Member all sums of money so  due 
from him to the Company. 

 
Transfer of shares must be 
registered 

222. A transfer of shares shall not pass the right to any 
dividend declared thereon before the registration 
of the transfer.  

 
Provided, however, that where any instrument of 
transfer of shares has been delivered to the  
Company for registration and the transfer of such  
shares has not been registered, the company shall :  

 
(a)     transfer the dividend in relation to such 

shares to the special account referred to in 
Section 124 unless the company is  
authorised by the registered holder of such  
shares in writing to pay such dividend to 
the  transferee specified in such instrument 
of  transfer, and  

 
(b) keep in abeyance in relation to such shares 

any offer of rights shares under clause (a) 
of sub-section (1) of Section 62 and any 
issue of fully paid up bonus shares in 
pursuance of Section 63. 

 



Unclaimed dividend 223. Any dividend which has not been claimed or the 
warrant in respect whereof has not been encashed 
within the period prescribed under Section 124 of 
the Act, shall be deposited in a special account as 
provided for in the said section 124 of the Act and 
the whole of the amount envisaged in sub-section 
(2) of section 124 of the Act remaining unpaid or 
unclaimed for a period of seven years from the 
date they become payable by a company have 
been credited to the Investor Education and 
Protection Fund as per Section 125(1) of the Act 
and subject to any amendments that may be made 
thereto from time to time. 
 

No interest on dividend 
 

224. No unpaid dividend shall bear interest as against 
the Company. 

 
Dividend and call together 225. Any General Meeting declaring a dividend may, 

on the recommendation of the Directors, make a 
call on the Members of such amount as the 
meeting fixes but so that the call on each Member 
shall 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 
arranged between the Company and the Member, 
be set off against the calls. 

 
Capitalization 226. (a) The Company, in General Meeting, may 

resolve that any moneys, investments or 
other assets forming part of the undivided 
profits of the Company standing to the 
credit of the Reserve  Fund, or any Capital 
Redemption  Reserve  Account, or in the 
hands of the Company and available for 
dividend or  representing premium 
received on the issue of shares and 
standing to the credit of the Share 
Premium Account be  capitalized and 
distributed amongst such of the 
shareholders as would be entitled to 
receive the same, if distributed by way of 
dividend and in the same proportions on 
the footing that they  become entitled 
thereto as capital and that all or any part of 
such capitalized fund be applied on behalf 
of such shareholders in paying up in full 
either at par of at such premium as the 
resolution may provide, any unissued 
shares or debentures of the Company 
which shall be distributed accordingly or 
in or towards payment of the uncalled 
liability on any issued shares of debentures 
and that such distribution or payment 
shall be accepted by such shareholders in 
full satisfaction of their interest in the said 
capitalized sum, provided that a Share 
Premium Account and a Capital 
Redemption Reserve Account may, for the  
purposes of this Article only be applied in 
the paying of any unissued shares to be 
issued to members of the Company as  
fully paid bonus shares. 

 
(b) A General Meeting may resolve that any 

surplus moneys arising from the 



realization of any capital assets of the 
Company, or in investments representing 
the same, or any other undistributed profit 
of the Company not subject to charge for 
income tax be distributed among the 
members on the footing that they receive 
the same as capital. 
 

  (c) For the purpose of giving effect to any 
resolution under the preceding paragraphs 
of this Article, the Board may settle any 
difficulty which may arise in  regard to the 
distribution as it thinks  expedient and in 
particular may issue fractional certificates, 
and  may fix the value for distribution of 
any specific assets, and may determine 
that such cash payments shall be made to 
any  members upon the footing of the 
value so fixed or that fraction of less value 
than Rs. 10/- may be disregarded in order 
to adjust the rights  of  all parties,  and may 
vest any such cash or specific  assets in 
trustees upon such trusts for  the persons 
entitled to the dividend or  capitalized 
fund as may seem expedient  to the Board.  
Where requisite a proper contract shall be 
delivered to the Registrar for registration 
in accordance with Section 39 of the Act, 
and the Board may appoint any person to 
sign such contract on behalf of the persons 
entitled to the dividend or capitalised 
fund, and such appointment shall be 
effective. 

Accounts 
 

Directors to keep true 
accounts 
 

227. The Company shall keep at its Registered Office 
or at such other place in India as the Board thinks 
fit proper Books of Account in accordance with 
Section  128 of the Act with respect to:  
 
(a) all sums of money received and expended  

by the Company and the matters in  
respect of which the receipts and  
expenditure take place;  

(b) all sales and purchases of goods by the  
Company.  

(c) the assets and liabilities of the  Company. 
 

 
 228. Where the Board decides to keep all or any of the 

Books of Accounts at any place other than the 
office of the Company, the Company shall within 
seven days of the decision file with the Registrar 
a notice in writing giving the full address of that 
other place. 

 
 229. Where the Company has a branch office, whether 

in or outside India, the Company shall be 
deemed to have complied with this Article if 
proper Books of account relating to the 
transactions effected at the branch office are kept 
at the branch office and proper summarized 
returns, made  up to date at intervals of not more 
than three  months, are sent by the branch office 
to the  Company at its office or other place in 



India, at  which the Company's Books of 
Accounts are kept as  aforesaid. 

 230. The Books of Account shall give a true and fair 
view of the state of affairs of the Company or 
branch office, as the case may be, and explain its 
transactions. The books of Account and other 
books and papers shall be open to inspection by 
any Director during business hours. 

 
As to inspection of accounts 
or books by Members 

231. The Board shall from time to time determine 
whether and to what extent and at what times and 
places and under what conditions or regulations 
the accounts and books of the Company or any of 
them shall be open to the inspection of Members 
not being Directors, and no members (not being a 
Director) shall have any right of inspecting any 
account or books or documents of the Company 
except as conferred by law or authorised by the 
Board. 

 
Statement of accounts to be 
furnished to General Meeting 

232. The Directors shall from time to time, in 
accordance with Section 128, 129 and 134 the Act, 
cause to be prepared and to be laid before the 
Company in General Meeting such Balance 
Sheets, Statement of Profits and Loss, Cash Flow 
Statement and Reports as are required by these 
sections. 

 
 233. Subject to the provisions of Section 131, with the 

prior approval of Tribunal, the Directors shall, if 
they consider it to be necessary and in the interest 
of the Company, be entitled to amend the Audited 
Accounts of the Company and their Report of any 
financial year which have been laid before the 
Company in General Meeting.  The amendments 
to the Accounts and such Report effected by the 
Directors in pursuance of this Article shall be 
placed before the Members in General Meeting for 
their consideration and approval. 

 
Copies shall be sent to 
members and others 

234. Subject to the provisions of Section 136 of  the Act, 
a copy of every such Statement of Profit and Loss, 
Balance Sheet and Cash Flow Statement 
(including the Auditors’ Report and every other 
document required by law to be annexed or 
attached to the balance sheet) shall  at least 21 
days before the meeting at which the same are to 
be laid before the members, be sent to  the 
members of the company, to every trustee for the 
holders of any debentures issued by the  
company, whether such member, or trustee is or is  
not entitled to have notices of general meetings of  
the Company sent to him, and to all persons other  
than such members or trustees, being persons so 
entitled. 
 
 
 

 



Audit 
 
Accounts to be audited 235. Auditors shall be appointed and their rights and 

duties regulated in accordance with Section 139 to 
147of the Act. 

 
Documents and Notice 
 
Manner or service of 
documents or notice on 
Members by Company 

236. A document or notice may be served or given by 
the Company on any Member either personally or 
by sending it by post or by registered post or by 
speed post or by courier or by delivering at his 
office or address, or by such electronic or other 
mode as may be prescribed. 

 
When notices of documents 
served on Members 

237. Where a document or notice is sent by post,  
service of the document or notice shall be deemed 
to be effected by properly addressing, preparing  
and posting a letter containing the document or 
notice, provided, that where a Member has 
intimated to the Company in advance that 
documents or notices should be sent to him under 
a certificate of posting or by registered post with 
or without  acknowledgment due and has 
deposited with the Company a sum sufficient to 
defray the expenses of  doing so, service of the 
document or notice shall  not be deemed to be 
effected unless it is sent in the manner intimated 
by the member and such service shall be deemed 
to be effected unless it is sent in  the manner 
intimated by the member and such service  shall 
be deemed to have been effected in the case  of a 
Notice of a meeting at the expiration of  forty eight 
hours (48) after the letter containing the document 
or notice is posted and in any other  cases, at the 
time at which the letter would be  delivered in the 
ordinary course of post. 

 
By Advertisement 238. A document or notice advertised in a newspaper 

circulating in the neighbourhood of the office shall 
be deemed to be duly served or sent on the day on 
which the advertisement appears on to every 
member who has no registered address in India 
and has not supplied to the Company an address 
within India for the serving of documents on or 
the sending of notices to him. 

 
On Joint Holders 239. A document or notice may be served or given by 

the Company on or to the joint-holders of a share 
by serving or giving the document or notice on or 
to the joint-holder named first in the Register of 
Members in respect of the share. 

 
On personal representatives, 
etc. 

240. A document or notice may be served or given by 
the Company on or to the persons entitled to a 
share in consequence of the death or insolvency of  
a member by ending it through the post in 
prepaid  letter addressed to them by name or by 
the title of representatives of the deceased, or 
assignee of the deceased, or assignee of the 
insolvent or by any  like description, at the 
address (if any) in India supplied for the purpose 
by the persons claiming to be entitled, or (until 
such an address has been so supplied) by serving 
the document or notice in any manner in which 



the same might have been given if  the death or 
insolvency had not occurred. 
 

 
To whom documents or 
notices must be given 

241. Documents or notices of every General Meeting 
shall be served or given in same manner 
hereinbefore authorised on or to (a) every 
Member, (b) every person entitled to a share in 
consequence of the death or insolvency of a 
member, (c) the Auditor or Auditors for the time 
being of the Company, and (d) Directors of the 
Company. 

 
Members bounds or 
documents or notices served 
on or given to previous 
holders 

242. Every person who, by operation of law, transfer or 
other means whatsoever, shall become entitled to 
any share shall be bound by every document or 
notice in respect of such share, which previously 
to his name and address being entered on the 
Register of Members, shall have been duly served 
on or given to the person from whom he derives 
his title to such share. 

 
Service of document or notice 
by Members 

243. A document may be served on a company or an 
officer thereof by sending it to the company or the 
officer at the registered office of the company by 
registered post or by speed post or by courier 
service or by leaving it at its registered office or by 
means of such electronic or other mode as may be 
prescribed: 
 
Provided that where securities are held with a 
depository, the records of the beneficial 
ownership may be served by such depository on 
the company by means of electronic or other 
mode. 

 
Documents or notice by 
Company and signature 
thereto 

244. Any documents or notice to be served or given by 
the Company may be signed by a Director or 
some person duly authorised by the Board of 
Directors for such purpose and the signature 
thereto may be written, printed or lithographed. 

 
Winding-up 
 
Liquidator may divide assets 
in specie 

245. The Liquidator on any winding-up (whether 
voluntary, under supervision or compulsory) 
may, with the sanction of a Special Resolution, but 
subject to the rights attached to any preference 
share capital, divide among the contributories in 
specie any part of the assets of the Company and 
may with the like sanction, vest any part of the 
assets of the Company in trustees upon such 
trusts for the benefit of the contributories as the 
liquidator, with the like sanction, shall think fit. 

 
Indemnity and Responsibility 
 
Indemnity 246. (a) Subject to the provisions of the Act, every 

Director, Officer or Agent for the time being of 
the Company shall be indemnified out of the 
assets of the Company against all liability 
incurred by him in defending any proceedings, 
whether civil or criminal in which judgment is 
given in his favour or in which he is acquitted 
or discharged or in connection with any 



application under Section 463 of the Act in 
which relief is granted to him by the Court. 

 
(b) Every officer, auditor and agent for the time 

being of the Company and every trustee for the 
time being acting in relation to any affairs of the 
company shall be indemnified and secured 
harmless out of the assets and the profits of the 
company against all action, cost, charges, 
losses, damages and expenses which any such 
officer, auditor, agent or trustee may incur or 
sustain by reason of any contract entered into 
or act or thing done, concurred in or omitted by 
him as such officer, auditor, agent or trustee or 
in any way in or about the discharge of his 
duties or supposed duties otherwise than in 
respect of any negligence, default, misfeasance, 
breach of duty or breach of trust of which he 
may be guilty in relation to his company. 

 
(c) The heirs, executors and administrators of 

every one of the aforesaid officer, auditor, 
agents and trustees shall be entitled to the 
benefits of the indemnities set forth in clause (a) 
and (b) of this Article. 

 
Secrecy Clause 
 
Secrecy Clause 247. (a) Every Director, Manager, Auditor, 

Treasurer, Trustee, member of a  
committee, officer, servant, agent,  
accountant, or other person employed in  
the business of the Company shall, if so  
required by the Board, before  entering 
upon his duties sign a  declaration 
pledging himself to observe  strict secrecy 
respecting all  transactions and affairs of 
the Company  with the customers and the 
state of the  accounts with individuals and 
in matters  relating thereto, and shall by 
such  declaration pledge himself not to 
reveal  any of the matters which may come 
to his  knowledge in the discharge of his  
duties except  when  required so to do  by 
the Directors or by law or by the  person to 
whom such matters relate and  except so 
far as may be necessary in  order to 
comply with any of the  provisions in these 
presents contained.  

 
(b) No member shall be entitled to visit or  

inspect any  works of the Company  
without the permission of the Directors  or 
to require discovery of or any  information 
respecting any details of  the Company's 
trading, or any matter  which is or may be 
in the nature of a  trade secret, mystery  of 
trade, secret  process of any other matter, 
which may relate to the conduct of the 
business of  opinion of Directors, it would 
be  inexpedient in the interest of the  
Company to disclose. 

 
 

******* 



 
We,  the  several  persons, whose  names,  addresses,  and descriptions  are  subscribed  hereunder,  are 
desirous of being formed into a Company in pursuance of this ARTICLES OF ASSOCIATION and we 
respectively  agree  to  take  the  number  of  Shares  in  the Capital  of  the Company  set  opposite  tour 
respective names: ‐ 
 

Name, Address, Occupation 
and description of each 

subscriber 

Signature 
of 
each 

Subscriber 

Name, Address, Description and 
occupation of 
Witness 

 
1.MARKAND NAVNITLAL ADHIKARI 
   103, MANGAL KUTIR, 
   A.V.M. MARG, J.V.P.D. SCHEME, 
   MUMBAI – 400 049. 
   BUSINESS 
 
2. GAUTAM NAVNITLAL ADHIKARI 
    2, MONALISA, 
    A.V.M. MARG, J.V.P.D. SCHEME, 
    MUMBAI – 400 049. 
    BUSINESS 
 
3. ANJANA GAUTAM ADHIKARI 
    2, MONALISA, 
    A.V.M. MARG, J.V.P.D. SCHEME, 
    MUMBAI – 400 049. 
    BUSINESS 
 
4. KANCHAN MARKAND ADHIKARI 
    103, MANGAL KUTIR, 
    A.V.M. MARG, J.V.P.D. SCHEME, 
    MUMBAI – 400 049. 
    COSTUME CONSULTANT 
 
5. JEETENDRA KAPOOR 
    26, GULMOHAR CROSS ROAD, 
    NO.5, J.V.P.D. SCHEME, 
    JUHU, MUMBAI 
    ACTOR 
 
6. MANOJ KOTHARI 
    577, M.G. ROAD, 
    INDORE 
    (MP) 
    BUSINESS 
 
7. ARUN KHAKHAR 
    11,PRAGATI SHOPPING CENTRE, 
    MANCHUBHAI ROAD,MALAD (E), 
    OPP.WORLD TRADE CENTRE 
    MUMBAI – 400 097. 
    BUSINESS 

 
 

sd/‐ 
 
 
 
 

sd/‐ 
 
 
 
 
 

sd/‐ 
 
 
 
 
 

sd/‐ 
 
 
 
 
 

sd/‐ 
 
 
 
 
 

sd/‐ 
 
 
 
 
 

sd/‐ 
 
 

 

 
 
 
 
 
 
 
 
 
 

Witness to all 
Sd/‐ 

SURESH P.JAIN 
S/O.PUKHRAJ JAIN 

77/79, KIMATRAI BUILDING, 
M.K. ROAD, MARINE LINES, 

MUMBAI 4000 002 
CHARTERED ACCOUNTANT 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Witness to all 
Sd/‐ 

SURESH P.JAIN 
S/O.PUKHRAJ JAIN 

77/79, KIMATRAI BUILDING, 
M.K. ROAD, MARINE LINES, 

MUMBAI 4000 002 
CHARTERED ACCOUNTANT 

 
Mumbai : Dated 15th November 1994 
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HIGI-I COURT, BOMBAY

IN THE HIGiI COURT OF ]UDICATURE AT BOIVIB]\Y

ORDI NARY ORIGINAL CIWL JURISDICTION

COMPANY SCHEME PETITION NO. 592 OF 2OrI5

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 498 OF 2

Maib ii Broadcastincl

with

COM PANY SCHEME PETITION NO. 593 OF 201

I"' 
'' ': ::: "::i 

': '

COMPANY SUMMONS FOR DiRECTION rrrO. :OO Or 
1

::i

. ,!'''_ -. 
'-'. t'

h ikari Brothers .lqf;yisio'ii irletwork Lirnited.. ., petitioner Co
,r, ,r,-,,

'..Jr",==- j 
j wfth :.

' 
'l -' 't'-'\. : '- j:

"coi'4pAN-y.'scHEME 
pETITIOi,t NO. 595 OF 201

CONNECTED Wi'T#'. t' " t""':r
, - ,:,,. i: :': :: :: : :

. CCliiiPANY SUMMONS FOR DIRECTION NO. 5IJO OF I

-oadeasting Private Limited....Petitioner Company

with

COMPANY SCFIEME PETITION NO. 596 OF 201

CONNECTED WITH

COIFIPANY SUMMONS FOR DIRECTIOT{ NO. 501 OF

i0 s3ffi

CONNECTED WITH
s' \'- '!

c o M PANY S U rvi M O NS FO R DI RECil Oirr"Nb..'+s g..or 2
::, ": "' 

't.,

.::
h i ka ri Broth ers Assets t-t old i n g .Fri15igq+i tqr itq_d; .r". Fetitio n e 41, .J"-

wirh ,' :' ., ,,
coMpANy sch;M,i"r"-t'rtd'rlb. !g+ oF 20tl

.- .:, 'a r:.. '--'-.,,, coNNEC.TED WITH

015

HI-iP ng Services Private Limited....Petitioner Compan

w;rh

P-e. 1 or 12

iscl ai mery @WxeryAtrthenticated copv is rrst
::: CERTIF'EQ TO BE TfrUE AND COEBECTCAPY OF THE



I

COMPANY SUMMONS FOR DIRECTION NO. 502

Broadcasting Service private Lirnrited....petitioner

with

COMPANY SUMMONS FOR DIRECTION NO.

sion Limited..........petitioner Company

iscl a i rn€f '€ldrss€rl'ffir enti cated co pv,is
::: GEBnFTED To AE'nRUE AND CORRECT tdpV Ot

l-llcl-l couRT, BoMBAY

COMPANY SCHEME PETITION NO.5g7 OF 20

CONNECTED WITH

COMPANY SCHEME PETITION NO. 598 OF 2

CONNECTED WITH

503 0F

NO. 504 CIF

In the mafter of Sections 39

Compani€s , Act".,.f;956,:'. rbad

Sectlons 100 t; iog of the panies l\ct, L

and Section 52 and otherr rele

the Conrpanies Act, 2013

nt provision

AND

In the matter of Schreme

('1-nan

of

n

r

Amalgamation and A, ment

Brother:;

HoldinE Private Limited (. rst Demerg

Company') and Sr-i Adhik:ari therc Telev

Pus"2.r12

5

201s

Company

1956 (1 of 19

to 394 of

h Section

s3Q€

B,

56

of

Maiboli Broadcasting private Li

Company') and Sri Adhikari



IN
#

Mr.
c
Mr.

Mr.

241

'" 1

i s c I a i rn €fl€ft t trls;g /!' Altth e n ti cate d
::: CERTIFTED TO EE TRUE AND CORHECT OFTHE ORIG'NAL

HIGH COURT, BOMBAY

or

B]

CORAM: K.R. SHRI

DATE: 21'' NOVEM

;"arrd, 
iV :vr

eEl-Y:).Fnd i

M,J

ER 2015

No.

Heard counsei for the parties. No objector has come the couft

oppose the Composite Scheme of Amalgarnation and ngement

nor any pafty has controverted any avenrtents made in th Petition.

e sanction of the Court is sought under Sections 39i 3-q4 nead

n 78 and 100 to tr03 and section 52 of Com A€ for

P.s.3 ot 12

s33 ?

Network Limited (.Tra Conapany'

') and'Second Demerged

Broadcasting private Limited 'Third Dem

Company') and HHp B sting S

Private Lirnited ('Foufth Dem

and MPCR Brcadcasting _?rivdte'll
('Fifth Demerged Companyi)

Limited ('First Resulting Co

Events & Governance Now M rriVate Li

Entertair nt

Iting Compa Y,)

t Sethi, i/b NL/,s. Hemant Sethi''& Co. Advocate the Fetitio
lny , ,1 . .. _:. , ., :.:.::, :..:!, .: :

S Chunwalla-,r/b Mr. A.,A Ansarlin ittthe'petitio6s.,, :..

idator in Cor.npany Scheme 592i of
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H|GH COURI BOMBAY

Composite Scheme of Amalgamation and Arrangeme

Broadcasting Private Limited (.Transferor Company')

Brothers Assets Holding private Limited (.First Dem

sri Adhikari Brothers Television Network Limited ('Tran

'Second Demerged Company,) and UBJ

('Thir:d Demerged Company') and HHp Broadcastini

Limited ('Fourth Demerged Company') and MpCR Bro

Private Limited ('Fifth Dernerged Company,{}.,End"'Ty Vi

Resulting Company') and SAB Events &.Co've=1.ngne€

Limited (Formerty known as. itlritVjp( fptbr*binrnenr
:. i;'1. 'i' '--- \ '__.': ; -l l

.,,='. t":..- o'.- \ 'i"-^*-"-*.' .j i
('Second Resu tti n g co m panyll 

"r'j 
ir+io,frp! gaafiu* s---..,./ 

.,. 
'-... ',\ "'-

, 
"' 
. .,,1

The Learned Counsel for the pe{iiioners states that
. ,. .!' :. :,, . :--. ,=-, ::;:

.fr
in Companll'Siheme Firitition No. 592, 595, 596, SgZ a.. - ,'.
engaged in the business of Lrroadcasting, the petiti

Company Sch.,erne'Fe-tiiioh'No. 593 is presenily engaged

publication 
"gnd ;event management, the petitioner.

Scherne Petition No. 594 is pres;ently engaged in the t

prodr:bt'ion and syndication and the petitioner Com

Saheme Petition No. 5gg is incorporated to carry on

publication and event management.

Learned Couhsel for the Petitionr:rs states that the Sche

following benefits:

P-e" 4 o;12

i mgt",€{asseu'lffit{l e nti cated co py .is
::: CERTIFIED TO BE TRUE AND'COftnECT edpy o,

:::CMI*CC

between Ma boli

and Sri Adh n.

Company')

Qf.'

ted

ate

ideastihg ce

Limited (' irst

w Media Pri

Private Li d')

Iders.

will nesult i to

r Companies

^'' 
o'"'"T:t

Lornpanyl Nn

: businesd of
I

in ComRJrrv

rs of content

in cornn{nv

business 
I 
of



5.

\\-l tr
1t
It

+/i

/

t

1.\
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7.
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I{|GH COUTRI BOMBAY

(i) Unlocking sharehorder value in Broa{castfrng Business

.at\ i
playing field for the Company in new age n]reclia and.tsf.a,bus:,

on creating and developing infrastructure

age Media & Entertainment field of the

( iii) Creating a new vertical and rewarcling

( ii)

at the lPetitiorirer

me Petiticins

I

in rr:spective

r Companie:s

50ss3$

r, ,l,rwntcn are annexect tolthe respective companlr scheme peltitions.

"1 
,. ,. -i'. 

,.,

The Learneo €bunsel" f<ii=ithe pertitionerl further states',,-. "./ : -'. ' j
Companies-have eomplied with illl the directions passednies-.have.

.i in the nespective
l

Company'sulnnrons for Direction and that the Conrpany

-'have, bgen filed in consonance with the oi-ders;

GomBany Summons; for Direction.

The learned Advocate for the pertitioners state that pet

have complied with all directions passed in Compa

Directions and that the petitions have been fired in con

orders passed in respective Complany Sumrnons for Di

P-s- 5 ..12

/ Sumnnons for
I

I

onance with the

s c I a i rfl df ' 
gtffits€": Rgtfr e n t i cate d co p v,is net e€
::: CERTIF|ED TO BE TBUE AND CORRECT TdPV OT THE |oFIIG'T
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HIGH COURT, BOMBAV

this Court and they have filed necessary affidavits of

Court. Moreover, Petitioner Companies undertake Lo

50c3{ {]

mpliance 
,'.1..4":

statutory requirements if any, as required under the

/ the Companies Act, 2Ot3 and the Rules made

underiakings given by the Petitioner Companies are

r 2015 sta{ing

6(g), it appears

hareholders and

stated that:

"!.''l , - 
t'' 

:t ' 
:

"6 That the Deponent{ufther subi'iiits:-ffi3f..,-,, :. ,;

-i 'i

(a)Clause 11(a) {f,.:tnb,r9.gneme statei that the Tra ctotTtpdnf spatl
ny transferyedrecord fhe,asie-fs and'liabilities of the. Transferor C,

to the Transferee Company pursuant to this Scheme
falr vdues-as dEtermined by' the Baard of Directors
Coyrpany,iny.: En this regard, it is submitted. -.fhat

-iCompangE fi7oto subsidiary of Transferee Compan

, "Sta.ridard prescribed in AS-14 viz 'Amalgarn,ation
."_nie-Fger' following pooling of interest method be ap,olied and

Company have to
,i'.--!3-.FvY....J

ticcordingly the assets and liabilities of the Transferor
be transferred <tn book value basis only instead of fair alue ba'sis.

(b) Part V of the Scheme provides for demergi'ng Busrness

Undeftaking of Second Denterged Company into
Company. Tht= Second D<>merged Company is
company who:;e shares are listed on Bombay
National Stock Exchange w'hereas the Second
a private limited company. Upon coming into effect of Scheme and
post issue' of shares by l:he Second Resulting
shareholders af Second Denterged Company, they

,pany to the

P.s,u 6 or 12

t their respective
>f the T.ransfegee

; the ',fransfqror
I

', the Accounting
n the ,naturel of

ond Resultin'g
;ently' a lisled

.l
txcn.?nge qn'cl

zgr &trnpanfu is

bercme the

i scl a i mefre g#rts€'lH&he nti cated co pv is
:;; CERTIFIED TO BE TAUE AND CORRECTtOPY a
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HIGH COURT. BOMBAY

shareholders of Second Resutting Company. ', Clause No. .7
of the Scheme provides that the new equity shares
Shareholders of the Second Demerged Company
admitted to tnding in all Stock Exchanges on which
Demerged Company is listed on the Effective Date.
listed by a Company, the condition precedent i,

company has to be a public Limited Company.
submitted that the Second Resulting Company

of the
'To get the
that th,e*

be issued

be listed
the

the

thig rpsfril^
v*be Hiieai

/s

to

no
ls

be

convert itself into a public Limited company before
Scheme.

(c)Clause 26.1(e) of the scheme provides for reco in-g'tne su
value, if any, arising out of demergel of^.,_

First
First

of
and

this regard,
schem,e

(d)clause no. 24.r and 32.i of.tJte scheme Brovides issue af
u p o n, cb m i n g i nto!'Effect' of this, Scheie.''iiA ; i share
of First Resulting Company and Second,Resulting may

to

sufficient to nsae"'blrares as proVid:erd in a clause>s of
Scheme. flg .FiJstand: Second Resulting Company ',:if and to

pt'ovisions of section 61/64 o:f Companies Ac[, 2013
section 94/97 of Companies Act, 1956, jln of filing'. . n€cessary forms witlt the p,egistrar of companies

e4teqt rgqqireiij increase their Authorized Share
rssoe cif rugw fquitV shares u.nder this Schem€; In
rii*r anriTsecond iesuttin|' io*o,rri ,AJ".ia c

j j necessary filing fee and stamp duty as appricabre on
''(e)Clause 7i(e), .18.7(e), 26,1(f) and 34.j(t) of the

for adjustment differences in Accounting
Tra n sfe ro r/ De m e rg e d Co m p a n y a n d Tra n sfe ree/ R
In this regard, it is submitted that in addition t
Accounting Standard-74, the Transferee,/Resulting
pass such accounting entries which are necessary
the Scheme to comply with other applicable
as AS-5, etc.

D .- 1',I age I er la

conne,ction,

to cornply

said forms.

ith
to
of
t>f

cheme provides
licies betw#n

I

ilting Comnajv.
, comp,liance lof
Company slpll
connec,tion wltn
7 Stunatard sdgh

irtrdP 'gfdts€": Rsth e nti cated co ov is met{€€sr
::: CERTTFIED TO BE TRUE AND CORRECT bdET OT TUE Oft//GINAL

:::CMIS.CC



HIGH COURT, BOMBAY $ES:34:

(f) It is respectfully submitted that the tax implicatign, if any, arising <tut
of the Scheme is subject to fina! decision of Incom,e Tax Authoritit=s. .

The approval of the scheme by this Hon'bre court ,may not deter the..
Income Tax Authority to scrutinize the tax returns fired by tf".'.-Petitioner companies after giving effect to the scheme,t..r:ne,
decision of the Income Tax Authority is binding on tn" B"i,itoiiier :Companies ...'. ,..,..."., 

'''.-

(g) Clause 41 of the Scheme provides for fa'gaii+chqon.] .,b,rdAmendments to scheme wherein the aoardi or piieirciis of
Transferor/Demerged company and i4zir.ruraginesutting
company have been authorized to make any imeiaments to

'. I

and libbilities,rt

+]i
tl
t!
tf

undertakes .that' the assets
4...",,, ' .._"-:

of the Transfergr Company

:.
Resulting Compainy

:

shalltl

be transferred at tlie;r bobk value basis only instead of fair value basis.''-r '1

paragraph 6(b)

Second Resulting

Affidarrit of tfre

mpan)/ th gh

.,' 
_.* --.-'--'.'.._'n 1.,

r, .--: 'H -'.-r '-,

!,:;..:;In so far as i,obiewbtiofis' made in
-' ;(j

."r '_n;
'.'i

Regtonbi Djreetor is concerned, the
,a

their Counsel' undei-takes to convert Second

rroY

int$

t2.

Pu'blii"Limited company before giving effect to the sch

far as observations made in paragraph 6(c) of Affidav t sf the Regional

Director is concernr:d, the First Resulting Compan,y th their Counsel

undertakes that the Surplus, if any arising out of the:

to Capital Resele Account of First Resulting Company,.

l-age d or ll

scheme, if necessary, after the schem.e igapprovizd by il^te Hon,,ble
High Court- Such liberty shall not be a2"<bigrse?'f y lSoard ot" Directors
without obtaining prior approual rroq.,.fne=,qon;bb High ciourt. The
Petitioner Companies may be (lrgctgid:"to,undeiake tc> this effect.

',. - 
"t ..../' j \.

.As far as observations made in puru.g.upff.O-.Cllt"of Affidavit of the Regional

Director is concern r'ii;'";";l;;* ;"r"p""u throush rheir counsel

a i me F€1 frf,re*.'A&llenti cated co pv is neft::: CERT|F|ED TA BE TBUE AWO cOnneelheV oe rue
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As far as obseruations made in paragraph 6(d) of Affidavit of the Regiorral

Director is concerned, the First Resulting Company and Seconcl Resuliting"''.i

Company through their Counsel undertakes to increerse its authoriried,.
,"\

share capital to the extent required and also to comply with the proii$ns, ,

"" 
,-.-. *.a -'r-,_ 

.

of companies Act,1956 and companies Act,2013 in re.s,peeJ ,of rilipg or
.'- .- ".i

,t ,' . 
\"... 

-..necessary forms with the Registrar of companies and irrQking ?qvment or

necessary filing fee and stamp duty as applicable on the iailJo-irnr.

applicable accountihg standards'i.

that in case if the Petitioners Companies intend to modify' the Scheme the

same shall be done with the leave of this Court.

P-s" 9 .r -l 
2

l

,:- . .:, . :l .,, : I .r: ::
..j l r : : .: , , . 

,,..

,::i

In so far'as observatrons made in paragraph 6(f) of the Affidavit of fhe
: :.., a -:a::.. 

:

Regional Direatgr'is-egnierned, the petitioners clarifies ttrat the upprorl,
's; , 1 ''' i-.

of the Scfi-erqe''.by*tliis Court will not deter the Income Tax Authority tp
i

scrqtinjze*'tlfd-tax return fiied by the Petition", Companies after giving
. "" 

' i "-,- '.. '' --

iffe'*e! to the Scheme and all issues arising out of the Scheme will be rrnet
. 1,,, '.o''

and.'bnswered in accordance with law.

In so far as observations made in paragraph 6(g) of the Afliidavit of

sc| a i met C#rtrcey Atftne n ti cated co pv is not e€eriiifp&@e slrfl' z : : : c M ts c c
::: GERT/FIED To BE TRUE AND coanEcT'cbpy sr rtrE oRIctNAL stcNED JuDbrteNrtoaoaa.
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HIGH GOURI BO,MBAY

The Learned Counsel for Regional Director- on

Chandanamuthu, Joint Director, Legal in the

Director, Ministry of Corporate Affairs, Western

that they are satisfied with the undertakings

Region, Flumbai, s

given by the
r \tn

companies. The said undertakings given by the peritiongr-ae*ri;;':ii"
a:-_.

,J .".;- 

_'tl-' t',,, _ 
-"' 

_,t-t

: ; " 
11 '-

!-.to ::
'"....-._:".,'

The official r-iquidator has fired his report on 23'd,septernber., zlrs in *ie
company scheme Petition No. 592 of 2015-..stafin'e'therein that the affainis

18,

of the Transferor company ha,v€ nqt..been'-.ebnducted in a mann('. ' ,. i

p rej u d icia I to rh e i nre rest -or iridifiAqlifjri.a .*h e p u b I ic inte rest a nd..,. ""** .r. \ - 1;-./.,'
would be in order for you uq't*ilr,e.d.Viu'F"tition, it is noticecl that tht' 

. '{- "',.')
affairs of the transferor comirgh.y hgve heen. conduQted in a prop€' " '.." -. '::..'=tl:'.: .1.,.

,, -:' il .,

manner. Th.brefore, tFie,Jransfe'i-or Company may lkindlv iUe ordered to b

1q

' 
| ,s,, ,Er . ' ! r Ler erur e, rn:,rransrei-or uornpany may lkindly l5e order-ed to

dissolved by thjs-Coitrt-.* 'r, '.,,.'=- 'l
erervr-vsL. rJy Lt tl.b- l.;v-urLr_ .i 

. .t,,..:j:;.
,i..--',.
't , -" .-. 

='=--, 
": ,' '': ':' f.i:r:'

From tne -m.g-t€rial' on record, the scheme appears to be fair an

rea-sonable and is not violative of any provisions:of law and is not co

tto.ru-plic policy.

Dnce all

npany

sof
itions.

the requisite statutory

Scheme Petition No. 592

the prayer clagse (a)

compliances have bejen fulfilled,

to 599 of 201I; are rnade abr;olute

of the respectiive Company

P"g" i0.r 12

instructions of Mr. M.

Office of the Regiorlal_ r-:.

trrHf 'gIflJs€":Ff,stfrenticatedcopv.isfi etqe"Eartifipd,&+w*',se
::: CERTIFIED TO 8E TRTIE AND CORRECT bdPV Or rNE ORrcINAL SrcUCP UOilN,|CNII,
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HIGH COURT, BOMBAY

The Petitioner companies are directed to rodge a copy of this orcer, the

scheme and form of Minutes dury authenticated rry the company..r

Registrar, High Court, Bombay, with the concerned lSuperintendent.:l"of.-

stamps, for the purpose of adjudication of stamp duty prsysue, i[ aiv,'rln,
the same within 60 days from the date of receipt of the grden" 

' 
i t'.1'- -'

i",,-'-'r ;t':.-i
Petitioner is directed to file a copy of this orcjer along Uii.tfa a "cgby of the

\--.-*-,t"-'-

Scheme and form of Minutes with the concerned Registrar of Companies,
.'\ ,'''- 

-\
electronically, along with E-Form INc-28, ira,.'li rtibn.to physical copy, as

ssl}3{s

The Petitioners in=ail':'.',. e Company Sclieme Petitions to pay costs of R:;.

..
-''' .
Frfing. andissuance of the drawn up. o'rder'id'dispensed witlh.
-a ,r' ,a -\.'

.concerned regulatory authorities to act on a copy of this orcier along

with the scheme and forrn of minutes duly authenticated by the compan)l

Registrar, High Court (O. S.), Bombay.

t K, Fi. SH R I lRAl'\4. lJll

per the retevant provisions of rhe-corp.u,.fiieg ietl956 / 2013, whichever...u'- { r -".,'.'
is applicable. 'r. - .,;'1 \ .,".':..,.,: i

P"su11 or12
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CERTIFICATE

that this order unroaded is a true and correct copy of originar signed

ded !:y: Shankar Gawde, Stenographer.
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COMPOSITE SCHEME OFAMALGAMATION AND ARRANGEMENT

BETWEEN

MAIB0 Ll BROADCASTING PRTVATE LIMITED (,Tra nsferor Company)

AND

sRlADFllKARl BROTHERS ASSETS HoLDtNc pRtvATE LIM|TED (,First Demerged company')

AND

BRO1lHERS TELEVISION NETWORK LIMITED ('Transferee Company'or'second Demerged Compbny,)

AND

UBJ BROADCASTING PRIVATE LIMITED (,Third Demerged Company')

AND

HHP BROADCASTING SERVICES PRIVATE LIMITED {,Fourth Demerged Company')

AND

MqCR BROADCASTING SERVICE PRIVATE LIMITED ('Fifth Demerged Company,)

AND

TV VISION LIMITED ('First Resulting Company,)

AND

SAB EVENTS & GOVERNANCE NOW MEDIA PRIVATE LIMITED
aS "MARVICK ENTERTAINMENT PRIVATE LIMITED"){,Second Resulting Company')

AND

THEIR RESPECTIVE SHAREHOLDERS

(Under Secti 391 to
CompaniesAci:, 956 and

A.

This Compositr,'

394 read with
provisions of

1. of

of
') into

of
0r

of

(Fifth

of
Limited

read with section 78 AND sections 100 to 103 and section 52 and other applicatrle
npaniesAct, 201 3 as thp case may be)

Broadcasting Private Limited ('Transferor Compa;ry'or'MBPLI) with SriAdhikari Broihers I
ransferee Company' or'SABTNL );

business of SriAdhikari BrothersAssets Holdi$g Private Limited {'First DemergeiC Company'

business of SABTNUSecond Demerged Company into W Vision Limitr:d ('First f

ting business of \nBJ Broadcasting Private Limited ('Third Demerged Company' or
Private Limited ('Hourth Demerged Company'or'HHP') and MPCR Broadcasting St
Company'or'MP0R')intoTVVision Limited ('FirstResulting Cornpany'or'WL );and

business of SABTNL ('Second Demerged Coknpany') into SAB Events & Governance N

known as Marviclf Entertainment Private Limitpd) ('Second Resuliing Company'or'SAEI E

B.

(i)

'--- *i.'{i'\

ffi

u



(ii) Sri Adhikari Brothers Assets Holding Private Limited ("SAB Assets" or "First Demerged Company") is a compariy incorporated
under the provisions of the Companies Act, '1956 having its registered office atAdhikari Chambers, Oberoi coniplex, New Link
Road, Andheri (West), Mumbai - 400053. SAB Assets is engaged in publication business. SAB Assets is a flromoter group

c0mpany.

Maiholi Broadcasting Private Limited ("Transferor Company" or "MBPL") is a company incorporated under th! provisions of
the Companies Act, 1 956 having its registered office atAdhikari Chambers, Oberoi complex, New Link Road, $ndheri (West),

Mumbai- 400053. MBPL is engaged in the business of broadcasting. MBPL is a wholly owned subsidiary of SA$TNL.

UBJ Broadcasting Private Limited ("Third Demerged Company" or "UBJ") is a company incorporated under tf e provisions of
the 0ompanies Act, 1 956 having its registered office atAdhikari Chambers, Oberoi Complex, New Link Road, /lndheri (West),

Murnbai - 400053. UBJ is engaged in the business of broadcasting. UBJ is a wholly owned subsidiary of TVL and step down

wholly owned subsidiary of SABTNL.

HHP Broaclcasting Services Private Limited ("Fourth Demerged Company" or "HHP") is a company incorporlted under the
provisions of the Companies Act, 1 956 having its registered office at Adhikari Chambers, Oberoi Complex, New Link Road,

Andheri (West), Mumbai - 400053. HHP is engaged in the business of broadcasting. HHP is a wholly owned subsidiary of TVL
and step down wholly owned subsidiary of SABTNL.

MPCR Broadcasting Service Private Limited ("Fifth Demerged Company" or "MPCR") is a company incorporlated under the

provisions of the Companies Act, 1956 having its registered office at Adhikari Chambers, Oberoi Complex, lrf ew Link Road,

Andheri (West), Mumbai - 400053. MPCR is engaged in the business of broadcasting. MPCR is a wholly owndd subsidiary of
TVL and str:p down wholly owned subsidiary of SABTNt.

TV Vision Limited ("First Resulting Company" or "TVL")is a company incorporated underthe provisions of the QompaniesAct,
1956 having its registered office at 4'n Floor, Adhikari Chambers, Oberoi complex, New Link Road, Andheri (V\fest), Mumbai -

400053, T\i L is engaged in the business of broadcasting. WLis a wholly owned subsidiary of SABTNL.

SAEI Events & Governance Now Media Private Limited (Formcrly known as Marvick Entertainment Private Lirf ited) ('Second

Resulting Company' or 'SAB Events') is a company incorporated under the provisions of the Companies Act, [ 956 having its

registered office at Unit No. 3/65, Sukh Shanti, Nutan Laxmi Society, Cooper Hospital Lane, Opp, PNB, Juhu, Mumbai -

400049. S/\B Events is incorporated to carry on publication business and is part of the promotergroup entity,

C. OBJECTNIES OFTHE SCHEME

The Group believes that the proposed amalgamation and arrangement, inter alia, will result into following bene{its:

Unlocking ShareholderValue in BroadcastinE Business through listing of growing Broadcasting Business of thd Group

Focusing 0n core business of content to facilitate a level playing field for the Company in new age media 4nd to focus on

creating and developing infrastructure related to the new age Media & Entertainmentfield; and

Creating a new vertical and rewarding the shareholdeB through listing of the niche and growth oriented Publidration Business

of the Group ('Publication Business').

PARTS OFI THE SCHEME

Ihe schenre is divided into the following parts:

Part I - deals with Definitions, Interpretations and Share Capital

Part ll- deals with merger of Maiboli Broadcasting Private Limited ('Transferor Company'or'MBPL') with SriA(lhikari Brothers

Television Network Limited ('Transferee Cornpany' or'SABTNL');

Part lll - rjeals with the demerger of publication business of Sri Adhikari Brothers Assets Holding Privat$ Limited ('First

Demerged Company' or'SAB Assets') into SABTNL;

Part lV - deals with demerger of broadcasting business of the Demerged Companies, as hereinafter definbd to W Vision

Limited ('First Resulting Company'or'TVL );

Part V - cleals with the demerger of publication business of SABTNL ('second Demerged Company') intd SAB Events &

Governance Now Media Private Limited (Formerly known as Marvick Entertainment Private Limited) ('Sdcond Resulting

Cornpany' or'SAB Events'); and

6. Part Vl - deals with General Terms and Conditions

(iii)

(iu)

(v)

(vi)

(vii)

(viii)

(i)

(ii)

(iii)

u.

T.
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1.1.1

1.1.2

1.1,3

1.1.4

i:,,:l

PART I

1. DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL

1.1 DEFINITIONS

In this Scheme, unless repugnani to the meaning or contexi thereof, the following

mentioned herein below:

Companies
transferred
immediately

shall have the

"Act" or "the Act" means the Companies Act, 1956 or the Companies Act, 2013, as the

under and shall include any statutory modifications, re-enactment or amendments thereof
may be and rules

the time being in force;

"AppointedDate"means'l'lApril,2015 orsuchotherdateasmaybefixedbytheHigh

"Board of Directors" or "Board" means ihe Board of Directors of MBPL, SAB Assets, NL, UBJ, HHq
SAB Events, as the case may be or any committee thereof duly constituied or any other

forthe nuroose of this Scheme:

duly authorised by

"Broadcasting Business Undertaking of the Demerged Companies" shall mean

activities and operations pertaining to the broadcasting business of each of the De

entire undertaking,

broadcasting business of the Transferor Company as transferred to and vested in
:rged Companies, in,

Transferee Company

Scheme, as a going concern carried anylvhere in India or outside India and shall include in the following:

(a) Allassets and properties (whether movable or immovable, real or personal, I or incorporeal, presenl

contingent, tangible or iniangible), including all rights, title and interest in connection ith the land and bui

leasehold or otheruise, plant and machinery, fixed or movable, and whether or otheruvise, capi

progress, otherfixed asseis, trademarks, brands, copyrights, literatures, inves , including investment in

capital of the First Resulting Company held by the Second Demerged Company,

advances, inventory and work in progress relaiing to the broadcasiing business of

paid to any
Demerged Companies;

ilities, present or
kind, niature and

whatsoever and howsoever arising or accruing in relation to the business activities operations

the broadcasting business. For the purpose of this Scheme, it is clarified that liabili

business include:

pertainirrg to the

(i) The liabilities, which arise out of the aciivities or operations of the broadcasting

(ii) Specific loans / or bonowings raised, incurred and / or utilized solely iihe activities or opera

broadcasting

(iii) Liabilities other than those referred to in Sub-Clauses (i) and {ii) above not din-'ctly

broadcasiing siness, being the amounts of any general or borrowings of the

be allocaied to the broadciasiing business in the same

(b)

(c)

All the debts, borowings and liabilities, cash credit facilities, including contingetni

secured or unsecured, raised or incured, provision, duties and obligations of

which the value of

ihis Clause bears to the total value of the'assets of of the Demerged
ertakino underthisgiving effectto the demeryerof the Broadcasiing Business

All siaiutory approvals, permissions, no-objection ceriificateri, consents, patents,

fits of all cclntracts /copyrights, offices, depots, quotas, rights, eniitlements, privileges,

(including, but not to, contracts / agreernents with vendors, customers, ment etc.), all

(including, but not to, rightto use and availelectricity connections, water environmental

telephone , facsimile gonneciions, tele,xes, e-mail, iniernet,leased line and

rights, easements, and facilities), relating t,c the broadcasiing businress of the

(d) Allemployees in the broadcasting business of the Demerged Companies on the Effective Date;

(e) Allearnest monies

Companies;

security deposits in connection with or relating icl the business ofihe

manuials, data
and suppliers,

pricing informaiion and other records, whether in physical or electro nic form inllllullllallullr vuolulllsl9 Plrerrrv rrrrvrrr,s

with or relating to broapcasting buqiness of the Dernerged Companies; and

pertaining io the

or reserve of the

any committee th of the

Companies;

there

TVL and

Board

SINCSS,

the

er this

future or

thereon.
work in

equiiy
loans,

whether
ptron

solely to
sting

of the

to the

assiets

ts

rigrhts

nces.

, leiase
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1 .1 .5 "Court" or "High Court" means the Hon'ble High Court of Judicature at Bombay or the National Company Law Tribunal, as
applicable;

1 .1 .6 " Demerger,Appointed Date" means Effective Date or such other date as may be fixed by the High Court;

1'1'7 "Demerged Companies" means SABTNL, UBJ, HHP and MPCR and the term.Demerged Company means any of the
Demerged Company as the context may require;

1 ' 1 .8 "Demerger Record Date" means the date, after the date of issue of shares pursuant to this Scheme to the shareholders of the
First Demerged Company ('Record Datel), to be fixed by the Board of Directors of the Second Demerged Company and the
First Resulting Company and the Second Demerged Company and the Second Resuliing Company, Js the case may be for
determining names of the equity shareholders of Second Demerged Company, who shall be entitied to shares of the First
Resulting Company and the Second Resulting Company, respectively as specified under Clause 24 and Clause 32 of this
Scheme;

1 .1 .9 "Effective Date" means the last of the dates on which all the conditions and matters referred to in Clause 42 of the Scheme
occur or have been fulfillecl or waived in accordance with this Scheme;

1.1.10 "HHP" or "Fourth Demerged Company" means HHP Broadcasting Services Private Limited, a company incorporated
underthe pnlvisions of the CompaniesAct, 1956 and having its registered office at Adhikari Chambers, Oberoi-complex, New
Link Road, Andheri (West), Mumbai - 400053;

1.1.11 "MBPL" or "Transferor Company" means Maiboli Broadcasting Private Limited, a company incorporated under the
provisions of the CompaniesAct, 1956 and having its registered oflice at AdhikariChambers,dberoicomplex, New Link
Road, Andheri (West), Murnbai- 400053;

1.1 .12 "SAB Events" or "Second Resulting Company" means SAB Events & Governance Now Media Private Limited (Formerly
known as Marvick Entertainment Private Limited), a company incorporated under the provisions of the Companies Act, 1956
and having its registered office at Unit no. 3/65, Sukh Shanti, Nutan Laxmi Society, Cooper Hospital Lane, Opp PNB, Juhu,
Mumbai-40t1049;

1.1,13 "MPCR" or "Fifth Demerged Company" means MPCR Broadcasting Services Private Limited, a company incorporated
under the provisions of the Companies Act, 1 956 and having its registered office at Adhikari Chambers, Oberoi complex, New,
Link Road, Andheri (West), Mumbai - 400053; f,

1.1.14 "Publication Business Unclertaking / Publication Business" shall mean the First Demerged Company's
undertaking, business, activities and operations pertaining to the publication and event management business
anywhere in India oroutside India and shallinclude in particLrlarthe followinq:

All assets and properties (whether movable or i;'nmovable, real or personal, corporeal or incorporeal, present, future or
contingent, tangible or intangible), including all rights, litle and interest in connecticjn with the land and buildings thereon,
leasehold or othenrvise, plant and machinery, fixed or movable, and whether leased or othenvise, capiial work in
progress, other flxecl assets, trademarks, brands, investments in shares (specifioally relating to publication business),
copyrights, literatures, advances paid to any parties, loans, advances, inventory and work in progress relating to the
publication business of the First Demerged Company;

All the debts, borrowings and liabilities, cash credit facilities, including contingent liabilities, present or future, whether
secured or unsecured, raised or incurred, provision, duties and obligations of every kind, nature and description
whatsoever and hou,soever arising or accruing in relation to the business activities and/or operations relating solely to
the publication business. For the purpose of this Scheme, it is clarified that liabilities pertaining to the publicaiion
business include:

(i) The liabilities, which arise out of the activities oroperations of the publication business;

(ii) Specific loans and / or borrowings raised, incurred and / or utilized solely for the activities or operation of the
publication business;

(iii) Liabilities other than those referred to in Sub-Clauses (i)and (ii) above and not directly relatable to the publication
business, being the amounts of any general or nrultipurpose borrowings of the First Demerged Company shall be
allocated to the Publication Business in the same proportion which the valub of the assetslransferred under this
Clause bears to the total value of the assets of the Fiist Demerged Company immediately before giving effect t0
the demergerof the Publication Business Undertaking underthis Scheme.

All statutory licenses, approvals, permissions, no-objection certificates, pernlits, consents, patents, trademarks,
copyrights, tenancies, offices, depots, quotas, rights, entitlements, privileges, bbnefits of all contracts / agreements
(including, but not limited to, contracts / agreernents with vendors, cusiomers, government etc,), all oiher rights
(including, but not lirnited to, right to use and availelectricity connections, water cornnections, environmentalclearances,
telephone connectiotts, facsimile connections, telexes, e-mail, internet, leased line connections and installations, lease
rights, easements, powers and facilities), relating to the publication business of the First Demerged Company;

All employees engaged in the publication business of the First Demerged Companjr as on the Effective Date;

\di

(b)
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(e) All earnest monies and/or security deposits in connection with or relating to the publication business of the First

Demerged Company;

(0 All records, flles, papers, engineering and process information, computer programs, manuals, daia catalogues,
quotations, sales and advertising materials, list of present and former customers and suppliers, customers credii

information, customers pricing informaiion and other records, whether in physical form or elecironic form in connection
with or relating io publication business of the First Demerged Company; and

(g) All pending litigations or proceedings filed by or against the First Demerged Company pertaining to the Publication

Business Undertaking;

(h) Whether any particular asset, liability or reserve should be included as asset, liability or reserue of the Publication

Business Underiaking or otherwise shall be decided rnutually by the Directors or any commitkre thereof of the First

Demerged Company and the First Resulting Company;

1.1.15 "Record Date" means the date to be fixed by the Board of Directoris of the First Demerged Company and the Transferee

Company for determining names of the equity shareholders of the First Demerged Company, who shall be entitled to

Preference Shares of the Transferee Company as specified under Clause 16.1 of this Scheme;

1 .1 .16 "Remaining Business of the First Demerged Company" shall mean and include the whole of assets, properties, liabilities

and the business(s) and entire business(s) of First Demerged Company excluding the Publication Business as defined in

Clause 1 .1 .14 and specifically include the following (without limitation):

(a) All ihe assets / properiies of the First Demerged Company, whether movable or immovable, whether tangible or

intangible including allrights, title, interesi, covenant, including continuing rights, tiil: and interest in connection with the

land and the buildings thereon whether, corporeal or incorporeal, leasehold or freehold, and includes all rights, titles,

inierestand covenant, business, liability relating thereto, capitalwork in progressi, other fixed assets, inveniory and work

in progress, investments in shares, advances paid to any parties for acquisition of d,evelopment rilghts, all the loans and

includes allrights, titles, interest and advances of the First Demerged Company as on theAppointed Date.

(b) All the debts and liabilities, present or future, whether secured qr unsecured of the l:irst Demerged Company as on the

Appointed Date.

(c) All statutory licenses, approvals, permissions, no-objection cerlificates, permits, consents, patents, trademarks,

tenancies, offices, depots, quotas, rights, eniitlemenis, privilegps, benefits of all contracts / agreerments (including, but
: not limited to, contracts / agreements with vendo,rs, customers, government ertc.), all other rights (including, but noi

limited to, right to use and avail eleckicity conrrections, watpr conneciions, environmental clearances, ielephone

connections, facsimile connections, telexes, e-mail, internet, leased line connections and installations, lease rights,

easements, powers and facilities), of the First Demerged Comp4ny as on theAppointed Date.

(d) AIlstaff, workmen, and employees engaged in ihe First Demerged Company;

(e) All records, liles, papers, information, computer programs, mqnuals, data, calalogues, quotaiions, sales advertising

materials, lists of present and fprmer customerrs and sup$liers, customer cnldil information, customer pricing

information and other records, whether in physical form or electrpnic form of Firsi Demerged Comprany.

1 .1 .17 ,,Remaining Business of the Demerged Companies" shall mean apd include the wholer of assets, properties, liabilities and

the businesi(s) and entire business(s) o! Demerged Cornpanies (othgr than the Second Clemerged Cornpany) excluding the

Broadcasiing Business as defined in Clause 'l .1 .4 and sp'ecifically incli:de ihe following (withoui limitaiiott):

(a) AII the assets / properties of the Demerged Gompanies (other tlpan Second Denterqed Company,|, whether movable' or

immovable, wlrether tangible or intangible including all rights, {itle, interest, covenant, including continuing rights, title

and interest in connection with the land and ihe buildings ihpreon whether, ,corporeal or incorporeal, leaseholo or

freehold, and includes all rights, iitles, interest and covenant, bupiness, liability rdating thereto, capital work in progress,

other fixed assets, inventory and work in progressi, investrnenip in shares, advances paid io any pariies , all the loans

and includes all rights, tiiles, interest and advances of the Demerged Companies (other than Second Demerged

Company)as on ihe DemergedAppointed Daie.

(b) All the debts and liabiliiies, preseni or future, whether secured or unsecured of the Demerged Companies (other than

Second Demerged Company)as on the DemergerAppointed Dpte'

(c) All siaiutory licenses, approvals, permissions, ,no-objection certificates, permits, consenis, patents, trademat'ks.

ienancies, ottices, depots, quotas, rights, entitlements, privilegps, benefits of all contracts / agreerments (including, but

not limited to, contracts / agreemenis with vendc'rs, customers, government ertc.), all other riglrts (including, but not

limited to, dgnt to use and- avail eleciricity connections, watpr connections, environmental clearances, telephone

connections,"facsimile connectioqs, telexei, e-mail, internet, feased line connrections and instzrllations, lease rigltts,

easements, powers and faciliiies), of the Demerged Companigs (other than Second Demerged Company) as on the

DemergerAPPointed Date.

(d) All staff, workmen, and employees engaged in the Demerged Cgmpanies (other than Second Demerged Company);
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(e) All rei:ords, files, papers, information, computer programs, manuals, data, catalogues, quotations, sales advertising
materials, lists of present and former customers and suppliers, customer credit information, customer pricing
information and other records, whether in physical form or dlectronic form of the Demerged Companies (other than
Second Demerged Company),

1.1.18 "Remaining Businessi of the Second Dernerged Company" shall mean and include the whole of assets, properties,
liabilities anrj the businesr;(s) and entire business(s) of the Second Demerged Company excluding the Publication Business
Undertaking as definerj in Clause 1,1.20 and the Broadcasting Business Undertaking as defined in Clause 1.1.4 and
specifically include the following (without limitation):

(a) All the assets / properties of the Second Demerged Company, whether movable or immovable, whether tangible or
intangible including all rights, title, interest, covenant, including continuing rights, title and interest in connection w1h ihe
land and the buildings thereon whether, corporeal or incorporeal, leasehold or freehold, and includes all rights, tifles,
interest and covenant, business, liability relating thereto, capitalwork in progress, other fixed assets, inventory and work
in progress, investments in shares, advances paid to any parties for acquisition of devetopment rights, all the loans and
includes all rights, titles, interest and advances Qf the Second Demerged Company as on the Effective Date.

(b) All the debts and iiabilities, present or future, whether secured or unsecured of the Second Demerged Company as on
the Effective Date.

(c) All statutory licenses, approvals, permissions, no-objection certificates, permits, consents, patents, trademarks,
tenan0ies, offices, depots, quotas, rights, entitlements, privileges, benefits of all contracts / agreements (including, but
not limited to, contracts / agreemenls with vendors, customers, government etc.), all otherlights (including, but not
limitecl to, right ll use and avail electiicity connections, water connections, environmental clearances, telephone
connections, facsimile connections, telexes, e-mail, internet, leased line connections and installations, lease rights.
easements, powers and facilities), of the Second Demerged Company as on the Effective Date.

(d) AllstalT, workmen, and employees engaged in the Second Demerged Company;

(e) All records, files, papers, information, computer programs, manuals, data, catalogues, quotations, sales advertising
materials, lists of ;rresent and former customers and suppliers, customer credit information, customer pricing
information and olherr records, whether in physical fonn or electronic form of the Second Demerged Company.

1.1.19 "SABTNL"/ "Transferee Company"/ "second Demerged Company" means SriAdhikari Brothers Television Network
Limited, a company incorporated under the provisions of the CompaniesAct, 1956 and having its registered office at 6h Flooi,
AdhikariChambers, Obr:roicomplex, New Link Road,Andheri(West), Mumbai-400053;

1.1.20 "SABTNL's Publication Business Undertaking" shallmean the entire undertaking, business, activities and operations
pertaining to the publication business of the First Demerged Company, transferred to and vested in SABTNL under this
Scheme on a going concern bilsis and carried anywhere in India oroutside India and shallinclude in particularthefollowing:

All assets and propedies (whether movable or immovable, real or personal, corporeal or incorporeal, present, future or
contintJent, tangible or intangible), including all rights, title and interest in connection with the land and buildings thereon,
leasehold or othernrvise, plant and machinery fixed or movable, and whether leased or otherwise, capiial work in
progress, other fixed assets, trademarks, brands, investments in shares (specifically relating to publication business),
copyrights, literatures, advances paid to any parties, loans, advances, inventory and work in progress relating to the
publication business of {iABTNL;

All the debts, borrowings and liabilities, cash credit facilities, including contingent liabilities, present or future, whether
secured or unsec:ured, raised or incurred, provision, duties and obligations of every kind, nature and description
whatsoever and howsoever arising or accruing in relation tothe business activities and/or operations relating solely to
the publication business. For the purpose of this Scheme, it is clarified that liabilities pertaining to the publicaiion
business include:

(i) l'he liabilitier;, whic;h arise out of the activities or operations of the publication business;

(ii) Sipecific loans and / or borrowings raised, incurred and i or utilized solely for the activities or operation of the
ipublicatron business;

(iii) Liabilities other than those referred to in Sub-Clauses (i) and (ii) above and not directly relatable to the publication

lusjness, br:ing the anlounts of any general or multipurpose borrowings of SABTNL shall be ailocated to
SABTNL's Publication Birsiness in the same proportion which the value of the assets transferred underthis Clause
bears to the total vialue of the assets of SABTNL immediately before giving effect to the demerger of the SABTNL s
Publication Elusiness UnUertaking under this Scheme. ; . : .

All statutory licenses, approfals, permissions, no-objection certificates, permits, consents, patents, trademarks,
copyrights, tenancies, officesl depots, quotas, rights, entitlements, privileges, benefits of all contracts / agreements
(including, but not limited toi contracts / agreements with vendors, customers, government etc.), all oiher rights
(including, but notlimited to, ri$ht to use and avail eleclricity connections, waterconnections, environmentalclearanies,
telephone connections, facsinirile conneotions, telexes, e-mail, internet, leased line connections and installations, lease
rights, easements, powers and facilities), relating to the publication business of sABTNL;

(a)

(b)

/n\
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(d) Allemployees engaged in the publication business of SABTNL as on the Effective Date,

(e) All earnest monies and/or security deposiis in connection with or relating to ihe publication busines;s of SABTNL;

(0 All records, files, papers, engineering and process information, computer programs, manuals, data catalogues,
quotations, sales and adveriising materials, list of present and former customers and suppliers, cusiomers credit

informaiion, customers pricing information and other records, whether in physicalform or electronic form in connection
with or relating to publication business of SABTNL; and

(g) All pending litigations or proceedings filed by or against SABTNL pertaining to SABTNL's Publication Business

Undertaking.

(h) Whether any particular asset, liability or reserve should be included as asset, liability or reserve of SABTNL's Publication

Business Undertaking or otherwise shall be decided mutually by the Directors or any commitiee thereof of SABTNL and

the Second Resulting Company.

1.1.21 "SABAssets"/ "First Demerged Company" means SriAdhikari BrothersAssets Holding Privaier Limited, a company

incorporated under the provisions of the Companies Act, 1956 and having its registered office atAdhikari Chambers, Oberoi

complex, New Link Road, Andheri (West), Mumbai - 400053;

1.1 .22 "Scheme" or "this Scheme" or "the Scheme" or "Composite Scheme of Amalgamation and Arrangement" means this

Composite Scheme of Amalgamation and Arrangement in its present form as submitted to the Fligh Couri, with such

modification(s), if any, as may be approved or imposed or directed by the High Court;

1.1.23 "TVL" 0r "First Resulting Company" means TV Vision Limited, a company incorporated under ihe provisions of the

Companies Aci, 1956 and having its registered office at 4'"Floor, Adhikari Chambers, Oberoi complex, New Link Road,

Andheri (West), Mumbai - 400053;

1 .1 .24 "Trans{'eree lintities" or "Resulting Companies" means unlisted iransferee entities i.e. TVL and SAB Events.

,'UBJ" or "Third Demerged Company" means UBJ Broadcasting Private Limited, a company incorporated under the

provisions of the CompaniesAct, 1956 and having its registered ofiice at AdhikariChambers, Oberoicomplex, New Link

Road,/undheri (West), Mumbai-400053;

Any references in this Scheme to "upon this Scheme becoming effective" or "upon coming into effect of this Scheme" or "upon

the Scheme coming into effect" shall mean the Effeciive Date.

The expressions which are used in this Scheme and not defined in fhis Scheme shall, unless repugrrant or contrary io the

context or meaning hereof, have the same meaning described to them under the Act and / or other applicable laws, rules,

regulations, byelaws, as the case may be, including any statutory mpdificaiion or re-enactrnent thereof, from iime to timer. In

particular, wherever reference is made to the Honorable High Coi.rrt(s) in this Scheme, the reference would include, if

appropi'iate, r,eference to the National Cbmpany Law Tribunal or such other forum or authority, as may be vested wiih any of

the powers of a High Court underthe Act.

1,4 DATE CIFTAI(ING EFFECTAND OPERATIVE DATE

The Sclreme siet out herein in its presenl form orwith any modificatiop(s) approved or imposed or directed by the High Couti,

shall be effectlve from theAppointed Datg, but shall be operative from fhe Effective Date,

1.5 SHARE CAPITAL

The authorised, issued, subscribed and paid-up capital of SABTNL a$ on 28'August, 2014i.e. on the date of Board meeting

sanctioninq the Scheme is as under:
1.5.1

sanctioning the Scheme is as

Particulars Amount in Rs.

Authorised Share Capital

40,000,000 equity shares of Rs. 10 each 400,000,000

lssued, subscribed and Paid-uP

34,9,t4,500 equity shares of Rs. '10 epch, fully paid up 349,445,000

t.c.1 The aulhorised, issued, subscribed and paid-up capital of MBPL as on 28*August, 2014 i.e. on the clate of Board meeting

sanctioning the Scheme is as under:

Particulars Amount in Rs.

Authorised Share Capital

8,500,000 equity shares of Rs. 10 each 85,000,000

lssued, sullscribed and paid'up Shhre Gapital

8,500,000 equity shares of Rs. 10 eagh, fully paid up 85,000,000
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1 .5.3 The authorised, issued, subscribed and paid-up capital of SAB Assets as on 28"August, 2014 i.e. on the date of Board meeting
sanctioning the Scheme is as under:

Particulars Amount in Rs.

Authorised Share Cilpital

17,000,000 equity shares of Rs. 10 each 170,000,000

lssued, subscribed and paid.up Share Capital

16,350,000 equity shares of Rs. 10 each, fully paid up 163,500,000

1.5.4 The authorised, issued, subscribed and paid-up capital of UBJ as on 2Bt August,2014i.e. on the date of Board meeting
sanctioning the Scheme is as under:

Particulars Amount in Rs.

Authorised Share Capital

8,500,000 equity shares of Rs. 10 each 85,000,000

lssued, subscribed and paid-up Share Capital

8,500,000 equity shares of Rs. 10 each, fully paid up 85,000,000

1,5.5 The authorised, issued, subscribed and paid-up capitalof HHP as on 28'nAugust,2014i.e. on the date crf Board meeting
sanctioning the Scheme is as under:

Particulars Amount in Rs.

Authorised Share Capital

13,500,000 equity shares of Rs. 10 each 135,000,000

lssued, subscribed and paid.up Share Capital

13,500,000 equity shares of Rs. 10 each, fully paid up 135,000,000

1 .5,6 The authorised, issued, subscribed and paid-up capital of MPCR as on 28'August, 2014 i.e. on the date of Board
the Scheme is as under:

t.c./ The authorised, issued, subscribed and paid-up capitalof TVLas on 28*August,2014 i.e. on the date of Board meeting
)d the Scheme is as under:

Particulars Amount in Rs.

Authorised Share Capital

55,000,000 equity shares of Rs.10 each 550,000,000

lssued, subscribed and paid-up Share Capital

26,375,000 equity shares of Rs.10 each, fully paid up 263,750,000

1.5.8 The authorised, issued, subscribed and paid-up capitalof SAB Events as on 2BhAugust, 2014i.e. on the date of Board
meeting the me is as under:

Particulars Iimount in Rs.

Authorised Share Capital

10,000 equity shares of Rs.10 each 1,00,000

lssued, subscribed and paid-up Share Capital

10,000 equity shares of Rs.10 each, fully paid up 1,00,000

inq the Sche

6K;:uz'
ti.*,,'c%

ti*$Authorised Share Capital

8,500,000 equity shares of Rs.10

lssued, strbscribed and paid.up Share Capital

8,500,000 equity shares of Rs. '10 each, fully paid up
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2.

2.1

2.2

2.3

PART II

MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEFIEE COMPAN'Y

TRANSFER AND VESTING OF THE TRANSFEROR COMPANY

Upon the coming inio effect of ihis Scheme and with effect from the Appointed Date, the whole of the undertaking of ihe

Transferor Gompany, including all properties, whether rnovable or immovable, freehold or leasehold (includlng the freehold

and leasehold lands of the Transferor Company wherever situated), real or personal, corporalor incorporeal, material or

intellectual, present, future or contingent, including but without being limited to all assets, lanrjs, buildings, plant and

machinery furniture and fittings, other fixed asseis, current assets, receivables (whether in lndian Rupee orforeign currency),

credits, investments, reserves, provisions, funds, and all utilities including electricity, telephones, fiacsimile connections,

installations and utilities, benefits or agreements and arrangements, power$, authorities, allotments, approvals,

authorizations, tenancies in relation io the offices and/or residential properties for the employees or other persons, guest

houses, godowns, warehouses, trade and service names and marks, patents, copyrights and oiher intellectuaJ property rights

of any nature whatsoever, registrations, consents, privileges, liberties, and all the rights, title, interest, b6nefits, licenses

(industrial or otherwise), municipal permissions, incentives and registrations io which the Transferor Company is entitled to in

terms of the various statutes and/or schemes of the Union and State Governments, including Income-tax Act, Excise Act,

Sales TaxAct and Wealth TaxAci and benefit of carry forward and set off of accumulated loss, allor,vance of unabsorbed

depreciation, minimum alternate tax credit entitlement, concessions and other benefits and creditsr to which the Transferor

Company is entitled under lncome-taxAct and advantages of whatsoever nature and where so ever situated belonging to or in

the possession of or granted in favour of or enjoyed by the Transferor Company (hereinafter referred to as "Assets") and all

secured and unsecured debts (whether undertaken in Indian Rupee or foreign currency) outstanding, liabilities (including

coniingent liabilities), duties and obligations shall be transferred to and vest in the Transferee Comprarry so as to become on

and from theAppointed Daie the undertaking of ihe Transferee Companywithout any further act, instrunrent or deed.

Wiihout prejudice to the generality of clause 2.1 above, upon the coming into effect of this Scheme and with effect from the

Appointed Date:

(i) Assets and properties of the Transferor Company as on the Appointed Date, whether or not included in the books of ihe

Transferor Company, and all assets and properties which are acquired by the Transferor Cornpany on or after the

Appointed Date bui prior to the Effective Date, shall be deemed to be and shall Lrecome the assets and properiies of the

Tiansferee Company, and shalt under the provisic,ns of Section 391 to 394 and all other applicab le provisions, if any, of

the Act, without any further act, instrument or deed, be and stand transferred to and vested in and be deemed to have

been transferred to and vested in the Transferee Company upon the coming into effect of this Sc;heme pursuant to the

provisions of section 391 to 394 of theAct.

(ii) Upon the Scheme becoming effective and with effr;ctfrom theAppointed Date, alltheAssets of the Transferor Company

as are movable in nature or are otherwise capable of transfer by manual delivery or by endorcement and delivery,

including cash on hand, CDs, cqntents whether stored in any form or media, the same shail stand vested in the

Transfeiee Company, and shall become the pro;perty and an integral part of ihe Transferet) Company. The vesting

pursuant to this sub-clause shall be deemed to have occurred by manual dellivery or endorsemeni and delivery as

appropriate to ihe property being vested, and ihe llitle io such property shall be rjeemed to have tmnsfered and vested

accordingly.

(iii) In respect of movables other than lhose dealt with in clause (ii) above including rsundry debts, receivables, bills, crediis,

loans and advances, if any, wheiher recoverable in cash or in kind or for value to be received, bank balances, property

development rights, advances paid to any parties for acquisitipn of development righis, investnrents, earnest money

and deposits with any Governmerpt, quasi goverrrmeni, local or other authority' or body or wil,h any company or oiher

person, the same snlll on and fr0m the Appointed Date stand transferred to and vested in the Transferee Company

withoutany notice or other intimation io the debtors (alihough the Transferee Company may, withrlut being obliged, and

if it so deems appropriate, ai its sQte discretion, give notice in such form as it miay deern fit ancl proper, to each person,

debtor, or depositee, as the gase rpay be, that th! said debt, loan, advance, baiancg or deposii stands iransferred and

vested in theTransferee Company).

Upon the coming inio effect of this Scheme and with effect from the Appointed Date all liabilities relarting io the Transferor

Company includlng all secured and unsecured debis (whether in tndian rupees or foreign currenr:y), sundry creditors,

liabilities'(including-contingent liabilities), duties and obiligations and businesses of lhe Transferor Company of every kind'

nature and description wiatsoever and howsoever ai{sing, raised or incurred or utilised for its business activities and

operations (the "Liabilities"), shall, stand kansferred to and vested in or deemed llo be transferred to and vested in the

iiansferee borprny, along with any charge, lien, encumbrance or security ihereon, and the same shall be assumed to the

extentthey are outstinOing-on the Effective Date so as kl become as and from iheApp'ointed Date, the debts, liabilities, duiies

and obligations of the Traniferee Cpmpany under the provisions of Sections 391 to 39,4 and other apprlicable provisions, if any,

of theAct, without any further act, instrument, deed, mattr-'r or thing.

It is clarified that it shall not be necessary to obtain consent of any third party or other person who is a pafry to the contract or

irrangements by virtue of which such debts, liabilities;; duties and obligations have arisen, in order to give effect to the

pilrirlonr of tnis clause. Further, atl debis and loans raised, and duties, liabilities and obligations incurred or which arise or

accrue to the Transferor Company on or after the Appointed Date till ihe E#eciive lDaie, shall be deemed to be and shall

become the debts, loans raised, duiies, liabilities and obligations incurred by the Transferee Company by virtue of this

Scheme.
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2.4

2.5

2.6

2.7

Where any of the debts, liabilitiesl loans raised and used, liabilities and obligations incurred, duties and obligations of the
Transferor Cornpany as on the Appointed Date deemed to be transfened tb th! Transferee Company hrave beerr discharged
by the Transferor Company after t|l\e Appointed Date and prior to the Effective Date, such dischaige inatt ne deemed to hive
been for and on account ofthe Trarlsferee Company.

All loans raised or usecl and all liabilities and obligations incurred by the Transferor Company for the operations of the
Transferor Company after the Apflointed Date and prior to the Effectiv-e Date, shall, subject to th'e terms of ihis Scheme, be
deemed to have been raised, usefl or incurred fo.r and on behalf of the Transferee Company in which the undertaking of the
Transferor Company would vest in [erms of this Scheme and to the extentthly are outstanding on the Efferctive Date, sh-allalso
without any further act or deed be hnd stand transferred to and be deemed to be transferredlo the Translleree Company and
shall become the debts, liabilities, duties and obligations of the Transferee Company which shall meet clischarge and satisfy
the same.

The transfer and vesting of the asspts to and in the Transferee Company under this Scheme shall be subjrerct to the mortgages
and charges, if any, affecting the same. All encumbrances, if any, existing prior to the Effective Date over the arssets ofihe
Transferor Company which secures or relate to the Liabilities shall, after thd Effective Date, without anyfudher act, instrument
or deed, continue to relate and attach to such'assets or any part thereof lto which they are related 

-or 
attached prior to the

Effective Date and as are transferred to the Transferee Compiny. Provided that if any otihe assets of the Transfenrr Company
have not been encumbered in respect of the Liabilities, such assets shall remain unencumbered and the exiltini
encumbrance referred to above shhll not be extended to and shall not operqte over such assets. Further, such enr:umbrancei
shall not relate or attach to any of the other assets of the Transferor Company. The absence of any formal amenclment which
may be required by a lender orthird party shallnot affect the operation of the above,

Provided that any reference in any security documents or arrangements (to which the Transferor Companry is a party) to any
Assets of thr: J'ransferor Companf shall be so construed to the end and intent that such security shall not exiend,'nor be
deemed to e-xtend, to any of the other asset(s)of the Transferee Company and the Transferee Com[any sl.rall not be obliged to
create any further or additional security. Similarly, the Transferee Company shall not be required to create any additional
security over y'\ssets of the TransJferor Company vested in the Transferee Company under this Scheme for any loans,
debentures, deposits or otherfinancialassistance already availed by the Transferee Company and/orcornmitted to be availed
by the Transferr"'e Company prior t0 the Effective Date and the charges, mortgages, and/ or encumbrances in respect thereof
shall not extencl or be deemed to extend or apply to theAssets ofthe TransferoiCompany, as the case nray be, vested in the
Transferee Company under this Scheme.

Without prejudice to the provisions of the foregoing clauses and upon the Scheme becoming effeclive, ther Transferor
Company and the Transferee Company shall execute any instruments or documents or do all the acts and deedr; as may be
required, including the filing.of necerssary particulars and I or modification(s)of charge, with the Registrar of Comparnies having
jurisdiction to give formaleffectto the above provisions, if required.

Pursuantto the Scheme becoming effective, the Transferee Company shall, if so required under any law orothenruise, execute
deeds of confirmation or other writihgs or arrangement with any party to any contract or arrangem'ent to r,vhich thg Transferor
Company is a prarty in order to give formal effect to the above pioviiions. ine Transferee Company shall, be deemed to be
authoiized to execute any such writings on behalf of the Transferor Company to carry out or perfoim all such fqrmalities or
compliances rel'ened to above on parl of the Transferor Company.

Upon the Scherne coming into effect on the Effective Date and with effect from the Appointed Date, all existing and future
incentives, MAI- credits, unavailed credits and exemptions, benefit of carried forward iosses and other statutory benefits,
including in respect of income tax, excise, customs, VAT, sales tax, seruioe tax etc. to which the Transl'eror Company are
entitled to shall be available to and vest in the Transferee Company.

All taxes, dulies, cess payable by the Transferor Company including all or any refunds I credit / claims pertaining trl the period
prior to the App,rinted Date shall bd treated as the liability or refunds i credlt / claims, as the case may ber, of the Transferee
Company.

Without prejudir:e to the above provisions, with effect from the Appointed Date, all inter-party transac;tions between the
Transferor Company and the Transferee Company shall be considered as intra-party transactions for all purposes from the
Appointed Date,

All the licenses, permits, quotas, approvals (including, but not limited to, environmental, statutory and regulatoql approvals
and consents), permissions, registrations, incentives, tax deferrals, brought forward business loises, inabsorbed
depreciation and benefits, subsidies, concessions, grants, rights, includin$ for the operations of bank accounts, power of
attorneys, claims, leases, tenancy rights, liberties, special siatus and other binefits or privileges enjoyed or conferred upon or
held or availed of by the Transferor Company and all rights and benefits that have accrJed oiwnicn may accrue io the
Transferor Company, whether before or after the Appointed Date, shall, under the provisions of Sections 3gl io 3g4 of the Act
and all other applicable provisions, if any, without any further act, instrument or deed, cost or charge be and stand transferred
to and vest in or be deemed to be transferred to and vested in and be availabie to the Transferee Cimpany so as to become as
and from the Aprpointed Date licenses, permits, quotas, approvals, permissions, registrations, incentives, tax derferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberiies, specialstatus and other benefits or
privileges of the Transferee Company and shall remain valid, effective and enforceable on the same terms and conditions.

With effect from the Appointed Date, all letters of intent, requests for proposal, pre.qualifications, bid acceptances, tenders,
contracts, deedl;, bonds, agreements, schemes, arrangements and other instrumenis of whatsoever nature in relation to the

1.6

2.9

2.10

2.12

2.11

2.13

a. t1
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Transferor Company to which the Transferor Company is a party or to the of which the Transferor Company may be
eligible, shall remain in full force and effect against or in favour of the Transfer Company and may be enforced as fully and

had been a pady or beneficiary or obligeeeffectually as if, instead of the Transfelor Company, the Transferee
thereto. Upon coming into effect of the $cheme, the past track record of the T Company including without limitation,

t. t? The amalganration of the Transferor Company with the Transferee Company, pu ant to and in accordance with this Scheme,
Section 2(1B)of the Income taxAct, 1961.shall take place with effect from the Appointed Date and shall be in accordance

lf any terms or provisions of the Schemg are found or interpreted to be inconsi with the provisions of the said section ert a

later date including resulting from an amendmeni of law or for any other reason
of the Incomer-tax Act, 1 961 shall orevail and the Scheme shall stand modified

atsoever, the orovisions of the said Section

with Section 2(18)of the lncome-taxAci, 1961. Such modification will however
the extent determined necessary to comply
affect the other parts of ihe Scheme.

LEGAL PROCEEDINGS

Upon the corning into effect of this Scheme, all suits, appeal or other of whatever nature by or against the

Transferor Company is pending on or before the Effective Date, the same shall
prejudicially affected by reason of this amalgamation or by anyihing contalned

abate or be disconlinued or in anv wav be
this Scheme, but ther said suits, appeals or

other legal proceedings may be continued, prosecuied and enforced by or ainst the Transferee r3ompany in the sane
manner and to thr: same extent as it would or might have been continued,
Transferor Company as if the Scheme had not been made.

and enforced by or against the

J.Z 0n and from the Effective Date, the Transferee Company shall have all legal ngs initiated by or against the Transferor

Company as referred herein above tranpfened to and have coniinued,
Company.

and enforced by or against the Transferee

CONTRACTI}, DEEDS OTHER INSTRIUMENTS

Upon coming into effect of this Scherqe and subject to the other provisions the Scheme, all contracts, deeds, bonds,

Company is a party, or the benefit to which
or beforr: the Effecthre Date, shall be in full

agreements and other instruments of whatsoever nature to which the

the Transferor Cornpany may be eligiblp, subsisting or operative immediaiely
force and efferct against or in favor of thq Transferee Company and may be enfr

Transferor Company, the Transferee Cpmpany had been a party or beneficir

as fully and effectively as if instead of the

shall be deemed to be authorized tq execute any such deeds, writings
thereto. Further, the Transferee Company
confirmations or enter into any triparlite

arrangements, on behalf of the Transfe;'or Company and to implement or cany
Transferor Comparry, to give effect to thg provisions of this Scheme.

all fonnalities reouired on the oari of the

3.

4.

4.1

4.4

the turnover, the profitability, performance and market share shall be

Company for all commercial and regulatory purposes.

contributionrs to ther said funds or kusts in accordance with the provisions

trustdeeds; orotherdocuments, if any.

As a consequence of the amalgamation of the Transferor Company with the
pursuani to this Sc;heme, the recording of change in name in ihe records of t

Transferor Companry to the Transferee Company, wheiher pertaining to any lk

whether for the purposes of any transfer, registration, mutation or any oiher I

Upron the lScheme becoming effectiver all permanent staff, workmen and t
Company in service on the Effective Da[e shall be deemed io have become sia

Company on such date without any break or interruption in their service and on

mirintainecl through government or throprgh kust and i or other funds in relation

Tr,ansferee, Company shall subsequent !o the Effective Date make appropriate c

to be ihe track rec;ord of ihe Transferee

all its staff, workmen and employees. The

s iowards such provident fund and

to this Schenre ihrough ihe existing

the existinq trusis/funds ofthe Transferee

I of the Transferee Company for pll purposes

sts or in relation to the obligatipn to make

4.3

Company in accordance with or
statutory'or regulatory auihorities from the

permit, approv'al or any other matter, or

shall be carried out by ihe concerned

statutory or rergulatory or any other authqrity.

which l"ave been issued in respeci of the

as "lnsured" in the oolicies as if the

For removal of doubts, ii is expressly clearthatthe dissolution of theT Oompany wiihout the process of winding

upr as contentplated hereinafter, shall exceot to the extent set out in the , af'fect the prer/ous operation of any

contract, agreement, deed or any instrument or benejicial interest to the Trarrsferor Company is a pariy thereio
to be acquired prior to Appointed Date andanrd shall not affect any right, privilege, or liability, acquired, or

all such rerferences in such contracts and insiruments to the Company shall be consirued as

reference onlv to the Transferee with effecifrom theAppoinied Date,

SIAFF, WORKMEhI AND EMPLOYEES

on the payrolls of the Transferor
workmen, and employees of ihe Transferee

terms ernd conditions of their employment

nc( less fai i'orable tlran those subsisting t,vith reference to the'fransferor as on ihe said date.

As of the clate of filing of this Scheme, ihd Transferor Companyshallmake to the providentfund a,ccount whetirer

D.

i or other ifunds in respect of the staff, wprkmen and employees iaken over by it

trusts/funri of the Transferor Company or consolidate the trusts/funds with thai

Company orthe kusUfund of the liansf{ror Companyshallbecome the trusVfur

whatsoever in relartion to the administtation or operation of such funds or tr
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o.

o. l

It is clarified that the serv'ices of
Company will be treated as havi
the purpose rrf payment of any
pertaining to staff, workrnen and
Company shall also be taken into

CONDUCT OF BUSINE$S UNTIL

With effectfrom theAppointed Da

(a) The Transferor Cornpany
shall br". deemed to have
including but not lirnited to
and / or in trust for the T

(b) All prolits or income
Transferor Company, shall
or expernditure, as the case

(c) lt is clarified that all taxes
duty, etc.) paid or payable
before the Appointed Date,
(including, without limitation,
whether by way of deduction
the profits or activities or
conesponding item paid byt

(d) With effect from the date

including the Effective
reasonable diligenr:e and
authorities by the Board of
nature whatsoever, borrow
indemnities, letters of com
with its assets (including i

any pre-existing obligation(s

1o\ Any of the rights, powers,

the Transferor Company
agent for the Transferee
pertaining to the

Company shall be cleemed
Company;

The Transferor Cornpany
and shall not venture into
any part thereof except in

their ernployees and shall
nor incur any other liabi
commitments either for itself
the Transferee Company as

(g) With effect from the date
including the Effeclive Date,

orior consent of the Board of
business and affairs and
business or enter into any

(h) With effect from th€r date of
the Record Date, the Trans
approval of this Scheme by
Board of Directors of the T
whether by way of increase
reclassifi cation, sutr-division

(i) All assets howsoever acqui
liabilities relating thereto
Transferree Company.

The Transferee Company shall
Government, and all other

(f)

6.2

approvals and sanctions which

lo

kansferred staff, workmen and employees of the Transferor Company, to the Transfereb
reen continuous for the purpose of the qforesaid employee benefits and / or liabilities. For
nchment compensation, gratuity, and / or other terminal benefits, and / or any other liability

the past services of such sthff, workmen and employees with the Transferor
nt bythe Transferee Company, who bhallpaythe same if and when payable.

ECTIVE DATE

upto the Effective Date:

carry on, and be deemed to have cairied on its business, operations or activities, and
and stood possessed of the entire busiiess and undertaking of the Transferor Company,
assets, properties, liabilities of the undertaking of the Transferor Company on behalf of
re Company;

or arising to the Transferor company, or losses arising or expenditure incurred by the
all purposes be treated as, and be deemed to be treated as, the profits or income or losses

be, of the Transferee Company;

uding income tax, sales tax, excise duty, customs duty, service tax, VAT, entertainment
the Transferor company in respect of the operations and/or the profits of the business

be on account of the Transferor Cor4pany and, insofar as it relates to the tax payment
rs tax, excise duty, custom duty, inconne tax, service tax, VAT, entertainment dutv, etc.l,tax, excise duty, custom duty, tax, service tax, VAT, entertainment duty, etc.),

source, advancetaxorotherwise ho(soever, bytheTransferorCompany, in respectof
ration of its business after the Appointed Date, the same shall be deemed to be the
Transferee Company and shall, in all prioceedings, be dealt with accordingly;

the Board meeting of the Transferee Company approving the Scheme and upto and
the Transferor company shall preservp and carry on their business and activities with

prudence and shall not, without the prior consent in writing of any of the persons
of the Transferee Company, undertake any additional financial commitment of any

y amounts nor incur any other liabilitieS or expenditure, issue any additional guarantees,
or commitments or sell, transfer, alienatb, charge, mortgage, encumber or otherwise deal
gible rights) or any part thereof, except lin the ordinary course of business, or pursuant to

by the Transferor Company;

and privileges attached or related or pertaining to and exercised by or available to
be deemed to have been exercise by thb Transferor company for and on behalf of and as '
npany. Similarly, any of the obligation{;, duties and commitments attached, related or
of the Transferor company, that have been un.dertaken or: discharged by the Transferor
have been undertaken or discharged foi and on behalf of and as agent for the Transferee

I carry on their business and activities vyith reasonable diligence and business prudence
rew business, alienate, charge, mortga0e, encumber or otherwise deal with the assets or
ordinary course of business, or vary tlhe terms and conditions of employment of any of
undertake any additional commitment$ of any nature whatsoever, borrow any amounts
or expenditure, issue any addition{l guarantees, indemnities, letter of comfort or
any third part, except if the same is in ordinary course of business or if written consent of

the Board meeting of the Transferee bompany approving the Scheme and upto and
he Transferor Company shall not, exceft in the ordinary course of business, without the

rs of the Transferee Company, un(jertake (i)any material decision in relation to their
(ii) any agreement or transaction; (iii) any new business, or discontinue any existing

or arrangement which would signifi oantly impact the business;

rd meeting of the Transferee Company approving the Scheme and upto and including
Company shall not, except by way of any obligation already subsisting as on the date of

r Board of Directors of the Transferee Oompany, without the prior written consent of the
feror Company and the Transferee Cdmpany, make any change in its capitiil structure,
issue of equity shares on a rights basis] bonus shares or othenvise) decrease, reduction,
consolidation, reorganisation, or in any other manner;

by the Transferor company for carryir^lg on its business, operations or activities and the
be deemed to have been acquired dnd are also contracted for and on br:half of the

be entitled, pending sanction of the scheme, to apply to the central Government, state
department and statutory authorities concerned, wherever necessary for such consents,
Transferee Company may require including the registration, approvals, exemptions,

{i;
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relieves, etc., as may be required i granted under any law for the time being in

Company,

S,AVING OF CONCLUDED TRANSACTIONS

for carrying on busirress of the Transferor

The transfer of assets, properties, liabilities or Business(s) and the continuance
Company shall not affect any transactign or proceedings already concluded
Appointed Date to the end and intent that the Transferee Company accepts
executed by the Transferor Company, in regard thereto as done executed by the T sferee Company on behalf of itself .

CONSI DERATION FORAMALGAMATION

fhe entire issued, subscribed and paid up equity share capiial ofthe Transferor
and/or its nominee/s accordingly, there shall be no issue by the Transferee
Companyto ihe shareholders of the Transferor Company.

ny is held by the'fransferee Company
ny of equity shares of the Transferee

Further, upon coming into effect of this Soheme, the entire paid up share capital
Transferee Company (eitherin its own name orheld in the name of its nominee(s

the Transferor Company fully held by the
on the Effective Date shall be extinquished

and all such equity shares of the Transferor Company held by the Transferee
name of its nominee(s)), whether held in physical form or in electronic

pany (either in its own name or held in the
shall automatically ritand cancelled and

exiinguished without any further act, deed, insirument, maiter or thing by
Company.

Transferor Company or the Transferee

DISSOLUTION WITHOUT WINDING UP

Upon this Scheme becoming effective, the Transferor Company shall be
provisions of Section 394 of theAct.

VALIDITY OF EXISTING RESOLUTIONS. ETC

without winding up pursuant to the

Upon the coming into effect of the Scheme, the resolutions of the Transferor y as are considered necessary by thr:
Board of Directors of the Transferee Cornpany which are validly subsisting be as resoluiions of the Transferet:
Company. lf any such resolutions have any monetary limits approved underthe ions of the Act or of any other applicable

proceedings by or against the Transferor
the Transferor Company on or after the
adopts all acts, deeds things done and

8.

8.1

8.2

9.

ACCOUNTING TFIEATMENT

the assells and liabilities of ihe Transferor
their resprective fair values, as determined

of the '[ransferor Company
notified by ihe Companies (Accounting

ofAceounting";

(b) lfand to the extentihere are inier-cprporate loans, deposits orbalances as the Transferor Company inter-se

statutory provisions, then the said limits, as are considered necessary by ihe
shallbe added to the limits, if any, underthe like resolutions passed bythe Trar

and the Transferee Company, the obligations in respect thereof shall, on ar

and conesponding suitable effect shall be given in the books ofaccount and

td) Upon coming inio effect of this Scl'1eme, the value of investment held by

Company, shall stand cancelled apd would get expensed out and deb

impact of the same till the Appointqd Date will be quaniified and recorded

Standards notified under applicable section(s) of the Act to ensure that j

PART III

DEMERGER OF PUBLICATION BUSINESS UNDERTAKING OF THE FI

TO iTHE TRANSFEREE COMPANY

TRANSFERAND \IESTING OFTHE PUBLICATION BUSINESS UNDERT

Upon this Schemer becoming effective qnd with effect from the Appointed Da

(including all asse{s, estates, properties, investments, rights, claim, title, interet

of Directors of the Transferee Company,

Company.

DF,MEFiGED COMI'ANY

the Pulrlication Business Undertaking

from the Appointed Claie, come to an end

of tlhe Transferere Company;

liabilil,ies) vested uoon the Transfereer
Transferree Comparry in case of positiver

in cas,e of neEativr.. would be adjusied
Transfer,ee Companv;

Transferee Company in the Transferor
to ihe Profit and [.oss accouni of ther

Transferee C;ompany;

(e) In case of any difference in accourpting policy between the Transferor ny anrC'ihe Translleree Company, ther

accordarnce with aprplicable Accountingl

financi;:rl statemenl,s of the Transfereer

Company retlect the financial posiiioh on the basis of consistent accounting

tt,

12.1
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appurtenances thereto of the
transferrecl to and vestr:d in the
with Sectkrn 2(19M)of the
following manner:

Assets;

(i) The whole of the

to and vested in and /or
Transferee Company all

(ii) All assets. investments.
prior to the Effer:tive
instrument or deerd, be
the Transferee Company
Act, provided however that
Publication Business
n^-^^^.,. ^^ivuil rPdr ry, dl tu

(iii) allthe assets of tlre

manualdelivery or by
property and an integral
have occurred by manual
to such property shall be
otheruise capable of
bills, credits, loans and
balances. investrnents.
money and deposits with
other person, thr: same s
Company without any
obliged, and if it r;o deems
each person, debtor, or d
transferred and vested in

Conkacts

(iv) All contracts, deeds,

relation to the Publication
which the First Demerged
Effective Date, shall con
in which the Publication
effectually as if, instead
oblige thereto or

(v) Without prejudice to the
Business Undertaking
into effect of the $cheme
actions and execute
arrangements with any
First Demerged Company
Company shall, be
relation to the Publication
to above on partofthe Firsl

(vi) As a consequence ofthe
with the Transferee
records of the statutory
whether pertaining to any
registration, mutation 6r
authority.

(vii) The I'ransferee Company
Publication Business U

substituted as "lnsured" in

Liabilities

(viii) all debts, liabilities,
Publirmtion Business
394 and all other
deemed to be transferred

16

Business Undertaking) shall stand transferred to and vested in or deemed to be
Company under the provisions of Sections 391 to 394 of theAct and in.accordance

Act, 1961, as a going concern Without any further act, deed; matter or thing in the

Business Undertaking shall without any further act, deed, matter or thing stand transferred
deemed to be transferred to and vestbd in the Transferee company so as to vest in the

title and interest pertaining to the Publication Business Undertaking;

, title or interest acquired by the First Demerged Company after the Appointed Date but
in relation to the Publication Business Undertaking shall also, without any further act,

transferred to and vested in and be deemed to have been transfened to and vested in
coming into effect of this scheme pursuant to the provisions of section 391 to 394 of the

onerous asset shall have been acquirbd by the First Demerged Company in relation to the
ing after the Appointed Date without the prior written conserrt of the Transferee

Business Undertaking as are movable in nature or are otherwise capable of transfer by
tent and delivery shallstand vested in the Transferee Company, and shall become the

of the Transferee Company. The vesling pursuant to this sub-clause shall be.deemed to
or endorsement and delivery as appropriate to the property being vested, and the title
to have transferred and vested accordingly. In respect of movables other than those

by manualdelivery or by endorsement and delivery including sundry debts, receivables,
if any, whether recoverable inlcash or in kind or for value to be received, bank
t rights, advances paid to any farties for acquisition of development rights, eamest

Government, quasi government, local or other authority or body or with any company or
I on and from the Appointed Date Stand transferred to and vested in the Transferee

l or other intimation to the debtors although the Transferee Company may, without being
ppropriate, at its sole discretion, give notice in such form as it may d{}em fit and proper, to
ositee, as the case may be, that the said debt, loan, advance, balance or deposit stands
Transferee Company.

agreements, schemes, arrangements and other instruments of whatsoever nature in
Undertaking to which the FirsttDemerged Company is a party or to the benefit of

lompany may be eligible, and which are subsisting or have effect immediately before the
e in full force and effect against or in fav'or of, as the case may be, the Transferee companyCompany

Undertaking vests by way of derrrerger hereunder and may be enforced as fully and
First Demerged Company, the Tradsferee Company had been party or benefioiary or

; and

provisions of this Scheme and notwithstanding the fact that vesting of the Publication
by virtue of this scheme itself, the Transferee company, may, atany time afterthe ooming
cordance with the provisions hereoi if so required under any law or otherwise, take such
deeds (including deed of adherence), confirmations or other writings or kipartite
to any contract or arrangement relating to Publication Business Undertaking to which the
a party in order to give formaleffectlto the provisions of this Scheme. The Transferee

to be authorized to execute any such wiitings on behalf of the First Demerged company in
tsiness Undertaking and to carry out or perform all such formalities or compliances referred
)emerged Company to be canied out or performed.

rg and kansfer of the Publication Business undertaking of the First Demerged company
in accordance with or pursuant to this scheme, the recording of change in name in the

regulatory authorities from the First Demerged company to the Transferee company,
:nse, permit, approval or any other matter, or whether for the purposes of any transfer,
other reason, shall be canied out by the concerned statutory or regulatory or any other

ll be entitled to the benefit of all insurance policies which have been issued relating to the
king of the First Demerged company and the name of the Transferee company shall be
policies as if the Transferee Companywas initially a party.

t liabiliiies, duties and obligations of every kind, nature and description relatable to the
king of the First Demerged company shall also, under the provisions of sections 3g1 to

provisions, if any, of the Act, and without any further act or deed, be hansferred to or be
the Transferee company, so as to become from the Appointed Date the debts, liabilities,
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contingent liabilities, duties and obligations of ihe Transferee Company and it shall not be necessary to obtain the

consent of any third party or other person who is a party to any contract or arrangement by virtue of which such debts,

liabilities, contingent liabilities, duiies and obligations have arisen in order to give elTeci io the provisions of this sub-

clause;

(ix) Where any of the debts, liabilities, loans raised and used, liabilities and obligation{; incurred, duties and obligations

relatable to the Publication Busineqs Undertaking of the First Demerged Company as on the Appointed Date deemed to

be transferred to the Transferee Company have been discharged by the First Demerl;ed Company after the Appointed

Date iand prior to the Effective Date, such discharge shall be deemed to have been for and on account of the Transferee

Company

(x) All loans raised and used, all liabilities and obligations incurred by the First Demerged Company for ihe operaiions of the

Publication Business Undertaking wiih prior approval of the Transferee Company after the Appointed Date and prior to

the E:lfective Date, shall, subject to the terms of this Scheme, be deemed to have beern raised, used or incurred for and

on behalf of the Transferee Company in which the Publication Business Undertaking of ihe First Demerged Company

would vest in terms of this Scheme and io the extent they are outstanding on the Efferctive Date, shall also without any

further act or deed be and stand transferred to and be deemed to be transferred to the Transferee Company and shall

become the debts, liabilities, duties and obligaiions of the Transferee Company which shall meet discharge and satisfy

the same,

Licenses and Permissions

(xi) Any statutory licenses, permits, quoias, approvals (including, but not limited to, environmental approvals, staiutory and

regulatory approvals), permissions, regiskations, consents held by the First Demerged Company required to carry on

the crperations of the Publication Bpsiness Undertaking shall stand vested in or translerred to the Transferee Company

without any further act or deed, and shall be appropriately mutated by the statutory authorities concerned therewith in

favour of the Transferee Company and the benefit of all staiutory and regulaiory pernrissions, environmenial approvals

and consents, registration or othgr licenses, and consents shall vest in and become available to ihe Transferee

Company as if they were originally obtained by the Transferee Company. In so far as the various inceniives, subsidies,

rehabiliiation schemes, special stafus and other benefits or privileges enjoyed, granbd by any GovernmentalAuihority

or by any other person, or availed of by the First Demerged Company relating to the F'ublicaiion Business Undertaking,

are concerned, the same shall vest wiih and be available to the Transferee Company on the same terms and condiiions

as applicable to the First Demerged Company, as if the same had been allofted and/orgranted and/orsanctioned and/or

allovred to the Transferee Company.

Secu!!y

(xii,l All the existing securities, mortgagps, charges, encumbrances or liens, if any, over ther assets comprised in or relating to

the liarbilities of the Publication Budiness Undertaking transfened to the Transferee Company by virtue of ihis Scheme,

shall, after the Appointed Date, coptinue to relaie and attach to only such assets or any pari thereof to which they are

related or attached prior to the Effebtive Date and shall not relate to or be available as securiiy in relation to any assets of

the J ransferee Company as on the Effective Date.

(xiii) lt is clarified that the ...urity or cl'rarge created relaiing to loans or borrowings of the First Demerged Company, in

relaiion to the asseis of Publicaiion Business Undertaking, if any shall wiihout any further aci or dered stand released as

from 1he Appointed Date and the said assets shall not relate to or be available as; security in relation to any other

borrorrings of the First Demerged 0ompany.

(xiv) Any existing encumbrances over tQe assets and properiies of the Transferee Company or anv part thereof which relaie' 
to t'hr: liabilities and obligations of tde Transferee Company priorto the Effective Date shall continue to relate only to such

asse,ts and properties and shall ndt extend or attach to any of the assets and properties of the Publication Busines;s

Undr,'ntaking transferred to and vesfed in theTransferee Company byvirtue of this Sch,eme.

This Scherne is in compliance with the copditions relating to 'Demerge/' as specified under Section 1l(1 9,M) of the lncome-tax

Ac1 1g61 such thatthe transferof Publicdtion Business Undertaking willbe ona going conc€rn basis.

lf any terms or provisions of the Scheme pre found or inierpreted to be inconsistentwith the provisions of ihe said Section at a

Iabidate including resulting from an am{ndment of law or for any other reason whatsoever, ihe pro'visions of the said Section

of ihe Income-taxAct, 196ishall prevailbnd the Scheme shallstand modified io the extenl determined necessary to comply

with Sectign 2(19M)of the Income-taxApt, 1961. Such modificationwillhowever noiaffectthe otherpar1ls of the Scheme'

LE{GAL FFIOCEEDINGS

Upon the cqming into effect of this Scherhe, all suits, appeal or other proceedings of whate'rer nature pr:nding in any court or

belbre any auth-ority, judicial, quasijudicial or administrative or any adjudicating auihoriiy iand/orarising after the Appointed

Date and relating t6 tire publicationBuslness Undertaking, or its respective properties, assets, debts, liabilities, duties and

obligations; shall-be continued andlor enfprced under the Effective Daie by or against the First Demerged Company: and fron

the 
-Effective 

Date, the same shall not abate or be discontinued or in any way be prejudicially affected by reason of this

d.,nurg.1. or by anything contained in thil Scheme, but the said suits, appeals or other legal proceedings may be coniinued,

pioi..i,ir,i .no .ntor.io by or against tire Transferee Company in tfre yme_manner and to the samer extent as it would or

rilynt nru*, been continued, prosicuted and enforced by or against the Firsi Demerged Company as ilfthe Scheme had not

ZJ
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been made. On and frorn the Effective Date, the Transferee Company shall have the right to initierte, defend, compromise or
otherwise deal with any legal proceedings relating to the Publication Busihess Undertaking, in the same manner and to the
same extent as it would or might have been initiated by the First Demerged Company as the case may be, had the Scheme not
been made: and

On and from the Effecti've Date, the Transferee Company shall have all legal proceedings initiaLted by or against the First
Demerged Oompany relatable to the Publication Business Undertaking as referred herein above kansferred to and have
continued, prosecuted and enforced by or against and defended by the Transferee company,

STAFN WORKMEN ANI] EMPLOYEES

Upon the Scheme becoming effective, all permanent staff, workmen and employees relating to the Publication Business
Undertaking on the paynllls of the First Demerged Company, in seruice on the Effective Date shallbe deemed to have become
staff, workmen, and emprloyees of the Transferee Company on such date vliithout any break or interruption in their service and
on the lerms and conditions of their employment not less favorable than thdse subsisting with referrence to the First Demerged
Company a:; on the said date.

As of the date of filing of this Scherne, the First Demerged Company shall make conkibutions to tihe provident fund account
whether maintained through government orthrough kust and / orotherfunds in relation to allits staff, workmen and employees
related to tfre Publication Business Undertaking. The Transferee Company shall subsequent to the Effective Date make
appropriate contributions towards such provident fund and i or other fundg in respect of the staf, workmen and employees
taken over by it pursuant to this Scheme through the existing trustsifund of the First Demerged Company or consolidate the
trustsifunds with that of the existing trusts/funds of the Transferee Company or the trusUfund of the First Demerged Company
shall become the trusUl'und of the Transferee Company for all purposeb whatsoever in relatio'n to the administration or
operation of such funds rlr trusts or in relation to the obligation to make contributions to the said funds or trusts in accordance
with the provisions thererlf as perthe terms provided in the respective kust deeds orotherdocuments, if any.

It is clarified that the serrvices of all transferred staff, workmen and employees of the First Demerged Company, to the
Transferee Company will be treated as having been continuous for the purpose of the aforesaid r:mployee benefitsand / or
liabilities. For the purpose of payment of any retrenchment compensation, lratuity, and / or.otherterminalbenefits, and / or any
other,liability pertaining to staff, workmen and employees, the past services of such staff, workmen and employees with the
First Demerged Company shall also be taken into account by the Transferee Company, who shall pay the same if and when
payable.

CONDUCT OF BUSINEI'S UNTIL EFFECTIVE DATE

With effectfrom theAppointed Date and uptothe Effective Date:

The First Demerged Company shall carry on, and be deemed to hbve been carrying on its business, operations or
activities relating to the Publication Business Undertaking, and shall be deemed to have held and stood possessed of
and shall hold and stand possessed of the assets, properties, liabilities relating to Publication Business Undertaking on
behalf of and / or in trust for the Transferee Company.

All profits or incomr: accruing or arising to the First Demerged Company, or losses arising or erxpenditure incurred by the
First Demerged Company relating to the Publication Business Underitaking, shallfor all purposes be heated as, and be
deemed to be treated as, the profits or income or losses orexpenditure, as the cdse may be, of theTransferee Company.

It is clarified that alll taxes (including income tax, sales tax, excise ddty, customs duty, seruirle tax, VAT, entertainment
duty, etc.) paid or prayable by the First Demerged Company in respect of the operations and/rrr the profits relating to the
Publication Business Underlaking before theAppointed Date, shall be on account of the First Demerged Company and,
insofar as it relates to the tax payment (including, without limitationl sales tax; excise duty, custom duty, income rax,
service tax, VAT, entertainment duty, etc.), whether by way of deductidn at source, advance tex or otherwise howsoever,
by the First Demerged Company, in respect of the profits 0r aclivities or operation of the Publication Business
Undertaking after the Appointed Date, the same shall be deemed to be the corresponding item paid by the liansferee
Company and shall, in all proceedings, be dealtwith accordingly;

With effect from the date of the Board meeting of the Transferee Company approving the Scheme and upto and
including the Effective Date, the First Demerged Company shall preserve and carry on the business and activities of the
Publication Businerss Undertaking with reasonable diligence and business prudence and :;hall not, without the prior
consent in writing of any of the persons aulhorised by the Board of Diiectors of the Transferee Company, undertake any
additional financial commitment of any nature whatsoever, borroW any amounts nor incur any oiher liabilities oi
expenrliture, issue any additional guarantees, indemnities, letters of comiort or commitments or sell, transfer, alienate,
charger, mortgage, encumber or otherwise deal with the assets (inciuding intangible rights) or any part thereof of the
Publication Business Undertaking, except in the ordinary course of business, or pursuant io any pre-existing
obligation(s) undertaken by the First Demerged Company;

Any of the rights, powers, authorities and privileges attached or related or pertaining to the Publication Business
Undertaking and e;xercised by or available to the First Demerged Corrnpany shall be deemecl to have been exercise by
the First Demerged Company for and on behalf of and as agent fdr the Transferee Company. Similarly, any of the
obligations,duties;and commitments attached, related or pertaining to the Publioation Business Undertaking of ihe first
Demerged Company, that have been undertaken or dischargeO by tne First Ddmerged Cornpany shall be-cleemed to
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(f)

(g)

(h)

have been undertaken or discharged for and on behalf of and as agent for the Transferee Company;

The Transferor Company shall carry on the Publication Business Undertaking with reasonable diligence and business
prudence and shall not venture into any new business, alienate, charge, mortgage, encumber or otherwise deal with the
assets or any pari thereof except in the ordinary course of business, or vary the terms and conditions of employment of
any of their employees and shall not undertake any additional commitments of any nature whatsoever, borrow any
amounis nor incur any other liabilities or expenditure, issue any additional guarantees, indemnities, letter of comfori or
commitments either for itself or any third parl, except if the same is in ordinary course of business or if written conseni of
the fransferee Company is obtained;

With effect from the date of the Board meeting of the Transferee Company approving the Sicheme and upto and

including the Effective Daie, the First Demerged Company shall not, except in the ordinary courr;e of business, wiihout
the prior consent of the Board of Directors of the Transferee Company, undertake (i) any material decision in relation to
the Publication Business Undertaking (ii) any agreement or transaction; (iii) any new busines;s, or discontinue any
existing business or enter into any contract or arrangement which would significantly impact ther Publication Business
Undertaking;

With effect from the date of Board meeting of the Transferee Company approving the Scheme and upto and including

the Effective Date, the First Demerged Company shall not, except by way of any obligation already subsisting as on the

date of approvalof this Scheme bythe Board of Directors of the Transferee Company, withoutthe priorwritten consent

of the Board of Directors of the First Demerged Company and the Transferee Company, make any change in its capital

structure, whether by way of increase (by issue of equity shares on a rights basis, bonus shares or otherwise) decrease,

reduction, reclassification, sub-division or consolidaiion, reorganisation, or in any other manner;

All assets howsoever acquired by the First Demerged Company for carrying on the business, opr:rations or activities of
the Publication Business Undertaking and the liabilities relating thereto shall be deemed to have been acquired and are

also contracied for and on behalfoftheTransferee Company.

The Transferee Company shall also be entitled, pending sanction of the Scheme, io apply to the Central Government,

State Government, and all other agencies, department and statutory authorities conc,erned, wherever necessary, for

such consents, approvals and sanctions which ihe Transferee Company may require inch"rding the registration,

approvals, exemptions, relieves, etc., as may be required / granted under any law for thr: time being in force for carrying

on the Publication Business Undertaking of the First Demerged Company.

ISSUE I]FSHARES BYTHETRANSFEREE COMPANY

UpQn coming inio effect of the Scheme and in consideration for the transfer and vesiing of the Publicaiion Business

Un{ertaking in the Transferee Company, the Transferee Company shall, without any further application or deed, issue and

allot shares, credited as fully paid up, to ihe extent indicated below, to the members of the Firsi Demenged Cr:mpany whose

nan]re appears in the Register of Members of the First Demerged Company as on the Record llate or to their respective heirs,

exebufurs, adminishators or other legal representaiives or the successors-in-title, as the case may be, in the following

mari|nef:

"2,3b1,068 fully paid up Redeemable Preference Shares of the face value of Rs. 101- (Rupees Ten only)each in SABTNL shall

be i$sued to the Shareholders SABAssets on proportionate basis"

In cAse any member's shareholding in ihe First Demerged Company is such that on the basis of ihe allotment on proportionate

basis, the memberis entitled to a fraction of Preference Share, such fraction shallbe ignored.

The]Preference shares specified in clause 16.'1 of this Scheme shall be issued and allotted on the terms and condiiions set out

in Sbhedule lto ihis Scheme.

The Preference Shares to be issued to the members of the First Demerged Company as above shall be subjeci to ihe

Merlrorandum andArticles ofAssociaiion of the Transferee Company.

The Preference Shares to be issued by the Transferee Company to the shareholders of the First Demerged Company wlto

hold shares in physical form shall have the option to receive the Preference Shares in dematerlalized form provided the details

of tdeir account wiih the Depository Partipipant are intimated in writing to the Transferee Comp'any 2pd / or its Registrar before

the hecord Date. Otherwise, they would be issued Preference Shares in physical form.

The Board of Directors of the Resuliing Company shall, if and to the e>Cent required, apply for and obtain any approvals from

conberned Government I Regulatory authorities for the issue and allotment of Preference Shares tri the members of the

Derherged Company pursuantto clause 16'1 of ihe Scheme.

ThepreferenceSharestobeissuedtothemembersoftheFirstDemergedCompanypursuanttoclausel6.l of thisScheme

will hot be listed and/or admitted to hading on the stock exchanges on which shares of the Transferee Company is listed on the

Effdctive Date.

The approval of this Scheme by the shareholders of the Resulting Ccrmpanyffransferee Company under Sections 39'l and

gg+ oiineRct shall be deemed ib have the approvaland compliance of the provisions of Section 62 and the other relevant and

appiicable provisions of the Aci for the issue and allotment of Preference Shares by thre Resulting Company io the
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shareholders of the Demerged Company, as provided in this Scheme.
The approvzrl of this Scheme by the shareholders of both the companies under Sections 391 and 3g4 of the Act shall be
deemed to have the approval under sections 13, 14 of the CompaniesAct, 2013 and other applicable provisions of theAct and
any other consents and approvals required in this regard.

CANCELLATION OF EQUITY SHARES OF THE FIRST DEMERGED COMPANY HELD BY THE EXISTING
SHAREHOL.DERS

On the Scheme becoming effective and with effectfrom theAppointed Date, the equityshares of the First Demerged Company
shall stand cancelled and reduced to the extent of 16,000,000 equity shares ofthe face value of Rs. i0f eain nelO Uv tne
existing shareholders in First Demerged Company without any further act or deed on a proportionate basis.

Such reduction of Equity Shares of the First Demerged Company, as provided in above shall be effected as an integral part of
the Scheme and the Orders of the Court sanctioning the Scheme shall be deemed to be an Order under Section 102 of theAct
confirming the reduction and no separate sanction under sections 100-102 of the Act will be necessarv. The First Demeroed
Company shall not be required to add the words "and reduced" as a suffix to its name consequent upon such reduction.

ACCOUNTING TREATMENT

ln the books of the Transferee Company

(a) Upon coming into effect of this Scheme, the Transferee Company shall record the assets and liabilities of the publication
Business Undertaking at their respective book values appearing in the books of the First Demerged Company at the
opening of business on theAppointed Date.

(b) The Transferee Company shall credit to its share capital account, the aggregate face value of the Preference Shares
isgued by it pursuant to Clause 16.1 of this Scheme.

(c) Loans and advances and other dues outstanding between the Transferee Company and the Publication Business
Undertaking, if any willstand cancelled and there shall be no furtherobligation / outstanding in that behalf.

(d) Surplurs, arising out of the excess of net assets of the Publication Business Undertaking transferred from the First
Demerged Company and recorded by the Transferee Company in terms of clause 18.1 (a) above, over the amount
credited as share capital and after making adjustments referred to in clause 18.1 (c) above, shall be credited to Capital
Reserve Account. Deficit, if any shall be debited to amount standing to the credit of Capital Reserve Account of the
Transferee Company.

(e) lf considered appropriate for the purpose of application of uniform accounting methods and policies between the First
Demerged Company and the Transferee Company, the Transferee Company may make suitable adjustments and
adjust the effect thereofin the General ReserveAccount ofthe Transferee company.

18.2 In the books of the First Demerged Company

(a) Upon the Scheme becoming effective, the First Demerged Company shall transfer the assets and liabilities pertaining to
the Publication Business Undertaking at book value.

(b) The excess of the book value of assets over the book value of liabilities of the Publication Business Undertaking
transferred pursuant to the Scheme and the amountof accumulated losses standing in the books of the First Demerged
Company shall be adjusted against the amount of equity capital cancelled pursuantto clause 17 herein above. Further,
where the difference of the book value of assets transferred overthe liabilities of the Publication Business U'ndertaking is
lowerthan, such difference shall be transfened to the Profit & LossAccount of the First Demerged Company.

19. REMAINING BUSINESS OF THE FIRST DEMERGED COMPANY

19.1 The Remaining Business of the First Demerged Company as defined in Clause 1.1.16 and all other assets, liabilities.
incentives, rights and obligation pertaining thereto shall continue to be vested in and managed by the First Demerged
Company in the manner as provided below:

19'1"1 Any Proceedings by or against the First Demerged Company, whether pending on theAppointed Date orwhich may be
instituted in future whether in respect of any matterarising before or after the Effective Date and relating to the Remaining
Rtlcinpcc linr'lrrrlinn lhnca ralalinn ln anrr nrnna#r, ';^k+ ^^^,,-:r., ^^.,
c;;fit;;i;p{i3"ll'JR:*X''iflj"1:'',:'$'$:it'JffiT[X5lffi1':::J,t;,'3i1,'?l,ii;tffi:.'lff.[:l?'#?ff;
which shall keep lhe Transferee Company fully indemnified in that regard. The Transferee Company shall in:no uu.nt Ub
responsible or liable in relation to any such proceedings against the First Demerged Company;

19.2 With effect from the Appointed Date and including the Effective Date:

19.2'1 The First Dernerged. Company shall be deemed to have been carrying on and to be carrying on all business and activities
relating to the Remaining Business of the First Demerged Companyforind on its own behalf; 

-

19'2'2 All profit accruing to the First Demerged Company thereon or losses arising or incuned by it relating to the Remaining
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Business of the First Demerged Company shall, for all purpose, be treated as the profit, or losses, as ihe case may be, of the
First Demerged Company;

19,2.3 The First Demerged Company may enter into such contracts as the First Demerged Company may deem necessary in respect
of the Remaining Business;

19,2.4 All assets and properties acquired by the Firsi Demerged Company in relation to the Remaining Business on and after the

Appointed Date shallbelong to and continue to remain vested in the First Demerged Company; and

19i2.5 Allliabilities (including contingent liabilities)loans, debts (whether secured or unsecured)raised or incurred, duties and

obligations of every kind, nature and description whatsoever and howsoever arising or accruing in reliltion to the Remaining
Business shall belong to and continue to remain vested in the First Demerged Company.

It is clarified that any liabilities relating to a period prior io the Appointed Date, whether such liabilities become payable or
accrue after theAppointed Date in relation to the Publication Business Undertaking shall be to and on account of the First

Dernerged Company.

PART IV

DEMERGER OF THE BROADCASTING BUSINESS UNDERTAKINGS OF THE DEMERGED COMPANIES
INTO THE FIRST RESULTING COMPANY

TRAN$FERAND VESTING OF THE BROADCASTING BUSINESS UNDERTAKINGS

Upon this Scheme becoming effective and with effectfrom the DemergerAppointed Date and aftergiving effecl to "PART ll" of
this Scheme, the Broadcasiing Business Undertakings (including all asseis, estates, properiies, investments, including

investments in the First Resulting Company held by the Second Demerged Company, rights, claim, title, inierest and

authorities including accreiions and appurtenances thereto of the Broadcasting Business Undertakings) 6f the Demerged

Cornpanies, including the Broadcasting Business Undertakings transferred to and vested in the Second Demerged Company

pursuani to clause 1.1.4 of ihis Schemer shall stand iransferred to and vested in or deemed io be transferred to and vested in

the First Resulting Company under the provisions of Section 391 to 394 of the Ar:t and in accordance urith Section 2(1 9AA) of

the lncome-iaxAct, 1 961 , as a going concern without any furiher act, deed, matter or ihing in the followinrg manner:

Assctq;

T'he whole of the Broadcasting Business Undertakings shall wiihout any fur'ther act, deed, matter or thing stand

transferred io and vested in and /or be deemed to be kansfered to and vested in the First Resulting Company so as to

vest in the First Resulting Company allrights, title and interesi pertaining to the Broadcasting Business Undertaking;

All assets, investmenis, rights, iille or interest acquired by the Demerged Companies after iher DemergerAppointed

Date in relation to the Broadcastifrg Business Undertakings shall also, without any further act, instrument or deed, be

and stand iransferred to and vested in and be deemed to have been transferred to and vested in the First Resulting

$ompany upon coming into effecl of this Scheme pursuant to the provisions of Section 391 to 394 of the Act, provided

however that no onerous asset slirall have been acquired by the Demerged Companies in relation to ihe Broadcasiing

Elusiness Undertakings after the Demerger Appointed Date without the prior writien consent of the First Resulting

Company; and

all the asseis of the Broadcasting pusiness Undertakings as are movable in nature or are otherwise capable of transfer

br| manual delivery or by endorlement and delivery shall siand vested in the First Resulting Company, and sfrall

b,-ecome ihe property and an integral part of the Firsi Resulting Company. The vesting pursuant to this sub-clause sfrall

bre deemed io have occurred by manual delivery or endorsement and delivery as appropriate, to the property being

v'ested, and the tiile to such prqperty shall be deemed to have transferred and vested aco:rdingly. ln respeci of

movables other ihan those otherr,rTise capable of transfer by manual delivery or by endorsement and delivery including

sundry debts, receivables, bills, cnedits, loans and advances, if any, whether recoveralrle in cash rrr in kind or for value to

b'e reieived, bank balances, injuestments, development rights, advances paid to any par'1lies for acquisition of

clevelopment rights, earnest moniy and deposiis with any Government, quasi government, local or other authority or

body oiwith any company or other person, the same shall on and from the DemergerAppointed Date stand transferred

t,: and vested in tne firsi Resultipg Company without any notice or other intimation to the debtors although the First

Ftesulting Company may, without peing obliged, and if ii so deems appropriate, at its sole discretjion, give notice in such

fr:rm as it may deem fit ind prop{r, to each person, debtor, or depositee, as the case may be, ihat the said debi, loan,

advance, balance or deposit stands transferred and vested in the First Flesulting Company.

(i)

(ii)

(iii)

Contrar:ts

(iv) IJI contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in

relation to the Broadcasting Buiiness Undertakings to which the Demerged Companies are parties or to the benefit of

which ihe Demerged Companies may be eligible, and which are subsisting or have effect irnmediately before the

DemergerAppoinied Date,'shallponiinue in fullforce and effect against or in favor of, as the case may be, the First

Flesultiig Company in which the Broadcasiing Business Undertakings vests by way of demerger hereunder and may be

enforced'as fulty and etfectually as if, instead of the Demerged Companies" ihe First Resulting Company had been party

, crr bene{iciary or oblige thereto or thereunder; and
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(v) Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Broadcasting
Businelss Undertakings occurs by virtue of this Scheme itself, the Fir:st Resulting Company, may, at any time after tfie
coming into efferct of the Scheme in accordance with the provisions hereof, if so required undeiany law or otherwise,
take such actiotts and execute such deeds (including deed of adherience), confirmations or other writings or kipartite
arrangements utith any party to any contract or arrangement relating to Broadcasting Business Undertaking to which ttle
Demeqed Conrpanies are parties in order to give formal effect to the provisions of this Scheme. The First Resultipg
Company shall, be deemed to be authorized to execute any such writings on behalf of the Demerged Companies ii
relation to the l]nladcasting B-usiness Undertaking and to carry out or perform all such formalities or compliances
referred to above on part of the Demerged companies to be canied out or performed.

As a consequence of the vesting and transfer of the Broadcasting Business Undertakings with the First Resulting
Company in accordance with or pursuant to this Scheme, the recording of change in name in-the records of the statubi!
or regulatory authorities from the Demerged Companies to the First Resulting Company, whether pertaining to ariry
licenser, permit, approval or any other matter, or whether for the purposes of any hansfer, iegistration, mutation or any
other reason, shall be canied out by the concerned statutory or regulatory or any other authority.

Thefirst ResultinSl Company shall be entitled to the benefit of all insu,rance policies which have been issued relating to
the 

_Broadcasting l3usiness Undertakings of the Demerged Companies and the name of the First Resulting Compiny
shall be substituterj as "lnsured" in the policies as if the First Resulting Companywas initially a party.

Liabilities

(viii) all debts, liabilities, contingent liabilities, duties and obligations of every kind, nature and description relatable to the
Broadc;asting Business Undertakings shall also, under the provisions of Sections 391 to 3g4 and all other applicabte
provisions, if any, of the Act, and without any further act or deed, be transfened to or be deemed to be transferied to the
First Rr:sulting Crompany, so as to become from the DemergerAppointed Date the debts, liabilities, contingent liabilities,
duties and obligations of the First Resulting Company and it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of which such debts, liabilities, contingent
liabilities, duties and obligations have arisen in order to give effect to the provisions of this sub-clause;

(ix) Where any of the debts, liabilities, loans raised and used, liabilities,and obligations incurred, duties and obligations
relatable to the Elroadcasting Business Undertakings of the Demerged Companies as on the DemergerAppointed Date
deemed to be transferred to the First Resulting Company have been discharged by the Demerged Companies afterthe
Demerger Appointed Date, such discharge shall be deemed to have been for and on account of the First Resultirio
Company

(x) All loans raised and used, all liabilities and obligations incurred by the Demerged Companies for the operations of the
Broadcasting Business Undertakings with prior approval of the First Resulting Company after the DemergerAppointQd
Date, shall, subject to the terms of this Scheme, be deemed to have been raised, used or incuned for and on behalf of
the Fir:st Resultirrg Company in which the Broadcasting Business Undertakings of the Demerged Companies would vest
in termrs of this Scheme and to the extent they are outstanding on the DemergerAppointed Date, shail also without any
further act or deed be and stand transfened to and be deemed {o be transferred to the First Resulting Company and
shallbercome ther debts, liabilities, duties and obligations of the First Resulting Companywhich shallmeet discharge and
satisfy the same,

Licenses and Permissirlns

(xi) Any statutory licetnses, permits, quotas, approvals (including, but not limited to, environmental approvals, statutory and
regulatory approvals), permissions, registrations, consents held by the Demerged Companies iequired to carry on thb
operatircns of the Broadcasting Business Undertakings shall stand vested in or transferred to the Fir:st Rbsulting
Company withotrt any further act or deed, and shall be appropriately mutated by the statutory authorities concernei
therewith in favour of the First Resulting Company and the benefit of all statutory and iegulatory permissions,
environmental approvals and consents, registr,ation or other licenses, and consents shillvest in and beiome availablb
to the f:irst Resulting Company as if they were originally obtained by the First Resulting Company. ln so far as the
various incentives, subsidies, rehabilitation schemes, special status and other beneflts oi privileges enjoyed, granted
by any GovernmentalAuthority or by any other person, or availed of by the Demerged Companiesielating tothe
Broadcasting Business Undertakings, are concerned, the same shall vesi with and belvailable to the First Risulting
Company on the same terms and conditions as applicable to the Demerged Companies, as if the sarne had beei
allotted and/or granted and/or sanctioned andior allowed to the First Resulting Company.

Securitv

Allthe elxisting securities, mortgages, charges, encumbrances or liens, if any, over the assets comprised in or relating to
the liabilities of the Broadcasting Business Undertakings transferred to the First Resulting Company by virtue of this
Scheme, shall, after the DemergerAppointed Date, continue to relate and attach to only such assets or any part thereof
to which they an: related or attached prior to the Demerger Appointed Date and shali not relate to or be available as
securi$ in relation to any assets of the First Resulting Company as on the DemergerAppointed Date.

It is clarified that the security_or charge created relating to loans or borrowings of the Demerged Companies, in relation to
the assets of Broadcasting Business Undertaking, if any shallwithout any further act ordeel stand released as from the
Demerger Appointed Date and the said assets shall not relate to or be available as security in relation to any other

(vi)

(vii)

(xii)

(xiii)
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borrowings of the Demerged Companies.

(xiv) Any existing encumbrances over the assets and properties of the Firsi Resulting Company or any part thereof which

relate to the liabilities and obligations of the First Resulting Company prior to the Effective Date shall continue to relate

onlyto such assets and properties and shall not exiend or attach to any ofthe assets and propertiers ofthe Broadcasting

Business Undertaking transferred to and vested in the First Resulting Company by virtue of this Scheme.

(xv) TheamountofcorporateguaranteegivenbySABTNLinfavorofTVLorvice-a-versaandcorporateguaranteegivenby
SABTNL and TVL in favor of the Demerged companies (excluding second demerged company) shall not by reason of

the proposed demerger of the Broadcasting Business Undertaking of ihe Demerged Companies as vested and

transferred into TVL shall not stand cancelled or terminated, but the same would be continued and remain effective till

such time as the Board of Directors of the Demerged Companies and TVLwould decide.

This Scheme is in compliance with the conditions relating to "Demerger" as specified under Section 2(19AA) of the Income{ax

Act, 1961 such ihat the kansfer of Broadcasting Business Undertaking will be on a going concern basis.

lf any terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions of the said Section at a

later date including resulting from an amendment of law orfor any other reason whatsoever, the provisions of the said Section

of the Income-taxAci, 1961 shallprevailand the Scheme shall siand modified to the exteni determined necessary to comply

with Section 2(19M)of the Income-taxAct, 1961. Such modification willhowever not affect the other parts of the Scheme.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all suits, appeal or other proceedings of whatever nature pending in any court or

before any authority, judicial, quasijudicial or administrative or any adjudicating authority and/or arising after the Demerger

Appointed Date and relating to the Broadcasting Business Undertakings, or its respective properties, assets, debts, liabilities,

duties and obligations shall be continued andior enforced under the Demerger Appointed Date by or against the Demerged

Companies; and from the DemergerAppointed Date, the same shall not abate or be discontinued or in any way be prejudicially

affeoted by reason of this demerger or by anything contained in this Scheme, but the said suits, appeals or other legal

proqeeclings may be continued, prosecuted and enforced by or againstthe First Resulting Company In lhe same manner and

io the same exlent as it would or might have been continued, prosecuted and enforcr:d by or against the Demerged

Companies as if the Scheme had not been made. On and from the DemergerAppointed Date, the First Resulting Company

shalf 
'have 

the right to initiate, defend, compromise or otherwise deal with any legal proceeclings relating to the Broadcasting

Business Underiakings, in the same manner and to the same extent as itwould or mighi have been initiated by the Demerged

Companies as ihe case may be, had the $cheme not been made; and

On and from the Demerger Appointed Date, the First Resulting Company shall have all legal proceedings initiated by or

against the Demerged Companies relatqble to the Broadcasting Business Undertaking as referred herein above transferred

to and have continued, prosecuted and enforced by oragainst and defended by the First Resulting Comp,any.

STAFF, WORKM EN AND EMPLOYEES

Upop the Scheme becoming effective, all permanent siaff, workmen and employees relating.to the-Btoadca;iing.Business

Undpriakings on the payrolli of the Denlerged Companies, in service on the DemergerAppointed Date shall be deemed to

have becorie staff, worlimen, and employees of the First Resulting Company on such daie r,rrithout any trreak or interruption in

theirservice and on the ierms and condiiions of theiremployment not Iess favorable than those subsisting with n:ference to the

Demerged Companies as on the said datB'

22.2 As Of the date of filing of this Scheme, fhe Demerged Companies shallmake contdbutiorts to the providenlifund accouni

whether maintained through through kust and /or otherlunds in relation to all its staff, workmen ernd employees

relaled lo the Broadcasting Business

Date make appropriate contributions

The First Resulting 0ompany shallsubsequenito the DemergerAppoinbd

such provident fund and / or other funds in reEpect of the siaf, workmen and

22.

22.1

.rfny6,.r taken'over by it pursuant fb this Scheme through the r:xisting trusts/fund of the Demerged Companies or

.onsolidrte the trusts/funds with that of the existing trusts/funds of the First Resulting Company or the trust/fund of the

OenlergeO Companies shall become thQ trusUfund of the First Resulting Company for all. purposes whiatsoever in relaiion lo

ttre adriinistration or operation of such fqnds or irusts or in relation to the obligation to make contributiotts io the said funds or

il,ri.--i; ;;;;ilrn.. *itt' ihe provisions ihereof as per the terms provided in the respective trust deeds or oiher documents, if

any.

It is plarified that ihe services of all transferred staff, workmen and ermployees of the Demerged Companies, to the First

n.ruiting Company will be treated as having been continuous for ihe purpose of ihe aforesaid employee benefiis and / or

liabilitieril Forhe purpose of payment of any retrenchment compensation, gratuity, and / orotherterminalbenefiis, and / or any

oifier fiuUiritv pertaining to stiffl workmep ind employees, ihe past services of such staff, workmen and employees with the

Oemerged C6mpaniejstrall also be taken into account by the First Resulting Company, who shall pay the sarne if and when

payable.

CONDI.JCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the DemergerAppointed Daie and upto the E{fective [)ate, the second Demerged Conrpany upon vesting of

the Eroadcasting Businessif the iransfgror Company and pending suc:h vesting, the Transferor Company:

lz.o
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(a)

(b)

shallcarry on, and be deemed to have lleen carrying on its business, operations or activities relating to the Broadcasting
Businrass Undertaking, and shall be deemed to have held and stood ppssessed ofand shall hold and stand possessed of
the assets, properties, liabilities relating to Broadcasting Business Undertaking on behalf of and / or in trust for the First
Resulting Company.
All profits or income accruing or arising to the Demerged Companies, or losses arising or expenditui.e incuned by
Demerged Companies relating to the l]roadcasting Business Undertaking, shall for all puiposes be treated as, and bi
deemr"'d to be treated as, the profits or income or losses or expenditure, as the case may be, of the First Resulting
Company.

It is clarifled that all taxes (including income tax, sales tax, excise duty, customs duty, service tax, VAT, entertainment
duty, etc,)paid or payable by the Demerged Companies in respect rof the operationi and/or the profits relating to the
Broadcasting Business Undertaking llefore the Demerger Appointed Date, shall be on account of the Deirerged
Companies and, insofar as it relates to the tax payment (including, without limitation, sales tax, excise duty, custom d-uty,
income tax, service tax, VAT, entertainment duty, etc.), whether by way of deduction at source, advance tax or otherwis!
hows0ever, by the Demerged Companies, in respectof the profits oractivities oroperation of the Broadcasting Business
Undertaking after the Demerger Appointed Date, the same shall be deemed to be the corresponding item faid by the
First Resulting Company and shall, in allproceedings, be dealtwith aCcordingly;
With effect from the date of the Board meeting of the First Resulting Compiny approving the Scheme and upto and
including the Effective Date, the Demerged Companies shall preserve and cairy on the b-usiness and activities of the
Broadr;asting Business Undertaking including the business that would vest in the Second Demerged Company
pursuant to the Scheme with reasonable diligence and business prudence and shall not, without the piior consent in
writing of any of the persons authorised by the Board of Directors of the First Resulting Company, undertake any
additi0nal financial commitment of any nature whatsoever, borrow any amounts nor incur any otner liabilities oi
expenrJiture, issue any additional guarantees, indemnities, leiters of comfort or commitments or sell, kansfer, alienate,
charge, mortgage, encumber or otherwise deal with the assets (including intangible rights) or any part thereof of the
Broadr:asting Business Undertaking, except in ihe ordinary course of business, oi puisuant io any pre-existing
obligal,ion(s) undertaken by the Demergled Companies;
Any of the rights, powers, authorities and privileges attached or related or pertaining to the Broadcasting Business
Undertaking and exercised by or available to the Demerged Companies and Second Demerged Compiny vested
pursuetnt to the Scheme shall be deemed to have been exercise by tlie Demerged Companies for and on behilf of and
as agent for the First Resulting Company. Similarly, any of the obligations, duties and commitments attached, related or
pertaining to the Broadcasting Business Undertaking of the Demerged Companies, that have been undertaken or
discharged by the Demerged Companies shall be deemed to have been undertaken or discharged for and on behalf of
and as agentfor the First Resulting Conrpany;

(f) The Triansferor Company shall carry on the Broadcasting Business Undertaking with reasonable diligence and business
prudence and shall not venture into any new business, alienate, charge, mortgage, encumber or oth-erwise deal with the
assets 0r any part thereof except in the ordinary course of business, or vary the terms and conditions of employment of
any of their employees and shall not undertake any additional commitments of any nature whatsoever, borrow any
amounts nor incur any other liabilities or expenditure, issue any additional guarantees, indemnities, letter of comfort oi
commitments either for itself or any thirri part, except if the same is in ordinary course of business or if written consent of
the Firrit Resulting Company is obtainecl;

(g) Wiih effect from the date of the Board meeting of the First Resulting Company approving the Scheme and upto apd
including the Effective Date, the Demerged Coirpanies shall not, exc-ept in tne 6rOlniry coirse of business, without gne

prior consent of the Board of Directors of the First Resulting Company, undertake (i) any material decision in relation to
the Broadcasting Business Undertaking (ii) any agreement or transaction; (iii) any new business, or discontinue any
existinlJ business 0r enter into any contract or arrangement which would significantly impact the Broadcasting Businesi
Undertaking;

(h) With effect from the date of Board meeting of the First Resulting Company approving the Scheme and upto and including
the Effective Date, the Demerged Companies shall not, except by way of any obligation already subsisting as on the
date ol'approval of this Scheme by the Board of Directors of the First Resulting Company, without the frior written
consent of the Board of Directors of the Demerged Companies and the First Result'ing Company, make any change in its
capital structure, whether by,way of increase (by issue of equity shares on a rights basis,'bonus shares'or oth[rwise)
decrease, reduction, reclassification, sub-division or consolidation, rerorganisation, or in any other manner;(i) All assets howsoever acquired by the Demerged Companies for carrying on the business, operations or activities of the
Broadcasting Business Undertaking and the liabilities relating thereto shall be deemed to have been acquired and are
also contracted for and on behalf of the First Resulting Company.

(j) fhe First Resulting Company shall also be entitled, pending sanction of the Scheme, to apply to the Central
Government, State Government, and all other agencies, department and statutory authorities conierneO, wherever
necessary, for such consents, approvals and sanctions which the First Resulting iompany may require including the
registration, approvals, exemptions, relieves, etc., as may be required / granted under any law forihe time being in firce
for canying on the Broadcasting Business undertaking of the Demerged companies.

ISSUE OF SHARES BY'THE FIRST RESULTING COMPANY

Upon coming into effect of the Scheme and in consideration for the lransfer and vesting of the Broadcasting Business
Undertakings in the First Resulting Company, the First Resulting CompanyShall, withoutanyiurtherapplication orleed, issue
and allot shares, credited as fully paid up, b the extent indicated below, to the membeis of SABTNL/Second Demerged
Company whose name appears in the Register of Members of the SABTNUSecond Demerged Company as on the
Demerger Fiecord Date or to their respertive heirs, executors, administrators or other legil representaiives or the
successors-in-title, as the case may be, in the following manner:

"1 (One) fully paid up Equity Share of the face value of Rs. 1 0/- (Rupees Ten only) each in TVL for every I (one) fulty paid up

(d)

/ol
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equity share of theface value of Rs. 1A/- (RupeesTen only) each held in SABINt. "

"10,000(TenThousand)fullypaidRedeernablePreferenceSlaresofRs, T0(RupeesTeno,nly)eachof TVLwouldbeissued

tothte preference sharehaldersofSABlN[ on p roporlionate basis'.

ln case any member's shareholding in SABTNL is such that on the basis of the aforesaicl entitlement ratio of shares, the

mernber is entitled to a fraction of share, such fraciion shall be rounded off to the nearest integer. However, in case of any

fraction arising to Preference Shareholde6 the samewould stand ignored.

Further, the Preference shares specified in clause 24.1 of this Scheme shall be issued and allotted on the terms and conditions

set out in Schedule I to this Scheme.

In the event of any increase in the issued, subscribed or paid up share capital, including on account of any employee reward

schr:me of the Second Demerged Comppny or issuance of any Share Equivalents or any consolidaticrn, stock splii, bonus

issue, free distribution of shares or oiher similar action in relation to the fihare Capital of the $econd Demerged Company that

occurs at any time before the Demerger Record Date, the Share Entiilement Ratio would continue as herein above and such

additionalshareholderwould also be entitled to receive Equity Shares in the First Resulting C;ompany in the Share Entitlemeni

Ratio.

The Equity Shares and the Preference Shares io be issued to ihe members of SABTNL as absve shrall be subject to the

Mernorandum and Articles of Association of the First Resulting Company. Further, the Equity Shares i:;sued shall rank pari

passu with the existing equity shares of the First Resulting Company in all respects including dividends, if any that may be

declared by the First Resulting Company on orafterthe Effective Date, as ihe case may be,

The Equity Shares shall be issued in dematerialized form to those shareholders who hold sherres of SABT NL in dematerialized

fornr. intoihe account in which SAEITNL shares are held orsuch other account as is intimaied by the shareholders to SABTNL

and / or its Registrar before the Demerger Record Date. All those shareholders who hold shares of SABTNL in physical form

shallglscl have the option to receivt; ihe Eguity Shares, as the case may be, in dematerialized form provided the details of their

accolrnt with the Depository Participant are intimated in writing to SABTNL and / or its Registrar before the Demerger Record

Date{Otherwise, iheywould be issued EquityShares in physicalform.

Hovrever, the Preference Shares b be is$ued by the First Resulting Company to the shareholders of th,e Second Demerged

Corn[any shall be issued in demaierialized form or in Physical Certificab as the case may be.

.d of Directors of the First Resulting Company shall, if and to the extent required, apply for and obtain any approvals

cerned Government / Regulatory authoriiies for ihe issue and alloiment of Equity Shares and Preference Shares io

of SABTNLpursuant to clause 24.1 of the Scheme.

, the Preference Shares to be issued io the members of the Second Demerged Company pursuant to clause 24.1 of

ime will not be listed and/or adniitted to trading on ihe stock exchanges on which shares of ihe Second Demerged

y is listed on the Effeciive Date.

mr:diiied with and rePlaced trvith

ofSABTNL.

shall be no change in the shareholQing pattern or control in TVL i.er. the First Resulting ,Company bertween the Demergerr

d Date and the listing which nnay affictihe staius of ihe stock exchange approval.

Iting Company.
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24.11 The drpproval of this Scheme by ihr: shareholders of the First Resulting ,Company under Sections 391 and 394 of the Act sha ll

U.ild!*.6 to nave the approvil and combliance of the provisions of Se,ction 62, Section 13 and Section '14 of CompaniesAct,

ioi$.Jtnr .tner relevant and applicadJe provisions of the Aci for ihe issue and allotment of Equiiy Sirares and Preference

sii,f* i,yir.1i ririt R.rrtting comirlny td *re shareholders of the Secorrd Demerged Company, as provkJed in this Scheme.

24.i2 Uporl tne Scheme becoming effective anp pursuant to the transfer and vesting of Broadcas;ting Business Undertaking of the

;;;b;;;J ffipanies, othlr than the SQcond Demerged Company/SABTNL no shares shall be issued by'the First Resulting

c;;il;;;;thu!r.'ur.-f.1orl*r* of ihe Dem!rged Compinies, other ihan SABTNL since ihe entire issued, subscribed and paid-

up i:dritV sf,are capital of the Demerrged Companies, otherthan SABTNL is held the First Resulting Gompany.
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25.

25.1

CANCELL,ATION OF HQUITY SHARES OF THE FIRST RESULTING COMPANYAND PREFERENCE SHAIRES OF'IiHE
SECOND IDEMERGED COMPANY/SABTNL HELD BY THE EXISTING SHAREHOLDERS AND CANCELLATION OF
EQUITYSHARES CIF DEMERGED COMPAINES OTHERTHAN SABTNL

On the Scheme becoming effective and upon allotment of Equity Shares as per clause 24.1, as a consideration for the
demerger, the equity shares cf the First Resulting Company held by the Second Demerged Company/SABTNL shall stand
cancelled vrithout any ftrrther act or deed, Accordingly, the share capital of ithe First Resulting Companyihall stand reduced to
the extentof face value of shares held by the Second Demerged Companj, in First Resultini Company anO so ciancelled, The
cancellatiott of the pre-demerger share capital shall result in a mirror imafie of the sharehoiding pittern in the First Resulting
Company as it stand:s fc,rthe Second Demerged Company.

The equity r;hares of ther D919rged Companies, excluding SABTNL as held by the First Resulting Company in the Demerged
Companies, excluding {iABTNL shallstand cancelled and reduced without anyfurtheract ordeed-as heiein'belor,,,:

25.2

zo.l

Name of the Demerged Company No of equity shares canc'elled Face value of shares cancelled

HHP 13,000,000 Rs. 10L each

UBJ 8,000,000 Rs. 10/- each

MPCR 8,000,000 Rs. 101 each

25.3

25.4

26.

to. I

Further, the Preference Shares issued pursuant to clause 16.1 of this Scheme by SABTNL would also stand cancelled to an
extent of 1 0,000 (Ten Thousand) Preference Shares of Rs. 1 0/- each held by the preference shareholders on a proportionate
L^^;^UdJIJ.

Such reduction of EqL,ri\' $661ss of the First Resulting Company and Demerged Companies excluding SABTNL as provided in
Clause25.'1 and25.2t.,respectivelyandreductionofthePreferenceShares6fSABtlriLasprovidediriClause2S.3ibovesllall
be effected a_s an integral part of the Scheme and the Orders of the Court sanctioning the Scheme shall be deemed to be an
Order unden Section 10ll of theAct confirming the reduction and no separaie sanction under sections 100-102 of theActwillbe
necessary,'Ihe First Resulting Company and the Demerged Companies shall not be required to add the words "and reduced"
as a suffix to its name consequent upon such reduction

ACCOUNTING TRE,\TIVIENT

In the books of the FirstFlesulting Company

(a) Upon coming into effect of this Scheme, the First Resulting Company shall record the assets and liabilities of the
Broadcasting Eiusiness Undertakings at the respective book values appearing in the books of Demerged Crompanies at
the opening of business hours on the DemergerAppointed Date.

(b) The First Resulting Cornpany shall credit to its share capital account, the aggregate face value of the Equ,! Shares
issued by it pursuant to Clause 24.1 of this Scheme and Preference Shares iiiuel Oy it pursuant to Ctause Z+.t of tnis
Scheme to the r:quity sha.reholders anclthe preference shareholders of the Second Trinsieror Company/SABTNL,(c) Loans and advances and other dues outstanding between the First Resulting Company and the Broadiasting Business
Undertakings of the Demerged Companies, if any would stand cdncelled and there shall be no further oblioation /

(d) iilifl[lXl,l|iiliSlfllr', shaltdebitto its sharecapitaraccount, the assresateracevalue orthe Equitysnaresneu
by SABTNL which stands cancelled pursuant to the transfer and vesting oith6 groadcasting Business Urrdertaking of
the Second Dernerged Company in accordance with clause 25.1.

(e) The difference between the excess of net assets of the BroadcaSting Business Undertakings transfen'ed from the
Demerged Cornpanies over (a) the difference (if any) between the iace value of investme-nt held by the Second
Demerged CompaLny in the equity share capital of the First Resulting Company cancelled pursuant to clauir; 25.1 above
and the face value of correqfronding equity share capitalof the FirsfFtesuliingbompany, issued pursuant tg clause 24.1
above; (b) the facr; value of Preference Shares capital of the First Rbsulting Company issued pursuant to clause 24.1
gbove; and (c) lhe value of investments held by the First Resulting Company in the Demerged Companies, excludihg
SABTNL as cance,lled pursuant to clause 25.2'abovewould be ad'justed'agiinsVrecorded is General Reserve by thi
First Resulting 0ornpany,

(f) lf conr;idered appropriate for the purpose of application of uniforrh accounting methods and policies between the
Demerged Companies and-the First Resulting Company, the First Resulting Comipany may make suitable adjustmepts
and acljust the effer;tthereof in the Capital ReserveAccount of the First Resuiting Company.

In the books of the Ser:ond Demerged Company

(a) Upon the Scherne becoming effective, the SecondDemerged Compdny shall reduce the book value of assets, includihg
investments in the equity share capitalof the First Resulting Compan!in the books of the Second Demergedbompan!
and liabilities pertaining to the Broadcasting Business Undertaking froh its books of account.(b) Loans and advatncss and other dues outstanding between the Firit Rbsulting Company and the Broadcasting Business
Undertaking of the Second Demerged Company, if anywould stand cancelleC anO tnere shall be no furtner6bligation /
outstanding in that behalf.

(c) SABTI'IL shall debit to its share capital account, the aggregate face value of the Preference Shares cancelled pursuant
to clause 25.3 of this Scheme.

.1--
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(d) The erxcess of the book value of assets over the book value of liabilities of the Broadcasting Business Undertaking
transtfened to the First Resulting Company pursuantto this Scherne, would be adjusted as under:

againstthe amount ofPreference Shares reduced pursuant to clause 25.3;

against the amount standing to the creditof Capital ReserveAccount;
againstthe amount stand;ng to the creditof Securities PremiumAccount;and
the amountsianding tothe creditof GeneralReserves, if required

And lvhere the amount of assets transferred over liabilities is lower, the difference would get credited to the Capital
ReserveAccount.

(e) The reduction in the Securiiies Premium Account of the Second Demerged Company shall be effected as an integral
pad of the Scheme in accordance with the provisions of Section 78 read with Sections 100 to 104 of the Companies Act,
19156 and Section 52 of the CompaniesAct, 2013 and all other applicable provisions of theAct and the Order of the High
Courl, sanctioning this Scheme shall be deemed to be also the Orders under Section 102 of the Act for the purpose of
confiming the reduction. Notwithstanding the reduction in the equity share capiial of the Resulting Company, the

Resulting Company shall not be required to add "And Reduced" as suffix to its name

ln the books of the Demerged Companies, otherthan the Second Demerged Company:

(a) Upon the Scheme becoming effective, the Demerged Companies, other than the Second Demerged Company shall

reduce the book value of assets and liabilities pertaining to the Broadcasting Businr,.ss Undertaking from its books of
account.

(b) The r,espective Demerged Companies, excluding SABTNL shall debit to its share cerpital account, the aggregaie face

value of the Equity Shares held by the First Resulting Company in the Demerged Companies which stands cancelled
pursuant to the transfer and vesting of the Broadcasting Businesrs Undertaking of the Demerged Companies, excluding
SAEIItNL inio the First Resulting Company in accordance with clause 25.2.

(c) Loans and advances and oiher dues outstanding between the First Resuliing Company ilnd the Broadcasting Business

Undertakings of the Demerged Companies, if any would stand cancelled and therre rshall be no furiher obligation /
outstanding in that behalf.

(d) Thr: difference between the book value of assets and the book value of liabilitkrs ,of the Broadcasting Business

Undertaking transferred to the First Resulting Company over the value of equity capital cancelled pursuant to clause

25"2:lly the respective Demerged Companies, excluding SABTNLwould be accumulated to the amount standing in the

proflitand loss accountof the respective Demerged Companies,

REMhlNIiltG BUSINESS OF THE DEMERGED COMPANIES

Thr; Remaining Business of the Demerged Companies as de{ined in Clause '1.1.17 and all othrar assets, liabilities, incentives,

rights and r:bligation pertaining thereio shall coniinue to be vested in and managed by the Demerged Companies in the

ma,nneras provided below:

27 .1 .1 fiprg Proceredings by or against the Demerged Companies, wheiher pending on ihe DernergerAppointed Date or which may be

instituted in future whether in respect of any matter arising before or after the DemergerA'ppointed Daie and relating to the

RemainingJ Business of the Demerged Companies (including those n:lating to any properiy, right, security, power, liabilily,

obligaiion or duties of the Demerged Companies in respect of ihe Remaining Businessi of the []emerged Companies) shall be

continuerJ and enforced by or against the Demerged Companies, which shall keep the First Resulting Company fully

indemnified in that regard. The First Resulting Company shall in no ,svent be responsibl,e or liable in relation to any such

Proceedings againsl the Demerged Companies

27.2 Wilh efferlfrom and includingthe DemergerAppointed Date:

27.2.1 The Demerl;ed Companies shall be deemed to have been carrying on ernd to be carrying on allbusiness and activities relaiing

tothe Denrlerrged Cornpanies Remaining Business of the Demerged Companiesforand on ils own behalf:

27 .2.2 All profit erccruing to the Demerged Companies thereon or losses arising or incurred by it relerting to the Remaining Business of

the Denrr:rged Companies shall, for all purposed, be treated as the profii, or losses, as the case rnay be, of the Demerged

Companies;

27 .2.3 Thr: Dernerged Companies may enter inio such contracts as the Demerged Companies malr derem necessary in respect of the

Remaining Business of the Demerged Companies;

27.2.4 All assetri aLnd properties acquired by the Demerged Companies in relation to the Remarining Business of the Demergetd

Companies on and after the Dernerger Appointed Date shall belong to and continue to remain vested in the Demergetd

Companies;and

27.2.5 Allliabiliiiesi(inctuding contingent liabilities)loans, debts (whether sr:cured or unsecured).raised or incurred, duties and

obligatbns oievery kind, natuie and descripiion whatsoever and howsoever arising or accrruing in relation to the Remaining

Bu,iiness o{ the Demerged Companies shall belong to and continue to rr:main vested in the Demerged Companies.

It is; clarified that any tLbitities ielating io a period prior to the Demerger Appointed Daie, whether such liabilities become

payable or accrue aiier the DemergerAppointed Daie in relation to the ,Broadcasting Business Undertaking shall be to and on

account of the resper:tive Demerged Companies.

a.

b.

o.

lo.J
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28.

28.X

PART V

DEMERGER OF THE SABTNL PUBLICATION BUSINESS UNDERTAKING OF SABTNL
INTO THE SECOND RESULTING COMPANY

TRANSFERAND VESTING OF SABTNL PUBLICATION BUSINESS UNDERTAKING

Upon this Scheme beconting effective and with effectfrom the DemergerAppointed Date after giving effect to "PART lll" of this
Scheme, the SABTNL Publication Business Undertaking (including all assets, estates, properties, investments, rights, clairn,
tille, interest and authorities including accretions and appurtenances thereto of the SABTNL Publication Businebs
Undertaking) shall stand transferred to and vested in or deemed to be transferred to and vested in the Second Resulting
C_ompanyundertheprovisionsof Section3gl to3g4oftheAciandinaccordancewithSection2(1gAA)ofthelncome-taxActl
1961, as a going concern without any furtheract, deed, matterorthing in the following manner:

Assets:

The whole of the SABTNL Publication Business Undertaking shall without any further act, deed, matter or thing starnd
transferred to and vested in and /or be deemed to be transferred to and vested in the Second Resulting Company so as
to vest in the Second Resulting Company all rights, title and interest pertaining to the SABTNL Pubiication Businesb
Underlaking;
All assets, investm,gnts, rights, title or interest acquired by the SABTNL after the DemergerAppointed Date in relation to
the SABTNL Publiioation Business Undertaking shall also, without any further ac| instrument or deed, be and stand
transfe,rred to and riested in and be deemed to have been transferred to and vested in the Second Resulting Company
upon coming into effect of this Scheme pursuant to the provisions of Section 391 to 394 of theAct, provided however thht
no onerous asset shall have been acquired by the SABTNL in relation to the SABTNL Publication Business Undertakipg
after the DemergerAppointed Date withoutthe priorwritten consent of the Resulting Company; and
all the assets of the SABTNL Publication Business Undertaking as are movable in nature or are othenrise capable bf
tran_sfer by manual delivery or by endorsement and delivery shallstand vested in the Second Resulting Company, ald
shall become the property and an integral part of the Second Resulting Company, The vesting pursuant to this sub-
clause shall be de,emed to have occurred by manual delivery or endorsement and delivery as appropriate to tlie
property being vested, and the title to such property shall be deemed to have transferred and vested accordingly. ln
respect of movables other than those otherwise capable of transfer by manual delivery or by endorsement and delivery,
including sundry debls, receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind 0r
forvaltre to be recelived, bank balances, investments, development rights, advances paid to any parties foracquisition of
development rights;, earnest money and deposits with any Government, quasi government, local or other authority or
body or with any company or other person, the same shall on and from the DemergerAppointed Date stand transfened
to and vested in the Second Resulting Company without any notice or other iniimation to the debtors although the
Second-Resulting Company may, without being obliged, and if it so deems appropriate, atits sole discretion, give notioe
in such form as it may deem fitand proper, to each person, debtor, or depositee, as the case may be, that the said debt,
Ioan, arCvance, balance or deposit stands transferred and vested in the Second Resulting Company.

Contracts

All contracts, deecls, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature i6
relation to the SABINL Publication Business Undertaking to which the SABTNL is a pafi or to the benefit of which the
SAFJNL may be eligible, and.which are subsisting or have effect immediately before the DemergerAppointed Datb,
shall continue in full force and effect against or in favor of, as the case may be, the Resutting Company in which tfie
SABTNL Publication Business Undertaking vests by way of demerger hereunder and may be enforced as fully and
effectually as if, insltead of the SABTNL, the Second Resulting Company had been party or beneficiary or oblige thereto
orthereunder; and
Without prejudice lio the other provisions of this Scheme and notwithstanding the fact that vesting of the SABTNL
Publication Business Undertaking occurs by virtue of this Scheme itself, the Second Resulting Company, may, at arly
time aflter the coming into effect of the Scheme in accordance with the provisions hereof, if so requined under any law 5f
otherwise, take suc;h actions and execute such deeds (including deed of adherence), confirmations or other writings or
tripartite arrangements with any party to any contract or arrangement relating to SABTNL Publication Business
Undertaking to which the SABTNL is a party in order to give formal effect to the provisions of this Sicheme. The Second
Resulting Companv shall, be deemed to be authorized to execute any such writings on behalf of ther SABTNL in relation
to the SABTNL Pt"tblication Business Undertaking and to carry out or perform all such formalilies or compliances
referrerj to above on part of the SABTNLto be carried out or performed.
As a consequence r:f the vesting and transferof SABTNL Publication Business Undertaking of SAB'iNLwith the Second
Resulting Company in accordance with or pursuant to this Scheme, the recording of change in namerin the records of the
statutory or regulatory authorities from SABTNL to the Second Resulting Company, whether pertaining to any license,
permit, approval or any other matter, or whether for the purposes of any transfer, registration, mutation gr any othbr
reason, shallbe carried out by the concerned statutoryor regulatoryorany otherauthority.
Ihe S9c.o$ Resulting Company shall be entitled to the benefit of all insuiance policies which have lbeen issued relating
to the S|ABTNL Publication Business Undertaking of SABTNL and the name of ihe Second Resultingl Company shall b6
substittrted as "lnsured" in the policies as if the SeCond Resulting Companywas initially a party.

Liabilities

(viii) all debts, liabilities, contingent liabilitier;, duties and obligations of every kind, nature and description relatable to the
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SABTNL Publication Business Undertaking of SABTNL shall also, under the provisic,ns of Seciions 391 to 394 and all

other applicable provisions, if any, of the Act, and without any further act or deed, be lransferred tc or be deemed to be

transfened to the Second Resulting Company, so as io become from the DemergerAprpointed Dat,e the debts, liabilities,

contingent liabilities, duties and obligations of the Second Resulting Company and it shall not be necessary to obtain the

consent of any third pariy or other person who is a pariy to any contract of Bffdngern,ent by virtue of which such debts,

liabillties, contingent liabilities, duties and obligations have arisern in order to give elfect to the provisions of this sub-

ctituse;
(ix) Where any of the debts, liabilities, loans raised and used, liabilities and qbligationsi incurred, duties and obligations

relatable to the SABINL Publication Business Undertaking of SABTNL as qn the DemergerAppointed Date deemed to

ber transferred to the Second Resulting Company have been discharged by the SABTNL after the DemergerAppointed
Date, such discharge shall be deemed to have been for and on acr:ount of thE Second llesulting Cc'mpany

(x) All loans raised and used, all liabilities and obligations incurred by the SABTNL for the operations of the SABTNL

Publication Business Undertaking with prior approval of the Second Resulting Company after the DemergerAppoinied

Date, shall, subject to the terms of this Scheme, be deemed to have been raised, used or incurred for and on behalf of the

Second Resulting Company in which the SABTNL Publication Business Undertaking of the SABTIIIL would vest in terms

of this Scheme and to the extent they are outstanding on the Effedive Date, shall also without any further act or deed be

and stand transferred to and be deemed to be transferred to the Second Resulting Company ernd shall become the

debts, liabiliiies, duties and obligations of the Second Resulting Company which shall meet discharge and satisfy the
ct mo

Licenses a[d Permissions

(xi) Any statutory licenses, permits, quotas, approvals (including, but not li to, environmental approvals, statutory and

required to canl/ on the operations ofregulatory approvals), permissions, registrations, consents held by the

the Sil\BTNL Publication Business Undertaking shall siand vesterd in or

without any further act or deed, and shall be appropriately mutated by the

favour of the Second Resulting Company and the benefit of all statutory

approvals and consents, registration or other licenses, and consr:nts shall

Resuliing Company as if they were originally obtained by the {iecond

incentives, subsidies, rehabiliiaiion schemes, special status and other

Governmental Authority or by any other person, or availed of by the

Business Undertaking, are concerned, the same shall vest with arnd be

the s,ame terms and conditions as applicable to the SABTNL, as if the

sanctioned and/or allowed to the Second Resulting Company.

Security

(xii) All ther existing securities, mortgages, charges, encumbrances or liens, if ar

the lierbilities of the SABTNL Publicaiion Business Undertaking iransferred

of thisiScheme, shall, afterthe DemergerAppointed Daie, continue to rela

thereof to which they are related or attached prior to the Effective Date and

relate to the liabilities and obligations of the Second Resuliing {lompany

relate only to such assets and properties and shall not exiend or attach

SABI'NL Publication Business Undertaking transferred to and ve:sted in the

Sr:hr:me.

io the Second Resulting Company
authoriiies concerned therewith in

regulatory permissions, environmental
in and become availabie to the Second

Comoanv. ln so far as the various
or prrvileges enjrcyed, granted by any

NL relaiing to the SABTNL Publicaiion
to thie Second Resulting Company on

had been allotted ?rnd/or granted and/or

, over ther assets comprised in or relating to

the Second Resulting Company by virtue

and attach to only such assets or any parl

not rr:late to or ber available as security

(xiv)

,r,1

in relertion to any assets of the Second Resulting Company as on the Date.

(xiii) lt is c;larified that the security or charge created relatirrg to loans or of the S,ABTNL. in rerlation to the assets of
act or rCeed stand released as from theS,qBl'NL Publication Business Undertaking, if any shall without any

DenrerrgerAppointed Date and the said assets shall not relate to or be a ars security in relation to any olher

borro,wings of the SABTNL.
Any,existing encumbrances over the assets and properties of the Second C:ompany orany partthereof which

to thre Effective Date shall continue to

to any of the asseis and properties of ihe

Resulting Cornpany byviriue of this

This Scherne is in compliance with ihe conditions relating to "Demerge/' as speci under {iection 2(19,M) of the Income-tax

on a going concem basis.Act, 19€i1 r;uch thatthe transferof SABTNL Publication Business Undertaking will

with the provisions of the said Section at a

, the provisions of ihe said Section

of the Income-taxAct, 1961 shall prevail and the Scheme shall stand modified to extent determined necessary t0 c0mply

affect the other parls ofihe Scheme,witlh ser;ticrn 2(19M)of ihe Income-taxAct, 1961. Such modification willhowever

LEiGAL PFI.OCEEDINGS

of whate'ver nattlre prending in any court or
;and/or arising after the Demerger

Appointed Date and relating to the SABTNL Publication Business undertaki

liatiilities, dr:ties and obligations shall be continued and/or enforced under ihe
or its respective properiies, assets, debts,

Date by or against the SABTNL; and

or in an'y way be pn:judicially affected by

appeals orother legarl proceedings may be

in ihe sarne mannerarnd to the same exient

SABTNLas if the licheme had not been

made. On and from the DemergerAppointed Date, the Second Resulting

29.

29.1

lf any terms or provisions of the Scheme are found or inierpreied io be inconsis

later date including resulting from an amendment of law or for any other reason

upon the coming inio effect of this scheme, all suits, appeal or oiher ptoceeding

belbre any authority, judicial, quasijudicial or administrative or any adjudicating

from the DrermergerAppoinied Date, the same shall not abate or be disconl

reerson of this demergeror by anyihing contained in this scheme, buiihrs said

continued, prosecuted and enforced by or against the Second Resulting Compa

as it would or might have been conlinued, prosecuted and enforced by or again

A4TI

shall have the right to initiate, defend,



compromise or otheruise deal with any legal proceedings relating to the SABTNL Publication
same manner and to the same extent as it would ormight have been initiated by SABTNL as the
not been merde: and

Undertaking, in the
may be, had the Scherne

LJ.L On and from the DemergerAppointed Date, the Second Resulting Company shall have all legal initiated by or
against the SABTNL relatable to the SABTNL Publication Bu'siness Undertaking as refened above transferred to and
have continued, prosecuted and enforced by oragainst and defended bythe Second Resulting

STAFF, WORKMEN AND EMPLOYEES30.

30.1

30.2 As of the date of filing of this Scheme, SABTNL shall make contributions to the provident fund whether maintained
through government or through kust and / or other funds in relation to all its staff, workmen antl related to the
SABTNL Publication Business Undertaking. The Second Resulting Company shall subsequent k
Date make iappropriate contributions towards such provident fund and / or other funds in resoect

the DemergerAppointed

employees taken over by it pursuant to this Scheme through the existing trusts/fund of SABTNL or the trusts/funds

Upon the Sicheme becoming effective, all permanent staff, workmen and employees relating
Business Undertaking on the payrolls of the SABTNL, in service on the Effective Date shallbe dt
workmen, and employees of the Second Resulting Company on such date without any break or
and on the klrms and conditions of their employment not less favorable than those subsisting with
the said dale.

with that of the existing trusts/funds of the Second Resulting Company or the trusVfund of SABTNL
of the Second Resulting Company for all purposes whatsoever in relation to the administration or

31, CONDUCT OF BUSINESS UNTIL EFFECTUE DATE

31 .1 With effectf rom the DemergerAppointed Date upto the Effeclive Date, SABTNL shall upon vesting
Undertaking from the Transferor Company and pending such vesting the Transferor Company:

(a) shall carry on, and be deemed to have been carrying on its business, operations or activij
Publir:ation Business Undertaking, and shall be deemed to have held and stood possessed

prudence and shall not, without the prior consent in writing of any of the persons authorised
the sr:cond Resulting company, undertake any additional financial commitment of any nat

Any of the rights, powers, authorities and privileges attached or related or pertaining to
Businerss Undertaking and exercised by or available to the SABTNL shall be deemed io h

The Transferor Company shall carry on the SABTNL Publication Business Undertaking with
business prudence and shall not venture into any new business, alienate, charge, moigag
deal with the assets or any part thereof except in the ordinary course of business, 0r valy i
employment of any of their employees and shall notundertake any additional commitments

the SABTNL Publication
to have become staff,

terruption in their service
to SABTNL as on

the staff, workmen and

become the trusUfund

of such funds or
trusts or in relation to the obligation to make r;onkibutions to the said funds or trusts in accordance
as per the terms provided in the respective trust deeds or otherdocuments, if anv,

the provisions thereof

30.3 It is clarified that the services of all transfened staff, workmen and employees of the SAB to the Second Resulting
Company will be treated as having been continuous for the purpose of the aforesaid employee and I or liabilities. For
the purpose of payment of any retrenchment compensation, gratuity, and / or other terminal
pertaining to staff, workmen and employees, the past services of such staff, workmcn and

and / or any other liability

also be taken into account by the Second Resulting Company, who shall pay the same if and when

relating to the SABTNL
and shall hold and stand

posserssed of the assets, properties, liabilities relating to SABTNL Publication Business
or in tn.rst forthe Second Resulting Company.

(b)

/n\

All profits or income accruing or arising to or losses arising or expenditure incurred
Publication Business Undertaking, shall for all purposes be treated as, and be deemed to
income orlosses or expenditure, as the case may be, of the second Resulting company.
It is clarified that all taxes (including income tax, sales tax, excise duty, customs duty, tax, VAT, entertainment
duty, etc,) paid or payable in respect of the operations and/or the profits relating to the SAE| Publication Business
Undertaking before the DemergerAppointed Date, shall be on account of the SABTNL and, i as itrelates to the tax
payment (including, without limitation, sales tax, excise duty, custom duty, income tax, tax, VAT, entertainment
duty, etc.), whether by way of deduction at source, advance tax or otherwise howsoever, by SABTNL, in respect of
the pxrfits or activities or operation of the SABTNL Publication Business Undertaking after
Date, the same shall be deemed to be the conesponding item paid by the Second Reiulting

Demerger Appointed

with the SABTNL shall

the Publication Business

inq on behalf of and /

relating to the SABTNL
treated as, the profits or

and shail, in all

of the SABTNL. that

rasonable diligenge and

encumber or othenruise

terms and conditions of
any nature whatsoever,

proceerdings, be dealt with accordingly;
(d) with effect from the date of the Board meeting of the second Resulting company approving Scheme and uoto and

inclucling the Effective Date, SABTNL or the First Demerged company, as the case may be all preserve and carry on
the business and activities of the sAu'fNL Publication Business undertakinq with diligence and business

the Board of Directors of
whatsoever, borrow any

amounts nor incur any other liabilities or expenditure, issue any additional guarantees, indenr , letters of cornfort or
commitments or sell, transfer, alienate, charge, mortgage, encumber or otherwise deal the assets (including
intangible rights)or any partthereof of the SABTNL Publication Business Undertaking,
business, or pursuant to any pre-existing obligation(s) undertaken by the SABTNL;

in the ordinarv course of

SABTNL Publication

been exercise bv the
SABT NL for and on behalf of and as agent for the Second Resulting company. similarly,
and commitments attached, related or pertaining to the SABTNL Publication Business Un

of the obligations, duties

have been undertaken or discharged by the SABTNL shall be deemed to have been underta
on behalf of and as agentforthe Second Resulting Company;

or discharged for and

(e)

(f)
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borrow any amounts nor incur any other liabilities or expenditure, issue any additional guarantees, indemnities, letter of
comfortor,commitments eitherfor itself or any third part, except if the same is in ordinjary cource of business or if written
consentof the Second Resulting Company is obtained;
With effectfrom the date of the Board meeting of the Second Resuliing Company approving the {icheme and upio and

including the Effective Date, the SABTNL shall not, except in the ordinary course of business, without the prior consent

of the Board of Directors of the Second Resulting Company, undertake (i) any nlaterial decision in relation to the

SABTNL Publication Business Undedaking (ii)any agreement or transaction; (iii) any new business, or discontinue any

existing business or enter into any conkact or arrangement which would significantly irnpact the SABTNL Publication

Business Llndertaking ;

With effect from the date of Board meeting of the Second Resulting Company approving the Scheme and upto and

including the Effective Date, the SABTNL shall not, except by way of any obligation alreerdy subsisting as on the datr; of

approval of this Scheme by the Board of Directors of the Second Resulting Company, without the priorwritten consent of

the Board ,cf Directors of the SABTNL and the Second Resuliing Company, make qny change in its capital structure,
whether by way of increase (by issue of equity shares on a righis basis, bonus shares pr otherwise,ldecrease, reduciion,
reclassification, sub-division or consolidation, reorganisation, or in any other manner;
All assets lrowsoever acquired by the SABTNL for carrying on ihe business, operations or activities of the SABTNL

Publicatiorr Business Undertaking and the liabillties relating thereto shall be deemed to have been acquired and are also

contracted for and on behalf of the Second Resulting Company.

The Second Resulting Company shall also be entitled, pending sanciion of the Scheme, to apply to ihe Central

Government, State Government, and all other agencies, department and statutoryl authorities concerned, wherever

necessary, for such consents, approvals and sanctions which the Second Resulting Oompany may require including the

registraiion, approvals, exemptions, relieves, etc., as may be required / granted undel'any lawforthe time being in force

for carryingl on ihe SABTNL Publication Business Undertaking of the SABTNL.

ISSI]IE OF SHAF|ES BYTHE SECOND RESULTING COMPANY

coming into effect of the Scheme and in consideration for the transfer and vesting of fhe SABTI'IL Publication Business

:iaking in the Second Resulting Company, ihe Seccrnd Resulting Company shall, without any funther application or deed,

and allot shares, credited as fully paid up, to ihe extent indicated below, b the mem,bers of the SiAUTNL whose name

in the R,egister of Members of the SABTNL as on the Demerger Record Date or tq their respetXive heirs, executors,

rators or other legalrepresentaiives orthe successors-in-title, as the case may be, in the follolving manner:

fully paid EquityShares of face value Rs. 10 (Rupees Ten ttnty) each in SAB fivents for every 1 0 (Ten) fully paid

.srhares of la ce value of Rs. 1 0/- (Ru p e e s Te n o n I y)'h e I d i n SAB INt':

'1 0, (Ten Thousand) fully paid Redeemable Preference Shares o;f Rs.

totheprel'erence shareholders ofSABINL o n proportionate basis".

iarising to Preference Shareholder, the same would stand ignorerd.

; the Preferrence shares in clause 16.1 ofthis Scheme s;hallbe issued and allotted on the te,rms and conditions

t in Schedule I to this

JZ.!) eveni of arrv increase in the i subscribed or paid up share capital; including on accouni of iany employee rew;ard

of the Second Demerged or issuance of any Sharr: Equivalents ctr any consolidiation, stock split, bonus

free disiribution of shares or r similar action in relation to the Share Capitalof the Second Denreryed Company ihat

at anv time before the Record Date, thre Share Entitbment Ratio would continue as hereinabove and such

(g)

(h)

(i)

0)

32.

32.1

Fur

set

ln tl

shareholder would

tRatio.
be entiiled to receive Equiiy Shares in the Second Resulting Com;pany in ihe Sh;are

on or after the effective Date, as the case rnay be.

oz,+ The Equiiy Shares and the Shares to be issued to the mernbers of the SABTNL as abov,e s;ha,ll be subject to lhe

Menltorandum arrd Articles of of the Second llesulting Company. Further, ihe Equity Shar,es issiued shall rank pari

of ihe Second Resulting Companv in all respects including dividenrds, if any that may bepass;u with the er:isting equitY sha

declprecl by the Second Resulting

32.5 The [quiiy Sharers shall be issued dematerialized form to those share,holders who hold shares of ISA,B'fNL in demateriali::ed

form, in to the account in which

and / or its Regiskar before the
TNLshares are held or such other arccount as is intimated by the shareholders to SABTNL

Record Daie. All those sharr..holders who hold shares oliSAUTlilL in physical fctrm

shallalso have the option to recei thaEquity Shares, ars the case may'be, in dematerialized form provided the deiails of their

,ant are intimated in rruriting to SAB'INL and I or its Registrar before Lhe Demerger Rec,lrdaccquntwith the Depository Pa

Datei. Otherwise, they would be

However, the Preference Shares

Demerged Company shall be i in dematerialized form or Physical certificate as the case may be'

JZ.O

Equity Shares in physicalform.

be isiued by the Second Resulting Company to the sharreholdtlrs of the Second

The Board of Directors of the Sedond Resuliing Company shall, if and to the externt required, apply lbr and obtain any

appnovals from concerned Govern/nent / Regulatory authorities for the issue and allotment of Equity Shares and Freference

Shares to the members of SABTNL pursuantto clause 321'1 of the Scheme.

The equity sharers to be issued to the members of SAI3TNL pursuantlo clause 32.1 of this Scherner will be listed anclior

admitted io trading on all the stock exchanges on which shares of the SABTNT- is listed on the Elffective Date. The Second
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Resulting Oompany shall enter into such arrangements and give such confirmations and/or undertakinqs as mav be
necessary in accordance with the applicable laws or regulations foi complying with the formalities of the s.iO *to".f u*dfr.ri'qr..
On such formalities being fulfilled, the Stock Exchanges shall list andToi aimit such equity snares issueJ prrrurhi toinit
Scheme, for the purpose of trading. The Equity shares allotted pursuant to clause 32.1 shall iemaintroiln in ih; ;;;f;;i6;i;t
system till listing/tradinglcemission is given by^the Stock Exchanges, respectively and shall be subject to fr.f,4 i,|-rJ, U.
prescribed by the stock Exchange and/or other Governmental Authorities.
However, the Preference Shares to be issued to the members of the Second Demerged Company pursuant to clausb 32. t of
this Schemtl will not be listed and/or admitted to trading on the stock exchanges on-which snarei'ot tne Su.onJ Ofiniug.i
Company is listed on the Effective Date.

32.8 There shall be no change in the shareholding pattern or control in SAB Events i.e. the Second Resulting Company betr[ee 1r tne
DemergerlLecordDateandthelistingwhichrnayaffectthestatusofthestockexchangeapproval. ! -- r- r

32'9 The equity shares to be issued by the Seco.nd Resulting Company lo the members of SABTNL pursuant to clause 32.1 qf this
Scheme, in respect of any shares in SABT'trlL which aie held in ibeyance under the provisions .i S;il it6;itl[r;iri;,
otheMise, pending allotment or settlement of dispute, by order of court or othenvise, be held in abeyance by th; S;;nd
Resulting Ctompany.

32' 1 0 The approval of this Scheme by the shareholders of the Second Resulting Company under Sections 3g1 and gg4 olf the Rct
shallbe deemed to have the approval and cornpliance of the provisions of Siction62(1c)and the otner reievanianO rilpji,iao[
provisions of the Act for the issue and allotment of equity shares by the Second ndsuiting Company to til ;h;;h1,i,l;rs ;
SABTNL, as provided in this Scheme.

32.11 The approval of this Scheme by the shareholders of both the companies under Sections 3g1 and 3g4 of the Act shall be
deemed to have the approval under sections 13, 14, 62 of Companies Act 2013 and other applicable provision, oiind nl[nO
any other consents and approvals required in this regard.

33' cA,NcELL/\TloN oF EQUITY sHAREs oF THE sEcoND REsuLTtNG coMpANy AND eREFEREN6E sHA1[E{i oF
THE SECOND DEMERGED COMPANY/SAETNL

.l

33.1 0n the Schtrme becoming effective and upon allotment of Equity Shares as per clause 32,1, as a for the
demerger, lhe equity shares.of the Second Resulting Company held by the existing shareholders of the Second ng
Company, s;hall stand cancelled without any further ait or deed. Accordingly, the sha-re capital of the existing
the Secord llesulting Company shall stand reduced to the extent of face value of shares held by the exisfin[ s
Second Resulting Company on a proportionate basis and so cancelled. The cancellation of tne pie-Uemerg*, capital
shall result in a mirror image of the shareholding pattern in the Second Resulting Company as it stanJJ tor ttre
Demerged (Sompany

33.2 Further, the Preference Shares issued pursuant to clause 1 6,1 of this Scheme by SABTNL would also stand cancell[d to an
extent of 1 0,1000 (Ten Thousand) Preference Shares of Rs. 10L each held by the preference shareholders on u propilrtiorutu
basis.

such reduction of Equity Shares of the Second Resulting Company as provided in Clause,33.1 and reductiorlr of the
Preference fihares of SABTNL as provided in Clause 33.2 above s'hall'be effected as an integral part of the Scheme anrj the
orders of thr: Court sanctioning the Scheme shall be deemed to be an Order under Sectioi 102 of the n.l lo.nrrl.ii ifr.
reduction anrc no separate sanction under sections 100-102 of theActwill be necessary. The Second Resulting comphnviand
the Second Demerged Company shall not be required to add the words'and reduced" is a suffix to its nu.n. .oi"i.q,idnti,pon
such reduction.

ACCOUNTING TREATMENT

In the books of the Second Resulting Company

(a) 
!q91c,oming into effect of this Scheme, the Second Resulting Company shall record the assets and tiabilitieb of the
SABTNL Publication Business Underlaking at the respective book values appearing in the books of SABTNL art the
opening of the DemergerAppointed Date.

(b) The Second Resulting Company shall credit to its sharecapital account, the aggregate face value of the Equity Shares
and Preference shares issued by it pursuant to clause 32.i of this scheme(c) Loans iand advances and other dues outstanding between the second Resulting company and the sABTNL putilication
Businr:ss Undertaking, if anywillstand cancelled and there shall be no further ofiligation /outstandint in that behalf.(d) The Second Resulting Company shall ciebit to its share capital account, the aggregate face value of tfre Eqrityt'nares
held by its existing shareholdeis and cancelled pursuant to clause 33.1 of this Siherire,(e) The excess of net assets of the SABTNL Publication Business Undertaking transfened from SABTNL and recorded by
the Setcond Resulting Company in terms of clause 34.1 (a) above, over the difference between the amount of eqgity
capital cancelled pursuant to clause 33.1 and the face value of Equity Shares and Preference Shares issued pun;ur1t t6
clauser 32.1 above would stand credited as capital reserve account'and in case of deficit, tneiarne snall be debited as
Goodwillin the books of the Second Rersulting Company.(f) lf considered appropriate for the purpose or appiicailon of uniform accounting methods and policies between the
SABTNIL and the second Resulting C_ompany,.the Second Resulting Company may make suitable aO;ustments ano
adjustthe effectthereof in the GeneialReserveAccountof the Second'Resuliingbompany.

34.

34.1
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34,2 In the books of the SABTNL

(a) Upon the Scheme be-coming effective, the SABTNL shall reduce the book value of assets and liabilities pertaining to the
SABTNLPublication Business Undertaking from its books of account.

(b) SABTNL shall debit to its share capital account, the aggregate far:e value of the Preference Shareri cancelled oursuant
to clause 33.2 of this Scheme.

(c) The excess of the book value of assets over the book value of liabilities transferred of the SABTNL F,ublication Business
Undertaking shall be adjusted

a. againsi the amount of Preference Shares reduced pursuant tcr clause 33.2;
b. against the amouni standing io the credit of Capital Reserve Accouni;
c, against the amount standing to the credit of Securities Premium Account; and
d. theamountstandingtothecreditofGenerai Reserves, if required.

REMAINING BUSINESS OF THE SECOND DEMERGED COMPANY

The Remaining Business of the SABTNL as defined in Clause 1.1.18 and all other assets, liabilities, incentives, rights and
obligation pertaining thereto shallcontinue to be vested in and managed by the SABTNL in the manneras provided below:

35.2 Proceedings by or against the SABTNL, wheiher pending on the DernergerAppointed Date or which may be instituted in
whether in respect of any matter arising before or after the Effer:tive Date and relating to the llemaining Business
ing those relating to any property, right, security, power,liability, obligation orduiies of the SABlfNL in respect of the

ining Business) shall be continued and enforced by or against thr; SABTNL, which shall keep thr: Second Resulting
any fully indemnified in that regard. The Second Resulting Company shall in no evt;nt be responsib,ie or liable in relation

any such Proceedings against the SABTNLwith effecifrom the DemergerAppointed Date and including the Effective Date:

1l:

aA ,l

I

35.2.4

35.2.5

35.2.1

35.2.2

1A

JO. i

SABTNL shall be deemed to have been carrying on and io be ca:rying on all business and actir,,ities relating to the
Business of the SABTNLforand on its own behalf:

profit accruing to the SABTNL thereon or losses arising or incurred by it relating io the llemaining Business of the SABTNL
ll, forallpurpose, be treated as the profit, orlosses, as the case may b'e, of the SABTNI-;

SABTNL may enier into such contracts as the SABTNL may deem nelc:essary in resperct of the Remaining Business;

assets and propedies acquired by the SABTNL in relation to the Remaining Bus;iness on and after ihe DemergerAppoinied
shall belong to and coniinue io remain vested in the SABTNL; and

liabilities (including contingyent lipbilities) loans, debts (whether secured or unsecured) raised or incurred, duties and

of every kind, nature and descripiion whatsoever and hou,soerver arising or erccruing in relaiion io the RemainiInrng

siness shall belong to and continuB to remain vested in the SABTNI-.

is clarified thai any liabilities relating to a period prior to the DemergrerAppointed Daie,luhether suclr liabilities become
0r accrue after the DemergqrAppointed Date in relation to the SA,BTNL Publication Business Undertaking shall be to

nd on account ofSAilTNL.

PARTVI

GENERAL TERMS AND CONE)IT]ONS

TION OF AUTHORISED CAPITAL AND ALTERATICIN OF MEM(\SANDUM AAID ARTICLE:S OF
ss0c/Arloli

se in Authorised Capital of the'fransferee Conpany

lhls Scheme becoming effecti,ve, the authorised share capital ol the Transferee Company shall aulomaticalllr s1sn6

sedwithoutanyfuftheract, instrumentor deed, by the authorisec{ sh,zre capitalof tt\ct Transferor Cornpany, anoutlting in

rciation of Transferee Company (relating to authorised share capital.) ,shall without any furlher act, ins;trumenl or deed, be

stand altered, modified anclamehded, and the consent of the shareholders to ihe Sc,h,erme sh all be dee,med to be sufficient
the purpose of effecting this ameidment, and no furlher reso/ullonfsJ under provisions of Sectlon 16 an'C the other relevant
l applicable provisions of the Cqmpanieslcf, 1956 and/or Seclio,.r 13, 14,61 of tlom,oanies Acl2013 or an)/ othelapplicable provisions of the 1956 and/or Seclio,.r 13, 14,61 of tlom,oanies Acl 2013 or an)/ other

provisions of the ActwoulQ be required to be separately passe'd, as lhe case mtty be and for this purpase the stamp
and fees paid on the authoised capital of the Transferor Cornpany shall be utilised and applie'C to the increased

share capilal of Transferee Company and there would be no requirement for iany other fufthe,r payment of stanp
and / or fee by Transferee for increase in the authorised share capita'l to that extent. Pursuant to the' Scheme becoming

and consequent upon the merger of the Transferor Company intc,Transferee Conpany, the authoised share capital
Tran sfe re e C omp a ny will b e as u nde r:

4tr,



JO.1

Authorised Share Caoital Amount (in Rs.)

461,00,000 Equity shares of Rs. 10 each 461,000,000

24,00.000 Preference Shares of Rs. 10 each 24,000,000

Upon thls Sche me coming into effect, the Clause V of the Memorandum ofAssoclatlon of SABINL, being the capital clause of
lfie SABINL shall bewithautanyfuftheractordeed, be amended, restated and replacedas under

"The Authctised Share Capital of the Transferee Company is amounting in aggregafe fo Rs. 485,A00,000 (Rupees fiorty, Eight
Crores Fifiiy Lacs only) comprising of Rs. 461,000,000 (Rupees Forly Six Crores len Lacs Only)/- divided into 46,100)000

Equity Shares of Rs. 10 each and Rs. 24,000,A00 (Rupees Two Crore ForIy lacs Only) divided into 2,400,000 Redeemable
Preference Shares of Rs. 10 each and with a power to increase or reduce the capital of the Company in accordanr;e wlth the
provisions of the Companies Act, 1956 anci/or Companies Act, 2013'

AMENDM,ENT IN CAPITAL CLAUSE

IJpon this Scheme coming into ef{ect, Clause V of the Memorandum of Association of the Frrst Resu/frng Compatly and

Second Resu/l ing Company, being the capital claus,r cf the Firsf Resu/tlng Company and Second Resulting Company slnall be
without anyfurther act or deed, be amended, restated and replaced as under:

lncaseof Firsf Resu/frng Company:

"The Authttrised Share Capital of the First Resu/frng Company is amounting in aggregate lo Rs. 550,000,000 (Rupee's'Fifty

Five Crores Only) comprising of Rs,549,900,000 (Rupees Fifty Four Crores NrnefyNlne Lacs Only)/- divided into 54,99,q000
Fqudy Shares of Rs. 10 each and Rs. 1,00,000/- (Rupees One Lacs Only) divided into 10,000 Redeemable F'refdrence

SharesofrRs. 10each andwithapowertoincreaseorreducethecapitalofthecompanyinaccordancewiththepntvislonsof
th e C o n p ztnies Act, 1 9 56 a nd/o r Co m p ani e s Act, 20 1 3"

/n case of Second Resulting Company:

"The Authorised Share Capital of the Second Resu/trng Company is amounting in aggregate to Rs. 110,000,00() (Rupees

Eleven Crares only) comprising of Rs.109,9A0,000 (Rupees Ten Crores Ninety Nine Lacs Only)/- divided into 10;990iA00

Equity Shares of Rs. 10 each and Rs.1,A0,000/- (Rupees One Lacs anly) divided into 10,000 Redeemable FlrefQrence

SharesofRs. 10each andwithapowertoincreaseorreducethecapitalofthecompanyinaccordancewiththepnDvislonsof
the Companies Act, 1156 and/or Companies Act, 201 3"

Approvalof fhis Scheme by the shareholders of thc First Resulting Company and Second Resulting Company sh,allbe

deemed k> be the due compliance of the provisions of Secllon 16 and the other relevant and applicable provisibns of-the

Companies Act, 1956 and/or Sections 13 and 14 of the Companies Act, 2013, for the alteration of the Memol'andum of
Assoclation, as provided in this Scheme.

PROFIISi, D IVID EN D,BO/VUS/RIGHTSHARES

The Transferor Company, the First Demerged Company, the Demerged Companies excluding SABINI, the FirstRe$u/ftng

Company and tlre Second Re sutting Company shall not utilize profits or income, if any, for any purpose including d|clafihg or
paying any dividendin respectof the periodfallingonand afterthe respectiveAppointed Dates.

From the clate of filing ofthis Scheme with the High Court and up to and including the Effective Date, the Transferor Corhpany
the Demerged Companies excluding SABINL, Ihc First Resulting Company and the Second Resu/frng Companl shal! not
make any change in their respective capital structure in any manner either by any increase (including by way of issue of equity
and/or preference shares on a rights basr's or by way of a public r'ssue, bonus shares and/or convertible deb,pnf{res or
othervvise), decrease, reduction, reclassification, sub-division, consolidation, re-organization, or in any other marlner which
may, in any way, affectthe share entitlement ratio (as provided in the Clause 24 and Clause 32).

In the event that SABTNIJthe Transferee Company restrucfures fs equrfy share capital by way of share split / contlolidption /
issue of bonus shares during the pendency of the Scheme, the share entitlement ratio (as provided in the Clarjse 24 and
Clause 32) shall be adjusted accordingly to take into accountthe effect of such corporate acilons, excepf fo the extBnf $hares
are issuedto lhe shareho/ders of theTransferorCompany.

AP P LI C ATIO N T O HI G H C O U RT

The Transferor Company, the Transferee Company, the Denerged Companies,the Frsf Resu/trn g Company and trfe Slecond

Resulting Company shall with all reasonable dispatch makc all necessary applications under Secfro ns 391 to 394 of the Act
and otherapplicable provisionsof theActtotheHigh Courtforseeking approvalof the Scheme.

AD M I N I ST R AT IV E C O NV EN I E N CE

Notwithstending any contained in other clauses of firis Schene, lhe Transferor Company, the Transferee Companly, ftie Frrsf

Demerged Company and the Demerged Companies, shall enter into such documents, agreements, make appffcatlpns to

various attthorities, regulatory bodies to facilitate the uninterrupted transitions of fhe busrness fro m the Transferor Coftipany,

z+o
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41.

the Fkst Demerg1ed Company andpemerged Qompanies to fhe FrrslResulting Company or lhe Second Resullrng Company,

asthe case may be.

MODIFICATIOAI OR AMENDMENtr S TO THE SCHEME

The Transferor Campany, the Tran$feree Company, the Demerged Companies, fhe Firsf Resu/lrn g Contpany and the Second

Resullrng Comp,any by their respective Boards of Dkectors ('the Board', which term shall include Commiftee thereofl, nay
assent to/make and/or consent to:any modifications/amendmenis lo {he Scheme, including withdrawitl of the Scheme or to

any conditionsortimitationsthatthe Courtand/orany otherAuthority underlaw may deemfilto direct orimpose, orwhich may

otherwise be co,nsidered necessa,lJ4 desirable or appropriate as a resuil of subsequent events or otherwise by them (i.e. the

Board) with the approvat of the High Court. The Transferor Company, the Transferee Company, the Demerged Companies,

fhe Fnsf Resulling Company and lhe Second Resulting Company by their respective Board are auth'orised to tqke all such

sfeps as may be necessary, desir,able or proper to reso/ve any doubts, difficulties or ques/lons whats;oever for carrying the

Scheme, whether by reason of any, direcfive or Orders af any other aulharities or othenvise howsoever, arising oul of or under

or by virtue of thr> Scheme and/or apy matter coneerned or connected therewith'

CONDITIONALIITY OF THE SCHEME

This Scheme is and shall be conditionalupon and subjectto:

The requisiie consent, approval or permission of the Central Government or any other statutory or regulatory authority, which

by law may be necessaryforthe i of this Scheme.

+z,z The Scheme being approved by

members and/or creditors of

42t5

42.

42.1

43
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Resulting Company and the

e-voting in com;:liance with the

CIR/CFD/DlU5/201 3 dated ry4,2013 and CiicularClR/CFD/Dlu8i20l3 dated May 2't,2013 oiany modification to the

same and thai tlhe Scheme shall

more than the number of votes

defined under Rule 2 of Securities (Regulation) Rules, 1957, ;

requisiie majority in number and value of such classes of persons irrcluding the respective

Transferor Company, the Transferee Company, the Demerged Companies, the First

d Resulting Company as may be directed by the High Court and by way of post4l ballot and

idelines issued by Securities and E:xchange Board of India and in particular Vide Circular

acted upon only if ihe votes cast by the public shareholders in favor of the proposal are

by the public shareholders against it. The term 'public' shall carry the same meaning as
Sho
h'\i\l
ffi ,,,t4 ilor',
Ed ,) ti
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The sanction of the High Court

Company, the Demerged
provisions and tothe necessary under Section 394 of the saidAci being obtained;

Certified or authenticated copy the Order of the High Court sanr:iioning the Scheme being filed with the flegistrar of

Sections391to394of ihesaidActinfavourof theTransferorCotnpany,thgTransferee

s, the First Resulting Company and the Second Resuliing Cornpany un{er ihe said

Companies, Maharashtra at i by the Transferor Company, therTransferee Company, the Dem,arged ConpPanies, the

First Resulting CompanYand the Resulting Company as may be applicable; and

The Scheme beling approved bY

on the Broadcasting Business;

SEVERABILIT\I

Ministry of Information and Broadr;asting or such other ministry as is essentiaf for carrying

the Order of the High Court sanr:iioning the Scheme being filed with the flegistrar of

rai by the Transferor Company, therTransferee Company, the Dem,arged ConpPanies, the

:cond Resulting Company as may be applicable; and

r Ministry of Information and Broadr;asting or such other ministry as is essentiaf for carrying

be given effect io as per ihe chronology in which it has been provided for in tf e Scheme.

ndeni of each Section and is severerble. The Scheme shall lie effectitre upon saflction of lhe

y. However, failure of any one part of one Section for lack of necesrsgry apprlval from lhe

regulaiory authoriiies orfor any other reason that the Boal.'d of Direc;iors may {eem fit than

reme failing. lt shatl be open to the concerned Board of Directors to consernt tQ sever such

ntthe restof the Schemewith such modification.

Each Section of the Scheme be given effect io as per ihe chronology in which it has been provided for in tf e Scheme.

Each part in each Section is

High Court of Judicaiure at

shareholders / crediiors /
this shall not result in the whole
part(s)of the Scheme and i

EFFECT OF NON.RECEIPT OFAPPROVALS

ln the event of any of the said sanctions and approvals refened to in the preceeding clause not being obtained and/ or the

Sr:if eme not being sanctioned by the High Court or such other competent authority and /or the Orde,r not braing passed as

afol.esaid beforeAugust 31, 2016 orwithin such further period or periods as may be agreed upon between the Transferor

Corfnpany, the Transieree Company, the Demerged Companies, tl'ire First Resulting Company and the Second Resulting

Corfnbanv nv tneir respective Board of Directors (and which ihe Board of Directors of the Com panies are heretby empowered

and authbriied to aorire to and extend the Scheme from time to time urithout any limitaiion), tiris Scheme shall stand revoked,

carlcelled and be of-no effect, save and excepi in respect of any act or cleed done prior thereio ils is conhemplatr:d hereunder or

as' io any rights and/ or liabilities which mighi have arisen or accruqd pursuant thereto and lvhich sh;rll be governed and be

prebenred orworked out as is specifically provided in the Scheme oras may otherwise arise in law.

C0ST$, CHARGES 8' EXPENSES

All fosts, charges, taxes including duties, levies and all oiher experl$es, if any (save as expressly otlrerwiser agreed) of l,he

Transferor Coirpany, the Transferee Company, the Demerged Companies, the First Resulting Conrpany zrnd the Secc'nd

Rr;fufting Comp'anyarising out of or incurred in carrying out and irnplemeniing this Scheme and matters inr:idental therr:to

sh{ll ber borne by the respective companies.

47
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SCHEDULE I

TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE SIHARES

Dividend Flate 0.41%

Accumulation of Dividend Non-cumulative

Convertibility Non-convertible

Payment crf dividend The Preference Shares will qualify for preferential payment
set out above from the date of allotment rLrpto the ddrte of re

rf dividend at the rate

emption

Tenure To be redeemable any time after the T"Anniversary

Listing The Preference Shares will not be listed on any Stock Exch
by any extant regulations

rnges unless required

Redemption Terms Redemption of Preference Shares would be done at par

Redemption option The redemption would be at the discretion of the Board of Directors 0f the Com;;;;t
time after the 76 Anniversary at par but not later than 10'h Anniversary
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY OzuGINAL CIVL JURISDICTIO\I

COIVIPANY SCHEME PETITION NO 593 OF 2015
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO 4N OF 2OI5

In the matter of the Companies Act, 1956 (l of.1956)
aqd other relevant provision of the Companies Aot,
2Q13;

AND
In the matter of Sections 391 to 394 of the companies
Aot, 1956 read with Section 7g, Sections 100 io lCl3
of the companies Act, 1956 and Section 52 andother
relsvant provision of the Companies Act, 2013:

AND
In the matter of Composite Scheme of
Arnalgamation and Arrangernent between Maiboli
Bqoadcasting Private Limited (,Transferor
Cgmpany') and Sri Adhikari Brothers Assels
HQlding Private Limited (,First Demersed
Cgmpany') and Sri Adhikari Brothe.rs Teie.,risfon
Ngtwork Limited ('Transferee Company, or .Second
Dqmerged Company') and UIIJ Broadcasting private
Limited ('Third Demerged Company,; anA HHlp
Broadcasting Services private Limited (iFourtlh
D$merged Company') and MPCR Broadcastine
Sefvice private Limited (.Fifth D.*.re"ii
Cflmpany') and TV Vision Limited (.First JResulin,g
CQmpany,) and SAB Events & Governance Novr
M$dia Private Limited (Formerly known as ,Marvicl<
Enfertainment Private Limited') ('second Resultins
Cognpany' ) and their Respective Shareholder:s

, ^f4\rF 1.9 \lf I?J!!t r;l!i;il, j-,F*1*t/'vl

sRr ADHTKART ETROTHEf,.S assers )
HOLDING PRIVATE r[I\,qrEO. A i
conirpany incorpclrated under the t
Companies Act, 1956 having its )
registered office at Adhika{i Charnbers, )Oberoi cornplex, New fi* Road, t
Andheri (w), Mu*rbai - 400p53. ) ..petitioner cornpany

ryoRM OF MTNUTES

The existing issued, subscribep and paid share capital of the petitioner company
being Rs. 16,35,00,00(l (dividep into 1,63,50,000 Equity Shares of Fis. l0/_ each, be
and is hereby reduced to Rs. 3f ,00,000 by cancellation of 1,60,00,000 Equity share
capital representing the sharehpiding of existing shareholders,,

TRU

(K. x.
cot,ipA,tY

f.{,GH CC

-coPY n
\ -l'
,*r=#'4,/tr.
IEGiSTRAR

CERTIFIfiD TI1UE COP'V
For I{EMIiNT SETHI A CO

AllvocAllEs
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(

rN rFrE HrcH .,gylr oF TTJDTCATURE AT BOMBAYoRDiNA Ry oRr crN^ i .iui.- JURrsDrcTroNcovrpANy scFrElvru niriiioN No ss4 oF 201s
c o M pA N 

", un 
",SRI|:il?;:T.;'u ; 

- 

o", rio:r,0,,
In the matter of the
1 s s 6) and ;;'".".,:ff"i::j::"lrrjr,,,#
Cornpanies Act, 2013;

AND

G
T
;'II

i,i*.i::,,"i^:r,sec_tions 3er b 3e4 of the

;JJ::: Tl.,1j', ^i'::.J:l 
*',n" #'# ;i:

l::"::: 'oo l: ro: oitr,.-;#;,
and Section 52 and il; ;."#;i'::iii;"3r^1
the Cornpanies Act, 2013:

provrsion of

In the mater or Tlrporit. schem* efAmalgamation and a.rung.rn.nt betweenMaiboli Broadcasting priuui" Lirnited('Transferor Company,) and Sri AdhikariBrorhers Assets Holding private I-]rnit"A (.,FirstDernerged Company,) and Sri aAhikari Brodhers _Television Nehv
.^.__^., , . ^ 

,ork Limited (.Transilbr 
"#

l!o;

I
,

Company, or ,second 
Demerged a;o#;WUBJ BroarJcasring private Limited (.Thff6 iDernerged coinpany') and HHp Broad"r"r;,r\a\Seryices private Lirnited i,f,ourth I

S:l:fl":') .""9 rupcR B.;;;;"s
Private Lirniteci (,Fjfth o"...g.i ;.""ffi;l;:;and TV Vision Lirnited 

f 
,iirst _rffih;Company,) and SAB Events & Govemance NbwMedia private Limited fr".rr*f, known as'Marvick Entertainment private timitep,)(.Second Resulting Company,) and threirRespective Shareholders

Sri Adhikat []iothers Terevision Network Limited .... peritinno. n^;-^-].--

CC:-r,;:,afe'-j

F?erdv cn.

Delivered




