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II.

III.

(A)

(B)

THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
SRI ADHIKARI BROTHERS TELEVISION NETWORK LIMITED

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

The Registered Office of the Company will be situated in the State of Maharashtra.
The objects for which the Company is established are :-

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.

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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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.

To import foreign films, television and video film machinery, apparatus, cameras and
other cinematograph equipment, etc. and export Indian films to foreign countries.

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.

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.

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.

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.

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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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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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

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.

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.

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.

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.

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.

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.

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.

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.

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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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.

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.

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.

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.

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.

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.

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.

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.

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.

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

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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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.

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.

OTHER OBJECTS :-

62.

63.

64.

65.

66.

67.

68.

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.

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.

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.

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.

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.

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.

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.



69.

70.

71.

72.

73.

74.

75.

76.

77.

-9-

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.

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.

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.

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.

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.

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.

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.

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.

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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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.

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.

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.

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.

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.

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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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.

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.

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.

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.

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.

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.

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,

101.

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.

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.

v The liability of the members is limited.

\Y% (*) 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 20" 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 No.of Signature Name, Address, Description
and description of each Equity of and occupation of
subscriber Shares each Witness
taken by Subscriber
each
Subscriber
1.MARKAND NAVNITLAL ADHIKARI 100 sd/-
103, MANGAL KUTIR, (One
A V.M. MARG, ].V.P.D. SCHEME, Hundred)
MUMBALI - 400 049.
BUSINESS
2. GAUTAM NAVNITLAL ADHIKARI 100 sd/-
2, MONALISA, (One
A.V.M. MARG, ].V.P.D. SCHEME, Hundred)
MUMBALI - 400 049. Witness to all
BUSINESS Sd/-
SURESH P.JAIN
3. ANJANA GAUTAM ADHIKARI 100 sd/- S/O.PUKHRA] JAIN
2, MONALISA, (One 77/79, KIMATRAI BUILDING,
AV.M. MARG, ].V.P.D. SCHEME, Hundred) M.K. ROAD, MARINE LINES,
MUMBATI - 400 049. MUMBAT 4000 002
BUSINESS CHARTERED ACCOUNTANT
4. KANCHAN MARKAND ADHIKARI 100 sd/-
103, MANGAL KUTIR, (One
A V.M. MARG, J.V.P.D. SCHEME, Hundred)
MUMBALI - 400 049.
COSTUME CONSULTANT
5.JEETENDRA KAPOOR 100 sd/-
26, GULMOHAR CROSS ROAD, (One
NO.5, J.V.P.D. SCHEME, Hundred)
JUHU, MUMBAI
ACTOR
6. MANOJ KOTHARI 100 sd/-
577, M.G. ROAD, (One
INDORE Hundred)
(MP)
BUSINESS
7. ARUN KHAKHAR 100 sd/- Witness to all
11,PRAGATI SHOPPING (One Sd/-
CENTRE, Hundred) SURESH P.JAIN
MANCHUBHAI ROAD, S/O.PUKHRA] JAIN
MALAD (E), 77/79, KIMATRAI BUILDING,
OPP.WORLD TRADE CENTRE M.K. ROAD, MARINE LINES,
MUMBALI - 400 097. 700 MUMBALI 4000 002
BUSINESS (Seven CHARTERED ACCOUNTANT
Hundred)

Mumbai : Dated 15t 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 26t 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 1. No regulations contained in Table "F' in the First

Company to be governed by Schedule to the Companies Act, 2013, shall apply

these Articles 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 The "Company" or this "Company" means “SRI
Company 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

Depositories Act

Depository

Directors

Dividend

Extraordinary General
Meeting

In writing and written

Key Managerial Personal

Manager

Managing Director

Member

Meeting or General Meeting

Month

Non-retiring Director

NSE

Office

Paid up

Participant

"Debenture" includes Debenture-stock.

"Depositories Act' means the Depositories Act,
1996, including any statutory modifications or re-
enactment thereof for the time being in force.

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

"Dividend" includes interim dividend.

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

"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” means an individual
as defined under Section 2(51) of the Act.
“Manager” means an individual as defined under
Section 2(53) of the Act.

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

"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' means a meeting
of Directors or Members or creditors as the case
may be.

"Month" means a calendar month.

"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” mean the National Stock Exchange of
India Limited.

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

"Paid up" includes capital credited as paid up.
"Participant" means a person registered as such

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



Person

Register of Members

The Registrar

Record

Regulations

SABTNL

Seal

Share

SEBI

Security

Words

Ordinary Resolution and
Special Resolution

Year

Words bear same meaning as
defined under Act

Gender

Marginal Notes shall not
affect construction

"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' means the Register of
Members to be kept pursuant to Section 88 of the
Act.

“The Registrar" means the Registrar of
Companies of the State in which the office of the
Company is for the time being situated.

"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" means the regulations made by the
SEBL

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

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

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

"Security" means such security as may be
specified by the SEBL

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

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

"Year" means the calendar year and "Financial
Year" shall have the meaning assigned thereto by
Section 2 (41) of the Act.

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.



Capital Increase and Reduction of Capital

Capital

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

New Capital same as
existing capital

3.

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.

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.

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.

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,



Redeemable Preference
Shares

Provisions to apply on issue
of Redeemable Preference
Shares

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.

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.

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

(@) 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;
(o) 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;



Reduction of Capital

Sub-division and
consolidation of shares

Modification of rights

10.

(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;

63] 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.

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.

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.

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
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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.

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

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.

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;

(o) 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
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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.

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.

(@) 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.

() Notwithstanding anything contained in



Shares under control of 16.
Directors

17.
Power also to Company to 18.
issue shares in General
Meeting
Acceptance of Shares 19.

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.

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.

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.

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.

Any application signed by or on behalf of an
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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.

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.

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.

(@) 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



Renewal of Share Certificate

23.

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.

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.

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.

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.

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.

The provisions stated above shall not be
applicable to dematerialised Shares and
shares held in fungible form with a
Depository.

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.

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".

() 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.

63] 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
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Beneficial Owners

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.

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.

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.

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.

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.

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.

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.

Notwithstanding anything to the contrary
contained in the Act or these Articles, a
Depository shall be deemed to be registered
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owner for the purpose of effecting transfer of
ownership of security on behalf of the Beneficial
Owner.

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.

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.

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.

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.

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.

If a Beneficial Owner seeks to opt out of a
Depository in respect of any security, the
Beneficial Owner shall inform the Depository
accordingly.
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The Depository shall, on receipt of information as
above, make appropriate entries in its records and
subsequently inform the Company.

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.

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.

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.

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.

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.

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.

The Company shall keep a Register of Transfers
and shall have recorded therein fairly and
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distinctly ~particulars of every transfer or
transmission of any share held in material form.

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.

The Company may pay a reasonable sum for
brokerage.

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.

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.

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.

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

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

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.

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.

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.

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.

(@) 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
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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.

(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.

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

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.

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
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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.

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.

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.

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.

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.

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
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actually paid before the forfeiture.

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.

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.

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.

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.

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.

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.

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

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.

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:-

(@) 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.

() 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.

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

(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
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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.

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.

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.

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.

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.

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
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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.

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.

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.

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.

No share shall in any circumstances be transferred
to any minor, insolvent or person of unsound
mind.

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
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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".

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.

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 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.

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.

A person becoming entitled to a share by reason of
the death or insolvency of the holder shall be
entitted to the same dividend and other
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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.

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.

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.

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.

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
9. A nominee, upon production of such evidence as
may be required by the Board and subject as

hereinafter provided, elect, either -

(@) 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;

(o) 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:
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(@) 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.

(o) 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.

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.

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.
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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.

All further issues of shares or increases in the
share capital of the Company shall require the
prior approval of the Board.

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 104.

Articles to be sent by the
Company

Borrowing Powers

Borrowing Powers 105.

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.

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
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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.

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.

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.

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 850f the Act in
that behalf to be duly complied with.

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.

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
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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,.

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.

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.

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.
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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.

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.

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.

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.
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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.

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

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, 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.

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.

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

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.

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
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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:

(@) 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.

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

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.

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.

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.

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.

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.

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
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demanded.

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.

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.

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.

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.

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.

(A) (i) A body corporate (whether a Company
within the meaning of the Act or not) may,
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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.

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.

Subject to the provisions of these Articles, votes
may be given either personally or by proxy. A
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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.

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.

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.

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.

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.

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.

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.
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A vote given in accordance with the terms of an
instrument of proxy shall be  wvalid
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.

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.

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.

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.

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.

In no case the minutes of proceedings of a Meeting
shall be attached to any such book as aforesaid by
pasting or otherwise.

The minutes of each Meeting shall contain a fair
and correct summary of the proceedings thereat.

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

Any such minutes shall be evidence of the
proceedings recorded therein.

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.

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.

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.

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
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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.

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.

(@) 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 wunder 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.

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

(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
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of the Central Government; or

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

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.

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.

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 Dby it to that Director in respect of his
attendance at the meeting of the Board.

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.

The office of a director shall become vacant in

case-

(@) 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;
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(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.

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.

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.

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
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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.

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:

(@) 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

(if) 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.

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.

A Director may be or become a Director of any
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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.

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.

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.

A retiring Director shall be eligible for re-election.

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.

(@) 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;

(if) 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;
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(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.

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.

(@) 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
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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.

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.

(@) 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.

No Director or Managing Director shall not
exercise the power to:

(@) 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.

The Company shall not appoint or employ, or

continue the appointment or employment of a

person as its Managing or Whole-time Director

who-

(@) is an undischarged insolvent, or has at any
time been adjudged an insolvent.

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

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

Notice of Directors Meeting

Quorum of Board Meeting

188.

189.

190.

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 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.

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
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one Board Meeting in 12 months period.

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.

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.

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 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.

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.

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.

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.
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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.

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.

(@) 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.

(o) 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.

63) 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
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meeting, the name of the Directors, if any,
dissenting from or not concurring in the
resolution.

(8) 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,

(if) 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.

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;:

(@) 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;

() borrow moneys where the moneys to be
borrowed together with the moneys
already borrowed by the Company (apart
from temporary loans obtained from the
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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;

remit, or give time for the repayment of,
any debt due by a Director,

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

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 .

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:
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(1)

To make calls of money unpaid;

To buy-back of securities;

To issue securities, including debentures;
To borrow monies;

To invest funds of the company;

To grant loans or give guarantee or provide
security in respect of loans;

To approve financial statements and
Board’s Report;

To diversify the business of the company;
To approve amalgamation, merger or
reconstruction;

To take over a company or acquire a
controlling or substantial stake in another
company;

To make political contributions;

To appoint or remove KMPs

To take note of appointment or removal of
one level below the KMP;

To appoint internal auditors and secretarial
auditor;

To take note of the disclosure of directors’
interest and shareholding;

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;

To accept public deposits and matters
related; and

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,
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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.

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 :

(@) 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;

() 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;

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;

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;

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;

To act on behalf of the Company in all
matters relating to bankrupts and
insolvents;

To make and give receipts, releases and
other discharges for moneys payable to the
Company and for the claims and demands
of the Company;

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;

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;

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;

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;

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;

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;

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;

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;

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
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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;

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;

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;

From time to time to make, vary and
repeal by laws for the regulations of the
business of the Company, its officers and
servants;

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.

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
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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.

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.

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.

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
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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.

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

(@) 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.

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 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.

Every Deed or other instrument, to which the Seal
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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.

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
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.

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:

(@) 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.

Subject to the Section 123(3) of the Act, the Board
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may, from time to time, pay to the Members such
interim dividend as in its judgment the position of
the Company justifies.

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.

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.

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.

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 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.

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 :

(@) transfer the dividend in relation to such
shares to the special account referred to in
Section 124 wunless 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.
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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 unpaid dividend shall bear interest as against
the Company.

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.

(@) 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
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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.

(o) 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.

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:

(@) 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.

(o) the assets and liabilities of the Company.

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.

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

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.

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.

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.

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.

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.
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Auditors shall be appointed and their rights and
duties regulated in accordance with Section 139 to
1470f the Act.

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.

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.

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.

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.

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

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.

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.

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.

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.

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.

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

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.

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.

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.

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.

% %k % 3k %k %k k



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 Signature Name, Address, Description and
and description of each of occupation of
subscriber each Witness
Subscriber
1.MARKAND NAVNITLAL ADHIKARI
103, MANGAL KUTIR, sd/-
A V.M. MARG, ].V.P.D. SCHEME,
MUMBALI - 400 049.
BUSINESS
2. GAUTAM NAVNITLAL ADHIKARI sd/-
2, MONALISA,
A V.M. MARG, ]J.V.P.D. SCHEME,
MUMBALI - 400 049. Witness to all
BUSINESS Sd/-
SURESH P.JAIN
3. ANJANA GAUTAM ADHIKARI sd/- S/O.PUKHRA]J JAIN
2, MONALISA, 77/79, KIMATRAI BUILDING,
A V.M. MARG, ]J.V.P.D. SCHEME, M.K. ROAD, MARINE LINES,
MUMBAI - 400 049. MUMBALI 4000 002
BUSINESS CHARTERED ACCOUNTANT
4. KANCHAN MARKAND ADHIKARI sd/-
103, MANGAL KUTIR,
A V.M. MARG, ]J.V.P.D. SCHEME,
MUMBAI - 400 049.
COSTUME CONSULTANT
5. JEETENDRA KAPOOR sd/-
26, GULMOHAR CROSS ROAD,
NO.5, J.V.P.D. SCHEME,
JUHU, MUMBAI
ACTOR
6. MANOJ KOTHARI sd/-
577, M.G. ROAD,
INDORE
(MP)
BUSINESS
7. ARUN KHAKHAR sd/- Witness to all
11,PRAGATI SHOPPING CENTRE, 5d/-
MANCHUBHAI ROAD,MALAD (E), SURESH P JAIN
OPP.WORLD TRADE CENTRE 77/795/18'1\11 T;I;iﬁé []J ?ﬁgmc
MUMBAI - 400 097. M.K. ,ROAD, MARINE LINES:
BUSINESS MUMBALI 4000 002
CHARTERED ACCOUNTANT

Mumbai : Dated 15t November 1994
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO. 592 OF 2015
CONNECTED WITH

. COMPANY SUMMONS FOR DIRECTION NO. 498 OF 2015

Maiboli Broadcasting Private Limited. ... Petitioner Company _.lf_l-w,:_

With R

COMPANY SCREME PETITION NO. 593 OF 2015~

CONNECTED WITH, -

COMPANY SUMMONS FOR DIRECTIONNO, 498-0F 2015

1S
e

.ot
ol
d

Sri Ahhikari Brothers Assets Holding Pri_yaf_e, [_iépitegl‘;..?\.‘R,iétitioner Company.
COMPANY SCHEME PETITION NO. 594 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 396 OF 2015

Sri Adihikari Brothers I‘Felé\___ii‘si&rﬁ _I.N\etwork Limited....Petitioner Company
T i
" COMPANY-SCHEME PETITION NO. 595 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 500 OF 2015

UBJ Broadcasting Private Limited....Petitioner Company
With
COMPANY SCHEME PETITION NO, 596 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 501 OF 2015

HHP Broadcasting Services Private Limited....Petitioner Company
With
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s CERTIFIED TO BE TRUE AND CORRECT Y OF THE ORIGINAL SIGNED JUD II‘OBDER.
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MPCR Broadcasting Service Private Limited..,.Petitioner Company

TV Vision Limited.........

“DisclaimeriguserAathenticated copy is netakerfifed-topyis

Y OF THE ORIGINAL SIGNED JUDGMENT/CROER,
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COMPANY SCHEME PETITION NO.597 OF 2015 ‘

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 502 OF 2015

With {7 |
COMPANY SCHEME PETITION NO. 598 OF 20ii5~ = "/
CONNECTED WITH NN

+
S

COMPANY SUMMGNS FOR DIRECTION NO. 503 OF, 2015

Petitioner Company

With 5;-"_- o “\_\""

COMPANY SCHEME PETI'[IQN\ND 5,9\9 OF 2015

CONNECTED W“ITH*' -

COMPANY SUMMONS FOR’DIRECTION NO 504 OF 2015

"vents & Governance Now Media Pr\i'\)ate Limited....Petitioner Company

Xy

SO

I the matter of Companies Act, 1956 (1 of 1956)

CERTIFIED TO BE TRUE ANO CORRECT

;' AND
In the matter of Sections 39'1 to 394 of the
Companies Act, 1956 read with Section 78,
Sections 100 to 103 of the Comipanies AcCt, 1556
and Section 52 and other releyant provision of

the Companies Act, 2013

AND
In the matter of Compos‘te Scheme of
Amalgamation and Arrangement between
Maiboli Broadcasting Private Limited ('Transferor
Company’} and Sri Adhikari Brothers Assets
Holding Private Limited (First Demerged
Company’) and Sri Adhikari Brothers Television
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Network Limited (‘Transferee Company’ or
‘Second  Demerged Company’) and BJ

™

and MPCR Broadcasting .Jerwce Pr:vate L:mnted
(‘Fifth Demerged Company() ah’d Tv V| lion
Limited (‘First Resulting Company) and SAB
Events & Governance Now Med\% Private Limired
(Formerly known\ as- - ‘Marwok Entertainment

Private Limited’ )\( %\cond -Resulting Company”)
and their ResDeetw\Sh‘éareholders

\». . ". ‘?\ ,_‘

~ -
S T
" : N

N, .
2 A

Called for hearing 5N y L

Mr. g«emant Sethi, i/b M/s Hemant S\eth-i' & Co. Advocate for the Petitioner
Cornpany
Mr. M.S Chunwalia i/b Mr. A.A Ansari in alf the Petitions.

Mr. S. Ramakantha, OfFCIa| quumdator in Company Scheme Petition No. 592 of
2015.

\ IOV CORAM: K.R.SHRIRAM,

ST
N DATE: 21°T NOVEMBER 2015
PC: |
|
1.. |Heard counsel for the parties. No objector has come be‘("ore the court to

oppose the Composite Scheme of Amalgamation and Arrangement and

nor any party has controverted any averments made in the Petition.

2. IThe sanction of the Court is sought under Sections 391 tlo 394 read with

isection 78 and 100 to 103 and section 52 of Compamies Act for the
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CERTIFIED TO BE TRUE AND CORRECT

Company’) and HHP Broadcasting Servfffé-_s-
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Composite Scheme of Amalgamation and Arrangement between Ma{boli

Broadcasting Private Limited (‘Transferor Company’) and Sri Ac}hi'kari

Brothers Assets Holding Private Limited (‘First Demerged Company’) Ea‘ﬁd.

.-' M

Sri Adhikari Brothers Television Network Limited (*Transferee Company “or? .

,-._“_

‘Second Demerged Company’) and UBJ Broadcastlnq/Prlyate\ L[mjted

{(*Third Demerged Company’) and HHP Broadcastlngti.,\Serwce Prw.ate
NN g

Limited (‘Fourth Demerged Company’) and MPCR Broadcasting Se

Private Limited (‘Fifth Demerged Compan\(‘\-’")\a.n’d"“r\\_/ Vision Limited (‘Rirst

k N

Resulting Company’) and SAB Events & Go\?ernanee Now Media Private

Limited (Formerly known as ‘Mav\ucll ﬁnt@ﬂa;nment Private Limited")

{*Second Resulting Company’) an\d therr\Resaectwe Shareholders.
\ v - \_
The Learned Counsel for the Fs'étjﬁeners states that Petitioner Companies
- : ' '
in Company Scheme Petition No. 592, 595, 596, 597 and 598 is presently
engaged in the -5Dsiﬁe‘ss of broadcasting, the Petitio}ner Company in
Company Scheme Patition’ No. 593 is presently engaged i:n the business of

publicatiorr and event management, the Petitioner Com&any in Company

Sche‘rhe Petition No. 594 is presently engaged ih the business of conttlant

™~

"produc-t-ion and syndication and the Petitioner Compé‘my in Compe{ny

"Sf:heme Petition No. 599 is incorporated to carry onlthe business of

-

publication and event management.

Learned Counsel for the Petitioners states that the Scherhe will result into

following benefits:

Page 4 o7 12
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(i) Unlocking Shareholder Value in Broadcasting Business
through listing of growing Broadcasting Business,
(i) Focusing on core business of content to facilitate a le{»'éi;-
.--‘\

ptaying field for the Company in new age media and, tQ chus

on creating and developing infrastructure relatec! to the mew

age Media & Entertainment field of the Grou\b\and&
(iii) Creating a new vertical and rewarding ﬂ’]e shareholders

through listing of the niche and fgro'wth oriented Publication

'\.

Business of the Group (* Pubhqatlcm Busmess’)

(N

5. Learned Counsel for the Petiti‘&r:@f%“f\_tf-t‘t\ﬁé_r-_"_w}s;tates that the Board: of

Directors of the Petitioner Camganies have approved the sald Composite

o

R
per

Scheme of Amalgamation and A-nfangement by passing Board Resolutions

which are annexed to'ii;ﬁg respective Company Scheme Petitions.

P

Y

K

6. The Leamed (;'“;c;}qnﬁ%el‘h%é?}t;me Petitioners further states that the Petitioner
Compaﬁ-i.eé:—hféli./-e-.j(;orﬁblied with all the directions passed in the respective
Comp;ih'n.y"s_ﬁrﬁnﬁons for Direction and that the Company Scheme Petitions

I-'h'a've_; béén ﬁled In consonance with the orders passéd in' respective

Company Summons for Direction,

7. The learned Advocate for the Petitioners state that Petitioner Companies
|have compilied with all directions passed in Company Summons for
Directions and that the Petitions have been filed in consonance with the

orders passed in respective Company Summons for Directiors.

'F_'-ag-s 5 ol*"g
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The fearned Advocate appearing on behalf of the Petitioner Companies has

300340

stated that they have complied with all requirements as per directions of -

this Court and they have filed necessary affidavits of compliance in Eﬁ\e'
‘/’\
Court. Moreover, Petitioner Companies undertake to comply . w:tfh ‘aJI

( P

statutory requirements If any, as required under the Compames Act 1956

'r -

/ the Companies Act, 2013 and the Rules made thete‘ under The sald

undertaklngs given by the Petitioner Companies are acceptedf

The Regiona! Director has filed an Afﬁdawhgn ’29‘“ G)ctober 2015 stating
therein, save and except as stated |n paraqraph 6(a) to 6(g), it appears

that the scheme is not preJudIC|al<\o th@ Jﬁ,ge;est of shareholders and
/

public. In paragraph 6(a) to.6(-g):of--t,h;:\sa|d affdavut, it is stated that:

"6 That the Deponent further submits'that: -

(a) Clause 11(a) @f’“rhélécheme states that the Transferee company shall
record the assets and Wabilities of the Transferor Cornpany transferred
to the Transferee Company pursuarit to this Scheme at their respective
fair values as determined by the Board of Directors of the Transferee
Compéqy i i’n this regard, it is submitted that as the Transferor
fCe(p Ry 5 100% subsidiary of Transferee Company, the Accoun?mg
Stan‘d@rd prescribed in AS-14 viz ‘Amalgamation in the nature| of
- merger’ following pooling of interest method shall be applied and
accordingly the assets and liabilities of the Transferor Company have to
be transferred on book value basis only instead of fair value basis.

,( b)Part V of the Scheme provides for demerging Publication Business
Undertaking of Second Demerged Company into Second Resulting
Company. The Second Demerged Company is p[resently a listed
company whose shares are listed on Bombay Stock Exchange ﬁnd
National Stock Exchange whereas the Second Resg\zltmg Company is
a private fimited company. Upon coming into effect of this Scheme and
post Issue of shares by the Second Resulting Company to the
shareholders of Second Demerged Company, they would become the

Pege 6 af 12
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shareholders of Second Resulting Company. Further, Clause No. 32.7
of the Scheme provides that the new equity shares ito be issued tao the
Shareholders of the Second Demerged Company will be listed and/or-
admitted to trading in all Stock Exchanges on which shares of the Seq nd
Demerged Company is listed on the Effective Date. 'To get the sh res -
listed by a Company, the condition precedent s that thﬁ sz)‘ éct
company has fo be a Public Limited Company. In this rggard ;t ;s

submitted that the Second Resulting Company r;!ayr b Ed;reaﬁd to
convert itself into a Public Limited Company before lgMng eﬁ‘ecf to| the
Scheme. N

(r:) Clause 26.1(e} of the Scheme provides for recordmg the Surplus
value, if any, arising out of demerger oh&madcastmg Busmess of
Second, Third, Fourth and Fifth Demerged Gompany into First Resu!tmg
Company, to the General Reserve Accb{nr of the First Resu:"tmg
Company. The surplus/ reserve fsi arrsing on!y to transfer of capital
assets from Demerged Compames toe. - Resufrmg Company and no
revenue is generated by the R\esult’mg eompany Int this regard, :‘t is
submitted that the Surplus,f if anya arzs;ng out of the scheme shall be
credited to Capital Reserve Accqunt Of First Resulting Cornpany.

(d)Clause no. 24.1 and 32.1 ofthe Seheme provides for issue of shares
upon coming inta’effect of this Scheme. The authorized share caArtaf
of First Resumrrg @ompany and Secand Resulting Cormpany may not be
sufficient to isste s_hares as provided in aforesaid clauses of the
Scheme. Th‘e First. and-Second Resulting Company shall, if and to the
extent requmed increase their Authorized Share C%?pffaz’ to facilitate
isstie Of New Equfty Shares under this Scheme. In th(js connection, he
‘Emst and-Sécond Resulting Company may be directed to comply
provisions of section 61/64 of Companies Act, 2013 correspondfn | to
section 94/97 of Companies Act, 1956, in respect of filing of

. hecessary forms with the Registrar of Companies after payment of
necessary filing fee and stamp duty as applicable on the said forms.

(e)C)’ause 11(e), 18.1(e), 26.1(f) and 34.1(f) of the Scheme provides
for adjustment differences in Accounting Policies between
Transferor/Demerged Company and Transferee/ﬁ?ejr.:ftmg Company.
In this regard, it is submitted that in addition to compliance of
Accounting Standard-14, the Transferee/Resulting| Company sh\a!!
pass such accounting entries which are necessary in| connection with
the Scheme to comply with other applicable Accounting Standard such
as As-5, etc.

|
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(f} It is respectfully submitted that the tax implication, if any, arising out
of the Scherne is subject to final decision of Income Tax Authorities.
The approval of the Scheme by this Hon'ble Court may not deter the~
Income Tax Authority to scrutinize the tax returns filed by the
Petitioner Companies after giving effect to the Scheme,»"-.fﬁe_ :
decision of the Income Tax Authority is binding on thejaetffio};'er
Companies. g T

(g)Clause 41 of the Scheme provides for /W:oarﬁcétibn- ’and
Amendments to Scheme wherein the Board' of Diféctors of
Transferor/Demerged  Company  and Tf‘a,risferéfgmesuﬁting
Company have been authorized to make any amendments to
Scheme, if necessary, after the Sche(a\e ;;S»agproved by the Hon'ble
High Court. Such liberty shall not be ‘a{éf{ée_d\tgy Board of Directors
without obtaining prior approval froap\,fhg on’ble High Court, The
Petitioner Companies may be difecté@-*fo--ynﬁertake to this effect.

1b,As far as observations made in bqra..g‘ra_ﬁh"‘li@)fdff Affidavit of the Regional
Director is concerned, the “’l:ran.éfe\t‘eé'_ Company through their Counsel
undertakes that the assets and liabilities of the Transferor Company shall

be transferred at their bgi‘ok value basis only instead of fair vaf_LJe basis.

In so far as 'fxof_-tséér\fatior’is' made in paragraph 6(b) of Affidavit of the
Regional ‘Biréctor Ts concerned, the Second Resuiting Company through
their Cdunsef -undertakes to convert Second Resultingl Cdmpany fntq’; a

-P:u-bl.‘i}‘chi-mited Company before giving effect to the Scheme.

‘As far as observations made in paragraph 6(c) of Affidavit of the Regional
Director is concerned, the First Resulting Company throygh their Counsel
undertakes that the Sumplus, if any arising out of the scheme will be credited

to Capital Reserve Account of First Resulting Company.

Paga 8 of ?2
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As far as observations made in paragraph 6(d} of Affidavit of the Regional

Director is concerned, the First Resulting Company and Second Resulting,

Company through their Counsel undertakes to increase its authoriiéd_
share capital to the extent required and also to comply with the proy:slons-f
of Companies Act, 1956 and Companies Act,2013 in re,spreet QF f‘-l\llpg of
necessary forms with the Registrar of Companies and rm‘akmg pqyment of

necessary filing fee and stamp duty as applicable on the sald forms

As far as observations made in paragraph ‘SE of\Afﬁ\da\rlt of the Regional
Director is concerned, the Pet|tioner Compan?&s? through their Counsel
undertakes it shall pass such aceguming é’ﬁtk%s which are necessary in
connectlon with the Scheme, ofArrangehent and to comply with any other

applicable accounting standards;-.___ :

In so far as observations made in paragraph 6(f) of the Affidavit of the
Regional Direetor"is"conc"erhed the Petitioners clarifies that the approval
of the Scherqe by thIS Court will not deter the Income Tax Authority to

scrutln‘ze the tax return filed by the Petitioner Cornpanies after giving

_yeﬁ_fer:g to the Scheme and all issues arising out of the Sche_me will be met

and answered in accordance with law.

In so far as observations made in paragraph 6{(g) of the Affidavit of
Regional Director is concerned, the Counsel for the Petitioners clarifies
that in case if the Petitionars Companies intend to modify the Scheme the

same shall be done with the leave of this Court.

Page 90:’12
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17. The Learned Counsel for Regional Director on instructions of Mr. M.
Chandanamuthu, Joint Director, Legal in the Office of the Region,aI,L
Director, Ministry of Corporate Affairs, Western Regijon, Mumbai, stafesh_\'

that they are satisfied with the undertakings given by the /P,et%oner‘_

SN
AN A —
Companies. The said undertakings given by the PetitlongF Compan|esjare

accepted. s %)

18. The Official Liquidator has filed his report on 23 September, 2015 in the

SN ) BN
Company Scheme Petition No. 592 of 2015\sfa€ﬁg therein that the affairs

of the Transferor Company have not been *c@nducted in @8 manner

prejudicial to the interest of its m\embq\m or tp the public interest and it

) e

, \ would be in order for you Eo sar? ‘arid tﬁe Petition, it is noticed that the
w5\
R
)i affairs of the transferor Comp@__ny have been conducted in a proper
VA = ‘ '
;;\’j manner. Therefore, thé' transferor Company may kindly be ordered to be

dissolved by thjs-(fo'tn*t."' '
L

18.  From . the /-Enéter_i:éts"' on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not contrary

Jto pu\blic policy.

.

20’ 'Smce all the requisite statutory compliances have been fulfilled, the
ICompany Scheme Petition No. 592 to 599 of 2015 are made absolute in
iterms of the prayer clause (a) of the respective Company Scheme

Petitions.

Psgs 10 af 12
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21.  The Petitioner Companies are directed to lodge a copy of this order, the
Scheme and form of Minutes duly authenticated by the Company .
Registrar, High Court, Bombay, with the concerned Superintendentféf

Stamps, for the purpose of adjudication of stamp duty payable, if .aﬁfy:“en-
N

the same within 60 days from the date of receipt of the order, :\\
e i S

£ 4
22,  Petitioner is directed to file 2 copy of this order along\w\i\t;tq\__a,fép}py of the

Scheme and form of Minutes with the concerned Registrar of Companies,
E RN
glectronicaily, along with E-Form INC-28, M\‘éidﬁd“rti@hhto physical copy, as

per the relevant provisions of the Com[{')'é_r%i-e;s‘-@‘c{EQSG / 2013, whichever

?ﬁut‘?\ is applicable. f \ N
‘"':h‘,’_':’__\ . \\' I."“.4_ % . ﬁ_{_/
f“: 23. | The Petitioners in all:the Company Scheme Pe’gitions to pay costs of Rs.
e S | 10,000/- each to the_Regional Director, Westérn. Region, Mumbai and
b ..W-.«:)-'— - _’/ {;-’ o R
Y Petitioner Company-in Company Scheme Petition No. 592 of 2015 to pay

—

cost of Rs. lqa;'bch_zix.gg"”tp% Official Liquidator, High Court, Bombay. Costs
to be paid within four weeks from today.

24.  Filing &nd-isstance of the drawn up order is dispensed with.

25. Al ébni:erned regulatory authorities to act on a copy of this order along
with the Scheme and form of minutes duly authenticated by the Company

|Registrar, High Court (0. S.), Bombay.
(K.R. SHRIRAM, )
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COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN
MAIBOLI BROADCASTING PRIVATE LIMITED (‘Transferor Company)
AND
SRI ADHIKAR! BROTHERS ASSETS HOLDING PRIVATE LIMITED {'First Demerged Company’)
AND
SRI ADHIKARI BROTHERS TELEVISION NETWORK LIMITED (*Transferee Company’ or ‘Second Demerged Company’)
AND
UBJ BROADCASTING PRIVATE LIMITED {‘Third Demerged Company')
AND
HHP BROADCASTING SERVICES PRIVATE LIMITED ('Fourth Demerged Company'l
AND
MPCR BROADCASTING SERVICE PRIVATE LIMITED {'Fifth Demerged Company’)
AND
TV VISION LIMITED (‘First Resulting Company’)
AND

& SAB EVENTS & GQVERNANCE NOW MEDIA PRIVATE LIMITED
; (Formerly known as "MARVICK ENTERTAINMENT PRIVATE LIMITED"){'Second Resulting Company'}

AND

THEIR RESPECTIVE SHAREHOLDERS

(Under Seclions 391 10 324 read with Section 73 AND Secfions 10C to 103 and Seclion 52 and other applicable provisions of the
Comparnies Act, 1956 and Companigs Act, 2013 as the case may be)

A,

PRE;}'MBLE:

This Composite Scheme of Amalgamation and Arrangement (‘the Scheme') is presented pursuant to the provisions of Seclions 331 to
394 read with Sectien 78 and Sections 100 to 103 and Section 52 and other applicable provisions of the Companies Acl, 1956 and
provisions of the‘CompaniesAcL 2013, tethe extent applicabla for:

1.

Merger of Maibeli Broadcasling rivate Limited (‘Transferor Company’ or 'MBPL') with Sri Adhikari Brothers Television
i\elwqu Limited (' Transferee Company’or 'SABTNL');

DemergerofPubhcataon business of Sri Adhikari Brothers Assets Holding Private Lirited ('First Demerged Comnany’ ar 'SAB
Assets’ Jinto SABTNL;

DemeLger of Broadcasting business of SABTNL/Second Demerged Company into TV Vision Limited ('First Resuliing
Compl ny'or TVLY;

Demerfger of Broadcasling business of UBJ Braadcasting Privaie Limiled (Third Demerged Company' or 'UBJ}, HHP
Broadcasting Services Private Limited (‘Fourth Cemerged Company’ or ‘HHP') and MPCR Broadcasting Sarvice Private
Limite’d {‘Fifth Demergad Company' or ‘MPCR’}into TV Visien Limited [ First Resuliing Company' or TVL'), and

Demerger of Publication business of SABTNL ('Second Demerged Company'} inte SAB Evenis & Govemance Now Media
anate Limited (Formerly known as Marvick Enterfainment Private Limited) ( Second Resulting Company'or'SAE Events'),

INTROlDUCTlON

Si Adllmikari Brothiers Television Network Limited (“SABTNL" / “Transferee Company” / "Second Demerped Company'}is a

company incorporated under the provisions of the Companies Act, 1956 having its registered office at 6 Floor, Achikari
Chambers, Obercl complex, New Link Road, Andheri (West), Mumbai - 400053, SABTNL is fisled on National Stock
Exchange of India Limited (NSE) and BSE Limited (BSE). SABTNL is engaged in the business of content production and
syndication andis the flagship company of the group.

15
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(V)

(wn)

{vini)

SriAdhikari Brothers Assets Holding Private Limited {"SAB Assels” or "First Demerged Company”)is a company incorporated
under the provisions of the Companias Act, 1956 havingits registered office at Adhikari Chambers, Oberci complex, Mew Link
Road, Andheri (West), Mumbai - 400053, SAB Assels is engaged in publication business. SAB Assets is a promoter group
company.

Maiboli Broadcasting Private Limited ("Transferor Company” or "MBPL"} is a company incorporated under lhe provisions of
the Companies Act, 1956 having its registered office at Adhikari Chambers, Oberol complex, New Link Road, Andher (West),
Mumbai- 400053, MBPLIs engaged in the business of broadcasting. MBPL is a wholly owned subsidiary of SABTNL,

UBJ Broadcasting Private Limited {"Third Demerged Company” or "UBJ"} is a company incorporaled under the provisions of
the Companies Act, 1856 having its registered office at Aghikari Chambers, Oberoi Complex, New Link Road, Andheri (West),
iMurnbai - 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 Broadcasting Services Privale Limited ("Fourth Demerged Company” or “HHP™) is a company incerporated under the
provisions of the Companies Act, 1956 having ils regislered office al Adhikar Chambers, Oberoi Complax, New Link Road,
Andherl (West), Mumbai - 400053. HHP is engaged in the business of broadcasting. HHP is 2 whally owned subsudlaryofTVL
and step down wholly owned subsidiary of SABTNL,

MPCR Broadcasting Service Private Limited (*Fifth Demerged Company” or "MPTR”) is a company incorporated under the
provisions of the Companies Act, 1856 having its registered office at Adhkari Chambers, Cberoi Complex, New Link Road,
Andheri (West), Mumbai - 400053. MPCR is engaged in the business of broadcasting. MPGR is a wholly owned subsidiary of
TVL and slep down wholly owned subsidiary of SABTNL.

TV Vigion Limiled {"First Resulting Company” or "TVL"}is a company incorporated under the provisions of the Companies Act,
1956 having s registered office at 4" Floor, Adhikari Chambers, Oberoi complex, New Link Road, Andheri {West), Mumbai -
400063. TVLis engaged in the business of broadcasting. TVLis a wholly owned subsidiary of SABTNL.

SAB Events & Governance Now Media Private Limited {Formerly known as Marvick Entertainmenl Private Limited) ("Second
Resulling Company” or 'SAB Events') is a company incorporated under lhe provisions of lhe Companies Act, 1956 having its
registered office al Unit No, 385, Sukh Shanti, Nutan Laxm! Society, Cooper Hospital Lane, Opp. PNB, Juhy, Mumbai -
400049. SAB Events is incorporated lo carry on publicalion business and s parl of the promoler group entity.

OBJECTIVES OF THE SCHEME

The Group believes that the proposed amalgamation and arrangement, inter alia, will resultinte following benefits:

Uniocking Shareholder Value in Broadcasting Business lhroughisting of growing Broadcasting Business of the Group

Focusing on core business of conten! 1o facilltate a leve! playing field for the Company in new age media and to focus on
crealing and Jeveloping infrastructure related lo the new age Media & Enlertainment field; and

Creating a new verical and rewarding the shareholders through listing of the niche and growth orlented Publication Business
of the Group {"Publication Business’).

PARTS OF THE SCHEME
The scheme is divided inlo he following pans:
Part |- deals with Definitions, inlerpretations ard Share Capital

Part Il —deals with merger of Maibolf Broadcasting Private Limited { Transferor Company’ or MBPL ) with Sri Adhikari Brothers
Television Network Limited  Transferee Company' or 'SABTNL'),

Part lil -~ deals with the demerger of publication business of Sri Adhikari Brothers Assets Holding Private Limited (‘First
Demerged Company' or'SAB Assels') into SABTNL;

Part IV ~ deals with demergar of broadcasting business of the Demerged Companies, as hereinafler defined to TV Vision
Limited {'Firsi Resulting Company'or ‘TVL');

Part V - deals with the demerger of publication business of SABTNL ('Second Demerged Company’) inte SAB Events &
Governance Now Media Private Limited (Formerly known as Marvick Entertainment Private Limited) {'Second Resulting
Company’ or ‘SAB Evenls'); and

Part VI - desls with General Terms and Conditions

18




1.1

1.1.1

1.1.2

1.1.3

1.1.4

PART|
DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL
DEFINITIONS

In this Schemeg, unless repugnant ta the meaning or contexl thereof, the following expregsions shall have the meghings as
mentioned herein below;

“Act” or “the Act" means the Companies Act, 1956 or the Companies Act, 2013, as the case may be and rules made there
under and shall include any stalutory medifications, re-enactment or amendments thereof for the lime being in force;

"Appeinted Date” means 1" April, 2015 or such other date as may be fixed by the High Colirt;

"Board of Directors™ or “Board" means the Board of Directors of MBPL, SAB Assets, SABTNL, UBJ, HHP, MPCR, TVL and
SAB Events, as the case may be or any commiltee thersof duly conslituted or any other pérson duly authorised by the Board
for the purpose of this Scheme,

“Broadeasting Business Undartaking of the Demerged Companies” shall mean the entire undertaking, business,
activities and operations pertaning fo lhe broadeasting business of sach of the Demerged Companies, inciuging the
broadcasting business of the Transferer Company as transferred to and vesled in tha Transferze Company under lhis
Scheme, a5 a going concern carmigd anywherg in India or culside India and shallinclude in plarlicularthe following:

(a) Allassets and properiies (whether movable or immovable, real or personal, corporeal or incorporeal, present, future or
contingent, tangible or intangible), including all rights, tille and Interest in connaclion wnn the land and bulldingsithereon.
leasehald or otherwise, plant and machinery, fixed or movable, and whether leégsed or otherwise, capital work in
progress, olher fixed assets, lrademarks, brands, copyrights, hteratures investmants, inciuding invesimentin the equity
capital of the First Resulting Company held by the Second Demerged Company, advances paid to any parties, loans,
advances, inventory and work in progress relaling to the broadcasting business of ihg Demerged Companies;

sgcured or unsecured raised or mcurred provision, dulies and cbligations of every krnd nature ang descnpuon
whatsoever-and howsoever arising cr accruing in relation 1o the business activities andior operations relating|sclely to
the broadcasting business. For the purposs of this Scheme, it is clarified fhat Ilabihpes pertaining to the broddeasling
business include:

(i)  Theliabiliies, which arise out of the aclivities or operations of the broadcasting business;

(i  Specific loans and / or borrowings raised, incurred and / or utilized solely for the aclivities or operalion of the
broadcasting business:

(iiy Liabilities other than those referred 1o in Sub-Clauses (i} and {ii) above and no! directly relatable lo the
broadcasting business, being the amounts of any general or mull:purpoée borrowings of the Demerged
Companies shall bs allocaled to the broadcasting business in the same proportion which the value of the assets
transferred under this Clause bears to the total value of lhe-assets of egch of the Demerged Companies
immediately before giving effect to the demerger of the Broadgasting Business Underlaking under this Scheme.

(c) Al statutory licenses, approvals, permissions, no-objection cerificates, permils, consents, patents, irademarks,
copyrights, tenancies, officas, depots, quotas, rights, enutlements privilages, benef.tc of all "ontractslagreemems
{including, hut not hmited to, contracis / agreements with vendors, customers, government etc.). all other rights
(including, but not limited to, right to use and avail electricity conneclions, water cannéclions, environmentaf cleprances.
telephone conneclions, facsimile connections, telexes, e-mail, internet, leased line cbnnechona and installaiions, lease
rights, eagements, powers and facilities), relating lo the broadcasting business of the Demerged Companies;

{d) Allemployees engagedin the broadcasiing business of the Demerged Companies as on the Effective Date;

(e} Alleamest monies and/or security deposits in connection with or refaling to the broadcasting tusiness of the Demerged
Companies;

{h Al records, files, papers, engineering and process information, compules programs, manuais, data caﬁalogues
guotations, sales and ad..famsmg materials, list of present and former customers and suppliers, customers credit
informaticn, customers pricing information and olher records, whether in physical form or electronic form in connection
with or relating to broadcasting business of the Demerged Companies; and |

{g) Al pending litigations. or proceedings filed by or against the Demerged Companigs pertaining to the Broa:dcas':ing
Business Undertaking.

{h) Whether any particular assel, liability or reserve should be included as asset, liability or reserve of the Broadcasting
Business Undertaking or olherwise shall be decided mutually by the Directors or any committee thereof of the
Demerged Companies and the First Resulting Company.
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1.1.5 “Court" or "High Court" means the Hon'ble High Gourt of Judicature at Bombay or the Mational Company Law Tribunal, s
applicable;

1.1.8 “Demerger Appalnted Date” means Effective Date or such other dale as may be fixed by the High Court;

117 “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 dale ofissue of shares pursuantto this Scheme to the shareholders of the
First Demerged Company (‘Record Dale’), to be fixed by the Board of Directors of lhe Second Demerged Company and the
First Resulting Company and the Second Demarged Company and the Second Resuliing Company, s the case may be for
delermining names af the equity sharehalders of Second Demerged Company, who shall be enfitled to shares of the First
Resulting Company and the Second Resulting Company, respeclively as specified under Clause 24 and Clause 32 of this
Scheme;

118 “Eftective Date" maans the last of the dates on which all the conditions and matters referred to in Clause 42 of the Scheme
accur or have been fulfilled or waived in accordance with this Scheme:

1410 "HHP* or "Fourth Demerged Company" meens HHP Broadcasting Services Private Limited, a company incorporated
under the provislons of the Companies Act, 1956 and having ils registered office at Adhikari Chambers, Oberoi complex, New
Link Road, Andheri (West), Mumbai - 400053;,

1191 "MBPL" or “Transferor Company” means Maibeli Broadeasting Private Limited, 2 company incorporated under the
provisions of the Companies Act, 1956 and having its regislered office af Adhikari Chambers, Oberoi complex, New Link
Road, Andher {West), Mumbai - 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 incorporaled under the provisions of (he Cempanies Act, 1856
and having its registered office at Unit no. 3/65, Sukh Shanti, Nutan Laxmi Society, Cooper Hospital Lane, Opp PNB, Juhu,
Mumbai - 400049,

1.1.13  "MPCR" or “Fifth Demerged Company” means MPCR Broadcasting Services Private Limited, a company incorporated
under the provisions of the Companies Acl, 1956 and having ils registered office at Adhikari Chambers, Oberoi complex, New,
Link Rpad, Andheri (West), Mumbai - 400053, -

1114 “Publication Business Undertaking / Publisation Business” shall mean the Flrst Demerged Company's entige. "

anywhere in India or outside India and shallincludz in parlicular the following:

——

N Ad
{(8)  All assels and properties {whether movable or immovable, real or personal, corporeal orincorporeal, present, fulure or \\~ ]
confingery, tangible orintangible), including all rights, litle and interestin conneclion with the land and buildings thereon,
leasehold or otherwise, plant and machinery, fixed or movable, and whether leased or atherwise, capital work in
progress, olher fixed assets, trademarks, brands, invesiments in shares (specifically relating to publication business),
copyrights, lileratures, advances paid to any parties, loans, advances, inventory and work in progress relating to the
publication business ol the First Demergad Company:

{b) Al the debls, borrowings and liabliities, cash credil facilities, including conlingent liabillties, present or future, wnether
secured or unsecured, raised or incuired, provision, duties and cbligations of every kind, nature and description
whalsoever and howsoever afising or aceruing in relation to he business activilies and/or operalions relating solely to
the publication business. For the purpose of this Scheme, it is clarifled that liatilities pertaining to lhe publication
businessinclude:

{iy Theliabilities, which arise out of the activilies or operations of the publication business;

(i)  Specific loans and / or borrowings raised, incurred and { or utilized solely for the activilies or operation of the
publication business,

(i) Liabifities olher than those relerred loin Sub-Clauses (i} and (if) abave and not directly relatable to the publication
business, being the amounts of any general or multipurpose borrowings of the First Demerged Company shall be
allocated to the Publication Business in the same proportion which the value of the assets transferred under this
Clause bears to the total value of the assels of ihe First Demerged Company immediately before giving effect to
the demerger of he Publication Business Undertaking under his Scheme.

{c) Al slatulory licenses, approvals, permissions, no-objeclion certificates, permits, consents, patents, trademarks,
copyrights, tenancies, offices, depols, quotas, rights, entitliements, privileges, benefits of all contracts f agreements
(Including, but nol limited to, contracls / agreements wilh vendors, customers, government elc,), all other rights
{including, but notlimited to, right to use and avail electricity connections, water connections, environmental clearances,
felephone connections, facsimile connections, telexas, e-mail, intemet, leased line connections and installations, lease
rights, easements, powers and facilities), relating 1o the publication business of the First Damerged Company;

{d)  Allemployees engaged in the publication busingss of the First Demerged Company as on the Effective Date;
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11,15

1.1.16

i
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e

1.1.17

(e)

(M

(0)

(h)

All earnest monies andfor security deposits in connection with or relating 1o the publication business of the Firsi
Demerged Company;

Al records, files, papers, engineering and process information, compuler programs, manuals, data catalogues,
quolations, sales and advertising matenials, list of present and former customers and suppliers, customers credil
information, customers pricing information and other records, whether in physical form or electronic form in connection
with or relating to publication business of the Firsl Cemerged Company; and

All pending litigations or proceadings filed by or against the Firsl Demerged Company pertaining to the Publicalion
Business Underlaking;

Whether any particular assel, liability or reserve should be included as asset, liability or reserve of the Publication
Business Undertaking or otherwise shall be decided mutually by the Directors or any committee thereof of the First
Demerged Company and the First Resulting Company;

“Record Date” means the dale to be fixed by the Board of Direciors of the First Demerged Company and ihe Transferes
Company for determining names of the equity shareholders of (he First Demerged Company, wha shaill be enlitied 10
Preference Shares of the Transferee Company as specified under Clause 18.1 of this Scheme;

“Remaining Business of the First Demerged Company” shall mean and include the whole of assets, properties, liabiliies
and the business(s} and entire business(s) of First Demerged Campany excluding the Publication Business zs defined in
Clause 1.1.14 and specifically include the following {without limitation};

@)

(b)

(c)

@)
(e)

All the assets / properties of the Firsi Demerged Company, whather movable or immovable, whether tangitle ar
intangible including afl rights, title, interesl, covenant, including continuing rights, litle and Inferesl in connection with the
land and the buildings thereon whether, corpereal or incorpareal, leasehold or freehold, and inciudes all rights, lilles,
inlerest and covenant, business, liability relating therete, capital work in progress, other fixed assets, inventory and work
in progress, invesiments in shares, advances paid to any parlies for acquisition of development rights, all the koans and
includes all rights, tilles, interest and advances of the First Demerged Company as on lhe Appointed Dale.

All the debts and liabilities, present or fulure, whelher secured or unsecured of the First Demerged Company as on the
Appointed Date.

All statutory licenses, approvals, permissions, no-objeclion cerlificates, permils, consents, patents, trademarks,
tenancies, offices, depots, quotas, rights, enlilements, privileges, benefits of all contracls / agreements (including, but
not limited to, contracts / agreements with venders, customers, government etc.), all other rights (including, but not
limited to, right to use and avail slsctricily connections, water conneclions, environmental clearances, telephone
connections, facsimite connections, telexes, e-mail, intemet, ieased line connections and installations, lease rights,
easements, powers and faciliies), ofthe First Demerged Company as an the Appointed Date,

All staff, workmen, and employees engagedin the First Demarged Company;
All records, Tiles, papers, information, computer programs, nanuals, dala, calalogues, quotations, sales advertising

matertals, fists of present and former customers and suppliers, cusfomer credit information, customer pricing
information and ather records, whether in physical form or electronic form of First Demergad Company,

the business(s) and enlire busingss(s) of Demerged Companies {other than the Second Demarged Company) excluding the
Broadcasting Business as defined in Clause 1.1.4 and specifically includa the following {without imitation):

(a)

(b)

(c)

{9

All the assets / properties of the Demerged Companias {other than Second Demerged Company), whelher movabie or
immovable, whether tangibta or intangible including all righls, title, interes!, covenant, including coniinuing rights, lille
and interest in conneclion with the land and the buildings thereon whelher, corporeal or incorporeal, leasehold or
freehold, and includes all rights, titles, interest and covenant, business, liability refating therato, capitai work in progress,
other fixed assels, inventory and work in progress, investments in shares, advances pald to any parties , alt the loans
and includes ali rights, titles, Interest and advances cf the Demerged Companies (other than Second Demerged

Company) as on the Demerged Appeinted Date.

All ihe debts and liabiiiies. present or future, whether secured or unsecured of the Demerged Companies (othar than
Second Demerged Company) as on the Demerger Appointed Dale.

All statutory licenses, approvals, permissions, no-objeclion certificates, permits, congents, patents, lrademarks,
{enancies, ofiices, depots, quolas, rights, entiflements, privilegas, benefits of atl contracts / agreements {including, but
not limited to, conlracts / agresments with vendors, custorrers, governmenl efc.), alf other righis (including, but not
limited to, right to use and avall electrcily conneclions, water connections, environmental clearances, telephone
conneclions, facsimile connections, telexes, e-mail, internet, leased line conneclions and instailations, lease rights,
easements, powers and facilities), of the Demerged Companies {other than Second Demerged Company) as on the

Demerger Appoiniad Dale,

Al stafi, workmen, and employees engaged in Lhe Demerged Companies {other than Second Demerged Company),
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1.1.18

1.1.18

1.1.20

(e}  All records, files, papers, information, computer programs, manuals, data, catalogues, quotations, sales advertising
materfals, lists of present and former customers and suppliers, customer credit informalion, customer pricing
information and other records, whether in physical form or €lectronic forns of the Demerged Companies {other than
Second Demerged Company).

"Remaining Business of the Second Demerged Company™ shall mean and include the whola of assefs, propediias,
liabililies and the business(s) and entire business(s) of the Second Cemerged Company excluding the Publicalion Business
Undertaking as defined 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) Allthe assets / properiies of the Second Demerged Company, whether movable or immovable, whelher tangible or
intangible including all rights, title, interest, covenant, including continuing rights, fitla and interest in connection with the
land and the bulldings thereon whether, corporeal of incorporeal, leasehold or freghold, and includes all nghts, titles,
interest and covenant, business, lability relating thereto, capilal work in progress, other fixed assets, inventory and work
in progress, investmenls in shares, advances paid to any parties for acquisition of development rights, all the leans and
includes allrights, litles, interes! and advances afthe Second Demerged Company as on the Effective Date. -

(b}  Allthe debts and liabilities, present or future, whether secured or unsecured of the Second Demerged Company as on
the Effective Date.

{c) Al statutory licenses, approvals, permissions, no-objection cerlificates, permiis, consents, patents, trademarks,
tenancies, offices, depots, quotas, righls, entitlemenls, privileges, benefits of all contracts / agreements {including, but
not limited to, conlracts / agreements with vendors, customers, government ate.), all other rights {including, but not
limiled {o, right to use and avail eleclricity connections, water connections, environmental clearances, telephone
connections, facsimile connections, telexes, e-mall, intemet, leased fine conneclions and instailations, lease rights,
easements, powers and facilities), of the Second Demerged Company as on the Effective Date.

{d)  Allstaff, workmen, and employees engagedin the Second Demerged Company;
(&) Al records, files, papers, Information, compuler programs, manuals, data, catalogues, quotations, sales advertising

matenials, lists of present and former customers and suppliers, customer credit information, customer pricing
infarmation and olher records, whether in physical form or electronic form of the Second Demerged Company.

"SABTNL*{ "Transferee Company”/ “Second Demerged Company” means Sri Adhikari Brothers Television Nebwork

Limiled, a company incorporated under the provisions of the Companies Act, 1956 and having its registered office at 6 Floor,
Adhikari Chambers, Oberol complex, New Link Road, Andheri (West), Mumbai - 400053,

"SABTNL's Publication Business Undertaking” shall mean the enlire: underlaking, business, aclivilies 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 basis and carried apywhers In Indla or outside India and shall include in parlicular the foilowing:

(8) Allassets and properties {whether movable orimmavable, real or personal, corporeal or incorporeal, present, future or
conlingent, iangible orintangibla), including all rights, title and interestin connection with the land and buildings thereon,
leasehold or otherwise, plant and machinery, fixed or movable, and whether leased or otherwise, capital work in
progress, olher fixed assets, trademarks, brands, investments in shares {specifically retating to publication business),
copyrights, literatures, advances paid te any parties, loans, advances, invenlory and work in progress relating 1o the
publication business of SABTNL;

{b) Al the debls, horrowings and liabilities, cash credit facilities, including contingent liabillities, present or fulure, whether
secured or Unsecured, raised or incurred, provision, dulies and obligalions of every kind, nalure and description
whalsoever and howsoever 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 thal liabilities pertaining to the publication
business include:

(i  Theliabilities, which arise out of the activities or operations of the publicaiionibusiness;

{iy Specific loans and / or borrowings raised, incurred and / or ulilized solely for the activities or operation of the
publication business;

(iii) Liasililies other than those referred lo in Sub-Clauses (i) and {if) above and nol directly relalable to the publicafion
business, being the amounls of any general or multipurpose borrowings of SABTNL shall be allocated to
SABTNL's Publication Bissiness in the same proportion which the value of the assets transferred under this Clause
bears to the tolal value of the assets of SABTNL immediately before glving effect to the demerger of the SABTNL's
Publicalion Business Underlaking under this Scheme.

(¢} All stalutory licenses, approvals, permissions, no-objeclion certificates, permits, consenls, patents, lrademarks,
copyrights, tenancies, offices, depols, quotas, righls, entitlements, privileges, benafits of all conlracis / agreements
(including, but not limited to, conlracts / agresmenis with vendors, customers, government efc.), all other rights
{including, but notlimited to, right to use and avail electricity connections, water conneclions, environmental clearances,
lelephonz connections, facsimile conneclions, {elexes, a-mail, inlernet, leased line connections and installations. lease
rights, easements, powers and facilities), relating lo the publication business of SABTNL;
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1.1.21

1.1.22

1.1.23

1.5

1.5.1

1.5.2

(d) Allemployeesengaged inthe putlication business of SABTNL as on the Effective Dale;
{e) Allsarnastmonles and/or security deposits in connection with ot relaling to the publication business of SABTNL:

{ Al records, files, papers, engingering and process information, compuler programs, manuals, data catalogues,
quotalions, sales and advertising materlals, list of preseni and former cuslomers and suppliers, customers credit
informalion, customers pricing information and other records, whether in physical form or electronic form in connection
with or relating to publication business of SABTNL; and

{9} All pending litigations or proceedings filed by or againsl SABTNL periaining to SABTNL's Publication Business
Undertaking.

(h)  Whether any paricular asset, liability or reserve should be incluged as asset, liabilily or reserve of SABTNL's Publication
Business Undertaking or otherwise shall be decided muiually by the Direclors or any committee (hereof of SABTNL and
the Second Resulting Company.

“SAB Assets"f “First Demerged Company” means Sri Adhikari Brothers Assels Holding Private Limited, a company
incorporated under the provisions of the Companies Act, 1956 anc having its registered office at Adhikari Chambers, Oberoi
complex, New Link Road, Andheri {West}, Mumbai - 400053;

“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 1o the High Courl, wilh such
meodification(s), if any, as may be approved orimposed or direcled by the High Court;

“TVL" or "First Resulting Company" means TV Vision Limited, a company incorporated under ihe provisions of the
Companiles Act, 1956 and having its registered office at 4™ Floor, Adhikari Chambers, Oberoi compley, New Link Road,
Andheri (West), Mumbai - 400053;

"Transferee Entities” or “Resulting Companies” means unlisted transfaree entities i.e. TVL and SAB Events.

"UBJ” or "Third Demerged Company” means UBJ Broadcasling Privale Limited, 8 company incorporated unger the
provisions of the Companies Act, 1956 and having its registered office at Adhikari Chambers, QOberoi complex, New Link
Road, Andheri {West), Mumbai -400083;

Any.references in this Scheme 1o ‘upon this Scheme bacoming effective” or “upon coming inio effect of this Scheme” or “upon
he Scheme coming into effect” shall mean the Effective Dale,

The expressions which are used in this Scheme and net defined in this Scheme shalk, unless repugnant or contrary to the
contexl or meaning herecf, havs {he same meaning described to them under the Acl and / or other applicable laws, rules,
requiations, bye-laws, as the case may be, including any statutory modification ar re-enacimenl thereof, from time to fime. In
particular, wherever reference is made to the Honorable High Court{s) in this Scheme, the relerence would include, if
appropriate, reference to the National Company Law Tribunal or such olher forum or auinority, as may be vested with any of
the powers of a High Court under the Acl.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The'Scheme set out herein in its present form or with any modification(s} approved or impused or directed by the High Court,
shall be effective from the Appointed Date, but shall be operative from the Effective Date,

SHARE CAPITAL

The auihorised, issued, subscribed and paid-up capital of SABTNL as on 28" August, 2014 .2, on the date of Board meeting
sanctioning the Scheme is as under:

Particulars Amount in Rs.
Authorised Share Captal

40,000,000 equity shares of Rs. 10 each 400,000,000
[ssued, subscribed and paid-up

34,944,500 equily shares of Rs, 10 each, {ully paid up 349,445,000

The aulhorised, issued, subscribed and paid-up capital of MBPL as on 28" August, 2014 i.2. on the dale of Board meeting
sancfioning fhe Scheme is as under:

Particulars Amount in Rs,
Authorlsed Share Capital

8,500,000 equity shares of Rs. 10 each 85,000,000
[ssuet, subscribed and paid-up Share Capital

8,500,000 equity shares of Rs. 10 each, fully paid up 85,000,000
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1.53  Theauthorised, issued, subscrived and paid-up capital of SAB Assets as on 28" August, 2014 1.e. on the date of Board meeling

sanctloning the Scheme s as under:

Particulars Amount in Rs.
Authorised Share Capital

17,000,000 equily shares of Rs. 10 each 170,000,000
Issued, subscribed and paid-up Share Capital

16,350,000 equity shares of Rs. 10 each, fuily paid up 163,500,000

1.5.4 The authorised, issued, subscribed and paid-up capital of UBJ as on 28" August, 2014 i.e, on the date of Board meeting

sanclioning lhe Schemeis as under

Particulars Amount in Rs,
Authorised Share Capital

8,500,000 equity shares of Rs. 10 each 5,000,000
Issued, subscribed and paid-up Share Capital

8,500,000 equity shares of Rs. 10 each, fully paid up 85,000,000

185  The authorised, issued, subscribed and paid-up capital of HHP as on 28" August 2014 i.e. on the date of Board meeting

sanctioning the Scheme is as under;

Particulars Amount in Rs.
Authorised Shate Capital

13,500,000 equity shares of Rs, 10 each 135,000,000
Issued, 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 meefing ;;’EZ'Q

sanctioning the Scheme is as under:

Particulars

7S
Amount in Rs.{g ;

Autherised Share Capltal
8,500,000 equity shares of Rs.10 each

85,000,000 N> "

[ssued, subscribed and paid-up Share Capital
8,500,000 equity shares of Rs. 10 each, fully paid up

85,000,000

1.5.7 The authorisec, issued, subscribed and paid-up capital of TVL as on 28" August, 2014 i.e. on the date of Board meeting

sanctioning the Scheme is asunder:

Particulars Amount in Rs.
Authorised Share Capital

55,000,000 equity shares of Rs.10 each 550,000,000
Issued, subscribed and paid-up Share Capital

286,375,000 equity shares of Rs.10 each, fully paid up 263,750,000

158 The authorisec, issued, subscribed and paid-up capilal of SAB Evenls as on 28" August, 2014 i.e. on the date of Board

meeting sanclioning the Scheme is as under:

Particulars Amount in Rs.
Authorised Share Capital

10,000 equity shares of Rs,10 each 1,00,000
Issued, subscribed and paid-up Share Capital

10,000 equity shares of Rs.10 each, fully paid up 1,00,000
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2.1

2.2

2.3

PART Il
MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY
TRANSFER AND VESTING OF THE TRANSFERCR COMPANY

Upon the coming into effect of :his Scheme and wilh effect from the Appointed Date, the whole of the undertaking of the
Transteror Company, including all properlies, whether movable or immovable, freehotd or leasehols (including the freghold
and teasehold lands of the Transferor Company wherever situated), real or personal, corporal or incorporeal, malterial or
intellectual, present, fulure or contingent, including bul withoul being fimiled to all assels, lands, buildings, plant and
machinery, furniture and fittings, other fixed assets, current assels, receivables (whether in Indian Rupee or foreign currency).
crediis, invesiments, reserves, provisions, funds, and all utilies including electricity, lelephones. facsimile conneclions,
installations and utifilies, berefits or agreements and arrangements, powers, authorities, allolments, approvals,
autharizalions, tenancies In relation o {he offices andfor residential properties for the employess or olber persons, guest
houses, godowns, warehouses, trade and service names and marks, patents, copyrights and other intellectual propery righls
of any nature whatsoever, registrations, consents, privileges, liberties, and all the righls, title, inlarest, bénefils, licenses
{industrial or otherwise), municipal permissions, incentives and regisfrations to which the Transferor Company is entilled to in
terms of the various slatules andfor schemes of the Union and State Governments, including Income-tax Acl, Excise A,
Sales Tax Act and Wealth Tax Act and benefil of carry forward and set off of accumulated loss, allowance of unabsaroed
depreciation, minimum alternate tax credit entilement, concassions and other benefits and credits to which the Transleror
Companyis entitled under Income-iax Act and advantages of whatsoever nature and where 50 ever siuated beloaging lo orin
the possession of or granted in “avour of or enjoyed by the Yransferor Company (hersinafter referred to as “Assets™) and all
secured and unsecured debts (whether underaken in Indian Rupee or foreign currency) cutstanding, liabililies {including
contingent liabilities), duties and obligations shall be transferred to and vest in the Transferee Company so as to become on
and fromtha Appolnted Date the underlaking of the Transferse Company without any further acl, instrument or deed.

Without prejudics to the generality of clause 2.1 above, upon the coming into effect of this Scheme and with effect from the
Appointed Date:

{il  Asssets and properties of the Transferor Company as on the Appeinted Dale, whether or notincluded In the books of lhe
Transieror Company, and all assets and properties which are acquired by the Transleror Company on or afier the
Appointed Date but prior to the Effectiva Date, shall be deemad to be and shall become the assels and properties of the
Transferee Company, and shall under the provisions of Section 391 to 394 and all other applicable provisions, if any, of
(he Act, without any further act, instrument or deed, be and stand ransferred lo and vested in and be deemed to have
baen transferred to and vested in the Transferee Company upon the coming inlo effect of this Scheme pursuant lo the
provisions of section 391 to 394 of the Act.

(i)  Uponthe Scheme becoming effective and with effect from the Appointed Date, afl the Assels of tae Transferor Company
as are movable (n nature or are otherwise capable of transfer by manual delivery or by endorsement and delivery,
including cash on hand, CDs, contents whether stored in any form or media, the same shall stand vested in the
Transferee Company, and shall become the property and an inlegral part of the Transferes Company. The vesting
pursuant to this sub-clause shall be deemed to have occursed by manual delivery or endorsement and delivery. as
appropriate o the properly being vested, and the itle to such properiy shall be ceemed lo have transferred and vested

accordingly,

(i) Inrespactof movables other than those deall wilh In clause (i} above includirg sundry debls, recaivables, bills, ¢radits,
loans and advances, if any, whether recoverable in cash orin kind of for value 1o be received, bank balances, property
development rights, advances pald to any parties for acquisition of development rights, invesiments, earnest money
and deposils with any Govemment, quasi govemment, loca! or other autharity or body or with any company or other
person, the same shall on and from the Appointed Dale stand transferred to and vestas in the Transferee Company
without any nolice or other intimation to the debtors (although the Transferse Company may, without being obliged. and
ifit so deems appropriate, af its sale discretion, give nolice in such form as it may deem fit and proper, to each person,
debior, or depositee, as fhe case may be, that the said debt, loan, advance, balance or deposit stands transferred and
vested in the Transferee Company).

Upon the coming into effect of this Scheme and with effect from the Appointed Dale all liabililies relating to the Transferor
Company including all secured and unsecured debts (whether in Indian rupees or foreign currency), sundry creditors,
liabilities {including conlingent liabilties), dulies and obligations and businesses of the Transferor Company of every kind,
nature ang description whatsoever and howsoever asising, raised or incurred or utilised for ils Susiness aclivilies and
operations {the “Liabilities”), shall, stand transferred lo an2 vested in or deemed to be transferred to and vested in lhe
Transferes Company, along with any charge, lien, encumbrance or security lhereon, and the sama shall be assumed to the
extent they are oulstanding on the Effective Date so as to become 2s and from the Appointed Date, the debis, liabilities, dulies
and obligations of the Transferee Company under the provisions of Sections 39110 394 and other applicable provisions, if any,
af the Act, without any further act, instrument, deed, matter or thing.

Itis clarified that ii shall not be necessary to obtain consent of any third party or other person who is a party to the contract oc
arrangemenis by virfue of which such debls, liabifities; dufies and obligations have arisen, in order to give effact to the
provisions of this clause. Further, all debis and foans raised, and duties, liabilities and obligations incurred or which arise or
accrue to the Transferor Company on o after the Appointed Date till the Effective Date, shall be deemed to be and shall
become the debls, Ipans raised, duties, liabililies and obligations incurced by the Transferee Company by virtue of this

Scheme.
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Where any of the debts, liabilities, loans raised and used, liabilities and ebligations incurred, duties and obligations of the
Transferor Company as on lhe Appointed Dale deemed to be transferred to the Transferee Company have been discharged
by the Transferor Company after the Appointed Date and prior lo the Effective Date, such discharge shall be deemed to have
een for and on account of the Transferee Company.

Al loans raised or used and all fiabilities and obifgations incurred by the Transferor Company for the operalions of the
Transferor Company after the Appointed Date and prior to the Effective Date, shal!, subject to the terms of this Scheme, be
deemed to have been raised, used ar incurred for and on behalf of the Transferee Company in which the undertaking of the
Transferor Company would veslin terms of this Scheme and to the extent thay are oulstanding on the Effective Date, shall also
without any furher act or deed be and stand transferred to and be deemed lo ba transferred to the Transferee Company and
shall become the debts, liabiliies, duties and obligations of the Transferee Company which shall meet discharge and safisfy
the same,

Thetranster and vesling of the assets to and in the Transferee Company under this Scheme shall be subject to the morigages
and charges, if any, affecting the same. All éncumbrances, if any, existing prior to the Effective Date over the assels of the
Transferor Company which secures of refate to the Liabflities shall, after the Effective Date, without any further act, instrument
or deed, continue o relate and attach to such assels or any part thereof to which they are related or allached prior to the
Effeclive Dale and as are transferred lo the Transferee Company. Provided Lhat if any of the assets of the Transferor Company
have not been encumbered in respect of the Liabilities, such assels shall remain unencumbered and the existing
encumbrance referred to above shall not be extended o and shall notoperale over such assets. Further, such encumbrances
shall not relate or attach to any of the other assets of the Transferor Company. The absence of any formal amendment which
may be required by a lender or third party shall not aifect the operation of the-above,

Provided that eny reference in any securily documents or arrangements (to which the Transferor Company is a party) to any
Assets of the “ransferor Company shall be so constiued to the end and infent that such security shall not extend, nor be
deemed lo extend, to any of the ather assel{s) of the Transferee Company and the Transferee Company shall not be obliged to
creale any further or addilional securlty. Similarty, the Transferee Company shalf not be required (o create any additional
security over Assels of the Transferor Company vesied in the Transferee Company under this Scheme for any loans,
dabenlures, deposits or other financial assistance already availed by the Transferee Company and/or committed to be availed
by Ihe Transferee Company prior to the Effective Date and the charges, morigages, and/ or encumbrances in respect lhereof
shall not extend or be deemed 1o extend or apply to the Assels of the Transferor Company, as the case may be, vesled in the
Transferee Company under this Scheme.

Withoul prejudice to the provisions of the foregoing clauses and upon the Scheme becoming effective, the Transleror
Company and the Transferee Company shall execute any instruments or documents or do all Ine acts and deeds as may be
required, induding the filing of necessary particulzrs and { or modification(s) of charge, with the Registrar of Companies having
jurisdiction lo g ve formai eflect to the above provisions, if required.

Pursuant fo the Scheme becoming effective, the Transferee Company shall, if so required under any law or otherwise, execule
deeds of confirmation or other writings or arrangement with any party lo any contract or arrangement to which the Transferor
Company is a party in order lo give formal effect to the above provisions. The Transferee Company shall, be deemed to be
guihorized to execule any such writings on behalf of the Transferor Company 1o carry out or perform all such formalities or
compliances referred to above on part of lhe Transleror Company.

Upon the Scheme coming into effect on the Effective Date and with effect from the Appointed Date, all existing and fulure
incenlives, MAT credils, unavailed credits and exemptions, benefit of carrded forward losses and other statutery bensfits,
including in respect of income tax, excisa, customs, VAT, sales tax, service tax elc. to which the Transferor Company are
entitied to shall be available to and vestin the Transferee Company.

All taxes, duties, cess payable by the Transferar Company including all or any refunds { credit{ claims pertaining to the period
prior te the Appoinled Dale shall be treated as the liabllity or refunds / credit / claims, as the case may be, of the Transferee
Company.

Withoul prejudice lo the above provisians, with effect from the Appointed Dale, all inler-pary transactions between the
Transferor Company and lhe Transferee Company shall be considered as intra-party transactions for all purposes from the
Appointed Date.

Al the licenses, permits, quotas, approvals {including, but not limited to, environmental, slatutory and regulalory approvals
and consenls). permissions, registrations, incantives, tax deferrals, brought forward business losses, unabsorbed
depreciation and benefils, subsidies, concessions, grants, rights, including for the operations of bank accounts, power of
altorneys, claims, leases, tenancy rights, liberies, special status and other benefits cr privileges enjoyad or conferred upon or
held or availed of by the Transferor Company and all rights and benefits thal have acerued or which may accrue fo the
Transferor Company, whether before or after the Appointed Date, shall, under the provisions of Seclions 391 to 394 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 vestin or be deemed to be translerred to and vested in and be available to the Transferee Company sa as to become as
and from the Appeinted Date licenses, permits, quolas, approvals, permissions, regislralions, incentives, lax deferra's and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and other benefits or
privileges of ine Transferee Company and shall remain valid, effective and enforceabie on the same terms and conditions.

With effect from the Appointed Date, all letiers of intent, requests for proposal, pre-qualifications, bid acceplances, tenders,
conteacts, deeds, bonds, agreaments, schemes, arrangements and other inslruments of whatsoever nature in relation to the
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Transferor Company to which the Transferor Company is a party or to the benefit of which tha Transferor Company may be
eligible, shall remain in full force and effect against or in favour of the Transferee Company and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had been a pary or beneficiary or obligee
thereto. Upon coming into effect of the Scheme, the past track record of the Transferor Company including without fimiiation,
the turnaver, the profitability, perfermance and market share shall be deemed to be the track record of the Transieree
Company for all commercial and reguiatory purposes.

The amalgamation of the Transferor Company with the Transferse Company, pursuant to and in accordance with this Scheme,
shall take place with effect from the Appolnted Date and shall be in accordance with Section 2(1B) of the Income tax Act, 1961.
If any tesms or provisions of the Scheme are found or interpreted (o be inconsistént with the provisions of the said section at a
later date including resulting from an amendment of law or for any other reason whatsoever, lhe provisions of the said Section
of the Income-lax Act, 1961 sheli prevail and the Scheme shall stend modified te the exient datermined necessary to comply
with Saclion 2{1B) of the Income-taz Act, 1961. Such modification wilt however nol affect the other parts of the Scheme,

LEGALPROCEEDINGS

Upon the coming into effect of fhis Scheme, all suils, appeal or other proceadings of whatever nature by or against the
Transferor Company is pending on or before the Effeclive Dale, the same shall rhot abate or be discontinued orin any way be
prejudicially affected by reason of this amalgamation or by anything contained in this Scheme, but the said suits, appeals or
other legal proceedings may be continued, prosecuted and enforced by or against the Transferee Company in the same
manner and to the same exlent as it would or might have been conlinued, prosecuted and enforced by or against lhe
Transferor Company as ifthe Scheme had notbeen made.

On and from the Effeclive Date, the Transferee Company shall have all legal proceedings iniliated by or against the Transferor
Company as referred herein above transferred to and have continued, prosecutad and enforced by or against the Transferee
Company.

CONTRACTS, DEEDS OTHER INSTRUMENTS

Upon coming into effect of this Scheme and subject to the other provisions of the Scheme, all conlracts, deeds, tonds,
agreements and other instruments of whatsoever nature 1o which the Transferor Company is a party, or the benefit 1o which
the Transferor Company may be eligible, subsisting or operative immediately on or before the Effective Date, shall be in full
force and effect against or in faver of the Transferes Company.and may be enforced as fully and effectively as if instead of the
Transferor Company, the Transferee Company had bean a party or beneficiary thereto. Further, Ihe Transferee Company
shall be deemed to be authcrized to execute any such deeds, wiillngs o'( confirmations or enter into any triparlite
arrangemenis, on behalf of the Transferor Company and o implement or carryjoul all formalities required on the part of the
Transferor Company, to give effect io the provisions of this Scheme.

As a consequence of lhe amalgamation of the Transferor Company with the Transferee  Company in accordance with or
pursuant to this Scheme, the recording of change in name in the records of thé statutory or regulatory authorilies from the
Transferor Company to the Transferee Comapany, whether pertaining o any license, permit, approval or any other matter, or
whether for the purposes of any iransfer, registration, mutalion or any other reason, shall be carried out by the concerned
statuiory or regulatory or any ether authority.

The Transferee Company shall be entiled to the benefit of all insurance policies which have been issusd in respect of the
Transferor Company and the pame of the Transferea Campany shall be subsiituled as “Insured” in the policies as if the
Transferee Company wasinilial y a party.

Forremoval of doubls, it is expressly made clear that the dissofution of the Transfiror Company without the process of winding
up as contemplaied hersinafter, shall not, except to lhe extent sel out in the Scheme, affect the previous operation of any
conlract, agreement. deed or any other instrument or beneficial interest to which the Transfaror Company is a party thereto
and shall not affect any right, privilage, obligations or liabilily, acquired, or deemed {0 be acquired priof toAppointed Date and
all such references in such agreements, contracts and instruments 1o the Transferor Company shall be construed as
reference only lo the Transfaree Company with sffect from the Appointed Date.

STAFF, WORKMEN AND EMPLOYEES

Upon the Scheme becoming effective, all permanent staff, workmen and employees on the payrolis of the Transferor
Company, in service on the Effezlive Date shall be deemed to have become staff, workmen, and employees of the Transfaree
Company on such date without any break or interruption In their service and on the lerms and conditions of their amployment
notless favorable than those subsisting with reference 1o the Transieror Company as on the said dale,

As of the date of filing of this Scheme, the Transferor Company sha'l make conlributions to the provident fund account whether
maintained through govemment or through trust and / or other furds in relation to aifits staff, workmen and employees. The
Transferee Company shall subsequent to the Effective Date make appropriate conlributions towards such provident fund and
{ or other funds in respect of the staff, workmen and employees taken over by it pursuant fo this Scheme through the existing
trustsund of the Transferor Company or consolidale the trusisffunds with that of the existing trustsifunds of the Transferee
Company or the trustfund of the Transferor Company shall becoma the irustfund of the Transferee Company for all purposes
whatsoever in relalion 1o the administration or operation of such funds or trusts or in relation lo the obligation to make
contributions 1o the said funds or trusts jn accordance with the provisions thereof as per the terms provided in the respective
trust deeds or other documents, if any.
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It is clarified that the services of all fransferred staff, workmsn and employess of the Transferor Company, to the Transferee
Company will be treated as having been continuous for the purpose of the aforesaid employee benefils and / or liabilities. For
the purpose of Dayment of any retrenchment campensalion, gratuily, and / or other terminal benefits, and { or any other liability
pertaining lo staff, workmen and employees, the past services of such slaff, workmen and employees wilh the Transferor
Company shallalsc be taken into account by the Transferee Company, who shall pay the same if and when payable,

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect frorr the Appointed Date:and uplo the Effective Dale:

(2)

(d}

(e)

{g)

(n)

The Transferor Company shall carry an, and be deemed to have carried on its business, operations or activities, and
shall be deemed to have held and stoad possessed of the entire business and undedaking of the Transferor Company,
including but not limited 1o the assets, properties, liabilities of the undertaking of the Transferor Company on behalf of
and/orir trust for the Transferee Company;

All profils or income accruing or arising to the Transteror Company, or losses arising or expenditure incurred by the
Transferor Company, shall for all purposes be trealed as, and be deemed to be traated as, the profits orincome or losses
or expenditure, as lhe case may be, of the Transferee Company;

it is clarifed thal all taxes {including income tax, sales tax, excise duty, customs duty, service tax, VAT, entertainment
duty, etc.) paid or payable by the Transferor Company in respect of lhe operations andfor the profits of the business
before the Appointed Date, shall be on account of the Transferor Company and, insofar as it relates to the tax payment
(including, without limitation, sales tax, excise duty, custom duty, income ax, sarvice tax, VAT, entertainment duty, ete.),
whether by way of deduction at source, advance tax or otherwise howsoever, by the Transfercr Company, in respect of

the profits or activities or operation of its business after the Appointed Dals, the same shall be deemead to be the

corresponding item paid by the Transferee Company and shall, in all proceedings, be dealt with accordingly;

With effect from the date of the Board meeling of the Transleree Company approving the Scheme and upto and
including the Eflective Date, the Transferor Company shall preserve and carry on their business and aclivities with
reasonable diligence and business prudence and shall not, without the prior consent in writing of any of the parsons
authorities by the Board of Diectors of the Transferee Company, undartake any additional financial commitment of any
riature whatsoever, borrow any amounts nor incur any clher liabilities or expenditure, issue any additional guarantess,
indemnities, letters of comfort or commitments or sell, lransfer, alienate, charge, mortgage, encumber or otherwise deal
with its assels (including intangible rights} or any part thereof, exceptin the ordinary course of business, or pursuant to
any pre-existing obligation(s)lundertaken by the Transferor Company;

Any of the rights, powers, authorities and privileges attached or related or pertaining to and exercised by or availableto

the Transferor Company shall be deemed to have been exercise by the Transferor Company forand on behalf of and as -

agent for the Transferee Company. Simitarly, any of tie obligations, duties and commitments atached, related or
pertaining to the undertaking of the Transferor Company, that have been undertaken or. discharged by the Transferor
Company shall be deemed to have been undertaken or discharged for and on behalf of and as agent for the Transferee
Company;

The Transferor Cornpany shall carry on lheir business and aclivities with reasonable diligence and business prudence
and shall not venture into any new business. alienale, charge, morigage, encumber or otherwise deal with the asssts or
any parl thereof excepl in the ordinary course of business, or vary the terms and conditions of employment of any of
their employees and shall nol underake any addilicnal commitments of any nature whatsoever, borrow any amounls
nor incur any other liabilities or expenditure, issue any additional guarantees, indemnities, letter of comiort or
commitments either for itself or any Whird part, exceptif the same is in ordinary course of business or if writlen consent of
the Transferee Company as oblained;

With effect from the date of the Board meeling of the Transferee Company approving the Scheme and upto and
including the Eflective Date, the Transferor Company shall not, exceptin the ordinary course of business, without the
prior consent of the Board of Directors of the Transferee Company, undertake (i) any material decision in relation to their
business and affairs and operations (if) any agreement or {ransaction; {jii) any new business, or discontinue any existing
business or enter into any contract or arrangament which weuld significantly impact the business;

With effect from the date of Board meefing of the Transferee Company approving the Scheme and uple and including
the Record Date, Ihe Transferor Company snall nol, except by way of any obligation already subsisting as on the date of
approval of this Scheme by the Board of Direclors of the Transferee Company, without the prior wrilten consent of the
Board of Directors of the Transferor Company and the Transferee: Company, make any change in ifs capital struciure,
whether by way of increase (by issue of equity shares on a rights basis, bonus shares or otherwise) decrease, reduction,
reclassification, sub-division ar consolidalion, recrganisation, orin any ether manaer;

All assets howsoever acquired by the Transferor Company for carrying on its business, operations or activities and the
llabilities reialing thereto shall be deemed to have heen acquired and are also contracted for and on behalf of the
Transferee Company.

The Transferee Company shall also be enfitled, panding sanclion of the Scheme, to apply to the Central Government, State
Government, and all other agencies, department and statutory authorities concemed, wherever necessary, for such consents,
approvals and sanclions which the Transferee Company may require including ne registration, approvals, exemplions,
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relieves, elc., ag may be required / granted under any law for the lime being in forge for carrying on business of the Transferor
Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assels, properties, iabilities or Business(s) and the continuance of proceedings by or against the Transieror
Company shall not affect any transaction or proceedings already concluded by the Transferor Company on or afier the
Appeinted Date to the end and intent that the Transferee Company accepts ariwd adopls all acts, deads things dong and
executed by the Transferor Company, inregard thersto as done executed by the Transferse Company on behalf of itsel.

CONSIDERATION FORAMALGAMATION

The entire issued, subscribed and paid up equily share capital of ihe Transferor Company is held by the Transferee Company
andfor its nomineefs accordingly, there shall be no Issue by the Transferee Company of equity shares of the Transferee
Company fo the shareholders of the Transferor Company,

Furlher, upon coming into effect of this Scheme, the entire paid up share capital in the Transferor Company fully held by the
Transferee Company (either in its own name or held in the name of its nominee(s}) on the Effective Date shall be extinguished
and all such equily shares of the Transfercr Company beld by the Transferee Company {either in its own name or held in the
name of lfs nominee(s)), whether held in physical form or in electronic form shall aulomatically stand cancelled and
extinguished without any further act, deed, instrument, matter or thing by the Transferor Company or the Transferes
Company,

DISSOLUTION WITHOUT WINDING'UP

Upon this Schame becoming efiective, the Transferor Company shall be dissolved without winding up pursuant to the
nrovisions of Section 394 of the Act,

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme, the reselutions of the Transferor Company as are considered necessary by the
Board of Directers of the Transferee Company which are validly subsisling be considered as resolutions of the Transferee
Company. If any such resolutions have any monetary limits approved under the provisions of the Actor of any other applicable
statutory provisions, then the said limits, as are considered necessary by the Boaid of Directors of the Transferee Company,
shallbe added o the limils, if any, under the liks resolutions passed by the Transfares Company.

ACCOUNTING TREATMENT

{(a) Upon the Scheme becoming effective, the Transferee Company shall record the assets and liabilities of the Transferor
Company lransferred to the Transferee Company pursuant 1o this Scheme a? thelr respeclive fair values, as determined
by the Board of Directors of the Transferee Company, and account for the amalgamation of the Transferor Company
pursuant to the Scheme in accordance with Accounling Standard - 14 as notified by the Companies (Accouniing
Standards) Rules, 2008, as amended from time to time, under "Purchase methad of Accounting™;

and the Transferee Company, the obligations in respact thereof shall, on ang from the Appainted Date, come lo aa end

(b} If and to the extent there are inler-corporate loans, deposits or balances as%be{ween ihe Transferor Company inter-se
and corresponding suitable effect shafl be given in the books of account and records of the Transteree Company;

Company pursuant {o this Scheme and recorded in the boaks of account of the Transferee Company in case of positive
be racorded as Capilal Reserve in the books of ths Transleree Company and in casa of negative would be agjusted
against the amount standing to the credit of Capilal Reserve in the books of the Transferee Company;

(c) The difference betwaen the nel asset (i.e. aggregate of the value of assets ﬁvef liabilities) vested upon the Transferee

{d)  Upon coming into effect of this Scheme, the value of investment held by tpe Transferee Company in the Transferor
Company, shall stand cancelled and would get expensed out and debited to the Profit and Loss account of lhe

Transferee Company,

(e) In case of any difference in accounting policy between the Transferor Co'rnpany and lhe Trarsferee Company, the

impact of the same till the Appolnied Date will be quantified and recorded Iin accordance with applicabls Accounting

Standards notified under applicable section(s) of the Act i ensure that the financial statemenls of the Transferee
Company reflect the finzncial position on the basis of consisten: accounting policy.

PART Il

DEMERGER OF PUBLICATION BUSINESS UNDERTAKING OF THE FIRST DEMERGED COMPANY
TO THE TRANSFEREE COMPANY

TRANSFERANDVESTING OF THE PUBLICATION BUSINESS UNDERTAKING|

Upon this Scheme becoming effective and with effect from the Appoinied Date, the Publication Business Undertaking
(including all assets, estates, properties, investmants, rights, claim, tile, interesi and authorities including accretions and
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appurienances therete of the Publicalion Business Undertaking) shall siand transferred to and vested in or deemed lo be
lransfarred lo and vested in the Transferee Company under the provisions of Sections 391 1o 384 of Ine Act and in-accordance
wilh Section 2(19AA) of the (ncome-tax Act, 1961, as a going cencem without any further act, deed; matler or thing in the
foliowing manner;

Assets:

(i}

(i)

(i)

The whole of the Publication Business Undertaking shall without any further act, deed, matter or thing sland transferred
to and vested in and for be deemed to be transferred to and vesled in the Transferee Company so as o vestin the
Transferee Company all rights, title and in'erest pertaining to the Publication Business Undertaking;

Al assets, investments, rights, title or interest acquired by the First Demerged Company after the Appointed Date but
prior lo the Effeclive Date in relalion to the Publication Business Underiaking shall also, without any further act,
instrumen| or deed, be and'stand transferred to and vesied in and ba deemed to have been transferred to and vesled in
the Transferee Company upon coming into effect of this Scheme pursuant to the provisions of Section 391 to 394 of the
Act, provided however hat ho onerous asset shall have been acquired by the First Demerged Company in relation to the
Publication Business Undertaking after the Appoinled Date without the prior written consent of the Transferee
Company; and

ail the assets of lhe Publicalion Business Undertaking as are movable in nalure or are otherwise capable of transfer by
manual delivery or by enddrsement and cdelivery, shall stand vested in the Transferse Company, and shall becoma the
property and an inlegral part of the Transferee Company. The vesting pursuant to this sub-clause shall be.deemed to
have oceurred by manual delivery or endorsement and delivery, as appropriate Lo the property being vesled, and tha tille
io such property shall be deemed o have transferred and vested accordingly. In respect of movables other than these
otherwise capable of transfer by manual dellvery or by endorsement and delivery, including sundry debls, recefvables,
bills, credits, loans and advances, if any, whelher recoverable in. cash or in kind or for value to be received, bank
balances, investments, development rights, advances paid to any parties for acquisition of developmant rights, eamest
money and deposils 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 Appeinted Date stand transferred fo and vested in the Transferee
Company withoul any notice or other intimation to the debtors although the Transferee Company may, without being
obliged, and if il so deems appropriate, atits sols discretion, give notice in such form as it may deem fit and proper, to
each person, debtor, or depositee, as lhe case may be, lhat the said debt, loan, advance, balance or deposit stands
transforred and vesiedin the Transferee Company.

Coniracts -

(iv)

(v}

{vi)

(vil)

Al contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of whalsoever nature in
relalion to the Publication Business Undertaking to which lhe First Demerged Company is a party or to the benefit of
which the First Demerged Company may be eliglble, and which ate subsisting or have effect immediately before the
Ettective Dale, shall continue in full force and elfect against or In favor of, as the case may he, the Transferee Company
in which Lhe Pubiication Business Undertaking vests by way of demerger hereunder and may be enforced as fully and
effectually as if, instead of lthe First Demerged Campany, the Transferes Company had been party or beneficiary o
oblige (hereto or thereunder; and

Without prejudice to the other provisions of lhis Scheme and notwithstanding the fact that vesling of the Publication
Business Undertaking accurs by virtue of this Schema itself, ihe Transferee Company, may, at any time after the coming
Into effect of the Scheme in'accordance wilh lhe provisions hereof, if so required under any law or otherwise, take such
actions and execute such deeds (including deed of adherence), confirmalions or other wrilings or triparifie
arrangements with any parly to any conlract or arrangement relating to Publication Business Undertaking to which the
First Demerged Company is a party in arder lo give formal effect te the provisions of this Scheme. The Transferee
Company shall, be deemed to be authorized to execute any such writings on behalf of the First Demerged Company in
relation fo the Publication Business Undertaking and to carry out or perform all sich formalities or compliances -aferred
toabovz on pad ofthe First Demerged Company to be carried out or performed.

As aconsequence of the vesting and transfer of the Publication Business Underiaking of the First Demerged Company
with (he Transferee Company in accordance with or pursuant to this Scheme, the Tecording of change in name in the
records of the statulory or requiatory authorities from the First Demerged Company to the Transferee Company,
whether pertaining to any license, permit, approval or any other matler, or whether for the purposes of any lransfer,
regisiration, mutalion or any other reason, shall be carried out by the concermed stalutory or reguiatory or any olher
authority.

The Transferee Comgany shall be enlitled o the benefit of alf insurance palicies which have been issued relating {o the
Publication Business Undettaking of Lhe First Oemerged Company and the 1ame of the Transferea Company shall be
subslitiied as "Insured” in the policies asif ihe Transferee Company was initially a pary.

Liabilities

(viii} all debts, liabilities, contingent liabilities, dufies and obligations of every kind, nature and description relatable to the

Publication Business Underiaking of the First Demerged Company shall also, under the provisions of Sections 391 to
394 and alf other applicablé provisicns, if any, of the Act, and witheut any further act or deed, be transferred o or be
deemed to be transferred 16 the Transferee Company, 30 as to become from the Appointed Date the debts, liabilities,
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contingent liabilfies, duties and obiigations of the Transferee Company and it shall not be necessary lo obialn the
consent of any third party or other person who is & party to any contract or arrangemenl by virtue of which such debts,
liabilities, contingent liabilities, dulies and obligations have arisen in order 1o give effect to the provisions of this sub-
clause;

(ix) Where any of the debts, liabililies, loans raised and used, liabilities and abligafions incurred, duties and obligations
relatable to the Publication Business Undertaking of the First Demerged Company as on the Appointed Date deemed (o
be transferred to the Transferee Company have been discharged by the First Demerged Company after the Appointed
Date and prior to the Effective Date, such discharge shail be deemed lo have been for and on account of he Transferee
Company

(x)  Allloans raised and used, all liabilities and obligations incurred by the First Demerged Company for the operations of the
Publication Business Undertaking with prior approval of the Transferee Company afer Lhe Appointed Date and prior io
the Effective Date, shall, subject 1o the ferms of this Scheme, be deemed 10 have been raised, used or incurred for and
on behalf of the Transferee Company in which the Publicafion Business Underiaking of the First Demerged Company
would vest in terms of this Scheme and 1o the extent they are oulstanding on the Effective Date, shall also without any
further act or deed be and stand lransferred to and be deemead to be lransiarred to the Transferge Company and shalt
become the debts, liabilities, duties and obligations of the Transferee Company which shall meel discharge and satisfy
the same.

Licenses ang Permissions

{xi) Anyslatulery licenses, permits, quolas, approvals {inchuding, but not limited lo, environmental approvals, statulory and
regulatory approvals), parmissions, registrations, consents Feld by the Firsl Demerged Compeny required to carry an
lhe operalions of the Publication Business Undertaking shall stand vested in or transferred to the Transferee Company
without any further act or deed, and shall be appropriately mutated by the statutory autherilles concerned thergwith in
favour of the Transferee Company and the benefit of all statulory and regulaiory permissions, anvironmenta! approvals
and consents, registration or other licenses, and consents shall vest In and become available 1o the Transieres
Company as if they were originally obtained by the Transferee Company. In so far as the various incentives, subsidias,
rehabilitation schemes, spacial status and olher benefits or privileges enjoyed, granted by any Governmental Authority
or by any other person, or availed of by the First Demerged Company relaling to the Publication Business Undsriaking,
arg concerned, the same shall vest with and be available to the Transferee Company on the same terms and conditions
as applicable to the First Demerged Company, as if the same had been allotted and/or granted and/or sanctioned and/or
allowed fo the Transferee Cornpany.

Security

(xi) Al the exisling securities, morlgages, charges, encumbrances or liens, if any, over the assels comprised in or relating io
the liabllities of the Publication Business Undertaking transferrad to the Transferee Cornpany by virtue of this Schems,
shall, after the Appointed Date, continue fo relate and attach to only such assets or any part thereof to which they are
retated or attached prior to the Effeclive Date and shall not relate to or be avaiiabie as security in relation to any assets of
lhe Transferee Company as on jne Effective Date,

(xiii) Itis clarified that the security or charge created relaling fo toans or borrowings of the First Demerged Company, in
retation to the assets of Pucication Business Underiaking, if any shall without any further act or deed stand released as
from the Appeinled Date and the said assets shall net relate to or be available a5 security in relation to any other
borrowings of the First Demerged Company.

(xiv) Any exisling encumbrances over ihe assets and properties of the Transferee Company or any part thereof which refate
lothe liabilitles and obligations of the Transferee Company orior to the Effective Date shall continue to refaiz only to such
assets and properties and shall not extend or attach 1o any of the assets and properiies of the Publicalion Business
Underaking transferred toand vested in the Transferee Company by virtue of this Scheme.

This Scheme is In compliance with the condifions relating to “Cemerger” as specified under Section 2{18AA) of the Income-fax
Acl, 1961 such that the transfer of Publication Business Undertaking will be on a going concern basis.

if any terms of provisions of the Scheme are found or lnterpreled to be inconsisient with the provisions of the said Section ata
later date including resulting from an améndment of law or for any other reason whatsoever, the provisions of the said Section
of the Income-tax Act, 1861 shal. prevail and the Scheme shall stand modified 1o the exlent delermined necessary to comply
with Section 2(19AA) of the Income-tax Act, 1961. Such modification will however nol affect the other parts of the Scheme,

LEGALPROCEEDINGS

Upon the coming into effecl of this Scheme, all suits, appeal ar other proceedings of whatever nature pending in any court or
before any authority, judicial, quasi judicial or administrative or any adjudicating authority andfor arising afier ihe Appointeo
Date and relating lo the Publication Business Undertaking, or ifs respective properties, assels, debfs, liabilities, duties and
obligations shall be conlinued andfor enforced under the Effective Date by or against the First Demerged Company; and from
the Effactive Dale, the same shall not abate or be discontinued or in any way be prejudicially affected by reason of this
demerger or by anything contained in this Scheme, but the said suits, appeals or other legal proceedings may be conlinued,
presecuted and enforced by or against the Transferee Company in the same manner and to ihe same extent as it wouid or
might have been continuad, prosscuted and enforced by or against the First Demerged Company as if the Scheme had nal
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been made. Cn and from the Effective Dale, the Transferee Comgany shall have the right o inltiate, defend, compromise or
otherwise deal with any legal proceedings relating to the Publication Business Undertaking, in the same manner and to the
same extent as it would or migh{ have been initiated by the First Demsrged Company as the case may be, had the Scheme not
been made; and

On ang from the Effective Date, the Transferee Company shall have all legal proceedings initiated by or against the First
Demerged Company relatable to the Publication Business Undertaking as referrad herein above iransferred o and have
conlinued, prosecuted and enforced by oragainst and defended by the Transferee Company.

STAFF, WORKMEN AND EMPLOYEES

Upon the Schame becoming effective, all permanent staff, warkmen and employees relafing to the Publication Business
Undertaking o0 the payrolls of the First Demerged Company, in service on the Effective Date shall be deemed to have become
staff, workmen, and employees of the Transferee Company on such date without ary break or inferruption in their service and
on the lerms and conditions of their employment not less favorable than those subsisting with reference to the First Demerged
Company as on the said date,

As of the gate of filing of this Scheme, the Firsl Demerged Company shall make contrbutions to the provident fund account
whether maintained through government or through trust and / or other funds in relation to all its staff, workmen and emgloyees
related o the Publication Business Undertaking, The Transferee Company shall subsequent to the Effective Date make
appropriate contributions towards such provident fund and f or olher funds in respect of the slaff, workmen and emgloyees
lakan over by it pursuant to this Scheme through the existing trustsifund of the First Demerged Company or consolidate the
lrusts#funds with that of the existing trusts/funds of the Transferee Company or the {rustifund of the First Demerged Company
shall become the trustffund of the Transferee Company for all purposes whatsoever in relation to the administration or
operation of such funds ar trusts or in relation to the obligation to make contributions to the said funds or trusts in accordance
with the provisions thereof as per the terms provided in the respective trusl deeds or other documents, if any.

It is clarified that the services of all transferred staff, workmen and emgpleyees of the First Demerged Company, to the
Transferee Company will be \reated as having been continuous for the purpose of the aforesaid amployee benefits end f or
liabilitiss. For the purpose of payment of any relrenchmeni compensation, gratuity, and / or other terminal benefils, and/ or any
other lizbility pertaining fo staff, workmen and employees, the pasl services of such staff, workmen and employees with tha
First Demerged Company shall also be taken inta account by the Transferee Company, who shall pay the same if and when
payable.

CONDUCT OF BUSINESS UNTILEFFECTIVE DATE
With effect from Lhe Appoinled Date and upto the Effective Date:

{a) The First Demerged Company shall carry on, and be deemed to have been carrying on ils business, operations or
activilies relating to the Publication Business Undertaking, and shall be deemed to have held and stood possessed of
and shall hold and stand possessed of he assets, properties, liabililies relating fo Publication Business Undertaking on
behalf of and / orin lrust for the Transferee Company.

{b}  Allprofils orincome aceruing or arising to the First Demarged Company, or losses arlsing or expenditure incurred by 1he
First Demerged Company retating to the Publication Business Undertaking, shall for all purposes be trealed as, and be
deemed to be lreated as, the profits orincome or {osses or expenditure, as lhe case may be, of the Transferse Company.

{c) Itis clarified (hat ail taxes (including income tax, sales lax, excise duty, cusfoms duly, service lax, VAT, entertainment
duty, etc.y paid or payable by the First Demerged Company in respect of the operations andfor the profits relating io Lhe
Publication Business Underiaking before the Appoinied Dale, shalt be on accounl of the First Demerged Company and,
insofar as it relales {o the fax payment (including, without limitalion, sales tax, excise duty, custom duty, income tax,
service tax, VAT, enterlainment duly, etc.), whelher by way of deduction at source, advance tax or otherwise howsosver,
by the First Demerged Company, in respect of the profits or activities or operation of he Publication Business
Undertaking after the Appointed Date, the same shall be deemed {o be the corresponding item paid by the Transferee
Company and shall, in all proceedings, be dealt with accordingly;

(d) With effecl from the date of the Board meeting of the Transferee Compary approving the Scheme and upto and
including Lhe Effective Date, the First Demerged Company shall preserve and carry on the business and activities of the
Publicalion Business Undertaking with reasonable diligence and business prudence and shall not, wilhout the prior
consent in wriling of any of the persons authorised by lhe Board of Directors of the Transferse Company, undertake any
addilional financial commitment of any nalure whatsoever, borcow any amounts nor incur any other liabilities or
expenditure, issue any additional guarantees, indemnities, letlers of comfort or commitments or sell, transfer, alienale,
charge, mortgage, encumber or otherwise deal with \he assets {indluding intangible rights) or any part thereof of the
Publication Business Undertaking, except in the ordinary course of business, or pursuant to any pre-exisling
obligation{s) undariaken by the First Demerged Company,

(e} Any of the rights, powers, authorities and privileges attached or related or pertaining to the Publfication Business
Underiaking and exercised by or available io the First Demerged Company shall be deemed to have been exercise by
the First Demerged Company for and on behall of znd as agent for the Transferee Company. Similarly, any of the
obligations, duties and commitments attached, related or pertaining to the Publication Busingss Undertaking of the First
Demerged Company, that have been underlaken or discharged by the Firsl Demerged Company shall be deemed to
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have been undertaken or discharged for and on behaif of and as agent for the Transferee Company,

(I} The Transferor Gompany shall carry on the Publication Business Undertaking with reasonable diligence and business
prudence and shall not venture into any new business, alienate, charge, morigage, encumber or otherwise deal with the
assets or any part lhereof excepi in the ordinary course of business, or vary the terms and conditions of employment of
any of their employses and shall not undertake any addltional commilments of any nature whatsoever, borrow any
amounls nor incur any other liabilities or expenditure, issue any addlional guaraniees, indemnities, letler of comfort or
commitments either foritself or any third part, except if the same is in ordinary course of business or if wrillen consent of
the Transferee Company is obtained;

(@) With affect from the date of the Board meeting of the Transferee Company approving lhe Scheme and uplo and
including the Effective Date, the First Demerged Company shall not, exceplin the ordinary course of business, without
the prior congent of the Board of Oirectars of Ihe Transferee Company, undertake (i) any matedal decision in relation to
the Publication Business Undertaking (i) any agreemenl or transaction: {iii) any new business, or disconlinue any
existing It(ausiness or enter info any contract or arrangement which would significantly impacl he Publication Business
Underiaking;

(h) With effect from the date of Board meetling of the Transferee Company approving the Scheme and upto and including
the Effective Date, the First Demerged Company shalf nol, except by way of any obligation already subsisling as on the
date of approval of this Scheme by the Board of Directors of the Transferee Company, without ihe prior writlen 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 equily shares on a rights basis, bonus shares or otherwise) decrease,
reduction, reclassification, sub-division or consolidation, reorganisation, orin any other manner,

(i} Al assels howsoever acquired by the First Demerged Company for carrying on the business, operations or activities of
the Publicalion Business Undertaking and the liabilities relating iherelo shall be deemed to have been acquired and are
also contracted for and on behalf of the Transferee Company.

{)  The Transferee Company shall also be entifled, pending sanction of the Scheme, {o apply fo the Central Govermment,
State Government, and all other agencies, departmeant and stawiory authorities concernad, wharaver necessary, for
such consents, approvals and sanctions which the Transferee Company may require including the registration,
approvals, examptions, relieves, efc., as may be required/ granted under any law for the lime being in force for carrying
on the Publication Business Undertaking of the First Demerged Company.

ISSUE QF SHARES BY THE TRANSFEREE COMPANY

Upon coming into effect of the Scheme and in consideration for the transfer and vesting of the Publication Businass
Undertaking in the Transferee Company, the Transferee Cempany shall, without any further application or deed, issue and
aliot shares, credited as fully paid up, to the extent indicated balow, to the members of the First Demerged Company whose
name appears in the Register of Members of lhe First ODemerged Company as on the Record Date or o their respeclive heirs,
exscutors, administrators or other legal representatives or the successors-in-title, as the case may be, in the foliowing

mannes;

*9 381,068 fully paid up Redeemable Preference Shares of the face vaiue of Rs. 10/- (Rupees Ten only) eachin SABTNL shall
be issued fothe Shareholders SAB Assefs on proporiionate basis”

In case any member’s shargholding in the First Demerged Company is such that on the basis of the allotment on proportionate
basis, the member is entitled to & fraction of Preference Share, such fraciion shall be ignored,

The Preference shares specified in clause 16.1 of this Scheme shal be issuad and aflotied on the terms and conditions set out
in Schedule 1o this Scheme,

The Preference Shares lo be issued fo the members of the First Demerged Company as ahove shall be subjecl to the
Memorandum and Articles of Association of the Transferee Company.

The Preference Shares fo be issued by the Transferee Company to the shareholders of the Firsl Demarged Company who
hold shares in physical form shall have the optlon to receive the Preference Shares in dematerialized form provided the details
of their account with the Depository Participant ara inlimated in writng to the Transferae Company and / or its Registrar before
the Record Date. Otherwise, they would be issued Preference Shates in phystcal form.

The Board of Directors of the Resulting Company shall, if and lo the exten! required, apply for and obtain any approvais from
concerned Government / Regulatory authorities for the issue and allotment of Preference Shares to the members of the

Demerged Company pursuantto clause 18.1 of the Scheme.

The Preference Shares to be issued to lhe members of the First Demerged Company pursuant lo clause 16.1 of tl_wis Scheme
will not be listed andfor admitied to trading on the slock exchanges on which shares of the Transferee Company is fisted on e

Effective Date.

The approval of this Scheme by Lhe shareholders of the Resulling CompanyfTransferee Company under Seclions 391 and
394 of the Act shall be deemed fo have the approval and compliance of the provisions of Section 62 and the ofhef relevant and
applicable provisions of the Act for the issue and allotment of Preference Shares by the Resulling Company to the
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shareholders of the Demerged Company, as provided in this Scheme,

The approval of this Scheme by the shareholders of both the companies under Seclions 391 and 394 of the Act snall be
deemed lo have the approval under sactions 13, 14 of the Companies Act, 2013 and other applicable provisions of the Actand
any ather censents and approvals required in this regard.

CANCELLATION OF EQUITY SHARES OF THE FIRST DEMERGED COMPANY HELD BY THE EXISTING
SHAREHOLDERS

On the Scheme becoming effective and wilh effectfrom the Appointed Date, the equity shares of the First Demerged Company
shall stand cancelled and reduced o the extent of 16,000,000 equity shares of the face value of Rs. 10/- each held by the
exisling shareholders in First Demerged Company without any further act or deed on a proportionate basis.

Such redugtion of Eguity 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 tc be an Order under Section 102 of the Act
confirming the reduction and no separate sanction under seclions 100-102 of the Act will be necessary. The First Demerged
Company shall not be required to add the words “and reduced" 2 a suffix o its name consequent upon such reduction.

ACCOUNTING TREATMENT
In the books of the Transteree Company

(a) Uponcominginto effect of this Scheme, the Transferee Company shall record the assets and Habilities of the Publication
Business Undertaking at lheir respeclive book values appearing in the books of Lhe First Demerged Company at the
opening of business on the Appointed Date.

{b) The Transleree Company shafl 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,

(¢} Loans and advances and other dugs oulstanding between the Transferee Company and the Publication Business
Underiaking, if any will stand cancelled and there shall be no further obligation / outstanding in that behalf.

{d) Surplus, arising out of the excess of nel assets of the Publication Business Underaking transferred from the First
Demerged Company and recorded by the Transferee Company in terms of clause 18.1 (a) above, over the amount
crediled as share capital and after making adjusimants referred (o in clause 18.1 {¢) above, shal} be credited to Capital
Resarve Account. Deficlt, if any shall be dabited to amouni standing lo the credil of Capital Reserve Account of the
Transferee Company,

(e} If considered appropriate for the purpose of application of uniform accounting methods and policies between ths First
Demerged Company and the Transferee Company. the Transferee Company may make suitable adjustments and
adjust the effect thereofin the General Reserve Account of the Transferge Company.

In the books of the First Demerged Company

{2) Uponthe Scheme becoming effective, the First Demerged Company shall transfer the assets and liabililies pertaining to
the Publication Business Underaking aibook value.

{b) The excess of the book value of assets cver the book value of liabilities of the Publication Business Undertaking
transferred pursuant to the Scheme and the amount of accumulated losses standing in the books of the First Demerged
Company shall be adjusted against the amounl of equity capital cancelled pursuant to clause 17 herein above. Further,
where Ihe difference of the book value of assels transferred gver the liabilities of the Publication Business Undertaking is
lower than, such difference shall be transferred to the Profit & Loss Account of the First Demerged Company.

REMAINING BUSINESS OF THE FIRST DEMERGED COMPANY

The Remaining Business of the First Demerged Company as defined in Clausa 1,1.16 and all other assets, liabilities,
incentives, rights and obligalion pertaining thereto shall conlinue lo be vested in and managed by the First Demerged
Company in the manner as provided below:

Any Proceedings by or against the Firsi Demerged Company, whather pending on the Appointed Date or which may be
inshituted in future whether in respect of any malter arising before or after the Effective Date and relating to the Remaining
Business (including those relating to any property, right, security, power, Hability, obligation or duties of the First Demerged
Company respecl of the Remaining Business) shall be conlinued and enforced by or against the First Demerged Company,
which shall keep the Transferee Company fully iIndemnified in thal regard, The Transferee Company shall in no event be
responsible orliable in relation to any such proceedings against the First Demerged Company,

With effect from the Appointed Dale and including the Effective Date:

The First Demerged Company shall be deamed to have baen carrying on and to be carrying on all business and acfivities
relating tothe Remaining Business of the First Demerged Company for and onits own behalf,

All profit accruing to the First Demerged Company thereon or losses arising or incurred 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, of losses, as the case may be, of the
First Demerged Company; '

The First Demerged Company may enter into such contracts as the First Demerged Company may deem necessary in respect
of the Remaining Business,

All assels and properties acquired by the First Demerged Compzny in relation to the Remaining Business on and after the
Appointed Dale shall belong to and continue to remain vested in the First Demerged Company; and

All liabilities (including conlingent liabililies} loans, debts {whether secured or unsecured) raised or incurred, duties ang
obligations of every kind, nalure and description whalsoever and howsoever arising or accruing in refation 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 & period prior to the Appointed Date, whelher such liabilites become payable or
accrue alter the Appointed Data in relation to the Publication Business Undertaking shall be to and on accounl of the First
Demerged Company.

PART IV

DEMERGER OF THE BROADCASTING BUSINESS UNDERTAKINGS OF THE DEMERGED COMPANIES
INTO THE FIRST RESULTING COMPANY

TRANSFERAND VESTING OF THE BROADCASTING BUSINESS UNDERTAKINGS

Upon this Scheme becoming elfective and with effect from the Demerger Appoinied Date and after giving effect to “PART II” of
this Scheme, the Broadcasting Business Underiakings (including all assels, estates, properties, inveslmenls, including
investments in the First Resulting Company held by the Second Demerged Company, rights, claim, title, interest and
authoritiss including accretions and appurtenances therefo of the Broadcasting Business Undedakings} of the Demerged
Companies, including the Broadcasting Business Underiakings transferred 10 and vested in the Second Demerged Company
pursuani to clause 1.1.4 of this Scheme, shall stand transfemed to and vesiedin or deemed to be transferred to and vesiedin
the First Resulting Company under the provisions of Section 381 12 394 of the Act and in accordance with Section 2(19AA) of
the Income-taxAct, 1961, as a going concern withoutany further act, deed, matter or thing in Lhe following manner:

Assels:

(il  The whole of the Broadcasling Business Undertakings shall without any further act, deed, matier or thing stand
transferred to and vested in and for be deemed to be fransferred to and vesisd in the First Resulting Company so as 1o
vestinthe First Resulting Company all righ!s, titte andinterest periaining to the Broadcasting Business Undertaking;

(i)  All assets, investments, rights, iitle or interest acquired by the Demerged Companies afler the Demerger Appoinied
Date in relation to the Broadcasting Business Undertakings shall also, without any furiher act, instrument or deed, be
and stand transferred io and vestad in and be deemed to haye been lransierred lo and vestad in the First Resulling
Company upon coming into effect of this Scheme pursuant to the provisions of Section 391 to 384 of the Act. provided
however that no onerous asset shall have been acquired by tha Demerged Companies in relation to the Broadcasting
Business Undertakings after the Demerger Appoinled Dale without the prior writlen consent of the First Resuiting

Company; and

{if) allthe sssels of the Broadcasting Business Undertakings as are movaole in nature or are otherwise capabie of iransfer
by manual defivery or by endorsement and delivery, shall sland vested in tne First Resulllng Company, and shall
besome the property and an integral part of the First Resuiting Company. The vesting pursuant Lo this sub-clause shall
e deemed lo have occurred by manuat delivery or endorsement and delivery, as appropriale 1o the properly being
vested, and the tille to such propery shall be deemed to have transferred and vested aceordingly. In respect of
movables olher than those olherwise capable of iransfer by manual delivery or by endarsemant and delivery, including
sundry debts, receivables, bills, credits, loans and advances, if any, whether recoverable in cash or inkind or for value to
be received, bank balances, investments, development rights, advances paid to any paries for acquisition of
development rights, earnest money and deposits with any Government, quasi governmeni, local or oiner authority o
body or with 2ny company or other person, the same shall on and from the Damerger Appointed Date sland lransfarred
to and vested in the Firsl Resulting Company without any notice or other intimation to the debtors aithough the First
Resulling Gompany may, without being obliged, and if it so deems appropriale, atits sole discretion, give notice in such
form as it may deem fit and proper, to each person, deblor, or deposites, as the case may be, that the said debt, loan,
advance, balance or deposit stands lransferred and vested in the First Resulling Company.

Confracts

{iv) Al contracts, deeds, bonds, agreements, schemes, arangements and other instruments of whalsoever nature in
relalion to the Broadcasting Business Underiakings to which the Demerged Companies are parties or 1o the benefil of
which the Demerged Companies may be eligible, and which are subsisting or have effect immediately before the
Demerger Appointed Dale, shall continus in full force and =fiect against or in favor of, as the case may be, the First
Resulting Company in which the Broadcasting Business Undertakings vests by way of demerger hereunder and may be
enforced as fully and effectually as if, instead of the Demerged Companies, the First Resulting Company had been pary
orbeneficiary or oblige thereto orthereunder; and



(vi)

Without prejudice to the other provisions of this Scheme and notwilhstanding the fact that vesting of the Broadcasting
Business Undertakings occurs by virtue of this Scheme itself, the First Resuiting Company, may, al any time after the
coming inlo effect of the Scheme in accorcance wilh the provisiens hersof, if so required under any law or otherwise,
take such aclions and execute such deeds (including deed of adherence), confirmations or other writings or iripartite
arrangements with any party to any contraci or arrangement ralating to Broadeasting Business Undertaking to which the
Demerged Companies are parties in order to give format affecl to the provisiens of this Scheme. The First Resulling
Company shall, be deemed 1o be authorizad to execute any such wrilings on behalf of the Demerged Companies in
refation 1o the Broadcasting Business Undertaking and to carry oul or perform all such formaliies or compliances
referred to above on part of the Demerged Companies to be carried out or perfarmed.

As a consequence of the vesting and lransfer of the Broadcasling Business Undertakings with the First Resulting
Company in accordance with or pursuanl o this Scheme, the recording of change in name in the records of the statutory
or regulatory authorilies frem the Demerged Companies to the First Resulling Company, whether pertaining to any
license, permit, approval or any other matter, or whethar for the purposes of any transfer, registration, mutation or any
other reason, shall be carmied outby the concerned statutory or regulatory or any other authority.

{vii) The First Resulting Company shall be enlitizd to the benefit of all insurance pelicies which have been issued relating to

the Broadcasting Business Undertakings of lhe Demerged Companies and the name of the First Resulling Company
shall be substituted as "insured”in the policiss as if the First Resulting Company was initially a party.

Liabilities

(vil) all debts, liabilities, coniingent liabilities, duties and obligalions of every kind, nature and deseriplion relatable ta the

(ix)

Broadcasting Business Undertakings shall also, under the provisions of Sections 331 to 384 and all other applcable
provisions, if any, of the Act, and without anv further acl or deed, be transferred to or be deemed to be ransferred to the
First Resulting Company, so as lo become from the Demerger Appointed Date the debts, liabilities, contingent liatifities,
dulies and obligations of the First Resutting Company and it shall not be necessary to oblain the consent of any third
parly or other person who (s a party to any contract ar arrangement by virlue of which such debts, liabilities, conlingent
liabilities, duties and obligations have arisen in arder to give effect to ihe provisions of this sub-ciause;

Where afy of the debts, liabilities, loans raised and used, liabililies and cbligations incurred, dulies and obligations
retalable to the Broadcasting Business Undertakings of the Demerged Companies as on the Demerger Appointed Date
deemed lo be transferred (o the First Resulting Company have been discharged by the Demerged Companies afler the
Demerger Appointed Date, such discharge shall be deemed o have been for and on account of lhe First Resulting
Company

All loans raised and used, all fiabilities and obligalions incurred by the Demerged Companies for the operations of lhe
Broadcasting Business Underiakings with prier approval of [he First Resulting Company after lhe Demerger Appointed
Date, shall, subjsct to lhe terms of this Scheme, he deemed fo have been raised, used or incurred for and on behalf of
the First Resulling Company in which the Broadcasting Businass Undertakings of the Demerged Companies would vest
in terms of this Scheme and 1o the extent they are outstanding on the Demerger Appointed Date, shall alsg without any
further acl or deed be and stand transferred to and be deemead {0 be transferred to the First Resulting Company and
shall become the debts, liabililies, dulies and obligations of the First Resulting Company which shall mest discharge and
satisfy the same.

Licenses and Permissions

)

Any staturory licenses, permits, quolas, approvals (Including, but not limited to. environmental approvals, statutery and
regulatory approvals), permissions, registrations, consents held by the Demerged Companies required to carry on the
operatiens of the Broadcasling Business Undertakings shall stand vesled in or transferred to the First Resulling
Company without any furiher act or deed, and shall be appropriately mufated by the stalutory authorities concamed
therewith in favour of the First Resuling Company and the benefit of all statutory and regulatory permissions,
environmental approvals and consents, registration or other licenses, and conaents shall vestin and become available
to the Firsl Resulting Company as if they were originally obtained by the First Resulting Company. In so far as the
various incentives, subsidies, rehabilitation schemes, special siatus and other benefits or privileges enjoyed, granted
by any Governmental Authority or by any olher person, or avalled of by the Demerged Companies relating to the
Broadcasling Business Undertakings, are concerned, the same shall vest with and be available to the First Resulting
Company on the same terms and conditions as applicable to the Demerged Companies, as if the same had beeh
allolted andfor granted andfor sanctioned andfor allowed to the First Resulting Company.

Security

(xii) Allthe exisling Securities, morlgages, charges, encumbrances or liens, If any, over the assets comprised in or relaling to

the liabilities of the Broadcasting Business Undertakings transfesred o the First Resulting Company by virtue of this
Scheme, shall, after the Demerger Appointed Date, continue to refate and attach lo only such assets or any part thereof
1o which lhey are related or attached prior lo the Demerger Appoinled Date and shall not relate 1o or be available as
security In relatlon 1o any assets of (he First Resulting Company as on the Demerger Appointed Date.

(xiil) Itis clarilied that the security or charge created relaling to loans or borrowings of the Demerged Companies, in relafion to

the assets of Broadeasting Business Undertaking, if any shall without any further act or deed stand released as from lhe
Demerger Appointed Dale and the said assets shall not relate to or be availabte as security in relalion to any other
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borrowings of the Demerged Companies.

(xiv} Any exisling encumbrances over the assets and proparties of the First Resulling Company or any part thereof which
relate to the liabilities and obligations of the First Resulting Company prior to the Effective Date shall continue 1o relate
only to such assets and properties and shail not extend or attach to any of the assets and properties of the Broadcasting
Business Undertaking transferred to and vested in the First Resulting Company by virtue of this Scheme,

(xv) The amountof corporate guarantee given by SABTNL in favor of TVL of vice-a-versa and corporate guaraniee given by
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 the Demergad Companies as vesied and
transferred info TVL shall not stand cancelled or terminated, but the same would be continued and remain affective lill
such time as the Board of Directors of the Demerged Companies and TVL would decide.

20.2 This Scheme is in compliance with the conditions relating to “Demerger” as specified under Saction 2(19AA) of the Income-tax
Act, 1961 such that the transfer of Broadeasting Business Undartaking will be on a going concern basis.

I any terms or provisions of the Scheme are found or interpreted Io be inconsistent with the provisions of the said Section at a
later dale including resulting from an amendmeni of iaw or for any other reason whatsoever, the provisions of the said Section
of the Income-tax Act, 1961 shall prevall and the Scheme shall stand medified to the extent determined necessary to comply
with Section 2{19AA} of the Incoma-tax Act, 1961. Such modification will hawever not affect the other paris of the Scheme.

2, LEGAL PRCCEEDINGS

2.1 Upon the coming into effect of this Scheme, 2li suits, appeal or other proceedings of whatever nature pending in any court or
before any autherity, judicial, quasi judicial or administralive o any adjudicating avthorily and/or arising after the Demerger
Appointed Date and relating to the Broadeasting Business Underlakings, or its respective properlies, assels, debls, liabilties,
duties and obligations shall be continued andfor enforced under the Demerger Appointed Date by or against the Demerged
Companies; and from the Demerger Appoinied Dale, the same shal nol abale or be discontinued or in any way be prejudicially
affected by reason of this demerger or by anything contained in this Scheme, but the s210 suits, appeals or olher legal
proceedings may be continued, prosecuted and enforced by or against the First Resulting Company in lhe same manner and
to the same extent as it would or might have beep conlinued, proseculed and enforced by or against the Demerged
Companies 2s if the Scheme had not been made. On and from the Demerger Appointed Date, the First Resuliing Company
shail have the right fo initiate, defend, compromise or otherwise deal wilh any legal proceedings relaling io the Broadeasting

= Business Undertakings, in the same manner and to the same exlent as it would or might nave been initiated by the Demerged

1 Companies as the case may be, had the Scheme not been made; and

T T
'ti_ e |
5?5 / )212 On and from the Demerger Appointed Date, the First Resulling Company shall have all legal proceadings iniiiated by of

Ly against the Demerged Companias refatable to the Broadcasting Business Undentaking as referred herein above transierred
'“_‘i;ﬂ e to and have continued, prosecuted and enforcad by or against and defended by the First Resulting Company.

AL 1:"/

= 22, STAFF, WORKMEN AND EMPLOYEES

22.1 Upon the Scheme becoming effective, all permanent staff, workman and employees relating to the 3roadcasting Business
Undertakings on the payrolls of the Demerged Companies, in service on the Demerger Appainted Dale shall be deemed to
hava become staff, workmen, and employees of Ihe First Resulting Corpany on such date without any break or interruplion in
fheir.service and on lhe terms and conditions of iheir employmeant not less favorable than those subsisiing with reference to the
Demerged Companiss as on the said date.

222 As of the date of filing of this Scheme, the Demerged Companies shall make conlributions fo the providen: fund account
whelher maintained through governmenior lhrough trust and / er other funds in relation to all its staff, workmen and employees
related to the Broadcasting Businass Undertaking. The First Resulting Company shall subsequent to the Demerger Appointed
Date make aporopriate contribuions towards such provident fung and / or other funds in respect of the staff, workmen and
employees taken over by it pursuant to this Scheme through the existing trustsffund of the Demerged Companies or
consolidate the trustsffunds with that of the existing trusts/funds of te First Resulling Company or the trust/iund of the
Demerged Companies shall bacome the trust/fund of the First Resulting Company for all purposes whaisoever ir relation to
the administration or operation of such funds or trusts or In refalion o the obligation to make contributions to the said funds or
trusts in accordance with the provisions thereof as per the terms provided in the respective trust deeds or other documents, if

any.

223 It i clarified ihat tha services of all fransferred staff, workmen and employees of the Demerged Companies, {o the First
Resulting Company will be treated as having been conlinuous for the purpose of the aforesaid employee benefits and / or
liabifities. For the purpose of payment of any retrenchment compensation, gratuity, and / or other termina benefits, and/ or any
other fiability pertaining to staff, workmen and employees, the past services of such staff, workmen and smployees wilh lhe
Demerged Companies shall also be taken into account by the First Resulting Company, who shall pay the same if and when

payable.
23, CONDUCT OF BUSINESS UNTILEFFECTIVEDATE

234 With effect from the Demerger Appointed Dale and upto the Effctive Date, the Second Demerged Company upon vesting of
the Broadeasting Business of the Transferor Company and pending such vesting, the Transferor Company:
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(a) shallcarry on, and be deemed to have been camying on its business, operations or activities relating to the Broadzasting
Business Underiaking, and shall be deamed 1o have held and stood possessed of and shall hold and stand possessed of
ihe assets, properties, fiabilities relating to Broadcasting Business Undertaking on behalf of and / or in trust for the First
Resulting Company.

() Al profits or income acciuing or arsing to the Demerged Companies, or fosses arising or expenditure Incurred by
Demerged Companies relating to the Broadcasting Business Undertaking, shall for all purposes be treated as, and be
deemed lo be treated as, the profils or insome or losses or expenditure, as the ¢ase may be, of the First Resulting
Compary.

{c) Itis clarified Ihal all taxes (including income 1ax, sales tax, excise duty, customs duly, service tax, VAT, entertainment
duty, etc.) paid or payable by the Demerged Companies in respect of the operations and/or the profits relating to the
Breadcasting Business Undertaking before the Demerger Appointed Date, shall ba on account of the Demerged
Companies and, insofar as it relates o the tax payment {including, without limitation, sales tax, excise duty, custorn duty,
income tax, service tax, VAT, entertainmenl duty, etc.), whether by way of deduction at source, advance tax or otherwise
howsoever, by lhe Demerged Companies, in respecl of the profits or activities or operation of the Broadcasting Business
Undertaking after the Demerger Appointed Date, the same shall be deemed lo ba the corresponding item paid by the
First Resulting Company and shall, in all proceedings, be dealt with accordingly;

(d) Wit effect from the daie of the Board mesting of the First Resulting Campany approving the Scheme and upto and
including the Effective Date, the Demerged Companies shalt preserve and carry on the business and aclivilies of the
Broadcasting Business Undertaking including the business that would vesl in the Second Demerged Company
pursuant to the Scheme with reasonable diligence and business prudence 2nd shall net, without the prior consent in
wriling of any of the persons authorised by the Board of Direclors of the First Resulting Company, undertake any
additional financfal commilment of any nalure whatscever, borrow any amounts nor incur any other labilities or
expenditure, issua any addilional guaraniees, indemnities, letters of comfort or commitments or sell, transfer, alienate,
charge, morigage, encumber or otherwise deal with the assets (including in‘angible rights) or any part hereof of the
Broadcasling Business Undertaking, except in the ordinary course of business, or pursuant o any pre-existing
obligation(s) undertaken by the Demerged Companies;

(&)  Any of the rights, powers, aulhorities and privileges attached or related or 2ertaining 16 the Broadcasling Business
Underiaking and exercised by or available to the Demerged Companies and Second Demerged Company vested
pursuant to the Scheme shall be deemed to have been exercise by the Dermerged Companies for and on behalf of and
as agent for the First Resulling Company. Similarly, any of the obligetions, duties and commitmenis attached, relaled or
pertaining to the Broadcasling Business Undertaking of the Demarged Companies, that have been underiaken cr
discharged by the Demerged Companies shall be deemed to have been undertaken or discharged for and on behalf of £,
and as agenlfor the First Resulting Company;

{f}  The Transferor Company shail carry on the Broadcasling Business Undertaking with reasonable diligence and business

A e
prudence and shall nol venture into any new business, alienate, charge, mortgage, encumber or otherwise deal with the \

assels or any pant thereof except in the ordinary course of business, or vary (he lerms and condilions of employment of
any of their employees and shall not underlake any additional commilments of any nalure whatsoever, borrow any
amounts nor incur any other liabilities or expenditure, issue any additional guarantees, indemuities, letter of comfort o
commilments either foritsell or any third part, exceptif the same is in ordinary course of business or if written consent of
lhe First Resulting Company is obtalned;

(@) With effect from the dale of the Board meeling of the First Resulling Company approving the Scheme and upto and
including the Effeclive Dale, the Demerged Companies shall nof, exceptin the ordinary course of business, without the
prior consent of the Board of Diractors of the First Resulling Company, undertake (i) any material decision in refation to
ihe Broadcasting Business Undertaking (i) any agreement or transaction; (il any new business, o discontinue any
existing tusiness or enter into any contracl or arrangement which would significantly impact the Broadcasting Business
Undertaking;

{h)  With effect from the date of Board meeling of the First Resufting Company approving the Scheme and upto and including
the Effective Dale, lhe Demerged Companies shall nol, except by way of any obligation already subsisting 2s on the
date of approval of this Scheme by tha Board of Directors of the First Resulling Company, without the prior writlen
consent of the Board of Direclors of the Demerged Companies and the First Resulting Company, make any change inits
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 consclidation, re-organisation, orin any other manner,

{i) Al assets howsoever acquired by lhe Demerged Companies for carrying on the business, operations or aetivilies of the
Broadcasting Business Underaking and the liabililies relating thereto shall be deemed lo have been acquired a1d are
also contracted for and on behalf of the First Resulling Company.

{il  The First Resulling Company shali also be entilied, pending sanction of the Schema, fo apply to the Central
Gavernmenl, State Govermmenl, and il other agencies, department and statutory authorilles concernad, whargver
necessary, for such consents, approvals and sanclions which the First Resulling Company may require including the
regisiration, approvals, exemptions, relieves, ete., as may be required / granied under any law for the time being in force
for carrying on the Broadcasting Business Undertaking of ine Demerged Companies.

{SSUE OF SHARES BY THE FIRST RESULTING COMPANY

Upon coming into effect of the Scheme and in consideralion for the lransfer and vesting of the Broadcasting Business
Undertakings in the First Resulting Company, the First Resulling Company shall, without any further application or deed, issue
and allol shares, credited as fully paid up, to the extenl indicaled below, to the members of SABTNL/Second Demerged
Company whose name appears in the Register of Members of the SABTNL/Second Demerged Company as on the
Demerger Record Date or lo their respeclive heirs, executors, adminislrators o other legel representalives or the
successors-in-tifle, as the case may be, in the following manner:

"1 {One) fully paid up Equily Share of the face value of Rs. 10/~ (Rupees Ten only) each in TVL for every 1 (One) fully paid up
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24.3

244

24.5

24.9

24.10

24.11

2412

aquity share of the face value of Rs. 10/~ (Rupees Ten only) each held in SABTNL."

10,000 {Ten Thousand) fully paid Redeemable Preference Sharss of Rs. 10 {Rupees Ten only) each of TVL would be issued
to the preference shareholders of SABTNL on proportionate basis”

in case any member's sharehclding in SABTNL is such that on the basis of the aforesaid entitlement ralio of shares, the
member is enfitled lo a fraction of share, such fraction shall be rounded off to the nearest integer. However, in case of any
fraction arising to Preference Shareholder, the same would stand ignored.

Further, the Preference shares specified in clause 24.1 of this Scheme shall be issued ang allotted on (he lerms and condltions
setoutin Schedule | to this Scheme.

In fhe event of any increase in the issued, subscribed or paid up share capital, including on account of any employee reward
scheme of the Second Demerged Company or issuance of any Share Equivalents or any consolidalion, stock split, bonus
issue, free distribution of shares or other similar action in relation to the Share Capital of the Second Demerged Company that
oceurs at any time before fve Demerger Record Date, the Share Entitlement Ratio would continue as herein above and such
additional sharehelder would also be entitted fo receive Equify Shares in the First Resulting Company in the Share Entitlement
Ratio.

The Equity Shares and the Preference Shares to be issued lo the members of SABTNL as above shall be subject io the
Memorandum and Articles of Association of the First Resuling Company. Further, the Equity Shares issued shall rank pari
passu with the exisling equity shares of the First Resulting Company in all respecls including divigends, if any that may be
declared by the First Resulling Campany en or after the Effeclive Date, as the case may be,

The Equity Shares shall be issued in dematerializad form to those shareholders who hold shares of SABTNL in dematerislized
form, into the account in which SABTNL shares are held or such other account as is intimated by the shareholders to SABTNL
and / or its Registrar before the Demerger Record Date. All those shargholders who hoid shares of SABTNL in physical form
shall alse have the oplion to receive the Equity Shares, as the case may be, in dematerialized form provided the delails of their
account with the Depository Participant are intimated in writing fo SABTNL and / orits Registrar before the Demerger Record
Date, Otherwise, they would be issued Equity Shares in physical form,

Howaver, the Praference Shares to be issued by the First Resulting Campany to the shareholders of Ihe Second Demerged
Cornpany shall be issued in dematerialized form or in Physical Cerlificate as the case may be.

The Board of Direciors of the First Resulting Company shall, if and to the extent required, apply for and obtain any approvals
from voncerned Govemnment / Regulatory authorities for the issue and allolment of Equity Shares and Preference Shares to
the members of SABTNL pursuant to clause 24.1 of the Scheme.

The equity shares to be issued to the members of SABTNL pursuan: to clsuse 24.1 of this Schieme will be listed andfor
admitled 1o trading on all the stock exchanges on which shares of the SABTNL is listed on the Effective Date. The First
Resulting Company shall enter into such arrangements and give such confirmations and/or undertakings as may be
necessary in accordance with the applicable laws or regulations for complying with the formalities of the said stock exchanges.
On such formalities being fullilled, the Stock Exchanges shall list andfor admit such equity shares issued pursuant 1 this
Scheme, for the purpose of rading. The Equity shares allotted pursuant lo clause 24.1 shalf remain frozen in the depositosies
system for the purpose of trading on the stock exchanges tilt listing/lrading permission is given by the Stock Exchanges,
respectively and shall be subjesl to lock-in as may be prescribed by the Stock Exchange andior other Governmental
Authorilies,

However, the Preference Shares to be issued to the members of the Second Demerged Company pursuant lo clause 24.1 of
this Scheme will not be fisted andfor admitted to trading on the stock exchanges on which shares of the Second Demerged
Cornpanyis listed on the Effective Dals.

The equity shares pledged with the bank by SABTNL of le First Resulting Company shall if and fo the extent required would
stand modified with and replaced wih corresponding new equily shares lo be issued by the First Resulling Company to the
promoters of SABTNL,

There shall be no change in the shareholding pattern or contral in TVL1.e. the First Resulting Company between the Demerger
Record Date and the listing which may affect the status of the stock exchange approval.

The équity shares ia be issued by the First Resulling Company to the members of SABTNL pursuant to clause 24.1 of this
Scheme, in respect of any shares in SABTNL which ate held in abeyance under he provisions of Section 126 of ihe Act or
otherwise, pending allotment or settiement of dispule, by orcer of court or otherwise, be held in abeyance by the First
Resulting Company.

The approval of this Scheme by the shareholders of the First Resuling Sempany under Sections 381 and 394 of the Act shatl
be deemed 10 have the approval and compliance of the provisions of Section 62, Section 13 and Section 14 of CompaniesAcl,
2013 and the other relevant and applicable provisions of the Act for the issue and allotment of Equity Shares and Preference
Shares by lhe First Resulting Company to the shareholders of the Second Demargad Company, as provided in this Scheme.

Upon ihe Scheme becoming effeclive and pursuant to the transfer and vesting of Broadcasiing Business Undertaking of the
Demerged Companies, other than the Second Demerged Cormpany/SABTNL no shares shall be issued by the First Resulting
Company lo the shareholders of ihe Demerged Companies, other than SABTNL since the entire issued, subseribed and paid-
up equity share capital of the Demerged Companies, other than SABTNLIs held the First Resulting Company.

37



25.

25,1

25.2

CANCELLATION OF EQUITY SHARES OF THE FIRST RESULTING COMPANY AND PREFERENCE SHARES OF THE
SECOND DEMERGED COMPANY/SABTNL HELD BY THE EXISTING SHAREHOLDERS AND CANCELLATIGN OF
EQUITY SHARES OF DEMERGED COMPAINES OTHER THAN SABTNL

On the Scheme becoming effective and upon allolment of Equily Shares as per clause 24.1, as a consideratier. for the
demerger, the equity shares uf the First Resulting Company held by the Second Demerged Company/SABTNL shall stand
cancelled without any further act or deed, Accordingly, the share capilal of the First Resuiting Company shall stand reduced to
the exlent of face value of sheres held by the Second Cemerged Company in First Resuiting Company and so cancelled, The
cancellation of the pre-demerger share capital shall resuit in a mirror image of the shareholding pattern in the First Resulting
Company as [t stands for the Second Demerged Company.

The equity shares of the Demerged Companies, excluding SABTNL as held by the First Resuiting Companyin the Demerged
Companies, excluding SABTNL shall stand cancelled and reduced without any further act or deed as herein below:

Name of the Demerged Company

No of equity shares cancelled

Face valus of shares cancelled

HHP 13,000,000 Rs. 10/~ each
UBJ 8,000,000 Rs. 10/- each
MPCR 8,000,000 Rs. 10f- each

253 Further, the Preference Shares issued pursuantio clause 16.1 of this Scheme by SABTNL weuld alsa stand cancelled (o an
exlent of 10,000 {Ten Thousand) Preference Shares of Rs. 10/~ each held by (he preference shareholters on a propertionate
basis.

25.4 Such reduction of Equity Shares of the First Resulting Company and Demerged Companies excluding SABTNL as provided in
Clause 25,1 and 25.2, respectively and reduction of the Preference Shares of SABTNL as provided in Clause 25.3 above shalt
be effected as an intsgral part of the Scheme and the Orders of the Court'sanctioning the Scheme shall be deemed to be.an
Order under Section 102 of the Act confirming the reduction and ne separate sanction under sections 100-102 of the Act will be
necessary. The First Resulting Company and the Demerged Companies shall not be required Lo add the words "and reduced”
as a suffixio its name consequeni upon such reduclion.

28, ACCOUNTING TREATMENT

26.1 In the books ol the First Resulting Company

(&) Upon coming into effect of this Scheme, the First Resulting Company shall record the assets and liabililies of the '%\_\ .gx
Broadcasting Business Underlakings at the respective book values appearing in the books of Demerged Companigs al ;.

the opening of business hours on the Demerger Appointed Date. ﬁ”‘ibé

{b)  The First Resulting Company shall credit 1o its share capilal account, the aggregate face value of the Equily Shares
issued by it pursuant to Glause 24.1 of this Scheme and Preference Shares issued by it pursuant to Clause 24.1 of this
Scheme o the aquity shareholders and the preference shareholders of the Second Transferor Company/SABTNL.

{c) Loansand advances and other dues outstanding between the Firsi Resulling Company and the Broadcasting Business
Undertakings of the Demerged Companies, if any would stand cancelied and there shall be no further obligalion /
gutstanding in that behalf.

{d) The First Resulting Company shall debit to its share capitat account, the aggregate face value of the Equity Shares held
by SABTNL which stands cancelled pursuant to (he transfer and vesting of the Broadcasling Business Underlaking of
the Second Remerged Company in sccordance with clause 25,1,

{e) The difference between the excess of net assets of the Broadecasting Business Undertakings transfered from the
Demergsd Companies over (a) the difference (if any) between the Face value of investment held by the Second
Demerged Company in the equity share caplial of (he First Resulting Company cancelled pursuant to clauss 25.1 abave
and lhe face value of corresponding equity share capilal of the First Resulting Company, issued pursuant to clause 24,1
above; (b) the face value of Preference Strares capital of Ihe First Resulting Company issued pursuantlo clause 24.1
above; &nd (c) the value of inveslmenls held by the First Rasulting Company in the Demerged Comgpanies, excluding
SABTNL as cancelled pursuant o clause 25.2 above would be adjusted against/recorded as General Reserve by he
FirstResulling Company.

() I consicered appropriate [or the purpose of applicalion of uniform accounting metheds and policies between the
Demerged Companies and the First Resulling Company, the First Resulting Company may make suitable adjustments
and adjust the effect lhereofin the Capital Reserve Account of the First Resulting Company,

26.2 In the books ofthe Second Demerged Company

{a} Uponthe Scherne becoming effective, the Second Demerged Company shall reduce the book value of assets, including
investments in the equity share capital of the First Resulting Company in the books of (he Second Demerged Company
and liabililies pertaining to the Broadcasting Business Underlaking from its books of account.

{6) Loansandadvances and other dues outslanding between the First Resulting Company and the Broadcasting Business
Undertaking of the Second Demerged Company, if any would stand cancelled and there shall be no further obligation /
outslanding in that behalf.

(¢}  SABTNL shall debil foits share capital account, the aggregate face value of he Preference Shares cancelled pursuant
to clause 25.3 of this Scheme,
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{d) The excess of the book value of assets over the book value of liabilities of the Broadeasting Business Undertaking
transferred to the First Resuiting Company pursuant to this Scheme, would be agjusted as under:

against the amount of Preference Shares reduced pursuanttoclause 25.3;
against the amount standing to the credit of Capilal Reserve Account;
against the amount standing to the credit of Securitiss Premium Account; and
the amount slanding to the credil of General Reserves, if required

f o T =

And where the amount of assets transferred over liabilities is lower, the difference would get crediled to the Capital
Reserve Account.

{e)  The reduction in the Securities Premium Account of the Second Demerged Company shall be effected as an integral
partof the Scheme in aceordance with the provisions of Section 78 read with Sections 100 to 104 of tha Companies Act,
1996 and Section 52 of the Companies Act, 2013 and all other applicable provisions of the Act and the Order of the High
Court sanctioning this Scheme shall be deemed to be also the Orders under Section 102 of tha Act for the purpose of
confirming the reduclion. Nofwilhstanding the reduction in the equity share capital of the Resulting Company, the
Resulling Company shall not be required to add "And Reduced" as suffix to its name

In lhe books of the Demerged Companies, otherthan the Second Demerged Company;

(8) Upon the Scheme becoming effactive, the Demerged Companies, other than the Second Demerged Company shall
reduce the bock value of assels and liabilities pertaining to the Broadcasling Business Undertaking from its books of
aceount,

{b) The respective Demerged Companies, excluding SABTNL shall debit lo its share capilal accounl, the aggregate face
vafue of the Equity Shares held by the Flrst Resulting Company in the Demerged Companies which slands cancelled
pursuant to the transfer and vesling of the Broadeasting Business Undertaking of the Oemerged Companies, sxcluding
SABTNLinlo the First Resulting Company in accordance with clavse 25.2.

{c} Loansand advances and other dues oulstanding between the First Resulting Company and the Broadcasting Business
Undertakings of the Demarged Companies, if any would stand cancelled and there shall be no further abligation /
outslanding in that behalf.

{d) The difference between the book valug of assets and the book value of liabliities of the Broadcasling Business
Undartaking transferred to the First Resulting Company over the value of equity capital cancelled pursuant to clause
25.2 by the respective Demerged Companies, excluding SABTNL would be accumulaled to the amount standing in the
profit and loss account of the respective Demerged Companies.

REMAINING BUSINESS OF THE DEMERGED COMPANIES

The Remaining Business of the Demerged Companies as defined in Clause 1.1.17 and all other assets, liabilities, incentives,
rights and obligation pertaining therelo shali continue lo be vested in and managed by the Cemerged Companies in the
manner as provided below:

Any Proceedings by or against the Demerged Companies, whether oending on the Demerger Appointed Dale or which may be
instiluted in future whether in respect of any matter arising before or afler the Demerger Appainted Dale and relating to the
Remaining Business of the Demerged Companies (including those relating to any property, right, security, powar, liabilily,
obligation or dufies of the Demerged Companies in respect of the Remaining Business of the Demerged Companies) shall be
conlinued and enforced by or against the Demerged Companies, which shall keep the First Resulting Company fully
inderonified in that regard. The First Resulling Company shall in no event be respensible or liable in relation to any such
Praceadings agalnst the Demerged Companies

Wilh effect from and including the Demerger Appointed Date:

The Demerged Companies shall be deemed to have been carrying on and to be carrying on all business and aclivities relating
tothe Demerged Companies Remaining Business of the Demerged Companies for and on its own behaif,

All orofit accruing fo the Demergea Companies thereon or losses arising or incurred by i relating fo the Remaining Business of
the Demerged Companies shall, ‘or all purposed, be lreated as the profi, or losses, as the case may be, of the Demerged

Companies;

The Demerged Companies may enter into such contracts as the Demerged Companies may deem necessary inrespect of the
Remainlng Business of the Demerged Companies;

All assets and properiies acquired by the Demerged Companies in relation to the Remaining Business of the Demerged
Companies on and after the Demerger Appainted Dale shall belong 10 and continue to remain vested in the Demerged
Companies; and

Al liabiiities {including contingent liabilities) lcans, debts {whether secured of unsecured) raised or incurred, dulies and
obligations of every kind, nature and description whatsoever and howsoever arising or accruing in relation o the Remaining
Business of the Demerged Companies shall belong 1o and conlinue lo remain vested in the Demerged Gompanies.

It is clarified that any fiabilities relating to a period prior to the Demerger Appoinied Date, whether such tizbilities become
payable or accrue after the Demerger Appainled Date in refalion to the 3roadcasting Business Underiaking shall be lo and on
accoun! ofthe respactive Demerged Companies.
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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 Seheme becoming effective and with effecl from the Demerger Appointed Date after giving effectlo “PART 1" of this
Scheme, the SABTNL Publication Business Undertaking {including all assets, estates, properlies, investments, rights, claim,
litle, interest and aulhorities including accretions and appurlenances thereto of the SABTNL Fublication Business
Undertaking) shall stand transferred o and vested in or deemed lo be transferred to and vested in the Second Resulting
Company under the provisions of Section 391 to 394 of the Act and in accordance with Section 2(19AA) of the Income-tax Act,
1961, as a going concern without any furiher act, deed, matter or thing in the following manner:

Assels:

(i)

The who'e of the SABTNL Publication Business Undertaking shall wilhout any further act, deed, matter or thing stand
Iransferred to and vesled n and /or be deemed to be transferred to and vestec in the Second Resulting Company so as
lo vest in the Second Resulling Company all rights, title and inlerest pertaining to the SABTNL Publication Business
Undedaking;

All assets, investments, rights, title or interest acquired by the SABTNL after the Demerger Appointed Dale in relation to
the SABTNL Publication Business Undertaking shall also, without any further act, instrument or deed, be and stand
fransferred to and vested in and be deemed to have been transierred to and vested in the Second Resulling Company
upon coming into effect of this Scheme pursuant to the provisions of Section 391 to 334 of the Act, provided however that
no onerous asset shall have been acquired by the SABTNL inrelation o the SABTNL Putlication Business Undertaking
after the Demerger Appainted Date withaut the prior wrillen consent of the Resulting Company; and

all the assets of the SABTNL Publication Business Underiaking as are movable in nature or are otherwise capable of
transfer by manual delivery or by endorsement and delivery, shall stand vested in the Second Resulting Company, and
shall become the property and an integral par of the Second Resuiting Company. The vesting pursuant to this sub-
clause shall be deemed to have occurred by manual delivery or endorsement and delivery, as appropriate fo the
property being vasted, and the title lo such property shall be deemed to have transferred and vested accordingly. In
raspect ¢f movables other than those otherwise capable of transfer by manual delivery or by endorsemenl and delivery,
including sundry debts, receivables, bills, credils, loans and advances, if any, whether recoverable in cash or in kind or
forvalustobe received, bank balances, investments, development rights, advances paid io any parties for acquisition of
devalopment rights, earnesi money ahd deposits with any Government, quasi government, Jocal or other authority or
bady or with any company or other person, the same shall on and from the Demerger Appointed Dale sland transferred
to and vested in the Second Resulting Company withou! any notice or other intimation to the debtors although [he
Second Resulting Company may, without being obliged, and if it so deems appropriate, atits sole discretion, give notice
in such form as it may deem fit and proper, to each person, debtor, or depositee, as the case may be, that the said debt,
loan, advance, balance or deposit Stands transferred and vested in the Second Resulting Company.

Conlracis

(iv)

tv)

(vi)

{viiy

All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in
relation to the SABTNL Publication Business Undertaking o which the SABTNL s a party or to the henefit of which the
SABTNL may be eligible, and which are subsisting or have effect immediately before the Demerger Appointed Date,
shall continue in full force and effect against or in favor of, as the case may be, the Resulling Company in which the
SABTNL Publication Business Undertaking vests by way of demerger hereunder and may be enforced as fully and
effectually asif, instead of the SABTNL, the Second Resulting Company had been party or beneficiary or oblige thereto
or thereunder; and

Withaul prejudice ta the olher provisions of this Scheme and nobwithstanding the facl that vesting of the SABTNL
Publication Business Undertaking cccurs by virtue of this Scheme itself, the Second Resulting Company, may, at any
ime after the coming inta effact of the Scheme in accordance with the provisions hereof, if so required under any [aw or
olherwise, {ake such actions and execute such deeds {including deed of adherence), confirmalions or other wrilings or
tripartile arrangements with any paity to any contract or arrangement relating to SABTNL Publication Business
Undertaking to which the SABTNL is a party in order {6 give formal effect to the provisions of this Scheme, The Second
Resulting Company shall, be deemed to be authorized to execute any such wrilings on behalf of the SABTNL in refation
to the SABTNL Publicalion Business Undertaking and to carry out or perform all such formalifies or compliances
referred to above on part of the SABTNL lo be carried out or perdormed.

As a consequance of the vesting and transferof SABTNL Publication Business Undertzking of SABTNL with the Second
Resulling Company in accordance with or pursuani to this Scheme, the recording of change inname in the records of the
statutory or regulatory authorities from SABTNL to the Second Resulting Company, whether pertaining to any license,
permil, approval or any other malter, or whelher for the purposes of any transfer, regisiration, mutation or any other
reason, shall be carried out by the concerned statutory or regulatory or any other authoity.

The Second Resulting Company shall be entitied to the benefit of all insurance poticies which have been issued relating
1o the SABTNL Publication Business Undertaking of SABTNL and the name of the Second Resulting Company shall be
subslituted as “Insured” in the policies as if the Second Resufling Cempany was initially a party.

Liabilities

(vlli) all debls, fiabilities, contingent liabilities, duties and obligations of svery kind, nature and description relatable to the
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SABTNL Publication Business Undertaking of SABTNL shalf also, under the provisions of Sections 391 to 394 and al)
other applicable provisions, if any, of the Act, and without any further acl or deed, be transferred to or be deemed to be
transferred to the Second Resulting Company, so as to become from the Demerger Appointed Dale the debts, liabilities,
contingent liabilities, duties and obligations of the Secend Resulting Company and il 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 virlue of which such debls,
liabilities, contingent liabiiities, duties and obligations have &risen in order 1o give sffect to the provisions of this sub-
clause;

(ix) Where any of the debts, liabilities, loans raised and used, liabililies and obligalions incurred, duties and obligations
refatable fo the SABTNL Publication Business Underiaking of SABTNL as on the Demerger Appointed Date deemed to
be transferred to the Second Resufling Company have been discharged by the SABTNL. after the Demerger Appointed
Date, such discharge shallbg deemed to have been for and ori account of the Secend Resutting Company

(x} Al loans raised and used, all liabilities and obligations incured by the SABTANL for the operations of the SABTNL
Publication Business Undertaking with pricr approval of the Second Resulting Company after lhe Demerger Appointed
Date, shall, subject to the terms of this Scheme, be deemed to hava been raised, used orincucred for and on behalf of the
Second Resulting Company in which the SABTNL Publication Business Underiaking of the SABTNL would vestinierms
of this Schame and tg the exlent they are outstanding on the Effective Dale, shall also without any further act or deed be
and stand transferred to and be deemed to be fransferred to the Second Resulting Company and shall become the
debts, Rabilities, duties and obligations of the Second Resulting Company which shall meel discharge and salisfy the
sama.

Licensas and Permissions

(xi) Anyslatutory licenses, pamils, quotas, approvals (including, but netlimited to, environmental approvals, stalutory and
regulatory approvals), permissions, registrations, consents held by the SABTNL required 10 carry on (he aperations of
the SABTNL Publication Business Undertaking shall stand vested in or translerred to the Second Resulling Company
without any further act or deed, and shall be appropriately mutated by the stalutory authorities concerned therewith in
favour of the Second Resulling Company and the benefit of all statutory and regulatory permissions, environmenlal
approvals and consents, registration or ofher licanses, and consents shall vestin and become available 1o the Second
Resulting Company as if they were onginally obtained by the Second Resulting Company. In so far as the various
incentives, subskdies, rehzbilitation schemes, special stalus and other benefils of privileges enjoyed, granted by any
Governmental Authorily or by any other person, or availed of by the SABTNL relating to the SABTNL Publication
Business Undertaking, are concemed, the same shall vest with and be available to (he Second Resulting Company on
the same terms and condliions as applicable to the SABTNL, as if ihe same had been allolted andfor granted andior
sanclioned andfor allowed to the Second Resulting Company.

Security

(xiil) Al the existing securilies, morigages, chargas, encumbrances or ligns, if any, over the assets comprised inor refaling fo
the liabililies of the SABTNL Publication Business Underiaking fransferred to the Second Resuliing Company by virue
of this Scheme, shall, afier the Demerger Appointed Bate, continue to relate and attach to only such assels or any part
thereof to which they are refated or altached prior lo the Effective Date and shall nof relate to or be available as security
in relation to any assets of the Second Resulling Company as on the Effective Dale,

{xiii) Itis clarified thatihe security or charge created relating to Ioans or borrowings of the SABTNL, in relalion o the assets of
SABTNL Publicalion Business Underiaking, if any shall without any further acl of deed stand released as from the
Dernerger Appointed Date and the said assets shall not relate to or be available as securily in relation {o any other
borrowings of the SAETNL.,

{xiv) Any existing encumbrances over lhe assets ang properties of the Second Resulting Company or any part thereof which
relale to the lisbililies and obligations of the Second Rasulting Company prior to the Effective Date shall continue to
relate only 1o such assets and properties and shall not extend or attach to any of the assets and properties of the
SABTNL Publication Business Undertaking transferred to and vestad in the Second Resulting Company by virtue of this
Scheme.

This Schema is in compliance with the conditions relating lo “Demerger” as specified under Section 2(19AA) of the Income-iax
Act, 1961 such that the transfer of SABTNL Publication Busingss Underiaking will e on a geing concern basis.

If 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 resulling from an amendment of [aw or for any olher reason whalsoever, the provisions of tha said Seclion
of the Income-tax Act, 1361 shall prevail and the Scheme shall siand madified tojthe extent determined necessary to comply
with Section 2{194A) of the [ncome-tax Acl, 1961. Such modification will hawever hot afiect the other pans of the Scheme.

LEGALPROCEEDINGS

Upon the coming into effect of this Scheme, all suits, appeal or other proceedings of whatever nature pending in any court or
before any authorily, judicial, quasi judicial or administrative or any adjudicatingjaulhority andfor arising after the Demerger
Appointed Date ang relating to the SABTNL Publication Business Underaking, or its respective properties, assets, debls.
lizbiities, duties and obligations shafl be continued and/or enforced under ihe Effective Date by or against the SABTNL; and
from the Demerger Appointed Daie, the same shall not abate or be discontinued or in any way be prejudicially affected by
reason of this demerger or by anything contained in this Scheme, but the said suits, appeals or other legal proceedings may be
continued, proseculed and enforced by or 2gainst the Second Resulting Company in tha same manner and to lne same extent
as itwould or might have been conlinued, prosecuted and enforcee by or against'the SABTNL as if the Scheme had not been
made. On and from the Demerger Appointed Dale, the Second Resulting Company shall have the right to initiate, defend.
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compromise or otherwise deal with any legal proceedings refating to the SABTNL Publication Buéiness Undertaking, in the
same manner and te the same exlent as itwould or might have been initiated by SABTNL as the case may be, had the Scheme
nolbeen made; and

On and from the Demerger Appointed Date, the Second Resulling Company shall have all legal proceedings iniliated by or
against the SABTNL relatable to the SABTNL Publication Business Undertaking as referred herein above lransferred to and
have continued, prosecuted and enforced by or against and defended by the Second Resulling Coqpany.

STAFF, WORKMEN ANDEMPLOYEES |

Upon the Scheme becoming effective, all permanent staff, workmen and emplovees relating to the SABTNL Publication
Business Undertaking on he payrolis of the SABTNL, in service on the Effective Date shall be deemed to have become staff,
workmen, and employees of the Second Resulting Company on such date without any break of interruption in their service
and on the terms and conditions of their employment net ess favorable than those subsisling with réference 1o SABTNL as on
the said date.

As ot lhe date of filing of this Scheme, SABTNL shall make contribulions 1o the provident fund aceount whether maintained
through government or through trust and / or other funds in relalion to all its staff, workmen andemployees relaied o the
SABTNL Publication Business Undertaking, The Second Resulling Company shall subsequent to the Demerger Appointed
Date make appropriale contributions towards such provident fund and / or other funds in respect of the staff, workmen and
employees laken over by it pursuant to this Scheme through the existing trusts/fund of SABTNL or consolidate the trusts/funds
with that of the existing trustsifunds of lhe Seconc Resulling Company or the trust/fund of SABTNL shall become the trust/fund
of the Second Resulting Company for all purposes whatsoever in relafion to (he administration or eperalion of such funds or
frusts orin relalion lo the cbligation to make conlibutions to the said funds or trusts in accordance with the provisions thereof
as perthetenms provided in the respective trust deeds or other documents, ifany.

Itis clarified that the services of all transferred slaff, workmen and employees of the SABTNL, to the Second Resulling
Company will be lrealed as having been continuous for the purpose of the aforesaid employes benefits and / or liabilities, For
the purpose of payment of any retrenchment compensalion, gratuity, and/or other terminal benefits, and/ or any otherliability
pertaining to staff, workmen and employees, the past services of stich staff, workmen and employees with the SABTNL shall
also be laken into account by the Second Resulling Company, who shall pay the same if and when payable.

|

CONDUCT OF BUSINESS UNTILEFFECTIVE DATE

With effectfrom the Demerger Appointed Date uplo the Effeciive Date, SABTNL shall upon vesting of the Publication Businass
Undertaking from the Transferor Company and pending such vesting the Transferor Company:

(a) shall camy on, and be deemed to have heen carrying on ils business, operations or aclivitigs relating to the SABTNL
Publication Business Undertaking, and shall be deemed to have held and stood possessed of and shzll hold and stand
possessad of Ihe assets, properties, liabililies relating to SABTNL Publicatior. Business Undertaking on behalf of and /
or in trust for the Second Resulting Company.

(t) Al profits or income accruing or arising to or losses arising or expendilure incurred and relating to the SABTNL
Publication Business Undertaking, shall for all gurposes be treated as, and be deemed 1o bé trezied as, lhe profits or
income or losses or expenditure, as the casa may be, of the Second Resulting Company.

{c) Nis clarified that all taxes {including income tax, sales tax, excise duly, customs duty, service tax, VAT, entertainment
duty, etc.} paid or payable in respect of the operalions andfor the profils relating to the SABTNL Publication Business
Undertaking before the Dernerger Appeinted Date, shallbe on account of the SABTNL and, ingofar asitrelates tothe tax
payment {including, without mitation, sales tax, excise duly, custom dutly, income tax, servige tax, VAT, entertainment
duly, elc.}, whether by way of deduction ak source, advance tax or oiherwise howsoever, by the SABTNL, in respect of
the profits or activilies or operation of the SABTNL Publication Business Urdertaking afterithe Demerger Appointed
Dale, ihe same shall be deemed to be the corresponding item paid by the Second Resuiling Company and shail, in afl
proceedings, be dealt with accordingly;

{d) With effect from the date of the Board meeting of the Second Resulting Company approving the Scheme and upto and
including the Effeclive Date, SABTNL or lhe First Demerged Caompany, as the case may be shall preserve and carry on
the business and aclivilies of the SABTNL Publication Business Underlaking with reasonable diligence and business
prudence and shall not, without the prior consentl in wriling of any of the persens authorised by the Board of Direclors of
the Second Resulling Company, underiake any additional financial commitment of any nature whaisoever, borrow any
amounls nor incur any other liabililies or expenditure, issue any addilional guarantees, indemnilies, letters of comfortor
commitments or sell, lransfer, allenate, charge, morlgage, encumber or olherwise deal with lhe assets (including
intangibla rights) or any part thereof of the SABTNL Publication Business Undertaking, exceptin the ordinary course of
business, or pursuant 1o any pre-existing obligation(s) underiaken by the SABTNL; |

{e) Any of the rights, pawers, autharities and privileges altached or related or pertaining to the SABTNL Publication
Business Underlaking and exercised by or available to the SABTNL shall be deemed 1o have been axarcise by the
SABTNL for and on behalf of and as agent for the Second Resulling Company. Similarly, any of the obligations, dutfes
and commilments attached, related or pertaining lo the SABTNL Publication Business Undertaking of the SABTNL, that
have been undertaken or discharged by the SABTNL shall be deemed to have been undertaken or discharged for and
on behal’ of and as agent for the Second Resulting Company;

{fy  The Transferor Company shall carry on the SABTNL Publication Business Underlaking with reasonable diligence and
business prudence and shall not venlure into any new business, alienale, charge, mongage encumber or otherwise
deal with the assets or any parl thereof except in he ordinary course of busir.ess, or vary the terms and conditions of
empleymenl of any of thelr employees and shall not undertake any addilional commitments of any nature whatsoever,
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barrow any amounts nor incur any other liabilities or expenditure, issue any addilional guarantees, indemnities, letter of
comfort or commitmenls either for itseif or any third part, except il the same is in ordlnary course of business or if written
consent of the Second Resulling Companyis obtained;

{g) With effectirom the date of the Board meeting of the Second Resulling Company approving the Scheme and upto and
including the Effective Date, the SABTNL shall not, except in (he ordinary coursa of business, withoul the prior consent
of the Board of Dirsctors of the Second Resulting Company, undertake (i) any matenal decision in refation to the
SABTNL Publication Business Undertaking (i) any agreement or transaction; {iil) any new business, or discontinue any
existing business or enler into any contract or arrangement which would significantly impact the SABTNL Publication
Business Undertaking;

{h)  With effect from the date of Board meeting of the Second Resulting Company approving [he Scheme and upto and
including the Effective Date, the SABTNL shall nat, except by way of any obligation already subsisling as on the dale of
approvalof this Scheme by the Board of Directors of the Second Resuliing Company, without the prior wiitten consent of
the Board of Directors of the SABTNL and the Second Resulling Company, make any change in its capital siructure,
whether by way ofincrease (by issue of equity shares on a rights basis, bonus shares or otherwise) decrease, reduclion,
reclassification, sub-division or consolidation, reorganisation, or in any other manner;

{i) Al assets howsoever acquired by the SABTNL for camyling on the business, operalions or aclivities of the SABTNL
Publication Business Undertaking and the liabilities relating thereto shall be desmed to have been acquired and are also
conlracted for ang on behalf of the Second Resulling Company.

{ii  The Second Resulting Company shall also be entilled, pending sanction of the Schame, to apply to the Central
Govemnment, State Government, and all other agencies, depariment and statutory authorities concemed, wheraver
necessary, for such consents, approvals and sanclions which the Second Resulling Company rnay require including the
regisiration, approvals, exemptions, relieves, eic., as may berequired/ granted under any law far the time being in force
for carrying on the SABTNL Publication Business Undertaking of the SABTNL.

ISSUE OF SHARES BY THE SECOND RESULTING COMPANY

Upon coming into efiect of the Scheme and in consideration for the transfer and vesting of the SABTNL Publication Business
Undertaking In the Second Resuting Company, the Second Resulting Company shall, witheut any furtner application or deed,
issue and allot shares, credited as fully paid ug, to the extent indicated below, to the members of the SABTNL whose name
appears in the Register of Members of the SABTNL as on the Demerger Record Date or lg their respzclive heirs, executors,
adminisirators or other legal representatives or the successors-in-tille, as lhe case may be, in the following manner:

°3 (Threa) fully paid Equily Shares of face value Rs. 10 (Rupeas Ten only} each in SAB Evenis for every 10 {Ten} fully paid
equily sharas of face value of Rs. 10/- (Rupess Ten only) held in SABTNL”.

“10,000 (Ten Thousand) fully paid Redeemable Preference Shares of Rs. 10 {Rupegs Ten) each of SAB Events would be
issued to the preference sharshcliders of SABTNL on proportionale hasis”.

In case any member’s sharehoiding in the SABTNL is such that on the basis of the aforesaid enlitiement ratio of shares, the
menﬁber is enlitiad lo a fraction of share, such fraclion shall be rounded off to the nearest integer. However, in case of any
fraction arising to Prefsrence Shareholder, the same wouid stand ignored.

Further, the Preference shares specifiedinclause 16.7 of this Scheme shall be issued and allotled on the terms and conditions
set outin Schedule | to this Scheme:

In the event of any increase in the issued, subscribed or paid up share capital, including en account of any employee reward
scheme of the Second Demerged Company or issuance of any Share Equivalents or any consolidation, stock split, borus
issue, free distribution of shares or other simiar action in relation to the Share Capital of the Second Demerged Company that
occurs at any time before the Demerger Record Dale, the Share Entitlement Ratio would continue as herginabove and such
additional shareholder would also be enlitied to recelve Equity Shares in the Second Resulting Gompany in the Share
Entitiement Ratio.

The Equity Shares and lhe Preference Shares to be issued lo the merabers of the SABTNL as above shall be subject to the
Memorandum and Arlicles of Assodiation of the Second Resulting Company. Further, the Equity Shares issued shall rank part
passuwith the existing equity shares of the Second Resulting Company in alt respecls including dividends, if any ihat may be
declared by the Second Resulting Company an or after the effective Date, as the case may be.

The Equity Shares shall be issued in dematerialized form to thase shareholders wha hold shayes of SASTNL in dematerialized
form, in to the account in which SABTNL shares are held or such other account ag is intimaled by the shareholders lo SABTNL
and / or its Reglstear before the Demerger Record Date. All (hose shareholders who hold shares of SABTNL in physical form
shall also have the option to receive the Equity Shares, as the case may be, in dematerialized form provided the details of their
account with the Depostiory Participant are infimated in writing lo SABTNL and / or its Registrar before the Demerger Record
Date. Otherwiss, they would be tssued Equily Shares in physical form.

However, the Preference Shares lo be issued by the Second Resulting Company to the shareholders of the Second
Demerged Company shall be issued in dematerialized form or Physical cedificale as the case may be.

The Board of Directors of the Second Resulting Company shall, if and to the extant required, apply for and oblain any
approvals from congerned Government / Regulatory authonties for the issue and allotment of Equily Shares anc Preference
Shares lo lhe members of SABTNL pursuant to clause 32.1 of the Schame.

The :equity shares to be issued o the members of SASTNL pursuant to clause 32.1 of this Scheme will be listed andfor
admitted to frading on ail the slock exchanges on which shares of the SABTNL is listed on the Effective Date. The Second
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Resuling Company shall enter into such arrangements and give such confirmations and/or undertakings as may bs
necessaryin accordance with lhe applicable laws or regulations for complying with the formalities of the said stock exchanges.
On such formalities being fulfilled, the Stock Exchanges shall list andfor admit such equity shares issued pursuant fa this
Scheme, for the purpose of trading. The Equity shares allotted pursuant to clause 32.1 shall remain frozen in the depositeries
system lill listing/trading permission is given by the Stock Exchanges, respectively and shall be subject to lock-in as may be
prescribed by the Stock Exchange andfor other Governmental Authorities,

However, lhe Preference Shares to be issued to the members of the Second Demerged Company pursuant to clause 32.1 of
this Scheme will nat be listed andfor admitted to trading on the steck exchanges on which shares of the Second Oemerged
Company is listed on the Effective Dale.

There shall be no change in the shareholding pattern or controlin SAB Events i.e. the Second Resulting Company between the
Demerger Record Date and the listing which may affect the status of the stock exchange approval,

The equity shares to be issued by the Second Resulting Company {o the members of SABTNL pursuant to clause 32,1 of this
Scheme, in respect of any shares in SABTNL which are held in abeyance under the provisions of Section 126 of the Act or
otherwise, pending aflotment or setilement of digpute, by order of court or otherwise, be held in abeyance by the: Second
Resulting Company.

The appreval of this Scheme by the shareholders of the Second Resulting Company under Sections 391 and 384 of the Act
shall be deemed to have the approval and complianca of the provisions of Section 62(1¢) and the other relevant and applicable
provisions of the Act for the issue and allotment of equity shares by the Second Resulling Company to the shareholders of
SABTNL, as provided in this Schame,

The approval of this Scheme by the sharehalders of both the companies under Sections 391 and 394 of the Act shall be
deemed to have the approval under sections 13, 14, 62 of Companfes Act 2013 and other applicable provisions of the Act.and
any other consents and approvals required in this regard.

CANCELLATION OF EQUITY SHARES OF THE SECOND RESULTING COMPANY AND PREFERENCE SHARES OF
THE SECOND OEMERGED COMPANY/SABTNL

On the Schems becoming effective and upon allotment of Eguity Shares as per clause 32,1, as a consideration for the
demerger, the equity shares of the Seconc Resulting Company held by the existing shareholders of the Second Resulting
Company, shall stand cancelied without any funther act or deed. Accordingly, the share capital of the existing shareholders of
the Second Resulting Company shall stand reduced lo (he extent of face value of shares held by ihe exisling shareholders in
Second Resuliing Company on a proportionale basis and so cancefled. The cancellation of the pre-demerger share capital
shall result in @ mircor image of he shareholding patiern in the Second Resulling Company as it stands for the Second -
Demerged Company.

Further, the Preference Shares issued pursuant to clause 16.1 of lhis Scheme by SABTNL would alsa stand cancelled to an

extenl of 10,000 {Ten Thousand) Preference Shares of Rs, 10/- each held by the preference shareholders on a propartionate
basis.

Such reduction of Equity Shares of the Second Resulling Company as provided in Clause-33.1 and reduction of (he
Preference Shares of SABTNL as provided In Clause 33.2 above shall be effected as an integral part of lhe Scheme and the
Orders of tha Court sanctioning the Scheme shall be deemed te be an Qrder under Section 102 of the Act confirming the
reduction and no separate sanction under sections 100-102 of the Act will be necessary. The Second Resulfing Company and
the Second Demerged Company shall not be required to add the words “and reduced” as a suffix to its name consequentupon
suchreduclion.

ACCOUNTING TREATMENT
Inthe books of the Second Resulling Company

{a)  Upon coming into effect of this Scheme, the Second Resulling Company shall record the assets and liabllities-of lhe
SABTNL Publication Business Undertaking al the respective book valuas appearing in the books of SABTNL at the
apening of the Demerger Appointed Date.

ib)  The Second Resulting Company shall credit to its share capital account, the aggregale face value of the Equity Shares
and Preference Shares issued by il pursuant to Clause 32,1 of this Scheme.

{c) Loans and advances and other dues outstanding between the Second Resulting Company and the SABTNL Publicalion
Business Undertaking, If any will stand cancelled and there shall be no further abligation / outstanding in that behalf.

(d) The Second Resulting Company shall debil 1 its share ¢apital account, the aggregate face value of the Equity Shares
held by its exisling shareholders and cancelled pursuan! to clause 33,1 of this Scheme,

(e} The excess of nat agsets of the SABTNL Publication Business Undertaking transferred from SABTNL and recorded by
the Sacond Resulting Company in terms of clause 34,1 (2) above, over the difference between the amount of equity
capital cancelled pursuanl o clause 33.1 and the face value of Equity Shares and Preference Sharesissued pursuant fo
clause 32.1 above would stand credited as capilal reserve account and in case of deficil, the same shall be debited as
Geodwillin the books of the Second Resulling Company.

(0 I considered appropriate for the purpose of application of uniform accounting methods and policies between the
SABTNL and the Second Resulling Company, the Second Resulling Company may make suitable adjustments and
adjust the effect tharecfin the General Reserve Account of the Second Resulting Company.
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36.

36.1

Inthe books ofthe SABTNL

{a}  Uponthe Scheme becoming effective, he SABTNL shall reduce the book value of assels and iiabililies pertaining to the

SABTNL Publication Business Undertaking from ils books of account,

(b)  SABTNL shall debit to its share capital account, the aggregate face value of the Preference Shares cancelled pursuant
to clause 33.2 of this Scheme.

{c} Thaexcess of lhe book value of assets over the book value of liatilities transferred of the SABTNL Publication Business
Undertaking shall be adjustad

againstthe amount of Preference Shares reduced pursuant lo clause 33.2;
against the amount standing to the credit of Capital Reserve Account;
againstthe amount standing to the credit of Securilies Premium Account; and
the amount standing bo the credit of General Reserves, ifrequired.

o oe

IREMAINING BUSINESS OF YHE SECOND DEMERGED COMPANY

The Remaining Business of the SABTNL as defined in Clause 1.1.18 and all other assels, liabilities, incentives, rights and
-obligation pertaining thereto shall continue to be vested in and managed by the SABTNL in lhe manner as provided below:

Any Proceedings by or against the SABTNL,, whather pending on the Demerger Appointed Date or which may be instituted in
fulure whether in respect of any matter arising before or after the Effective Date and relating to the Remaining Business
{including those relating o any property, right, secuty, power, liability, obligation or duties of the SABTNL in respect of the
IRemaining Business) shail be continued and enforced by or against the SABTNL, which shall keep the Second Resulting
‘Company fully indemnified in thal regard. The Second Resuliing Company shallin no event be responsible or liable in refation
lte any such Proceedings against the SABTNL with effect from the Demerger Appointed Date and including the Effective Date:

The SABTNL shall be deemed to have been carrying on and to be carrying on all business and aclivilies relaling to the
Remaining Business of the SABTNL for and on its own behalf;

All profit accruing to the SABTNL thereon or losses arising or incurred by it relating to the Remaining Business of the SABTNL
shall, for all purpose, be treated as the profit, or losses, as the case may be, of the SABTNL;

The SABTNL may enter into such contracts as the SABTNLmay deem necessary inrespect of the Rematning Business:

Allassels and properlies acguired by the SABTNL In refation to the Remaining Busingss on and afier the Demerger Appeinted
Date shall belong fo and continue 1o remain vested in the SABTNL; and

All liabilifies (including contingent liabilities) loans, debls (whether secured or unsecured) raised or incured, dulies and
pbligations of every kind, nature and description whalsoever and hcwsoever arising or accruing in refation to the Remaining
Business shall belong to and oonhnu]e torernain vested in the SABTNL.

It is clarified that any liabilities relating to 2 period prior fo the Demerger Appointed Date, whether such liabilities become
payable or accrue after the Demerger Appointed Date in refation (o the SABTNL Publication Business Undertaking shall be to
and onacoountof SABTNL.

PART VI
GENERAL TERMS AND CONDITIONS

CONSOLIDATION OF AUTHORISED CAPITAL AND ALTERATION OF MEMORANDUM AND ARTICLES OF
ASSOCIATION

incroase in Autherised Capital of the Transferee Company

Upon this Scheme becoming effective, the authorisod share capital of the Transferee Company shall aufomatically stand
Increased withoul any further act, instrument or deed, by the authorised share capital of the Transferor Company, amounting in
aggregate fo Rs. 485,000,000 (Rupees Forly Eight Crores Fifty Lacs Only) comprising of Rs.4,61,000,000 (Rupses Forly Six
Crore Ten Lacs Only)/- divided inio 46,100,000 Equity Shares of Rs. i0each and Rs 24,000,000 /- (Rupess Two Crore Forty
Lacs Only} divided into 24,00,000 Redeemable Preference Shares of Rs. 10 each and the Memorandum and Articles of
Association of Transferee Company (relaling to aulhorised share capifaf) shall without any further act, instrument or deed, be
and sland altered, modified and amended, and the consen! of the sharenolders lo the Scheme shall be g2emed to be sufiicient
for the purpose of effecting this amendment, and no further resolution(s) under pravisions of Section 16 and the other refevant
and applicable provisions of the Companies Act, 1956 ant/or Seciion 13, 14, 67 of Companies Act 2013 or any oiher
applicabie provisions of the Act wo uld be required fo be separafely passed, as the case may be and for his purpose the stamp
duly and fees paid on the authorised capilal of the Transferor Company shail be ulilised and applied fo the increased
authorised share capifal of Transferée Company and thers would be no requirement for any ofher further payment of stamp
dguty and / or fee by Transferce for Increase in the authorised share capilaf to thal extent. Pursuant fo the Scheme becoming
effective and consequent upon the marger of the Transferor Campany inlo Transferee Company, the authonised share capital
of Transferee Company will be as under:
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36.2

37.

37.1

37.2

38.

381

382

38.3

33,

40.

Authorised Share Capital Amount {in Rs.)
451,00,000 Equity shares of Rs. 10 each 461,000,000
24,00,000 Preference Shares of Rs. 10 each 24,000,000

Upon this Scheme coming inlo effect, the Clause V of the Memorandum of Association of SABTNL, being the capital clause of
the SABTNL shalf be withoul any further acl or deed, be amended, reslated and replaced as under:

"The Authorised Share Capital of the Transferse Company is amounting in aggragate to Rs. 485,000,000 {Rupees Forty Eight
Crores Fifty Lacs only) comprising of Rs. 461,000,000 (Rupees Forty Six Crores Ten Lacs Only)/- divided info 46,100,000
Equity Shares of Rs. 10each and Rs. 24,000,000 (Rupees Two Crore Forly lacs Only) divided into 2,400,000 Redsemable
Preference Shares of Rs. 10 aach and with a power o increase or reduce the capital of the Company in accordance with lhe
provisions of the Companies Acl, 1956 and/or Companies Act, 2613”

AMENDMENTIN CAPITAL CLAUSE

Upon this Scheme coming into effect, Clause V of the Memorandum of Associalion of the First Resufing Company and
Second Resulting Company, being the capital claus: oi the First Resulling Company and Second Resulting Company shali be
without any further act or deed, be amended, restaled and replaced as under:

Incase of First Resulting Company:

“The Authorised Share Capital of the Firsl Resutting Company is amounfing in aggregale to Rs. 550,000,000 (Rupees Fifty
Five Crores Only) comprising of Rs,549,900,000 {(Rupees Fifly Four Crores Ninely Ning Lacs Only)/- divided inlo 54,990,000
Equity Shares of Rs. 10 each and Rs. 7,00,000/- (Rupees One Lacs Only) divided into 10,000 Redsemable Preference
Shares of Rs. 10 each and with a power to incrzase or reduce the capital of the company in accordance with the provisions of
the Companies Act, 1956 and/or Companies Act, 2013"

Incase of Second Resulting Company:

“The Authorised Share Capital of the Second Resulling Company is amounting in aggregate lo Rs, 110,000,000 {Rupses
Eleven Crores only) comprising of Rs.108,900,000 (Rupees Ten Crores Ninety Nine Lacs Only)/- divided into 10,990,000
Equily Shares of Rs. 10 each and Rs. 1,00,600/- (Rupees One Lacs Only) divided info 10,000 Redeemable Preference
Shares of Rs. 10 gach and with a power fo increase or reduce the capital of the company in accordance with the provisions of
the Companies Act, 1956 end/or CompaniesAct, 20137

Approval of this Scheme by the shareholders of the First Resulling Company and Second Resulling Company shall be
deerned fo be the due compliance of the provisions of Seclion 16 and the oiher relevant and applicable provisions of the
Companies Act, 1956 and/or Seclions 13 and 14 of the Companies Acf, 2013, for the alteration of the Memotandum of
Associalion, as provided in this Scheme.

PROFITS, DIVIDEND, BONUS/RIGHT SHARES

The Transferor Company, the Firs! Demerged Company, the Demerged Companies excluding SABTML, the First Resulting
Company and the Second Resuilting Company shalf not utiize profits or income, if any, for any purpose including declaring or
paying any dividand in raspect of the period faiting on and affer the respective Appointed Dales.

From the date of filing of this Scheme with the High Court and up to and including ihe Effective Dals, the Transferor Company
the Demerged Companies excluding SABTNL, The First Resulling Company.and the Sacond Resullting Company shalf not
make any change in their respective capilal struclure in any manner either by any increass (including by way of issua of equity
andfor preference shares on a rights basis or by way of a public issue, bonus shares and/or converlible debentures or
olharwisa), decrease, reduction, reclassification, sub-division, consofidelion, re-organization, or in any other manner which
may, in any way, affect the share enlitfemnent ralio (as provided in the Clause 24 and Clause 32).

In the event that SABTNLthe Transferee Company restruclures its equily share capital by way of share spiit/ conselidation /
issue of bonus shares during the pendancy of the Scheme, the share enlittement ratio {as provided in the Clauss 24 and
Clause 32) shall be adjusted accordingly to lake into account the effect of such corporate actions, except lo the extent shares
areissuedio the shareholders of the Transferor Company.

APPLICATIONTOHIGH COURT

The Transferor Company, the Transferee Company, the Demerged Compenies, the First Resuiling Company and ihe Second
Resulting Company shafl with all reasonable dispalch maeke alf necessary applications under Seclions 321 lo 394 of the Ac!
and other applicable provisions of the Act to the High Court for seeking approval of the Scheme.

ADMINISTRATIVE CONVENIENCE

Nobwithstanding any contalned in other clauses of ihis Scheme, the Transferor Company, the Transferae Company, the First
Demerged Company and the Demerged Companies, shall enter into such documents, agreements, make applications to
various authorilies, requialory bodies to facilitale the uninterrupled transilions of the business from the Transferor Company,
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the First Demerged Company and Demerged Companies to the First Resulling Company or the Second Resufiing Campany,
as the case maybe.

MODIFICATION ORAMENDMENTS TO THE SCHEME

The Transferor Company, the Transferee Company, i Demerged Companies, the First Resulting Company and the Second
Resulling Company by their respecfive Boards of Diraclors (‘the Board', which term shall include Commifiee thereof), may
assent to/make and/or consent to any modifications/amendments to the Scheme, including withdrawal of the Scheme or fo
any conditions or lirnitations that the Court and/or any other Authority under law may deem fit to direct orimpose, orwhich may
otherwise be considered necessary, desirable or appropriale as a result of subsequent events or otherwise by them (i.e. the
Board) with the approval of the High Coud. The Transferor Company, the Transferee Company, the Demerged Gompanies,
the First Resulting Company and the Second Resuilting Company by their respective Board are authorised fo lake off such
steps as may be necessary, desirable or proper o resolve any doubts, difficulties or queslions whalsoever for carrying the
Scheme, whelher by reason of any directive or Qrdars of any other aulhorilies or otherwise howsoever, arising out of or under
or by virlue of the Scheme and/or any matter concerned or connected therewith,

CONDITIONALITY OF THE SCHEME
This Scheme s and shall be conditional upon and subject io:

The requisite consent, approval or permission of the Central Gavernment or any clher statutory or regulatory authority, which
by law may be necessary fortheimplamentalion of this Scheme.

The Schame being approved by the requisile majority in number and value of such classes of persens including the respective
members andfor creditors of the Transferor Company, the Transferee Company, the Demerged Companiss, the Firsl
Resulting Company and tha Seccnd Resulting Company as may be directed by the High Court and by way of postal baliot and
e-voling in compliance with the guidelines issued by Securities and Exchange Board of India and in paricular vide Circular
CIR/CFDIDIL/S/2013 daled February 4, 2013 and Circular CIR/CFD/DILIBI2013 dated May 21, 2013 or any modification to the
same and that the Scheme shall be acted upon only if the voles casi by the public shargholders in favor of the proposal are
more than the number of voles ¢ast by the public shareholders agalnst it, The term 'public’ shall carry the same meaning as
defined under Rule 2 of Securities Contracts (Regulalion) Rules, 1957, ;

The sanction of the High Court under Sections 331 to 394 of the said Actin favour of lhe Transferor Company, the Transferee
Company, the Demerged Companiss, the First Resuling Company and the Second Resulting Company under the said
provisions and to the necessary Orderunder Seclion 394 of the said Actbeing obtained;

Certified or authenticaied copy of the Order of the High Court sanctioning the Scheme being filed with the Registrar of
Companies, Maharashtra at Mumbai by the Transferor Company, the Transferee Company, ihe Demerged Companies, the
First Resutfing Company and the Second Resuliing Company as may be applicable; and

The Scheme being approved by the Ministry of Informalion and Broadcasting or such other ministry as is essential for carrying
on (he Broadcasting Business;

SEVERABILITY

Each Section of the Scheme shall be given effect to as per the chronotogy in which it has been provided for in the Scheme.
Each partin each Section s independent of each Section and is severable. The Scheme shall be effective upon sanclion of the
High Court of Judicaturs at Bombay. However, failure of any one part of one Section for lack of ngcessary approval from lhe
shareholders / creditors / statutory requlatory authorilies or for any other reason that the Board of Directors may deem fif than
this shall not result in the whole Scheme failing, It shail be open io the concerned Board of Directors 0 consent to sever such
part(s}ofthe Scheme and implement the rest of ine Scheme with such modification,

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred lo in the preceeding clause not being obiained and/ or the
Scfieme not being sanctioned by the High Court or such other competent avlhority and For the Order not being passed as
aforesaid before August 31, 2016 or within such further period ¢~ periods as may be agreed upon betweer the Transferor
Company, the Transferee Company, the Demerged Companies, the Firsl Resulting Company and the Second Resulling
Company by their respective Board of Direclors (and which the Board of Directors of the Companies are hereby empowered
and authorised to agree to and extend the Scheme from time fo time without any liritation), ihis Scheme shall stand reveked,
cancelled and be of no effect, save and exceptin respect of any actor deed done prior thereto as is contemplated hersunder or
as fo any rights and/ or liabilities which might have arisen or acerued pursuant thereto and which shall be governed and be
preserved orworked out as is spacifically provided in the Scheme cras may otherwise arise in faw.

COSTS, CHARGES & EXPENSES
All costs, charges, taxes including dulies, levies and all other expenses, if any {save as expressly otherwise agreed) of the
Transferor Company, the Transferee Company, the Demerged Companies, the First Resuiting Cempany and the Second

Resulting Company arising out of or incurred in carrying out and implementing this Scheme and matlers incidental thereto
shall be borne by the respective companiss.
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SCHEDULE {

TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE SHARES

Dijvidend Rate 0.01%

Accumulation of Dividend Non-cumulative

Convertibility Non-converfible
'Paymentof gividend The Preference Shares will qualify for preferential payment of dividend at the rate
sel out above from the date of allotment upto the date of redemplion
Tenuwre To be redeemable any time after the 7" Anniversary -
Lisling The Preference Shares will not be listed on any Stock Exchinges unless required
by any exiant regulalions
Redemption Terms Redemplion of Preference Shares would be done al par
Redemption option The redemption would be at the discretion of ihe Board of Directors of the Company any

time after the 7" Anniversary at par but not later than 10® Anniversary
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[N THE HIGH COURT OF TUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 593 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 499 OF 2015

In the matter of the Companies Act, 1956 (1 of 1956)
and other relevant provision of the Companies Act,
2013;

AND

In the matter of Sections 391 to 394 of the Companies
Act, 1956 read with Section 78, Sections 100 to 103
of the Companies Act, 1956 and Section 52 and other
relevant provision of the Companies Act, 2013;

AND

In the matler of Composite Scheme of
Amalgamation and Arrangement between Maiboli
Breadcasting ~ Private  Limited  (‘Transferor
Company’) and Sri Adhikari Brothers Assets
Holding Private Limited (‘First Demerged
Company’) and Srt Adhikari Brothers Television
Network Limited (*Transferee Company’ or ‘Second
Demerged Company’) and UBJ Broadcasting Private
Limited (‘Third Demerged Company’) and HHP
Broadcasting Services Private Limited (‘Fourth
Demerged Company’) and MPCR Broadcasting
Service  Private  Limited (‘Fifth Demerged
Company’) and TV Vision Limited (‘First Resulling
Company’) and SAB Events & Governance Now
Media Privaie Limited (Formerly known as “Marvick
Entertainiment Private Limited*) (“Second Resulting
Company’) and their Respective Shareholders

SRI ADHIKARI BROTHERS ASSETS )
HOLDING PRIVATE LIMITED, a )
company  incorporated  under the )
Companies Act, 1956  having s )
registered office at Adhikari Chambers, )
Oberoi  complex, New Link Road, )

)

Andheri (W), Mumbai — 400053. ...Petitioner Company

FORM OF MINUTES

The existing issued, subscribed and paid share capital of the Petitioner Company
being Rs. 16,35.00,000 {divided into 1,63,50,000 Equity Shares of Rs. 10/- each, be
and 1s hereby reduced to Rs. 35,00,000 by cancellation of 1,60,00,000 Equity Share
Capital representing the shareholding of existing shareholders”
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N , For HEMANT SETHI & CO

(<. €. TRIVEDY) ' L ADVOGATES
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HIGH COURT (0.5,
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 594 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 396 OF 2015

In the matter of the Companies Act, 1956 (1 of
1956) and other relevant provision of the
Companies Act, 2013;

AND
In the matier of Sections 391 to 394 of the
Companies Act, 1956 read with Section 78,
Sections 100 to 103 of the Companies Act, 1956
and Section 52 and other relevant provision of
the Companies Act, 2013,

AND
In the matter of Composite Scheme cf
Amalgamation and  Arrangement between
Maiboli Broadcasting Private ~ Limited
(‘Transferor Company’) and Sri  Adhikari
Brothers Assets Holding Private Limited (‘First
Demerged Company’) and Sri Adhikari Brothers
Television Network Limited (‘Transfere
Company’ or ‘Second Demerged Company’) a
UBJ Broadcasting Private Limited (Thid

Yo L

Demerged Cownpany’) and HHP Broadcasting® \

Services Private Limited (‘Fourth Demerge
Company’) and MPCR Broadcasting Service
Private Limited (‘Fifth Demerged Company’)
and TV Vision Liraited (‘First Resulting
Company’) and SAB Events & Governance Now
Media Private Limited (Formerly known as
‘Marvick Entertainment Private  Limited’)
(*Second Resulting Company’) and their
Respective Shareholders

Sri Adhikar Brothers Television Network Limited ... Petitioner Company

Authenticated copy of the Minutes of Order dated
7% November, 2015 along with Composite
Scheme of Amalgamation and Arrangement.
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