
(The Companies Act, 1956) 

(Company Limited by Sharee) 

MEMORANDUM OF ASSOCIATION 

of 

NEW DELHI TELEVISION LIMITED 

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

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

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

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

1. To make, produce, manufacture, PfC?C88$, direct, oivanlse, exhlbitacreen, distribute, reproduce, 
hire, to and from other parties, bodies and agencies, advertise, broadcast, dl8play, commission 
or cause to be made, produced, manufactured, processed, directed, organised, exhibited 
screened, dlslrlbuted, reproduced, hired, leased, licenced to and from other parties, bodies, 
agencies, advertlsed, broadcaster, displayed, commissioned or promote, present, make, 
produce, manufacture, process, direct, organise, exhlbtt, screen, distrlbUte reproduce hire 
lea5e, llcenced to and from other parties, bodies and agencies, advertise, broadt:aal, to and 
from other parties, bodies and agencies, advertise, broadeast, display, c:ommfs.slon televlslon 
films, video films, feature films, advertisement films, educ,tlonal films, oonvnerclel fllms, 
other televislon programmes. sertals, documentaries, ctlltural films, educational films, 
commercial rums, animation, car1oon films and newe capsules either silent or talkles, black 
and white or coloured, In lndla or abroad ·for private, commercial or public usage and to 
produce, direct, organise, exhlt,)lt, record, broadcast, enact, dramatize news, Interviews, 
cl:scusslon entertainment p~grammes, educational programmes, plays, skits, recitals and 
oller programmes over lhe radio and other media films, screen plays, dramas, cultural 
shows. music recitals, dances other llve sh~ -of eny kind for the public In lncla and abroad 
and to do ell things necessary to fonn, organise troops groups and artists for such purpose. 

2. To render and receive technical assistance and Impart and receive tect:mlcal know•how, and 
to make, produoa, manufaciure, commission, import, export, represent, deaf, buy, sell, hire, 
lease, licence and otherwise acquire cine ·equipment, electric and electronlc equipment. 
photographic cameras, cine-cameras, VCR's, VCP'a televislon, stereos, cassettes, films 
records, amplifiers radio speakers, sound producing rriach/nea, broadcasting or an kinds and 
television towere, broadcasting andtelevlalon·equlpmentfor exhlbltlon, screening, audlovlsual, 
material parts,· sets, studios, laboratories audltortums, and theatres. 

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

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



5. To create, develop and marl<et any technology tor tac111tat1on ot mobile or electronic or internet 
based payments or any other future known or unknown technology based payments for 
transactions and electronic commerce whether by and between businesses and individual 
consumers or between businesses and individual consumer and also to develop and market 
any other information technology enabled service of any kind including software products that 
enable the conduct of business, logistical support, customer services. 

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

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

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

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

2. To act as forwarding agents, to Insure and underwrite and deal with good merchandise or 

other properties for the purpose of export or Import ether of In connection with the business 

carried on by the Company. 

3. To purchase, take on lease or otherwise, acquire all or any part of the business or undertaking 

or property and assets of any other such person, firm, company or corporation carrying on 
similar business and agree to disqharge their liabilities and to conduct, carry on or liquidate 
all or any of such business. 

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

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

in shares of the company or in cash or party in shares and partly. In cash or otherwise._ 

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

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

houses or apartments of structures In conn·ectlon with the business of the company. 

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

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

securities. 

9. To enter into any other arrangements with persons or companies of others In such manner 

, 



as may be lawful and for such period as may be ~dlenl to fur1her the Interest of the 
company. 

1 o. To indemnify members, officers, directors, ·secretaries and servants of the Company against 

proceedings, damages, claims and 'demands In respect of anything done or on:lered to be 

done by them for and In the Interest of tt1e oompany or for any loss, damages or misfortunes 

which may happen In the execution of the duties of their office or In r,1a1Ion thereta. 

11. .To enter Into any arrangements Including ooUaboratlon with other mantdaoturea or suppliers 

in India or abroad, to acquire know how, patterns, trade marks, inventions licences 

concessions and the like and to pay for the same either In cash or by Issue of party paid or 

fulty paid up shares of th8 Company or by ~ ofrecurrlng royally payments or share In 

profits or otherwise as may be agreed upon and to use exercise, develop or grant Ucences In 
respect of or otherwise tum to ae¢ount the property, rights or lnformaUon so acquired. 

12. To acquire by purchase, contract, ccncesslonal licence, lease or otherwise any lands, mines, 
quarries, buildings, factories, workshops, godowns and sheds as may be considered 
necessary tot 1he attainment of the main object of the company. 

13. To pay out or the Company's fund all costs and expenses lncurretf In connection with all 
matters, prellmlnary and Incidental to tha tormation promotion end lncotporatlon or thle 

Company Wld the c0&ts and expenses Incurred In cannectton with all matters prellmlnary 
and Incidental to the formation and incorporation of any company which may be promoted . 
11)' thrs Company. 

14. To establish agenoles or branches In lndla or elsewhere and to regulate or to discontinue 

lhe same and to do all things which the Company law fUHy may do as princlpals, agents, 

trustee, brokers, contractors or others. 

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

or In part similar to those of this company. 

16. To enter Into partnership or Into any arrangement for sharing profits union of Interests or co­
operation, ioint ventures, reciprocal concession with any person, firm or company canylng 
on or engaged In the any business, which this company Is authorised to carry on and to lend 
money, to guarantee the contracts ot or otherwise acquire and hold shares or securttles of 
any such person, ftrm or company provjded that the Company shall not do any banking 

bUslness within the meaning of Banking R9i1ula~on Act, 1949. 

17. To promote Brr'/ company or compenln for the purposes of acqutrtng all or any or the property 
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and llablllty of thla eompany or for any othor purpose connected with ~111.•~• of the company 
cerr'led on In pursuance of Its afoNsald objects. 

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

main obJacta of the Company. 

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

Trust, Railways, District or Local boardS; ClvU and military Authorities, that may seem 

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

Govemment or other authorities any rlghts, privileges and concession which the Company 

may think desirable. 

20. To establish a11d support or aid In the establlshment and support of associations, institutions, 

funds, trusts and convenl~nces ca.lculated to benefit the employees or ex-employees of the 
company (or Its predecessors In the bUslness) or Iha dependents or coMectlons of such 
persons and to grant pensions and allowances and to make payments towards Provident 
fund and Insurance and to subscribe or guarantee money for charitable or bene\/Olant objects 
or for any exhibition or for any public, general or useful objects. 

21, . To float, promote, form, subsidize and assist IJrnlted companies or other companies, syndicates 
or firms or associations for the prosecution• or. execution of undertaking, works projecta or 
enterprises of any description In connecti~n with the business of the company . . 

22. To open any kind of account in any bank and to make, accept and endorse and execute 

promissory notices, bUls of exchange and such other negotiable irmn.ments of aH types In 
connectlqn with. the business of the company. 

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

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

(both present and tutu re), Including. Its uncall~d capital and to redeem or pay off any securities 
In connection wllh business of the company. • 

24. To establish provide maintain and conduct or otherwise sUbsldlse In lndla or any part of the 
world. education and training Institutions, resea.rch laboratories and experlmental workshop 
for scientific and technical researches and experiments, to undertake and carry on sdantlflc 
and technical researches, experiments and tests ~f au kinda to promote studies and 

researches and sc:lentiflc anct technical lnvest\gE!.tlons by provldlng, sUbsielzlng, endawlng 

or assisUng laboratories, work shops, llbmrles, lectures, meetings and conferences and by 

4 



providing or conlributlng to the remuneration of scientists and technlcaJ professols or teachers 
and by providing or contributing to the award of schOlarehipe prlzea, grants to students or 
otherwise and generally to encourage, promote and reward studies. researches, 
Investigations, experiment, test& and lnvenUons or any kind that may be considered likely to 
assist any business which the C~mpany Is authorised to carry on end to enter Into ~ny 
arrangement with Government or any other party for the purposes aforesaid. 

25. To buy or generate forth~ pmpose ot lhe business of the company steam, heat1 llg_ht, electrlclty
1 

gas, or any other power and to process au produc1s resulUng from anc~lary to such business 

and makmg of gas, to CClnvert the same Into saleable rnatertals llke coke, l'()Sd.tar craoaote 
oil. phenolS, caibollc,acld and other chemlcal or residual· products and by-products and to 

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

215. To acquire from any person or any sources technlced Information, know hoW, data processes, 
formulae, techniques and methods, engineering manufacturing, and operating data plans, 
layouts, blue prints and other data for the design, lnstallatlon, erection and consultancy, 
maintenance, operation of the plant;-machlnery, equlpm90t and faolNHes Whateower required 
Cor attaining the main obJects of the Company and objects anclllary to 1he attainment of the 
main objects and to acquire any grant or licence and other rights and benefits In connection 
ther:ewlth. 

'Z1. To act as consultants In order to provide technlcal Information, known how data, proee91es, 
lcrmulas techniques arid methods, engineering, services, inanufactur1ng, data plans, layouts 

blue prints and other data for the design, Installation, erectlon and constancy, maintenance 
and operation of any plant, machinery, equlpment and facmtles wha1soever required and to 
sub-licence any peison, party company, corporation, Govemment or Seml.Qovemmeot 

Institution or any body also In comectlon with the business ot the company. 

28. To purchase, take on lease, or oUierwlse acquire the undel1Bklng buslnese and property or 

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

which this Company Is entitled to undertake. 

29. To enter Into cootracts, agreements and arrangBJT1ents with any other such com~y, firm or 
person tor the carrying out by other company, firm or p,reon on behalf of the company any 
or the object& for which this company Is formed. • • 

30. To Import, export, deal In or prepare for ma·t1<ef revise, clean, r~re, re<:Ordtion, treat and 
otherwise manlpUlate anc! deal and tum tn account by any process or mean&. b'f-products, 
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re-usa and waste and other products capable of being manufactured or produced out or or 
with the use of an ot any raw materials Ingredients, substances or commodities used ·in the 
manufacture of all or any of the products which the company Is entitled to manufacture or 
deal In and make·suoh other use of the same as may be thought flt for the attainment of the 
main objects of company. 

31, To repair, alter, remodel, olean, renovate, convert, manipulate and prepare for sale or otherwise 
any goods belonging to the company . 

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

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

property or rights. 

33. To carry any bu$Iness or branch of a business of which lhls company is authorised to carry 

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

the losses of any buslnass or branch of business so carried on or for financing any such 
subsidiary company -or guaranteeing [ts llabllftles, or, to make any business or branch of 
bUsiness so carried on· at any times and other temporarily or permanently to close any such 
branch of business. 

34, To lat on lease or on hire purchase system, or to sell or other.vise dispose or any property 
b~longlog to the company and to .finance the purchase of any article or articles, whether 

made by the company or not by way of loans c;,r to assist In the porchase of any such artiele 
or articles and the letting thereof on hire-purchase system or olheiwlse. 

35. To buy and seU foreign ~change ·In all lawful ways i!'} compll~ with the relevant laws of 

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

38. To sell, lease, grant licenses, easements and other rlghts over and In arr; other manner deal 
with or dispose of the undertaking, property, assets, rii;tts and effects of the company or 
any part thereof for such consideration as the company may think fit and In particular for 
shares debentures or securities of any other company. 

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

aforesaid with or without winding up or by sale or purcha8e of all or a controlling Interest in 
the shares or stock of the other such company as aforesaid or" In any other manner. 
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38, -Su~Ject to the provisions 01 the Companies Act. 2013. to place to reserves to 
dlstribule as ~dend. or bonus or oonue shares.among the members or otherwise to apply 
as the company may, from time to time, think flt, any moneys ~elongfng to the company 
lnoludll'l{l those recalls~ by:way·of premlum,oo shares qr de~tures Issued by the company 

'< 
at a premium and· any moneyJ Tecelve~ :~n • respect of dMderid l!,Ccrued. on forfeited shares • 
and moneys_ arising from· the re-Issue by lhe- company on forfeited· shar.es. 

39. To apply for purchase or olhei:w-Jse acquire. prolong and renew, In any part of the world, any 
parents rights invention trade marks, designs, licences and concessions and the like conferring 
any exclusive or rion~excluslve or limited right to their use or any secret or other Information 

as to any Invention which mey seenfcapable of being used for any of the purposes of lhe 
company or the acqufsHlon of which may seem calculated directly or Indirectly to benefH the 
Company and to use, exercise, develop or grant licences In respect of or otherwise turn to 
account the property rights and Information so acquired and to expend money In 
elCper1mentlng upon, testlng·or Improving any such patents, lnventlone or rights. • . 

' . 

40. • To make donatkms to such persons or.Institution~ or either its cash or any other assets as 
may be thought dlrectly or lndlrectty conduclye to any o1 f:he Company's obJects or othe,wlse 
expedlenl and In partlcular to remunerate any persons or wrporatlons Introducing business 
to the Company and- also to subscribe, contribute or otherwise assist or guarantee money 
for charita~le, _scientific, reflglous or benevolent national, public; cultulq), educational or other 
lnsUtutlons or oblects end to establish and support or ald In lhe ~tabllshment and support 
of assoclation,.lnstltut~, funds, trusts and conveniences for.the benefits of the employees 
or ex-employees (.lnctudlng Directors) of~!' Company or its predecessors In business of the 
persons having dealing with the Company or the- dependents, relatives or coMectlons of.· 
:.uch persons and, in partic:u_lar, frlend!y of other benefit societies and to' grant pensions, 
allowances, gratuities and bonus,·_e1ther by ~ay o~ annual payments or a lump &Um and to 

make payments towards Insurance and to form and_ contribute to provident- funds and other 
welfare funds of such persons. 

41, To refer or agree to arbitration In India or outside India any claim demand, disputes or any 
other question by or against the Cqmpany or In which the Company Is Interested or co~rned 
and whether between the Company and Its member or members or their representaUvea or 
between the Company and the third parties and to obsewe to perform and to do all acts, 
deeds, matters and things required to cany out ·or enfotce the award. 

42. To pay for any rights or property acquired by the Company and to "'!'"unerate any person or 
Company for services rendered or to be rendered In or about the formation or promotion of 

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

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

works of art·or Interest, by pu~llcatlon of books and per:lodlcaJs and by granting prizes, 
rewards and donations. • 

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

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

property or on h'JpothecaUon or p1,dge of movable property wlth·or without securities. 

45. To undertake-and execute and any trust (inc:k.Jding the office of executor, admlnlStrator, receiver 
or riquldate) the undertaking of which may seemed .to the Company desirable and either 
gratuitously or otherwise and vest _eny reai or J?9rsonal property, rights or Interest acquired 
by or belonging to the Company In-any person or any Company on behalf of or for the benefit 

of the Company and with or Without any declared trust In favour of the Company. 

46. To distribute among the members In the event of winding up In specie or In kind any properly 
of tho Company or any proceeds of sale or disposal of any prQperty of the Company but so 
that no dlstrlbutlon•amounllng to a reduction of capital be made except with sanction (if any) 

1or the time. being required by law. 

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

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

48. • To exercise au or any of Its corporate powers. right and prlvlleges and to conduc::t Its business 

In ell or any of Its branches In the Union of lnd'ia and in any or all Slat1;t& territories, possession 

colonies and dependencies thereof and In any or all foreign countries and for this purpose to 
have and maintain and lo discontinue such number of offices and agencies therein as may 

be convenient. 

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

"'e world. 

so. Th make donations lo any naUonal fund or ariy other fund constituted for a charitable, national 
or other purpose, subject lo lhe provlalon& the Companies Act, 2013. 

51. To create any depracJatlon fl.nd, reserve fund, sinking fund, lnsUranca fund or any special or 

other fund whether for depreciation or for repairing, Improving or malnlalnlng any of the 
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property of-the ·company or tor redemption of debentures or redeemable praterenoe sharea 
or for 1peclal dividends or equallzlng dlvldenda .or for any other purpoa• •nd to transfer any 
suoh fund or part thereof to any cf 1he other fund• herein mentioned, • 

52. Without preludlee to· the generality or the fOregqlng to undertake, carry out promote and, 
sponsor any activity for publlcatlon of" any bo0k1 llteiature, nawa~ars or for ~rganlslng 
lectures, conferences or: seminars, workshops, training programmee llkely to advan~ ttia 
aforesaid objects or for giving mertt awards, echolar5hlps, loans ot any olher aulStance to 

Institute, deserving students or other scholars consultants or persons to enable them tc 
pursue their. studies or aca~emfc- pursuits and for establishing or. asalsUng ~ Institution, 
~d or trust, havtng arty one of the afo~ objects as one. of Its obJ~. 

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

IV, The 11.ibility of the members Is limited. 

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

.. Pursuant to lhe Scheme of Arrangement between NDTV Studios limited, NDTV India Plus 
Limited, NDTV Business Limiled, New Delhi Television Media Limited, NOTV Delhi Limited, 
NDTV Hindu Media Limited, NDTV News 24X7 Limited, NDTV News Limited and New Delhi 
Television limited, the Authorized Share Capital of the Company has increased from 
Rs. 35.00.00,000/- (Rupees Thirty Five Crore) divided Into 8,75,0D.DOO 
(Eight Crore Seventy Five Lac} Eciulty Shares of Rs. 4/- (Rupees Four) each to 
Rs. 1,733,000,000 (Rupees One Hundred Seventy Three Crore Thirty Lacs) 
divided into 433,250,000 (Forty Three Crore Thirty Two Lacs Fifty Thousand) 
Equity Shares ofRs.4f-(Rupees Four) each, w.e.f. December 17, 201 0 (Effective Date). 
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We, the 11Veral persona whose names and adderuee are 1ubacrlbed, are desirous of being Formed 
Into a Company In pursuance Qf this M~morandum of AssC>Clatlon and.,we reepeotlvel)I agree io 
take the number of shares In the Capltal·of thii9 Company set oppoelte our respecHve names :-

s. N1m1, addrtll and Numb1rof Slgna1ure, Name, addrHI, 
No, delctlptlon of Share• of delClrlptlon of wltnen 

SubecrlbM taken SIJb1ctlbr.1 tolhtllgnak,118' 

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

:i (Economist) 

'is 

2, RADHIKA ROY, § 
W/0 PRANNOY ROY 

1 
·; 

W-17, Greater Kaila.sh Part I, SDI- Q.. 

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

l l!S -1ii ---g1 
1 111 ~~ 
t • • ·1 ii..-

~:I ,-~ ·e 
CIJ i~ i~ • , I«.. C • 

Ii 01· c, ~ I .c cpz 
O~< 

~ 
'a 
"6 
OI 

! 
:m : 
i -

2 
(lwo) 

Place.: New Deihl Dated : SOth Day of August. 1888 
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THE COMPANIES ACT, 2013 

COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

OF 

NEW DELHI TELEVISION LIMITED 
(Incorporated under the Companies Act, 1956) 

PRELIMINARY AND INTERPRETATION  

1. [I] The Regulations contained in Table “F” in Schedule I of the Companies Act, 2013 shall not
apply to the Company, except in so far as the same are repeated, contained or expressly made
applicable in these Articles or by the said Act.

[II] (a) The marginal notes used in these Articles shall not affect the construction thereof.

(b) In the interpretation of these Articles, the following expressions shall have the following
meanings, unless repugnant to the subject or context:

“Act” means the Companies Act, 2013 or any statutory modification or re-enactment
thereof for the time being in force and the Companies Act , 1956, so far as may be
applicable;

“Articles” means these articles of association of the Company or as altered from time to
time;

“Board of Directors” or “Board” means collective body of Directors of the Company;

“Company” means New Delhi Television Limited;

“Depository” means and includes a company as defined in the Depositories Act, 1996;

“Rules” means the applicable rule for the time being in force as prescribed in the relevant
sections of the Act;

“Secretarial Standards” means standards provided by the Institute of Companies
Secretaries of India;

“Securities” means the securities as defined in clause (h) of Section 2 of the Securities
Contracts (Regulation) Act, 1956 and includes perpetual securities, perpetual debt or
perpetual bonds containing the terms in the agreement for its issuance which satisfies the
conditions of the applicable IND AS for treating the same as a part of the equity and net
worth of the Company.

(c) Words importing the masculine gender also include, where the context requires or admits,
the feminine and neuter gender.

(d) Words importing the singular number also include, where the context requires or admits,
the plural number and vice-versa.
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(e) Unless the context otherwise requires, words or expression contained in these Articles shall
bear the same meaning as in the Act or the Rules, as the case may be.

SHARE CAPITAL AND VARIATION OF RIGHTS 

2. Subject to the provisions of the Act and these Articles, the shares in the capital of the Company
shall be under the control of the Directors who may issue, allot or otherwise dispose of the same
or any of them to such persons, in such proportion and on such terms and conditions and either
at par or at a premium or at consideration otherwise than in cash and at such time as they may from
time to time think fit. The Company may issue equity with voting rights and/or with differential
rights as to dividend, voting or otherwise in accordance with the Rules and preference shares.

3. (i) Every person whose name is entered as a member in the register of members shall be entitled 
to receive within two months after allotment or within one month after the application for 
the registration of transfer or transmission or within such other period as the conditions of 
issue provide:  

(a) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of such sum as may be
prescribed for each certificate after the first.

(ii) Every certificate shall be under the rubber stamp and shall specify the shares to which it
relates and the amount paid-up thereon.

(iii) In respect of any share or shares held jointly by several persons, the Company shall not be
bound to issue more than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders.

4. Every holder of or subscriber to Securities of the Company shall have the option to receive security
certificates or to hold the Securities with a Depository. Such a person who is the beneficial owner
of the Securities can at any time opt out of a Depository, if permitted, by the law, in respect of any
Securities in the manner provided by the Depositories Act, 1996 and the Company shall, in the
manner and within the time prescribed, issue to the beneficial owner the required certificates for
the Securities.

5. (i)     If any share certificate be worn out, defaced, mutilated or torn or if there be no further space 
on the back for endorsement of transfer, then upon production and surrender thereof to the 
Company, a new certificate may be issued in lieu thereof, and if any certificate is lost or 
destroyed then upon proof thereof to the satisfaction of the Company and on execution of 
indemnity or such other documents as may be prescribed by the Board, a new certificate in 
lieu thereof shall be given. Every certificate under this Article shall be issued on payment of 
fees for each certificate as may be fixed by the Board. 

(ii) The provisions of the foregoing Article relating to the issue of certificates shall mutatis
mutandis apply to debentures or other Securities of the Company.

6. Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound by, or be compelled in any way to recognise
(even when having notice thereof) any equitable, contingent, future or partial interest in any share,
or any interest in any fractional part of a share, or (except only as by these Articles or by law
otherwise provided) any other rights in respect of any share except an absolute right to the entirety
thereof in the registered holder.
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7. (i)  The Company may exercise the powers of paying commissions conferred under the Act, 
provided that the rate per cent or the amount of the commission paid or agreed to be paid 
shall be disclosed in the manner required under the Act and the rules made thereunder. 

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed in the
Rules made under the Act.

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in one way and partly in the other.

8. (i) If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class) may,
subject to the provisions of the Act, and whether or not the Company is being wound up, be
varied with the consent in writing of the holders of 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 shares of that class.

(ii) To every such separate meeting, the provisions of these Articles relating to general meetings
shall mutatis mutandis apply.

9. 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 issue of the shares of that
class, be deemed to be varied by the creation or issue of further shares ranking pari passu therewith.

10. Subject to the provisions of the Act, any preference shares may be issued on the terms that they
are to be redeemed or converted into equity shares on such terms and in such manner as the
Company before the issue of the shares may determine.

11. The Board or the Company as the case may be, may, by way of right issue or preferential offer or
private placement or any other manner, subject to and in accordance with Act and the Rules, issue
further Securities to:

(a) persons who, at the date of the offer, are holders of equity shares of the Company. Such offer
shall be deemed to include a right exercisable by the person concerned to renounce the shares
offered to him or any of them in favor of other person; or

(b) employees under the employees’ stock option; or

(c) any person whether or not those persons include the persons referred to in clause  (a) or
clause (b) above.

LIEN 

12. (i)     The Company shall have a first and paramount lien: 

(a) on every share (not being a fully paid share), for all monies (whether presently payable or
not) called, or payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a single person,
for all monies presently payable by him or his estate to the Company:

Provided that the Board of Directors may at any time declare any share to be wholly or in part 
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exempt from the provisions of this Article. 

(ii) The Company’s lien, if any, on a share shall extend to all dividends payable and bonuses
declared from time to time in respect of such shares.

13. The Company may sell, in such a manner as the Board thinks fit, any shares on which the Company
has a lien:

Provided that no sale shall be made:

(a) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment
of such part of the amount in respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share or  the person entitled thereto
by reason of his death or insolvency.

14. (i) To give effect to any such sale, the Board may authorise some person to transfer the shares
sold to the purchaser thereof.

(ii) The purchaser shall be registered as the holder of the shares comprised in any such transfer.

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shall
his title to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

15. (i) The proceeds of the sale shall be received by the Company and applied in payment of such
part of the amount in respect of which the lien exists as is presently payable.

(ii) 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 person entitled to the shares at the date of the sale.

(iii) The provisions of these Articles relating to lien shall mutatis mutandis apply to any other
Securities including debentures of the Company.

CALLS ON SHARES 

16. (i)  The Board may, from time to time, make calls upon the members in respect of any monies 
unpaid on their shares (whether on account of the nominal value of the shares or by way of 
premium) and not by the conditions of allotment thereof made payable at fixed times: 

Provided that no call shall exceed one fourth of the nominal value of the share or be payable 
at less than one month from the date fixed for the payment of the last preceding call.  

(ii) Each member shall, subject to receiving at least fourteen days’ notice specifying the time or
times and place of payment, pay to the Company, at the time or times and place so specified,
the amount called on his shares.

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

17. A call shall be deemed to have been made at the time when the resolution of the Board authorising
the call was passed and may be required to be paid by installments.
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18. The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

19. (i)  If a sum called in respect of a share is not paid before or on the day appointed for payment 
thereof, the person from whom the sum is due shall pay interest thereon from the day 
appointed for payment thereof to the time of actual payment at ten per cent. per annum or 
at such lower rate, if any, as the Board may determine.  

(ii) The Board shall be at liberty to waive payment of any such interest wholly or in part.

20. (i) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the share or by way of premium, shall, for
the purposes of these Articles, be deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becomes payable.

(ii) In case of non-payment of such sum, all the relevant provisions of these Articles as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable
by virtue of a call duly made and notified.

21. The Board-

(a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of
the monies uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate not exceeding, unless the Company in
general meeting shall otherwise direct, twelve per cent. per annum, as may be agreed upon
between the Board and the member paying the sum in advance. However, such advance
payment call monies shall not entitle the holder of the share to participate in respect thereof,
in a dividend subsequently declared.

TRANSFER OF SHARES 

22. (i)   The instrument of transfer of any Share in the Company shall be executed by or on behalf of 
both the transferor and transferee; 

(ii) The transferor shall be deemed to remain a holder of the share until the name of the transferee
is entered in the register of members in respect thereof.

23. The Board may, subject to the right of appeal conferred by the Act decline to register :

(a) the transfer of a share, not being a fully paid share, to a person of whom they do not approve;
or

(b) any transfer of shares on which the Company has a lien.

24. The Board may decline to recognise any instrument of transfer unless :

(a) the instrument of transfer is in the form as prescribed in the Rules made under the Act;

(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates,
and such other evidence as the Board may reasonably require to show the right of the
transferor to make the transfer; and
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(c) the instrument of transfer is in respect of only one class of shares.

25. On giving not less than seven days’ previous notice in accordance with the Act and Rules made
thereunder, the registration of transfers may be suspended at such times and for such periods as
the Board may from time to time determine;

Provided that such registration shall not be suspended for more than thirty days at any one time or
for more than forty-five days in the aggregate in any year.

26. The provision of these Articles relating to transfer of shares shall mutatis mutandis apply to any
other Securities including debentures of the Company.

TRANSMISSION OF SHARES 

27. (i)     On the death of a member, the survivor or survivors where the member was a joint holder, 
and his nominee or nominees of legal, representatives where he was a sole holder, shall be 
the only person recognised by the Company as having any title to his interest in the shares. 

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by him with other persons.

28. (i) Any person becoming entitled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly be
required by the Board and subject as hereinafter provided, elect, either:

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member could have made.

(ii) The Board shall, in either case, have the same right to decline or suspend registration as it
would have had, if the deceased or insolvent member had transferred the share before his
death or insolvency.

29. (i) If the person so becoming entitled shall elect to be registered as holder of the share himself,
he shall deliver or send to the Company a notice in writing signed by him stating that he so
elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing
a transfer of the share.

(iii) All the limitations, restrictions and provisions of these Articles relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice or transfer
as aforesaid as if the death or insolvency of the member had not occurred and the notice or
transfer were a transfer signed by that member.

30. A person becoming entitled to a share by reason of the death or insolvency of the holder shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered as a member in
respect of the share, be entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the Company;

Provided 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, and if the notice is not complied with within ninety
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days, the Board may thereafter withhold payment of all dividends, bonuses or other monies payable 
in respect of the share, until the requirements of the notice have been complied with.  

31. 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 referred thereto in any book of the
Company and the Company shall not be bound or required to regard or attend or 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 Directors shall so think fit.

FORFEITURE OF SHARES 

32. If a member fails to pay any call, or installment of a call, on the day appointed for payment thereof,
the Board may, at any time thereafter during such time as any part of the call or installment remains
unpaid, serve a notice on him requiring payment of so much of the call or installment as is unpaid,
together with any interest which may have accrued.

33. The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of fourteen days from the date of service
of the notice) on or before which the payment required by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the shares in respect
of which the call was made shall be liable to be forfeited.

34. If the requirements of any such notice as aforesaid are not complied with, any share in respect of
which the notice has been given may, at any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Board to that effect.

35. (i)  A forfeited share may be sold or otherwise disposed of on such terms and in such manner as 
the Board thinks fit.  

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit.

36. (i) A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
Company all monies which, at the date of forfeiture, were presently payable by him to the
Company in respect of the shares.

(ii) The liability of such person shall cease if and when the Company shall have received payment
in full of all such monies in respect of the shares.

37. (i) A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the Company, and that a share in the Company has been duly forfeited 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 share;
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(ii) The Company may receive the consideration, if any, given for the share on any sale or disposal
thereof and may execute a transfer of the share in favour of the person to whom the share is
sold or disposed of;

(iii) The transferee shall thereupon be registered as the holder of the share; and

(iv) The transferee shall not be bound to see to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

38. The provisions of these Articles as to forfeiture shall apply in the case of non- payment of any sum
which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had been payable by virt ue of a
call duly made and notified.

ALTERATION OF CAPITAL 

39. Subject to provisions of the Act, the Company may, from time to time, increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the resolution.

40. Subject to the provisions of the Act, the Company may, from time to time:

(a) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully
paid-up shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of a smaller amount than is fixed by
the memorandum;

(d) cancel any shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person.

41. Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and
subject to the same Articles under which, the shares from which the stock arose might before
the conversion have been transferred, or as near thereto as circumstances admit ;

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the Company,
and other matters, as if they held the shares from which the stock arose; but no such privilege
or advantage (except participation in the dividends and profits of the Company and in the
assets on winding up) shall be conferred by an amount of stock which would not, if existing
in shares, have conferred that privilege or advantage;

(c) such of these Articles of the Company as are applicable to paid-up shares shall apply to stock
and the words “share” and “shareholder” in those regulations shall include “stock” and
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“stock-holder” respectively. 

42. The Company may, subject to provisions of the Act, reduce in any manner and with, and subject
to, any incident authorised and consent required by law:

(a) its share capital;

(b) any capital redemption reserve account;

(c) any share premium account; or

(d) any other reserve in the nature of share capital.

CAPITALISATION OF PROFITS 

43. (i)     The Company in general meeting may, upon the recommendation of the Board, resolve : 

(a) that it is desirable to capitalise any part of the amount for the time being standing to
the credit of any of the Company’s reserve accounts, or to the credit of the profit and
loss account, or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in clause
(ii) amongst the members who would have been entitled thereto, if distributed by way
of dividend and in the same proportions.

(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (iii), either in or towards:

(a) paying up any amounts for the time being unpaid on any shares held by such members
respectively;

(b) paying up in full, unissued shares of the Company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions aforesaid;

(c) partly in the way specified in sub-clause (a) and partly in that specified in sub-clause
(b).

(iii) A securities premium account and a capital redemption reserve account may, for the purposes
of this Article, be applied in the paying up of unissued shares to be issued to members of
the Company as fully paid bonus shares;

(iv) The Board shall give effect to the resolution passed by the Company in pursuance of this
Article.

44. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall -

(a) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

(b) generally do all acts and things required to give effect thereto.

(ii) The Board shall have power- 
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(a) to make such provisions, by the issue of fractional certificates or by payment in cash
or otherwise as it thinks fit, for the case of shares becoming distributable in fractions;
and

(b) to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the Company providing for the allotment to them respectively, credited
as fully paid-up, of any further shares to which they may be entitled upon such
capitalisation, or as the case may require, for the payment by the Company on their
behalf, by the application thereto of their respective proportions of profits resolved to
be capitalised, of the amount or any part of the amounts remaining unpaid on their
existing shares.

(iii) Any agreement made under such authority shall be effective and binding on such members.

BUY-BACK OF SHARES 

45. Notwithstanding anything contained in these Articles but subject to the provisions of the Act or
any other law for the time being in force, the Company may purchase its own shares or other
specified securities.

GENERAL MEETINGS 

46. All General Meetings other than the Annual General Meeting shall be called Extra-ordinary General
Meeting.

47. The Board may, whenever it thinks fit, call an Extra-ordinary General Meeting.

PROCEEDINGS AT GENERAL MEETINGS 

48. (i)    No business shall be transacted at any general meeting unless a quorum of members is  present
at the time when the meeting proceeds to business.  

(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as provided
in the Act.

49. The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the
Company.

50. If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting or is unwilling to act as chairperson of the meeting, the Directors
present shall elect one of their members to be Chairperson of the meeting.

51. If at any meeting no Director is willing to act as Chairperson or if no Director is present within
fifteen minutes after the time appointed for holding the meeting, the members present shall choose
one of their members to be Chairperson of the meeting.

52. On any business at any general meeting in the case of an equality of votes, whether on a show of
hands, electronically or on a poll, the Chairman of the meeting shall have second or casting vote.
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ADJOURNMENT OF MEETING 

53. (i)  The Chairperson may, suo moto and, in the absence of quorum shall adjourn the meeting 
from time to time and from place to place. 

(ii) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting.

(iv) Save as aforesaid, and as provided in the Act, it shall not be necessary to give any notice of
an adjournment or of the business to be transacted at an adjourned meeting.

VOTING RIGHTS 

54. Subject to any rights or restrictions for the time being attached to any class or classes of shares-

(a) on a show of hands, every member present in person shall have one vote; and

(b) on a poll or through voting by electronic means, the voting rights of members shall be in
proportion to his share in the paid-up equity share capital of the Company.

55. A member may exercise his vote at a meeting by electronic means in accordance with the Act and
shall vote only once.

56. (i)  In the case of joint holders, the vote of the senior who tenders a vote, whether in person or 
by proxy, shall be accepted to the exclusion of the votes of the other joint holders.  

(ii) For this purpose, seniority shall be determined by the order in which the names stand in the
register of members.

57. A member of unsound mind, or 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 or through voting by
electronic means, by his nominee or other legal guardian, and any such nominee or guardian may,
on a poll, vote by proxy.

58. Any business other than that upon which a poll has been demanded may be proceeded with,
pending the taking of the poll.

59. No member shall be entitled to vote at any general meeting unless all calls or other sums presently
payable by him in respect of shares in the Company have been paid.

60. (i)     No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disallowed at 
such meeting shall be valid for all purposes. 

(ii) Any such objection made in due time shall be referred to the Chairperson of the meeting,
whose decision shall be final and conclusive.
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PROXY 

61. The instrument appointing a proxy and the power-of-attorney or other authority, if any, under
which it is signed or a notarised copy of that power or authority, shall be deposited at the registered
office of the Company not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or in the case of a poll, not
less than 24 hours before the time appointed for taking of the poll; and in default the instrument
of proxy shall not be treated as valid.

62. An instrument appointing a proxy shall be in the form as prescribed in the Rules made under the
Act.

63. A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authority
under which the proxy was executed, or the transfer of the shares in respect of which the proxy is
given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the Company at its office before the commencement of the meeting or adjourned
meeting at which the proxy is used.

BOARD OF DIRECTORS 

64. (i)    Until otherwise determined by a General Meeting of the Company and subject to the provisions
of the Act, the number of Directors shall not be less than three nor more than fifteen.  

(ii) The first Directors of the Company are:

1. Dr. Prannoy Roy
2. Mrs. Radhika Roy
3. Ms. Atiya Bose

65. Subject to provisions of the Act, the Board shall have the power to determine the Directors whose
period of office is or is not liable to determination by retirement of Directors by rotation.

66. The same individual may, at the same time, be appointed as Chairman as well as Managing Director
or Chief Executive Officer of the Company.

67. (i)  The remuneration of the Directors shall, in so far as it consists of a monthly payment, be 
deemed to accrue from day-to-day. 

(ii) In addition to the remuneration payable to them in pursuance of the Act, the Directors may
be paid all travelling, hotel and other expenses properly incurred by them-

(a) in attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the Company; or

(b) in connection with the business of the Company.

68. The Company may exercise the powers conferred on it by the Act with regard to the keeping of a
foreign register; and the Board may (subject to the provisions of under the Act) make and vary
such regulations as it may think fit respecting the keeping of any such register.
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69. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments,
and all receipts for monies paid to the Company, shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, by such person and in such manner as the Board shall from
time to time by resolution determine.

70. Every Director present at any meeting of the Board or of a committee thereof shall sign against his
name in a book to be kept for that purpose.

71. (i)    Subject to the provisions of the Act, the Board shall have power at any time, and from time
to time, to appoint a person as an Additional Director, provided the number of the Directors 
and Additional Directors together shall not at any time exceed the maximum strength fixed 
for the Board by the Articles. 

(ii) Such person shall hold office only up to the date of the next Annual General Meeting of the
Company but shall be eligible for appointment by the Company as a Director at that meeting
subject to the provisions of the Act.

72. (i)    The Board may appoint an Alternate Director to act for a Director (hereinafter in this Article
called “the Original Director”) during his absence for a period not less than three months 
from India. No person shall be appointed as an Alternate Director for an Independent 
Director unless he is qualified to be appointed as an Independent Director under the 
provisions of the Act. 

(ii) An Alternate Director 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 the office if and
when Original Director returns to India.

(iii) If the term of office of the Original Director is determined before he return to India the
automatic reappointment of retiring Directors in default of another appointment shall apply
to the Original Director and not the Alternate Director.

73. (i) If the office of any Director appointed by the Company in general meeting is vacated before
his term of office expires in the normal course, the resulting casual vacancy may be filled by
the Board of Directors at a meeting of the Board.

(ii) The Director so appointed shall hold office only upto the date till which the Director in whose
place he is appointed would have held office if it had not been vacated.

NOMINEE DIRECTOR 

74. Notwithstanding anything to the contrary contained in these Articles, so long as any moneys shall
be owing by the Company to any financial institutions, corporations,  banks or such other financing
entities, or so long as any of the aforesaid banks, financial institutions or such other financing
entities hold any shares/debentures in the Company as a result of subscription or so long as any
guarantee given by any of the aforesaid financial institutions or such other financing entities in
respect of any financial obligation or commitment of the Company remains outstanding, then in
that event any of the said financial institutions or such other financing entities shall, subject to an
agreement in that behalf between it and the Company, have a right but not an obligation, to appoint
one or more persons as Director(s) on the Board of Director as their nominee on the Board of
Company. The aforesaid financial institutions or such other financing entities may at any time and
from time to time remove the Nominee Director appointed by it and may in the event of such
removal and also in case of the Nominee Director ceasing to hold office for any reason whatsoever
including resignation or death, appoint other or others to fill up the vacancy. Such an appointment
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or removal shall be made in writing by the relevant corporation and shall be delivered to the 
Company and the Company shall have no power to remove the Nominee Director from office. 
Each such Nominee Director shall be entitled to attend all General Meetings, Board Meetings and 
meetings of the Committee of which he is a member and he and the financial institutions or such 
other financing entities appointing him shall also be entitled to receive notice of all such meetings.  

MANAGEMENT UNDER GENERAL CONTROL OF DIRECTORS 

75. (i)    The general control, management and supervision of the Company shall vest in the Board 
and the Board may exercise all such powers and do all such acts and things as the Company 
is by its Memorandum of Association or otherwise authorised except as are requi red to be 
exercised or done by the Company in General Meeting, but subject nevertheless to the 
provisions of the Act, and of these presents and to any regulations not being inconsistent 
with these presents from time to time made by the Company in General Meeting, provided 
that no such regulation shall invalidate any prior acts of the Directors which would have been 
valid if such regulation had not been made.  

(ii) Subject to the provisions of the Act, the Director may borrow, raise and secure the payment
of such sum or sums in such manner and upon such terms and conditions in all respects as
they may think fit and in particular by the issue of bonds, perpetual or redeemable, debenture
or debenture-stock or any mortgage or charge or other security on the undertaking of the
whole of any part of the property of the Company (both present and future) including its
uncalled capital for the time being.

(iii) Subject to the provisions of the Act, the Company may enter into any contract, arrangement
or agreement in which a Director or Directors of the Company are, in any manner, interested.

(iv) A Director, Managing Director, officer or employee of the Company may be or become a
Director, of any company promoted by the Company or in which it may be interested as a
vendor, member or otherwise, and no such Director shall be accountable for any benefits
received as Director or member of such company except to the extent and under the
circumstances as may be provided in the Act.

(v) If the Directors or any of them or any other person, shall become personally liable for the
payment of sum primarily due from the Company, the Board may subject to the provisions
of the Act execute or cause to be executed any mortgage, charge or security over or affecting
the whole or any part of the assets of the Company by way of indemnity to secure the
Directors or persons so becoming liable as aforesaid from any loss in respect of such liability.

(vi) A Director may resign from his office upon giving notice in writing to the Company.

PROCEEDINGS OF THE BOARD 

76. (i)  The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate 
its meetings, as it thinks fit. 

(ii) A Director may, and the manager or secretary on the requisition of a Director shall, at any
time, summon a meeting of the Board.

77. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board
shall be decided by a majority of votes.

(ii) In case of an equality of votes, the Chairperson of the Board shall have a second or casting
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vote. 

78. The continuing Directors may act notwithstanding any vacancy in the Board; but, if and  so long as
their number is reduced below the quorum fixed by the Act for a meeting of the Board, the
continuing Directors or Director may act for the purpose of increasing the number of Directors to
that fixed for the quorum, or of summoning a general meeting of the Company, but for no other
purpose.

79. (i)     The Board may elect a Chairperson of its meetings and determine the period for which he is 
to hold office. 

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting, the Directors present may
choose one of their number to be Chairperson of the meeting.

80. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to committees
consisting of such member or members of its body as it thinks fit.

(ii) Any committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by the Board.

81. (i) A committee may elect a Chairperson of its meetings.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting, the members present may
choose one of their members to be Chairperson of the meeting.

82. (i) A committee may meet and adjourn as it thinks fit.

(ii) Questions arising at any meeting of a committee shall be determined by a majority of votes
of the members present, and in case of an equality of votes, the Chairperson shall have a
second or casting vote.

83. All acts done in any meeting of the Board or of a committee thereof or by any person  acting as a
Director, shall, notwithstanding that it may be afterwards discovered that there was some defect in
the appointment of any one or more of such Directors or of any person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such Director or such person had been
duly appointed and was qualified to be a Director.

84. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the members
of the Board or of a committee thereof, whether manually or electronically, for the time being
entitled to receive notice of a meeting of the Board or committee, shall be valid and effective as if
it had been passed at a meeting of the Board or committee, duly convened and held.

MANAGING DIRECTORS 

85. (i)  Subject to the provisions of the Act and of these Articles, the Board shall have power to 
appoint from time to time any of its members as Managing Director or Managing Directors 
and/or Whole Time Directors of the Company for a fixed term not exceeding five years at a 
time and upon such terms and conditions, including liability to retire by rotation, as the Board 
thinks fit, and the Board may by resolution vest in such Managing Director or Managing 
Directors/Whole Time Director(s), such of the powers hereby vested in the Board generally 
as it thinks fit, and such powers may be made exercisable for such period or periods, and 
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upon such condition and subject to such restriction as it may determine, the remuneration of 
such Directors may by way of monthly remuneration and/ or fee for each meeting and/or 
participation in profits, or by any or all of those modes, or of any other mode not expressly 
prohibited by the Act. 

(ii) The Directors may whenever they appoint more than one Managing Director, designate one
or more of them as “Joint Managing Director” or “Joint Managing Directors” or “Deputy
Managing Directors” as the case may be.

(iii) Subject to the provisions of the Act, the appointment and payment of remuneration to the
above Director shall be subject to approval of the members in the General Meeting and of
the Central Government, if required.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF 
FINANCIAL OFFICER 

86. Subject to the provisions of the Act-

(i) A Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it
may think fit; and any Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer so appointed may be removed by means of a resolution of the Board;

(ii) A Director may be appointed as Chief Executive Officer, Manager, Company Secretary or
Chief Financial Officer.

A provision of the Act or these regulations requiring or authorizing a thing to be done by or
to a Director and Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer shall not be satisfied by its being done by or to the same person acting both as
Director and as, or in place of, Chief Executive Officer, Manager, Company Secretary or
Chief Financial Officer.

DIVIDENDS AND RESERVE 

87. The Company in general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board, but the Company in a general meeting may declare a lesser dividend.

88. Subject to the provisions of the Act, the Board may from time to time pay to the members such
interim dividends of such amount on such class of shares as appear to it to be justified by the
profits of the Company.

89. (i)   The Board may, before recommending any dividend, set aside out of the profits of the 
Company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of 
the Board, be applicable for any purpose to which the profits of the Company may be 
properly applied, including provision for meeting contingencies or for equalising dividends; 
and pending such application, may, at the like discretion, either be employed in the business 
of the Company or be invested in such investments (other than shares of the Company) as 
the Board may, from time to time, thinks fit.  

(ii) The Board may also carry forward any profits which it may consider necessary not to divide,
without setting them aside as a reserve.

90. (i) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends,
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all dividends shall be declared and paid according to the amounts paid or credited as paid on 
the shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon 
any of the shares in the Company, dividends may be declared and paid according to the 
amounts of the shares. 

(ii) No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this Article as paid on the share.

(iii) 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.

91. The Board may deduct from any dividend payable to any member all sums of money, if any,
presently payable by him to the Company on account of calls or otherwise in relation to the shares
of the Company.

92. (i)     Any dividend, interest or other monies payable in cash in respect of shares may be paid by 
electronic mode or by cheque or warrant sent through the post directed to the registered 
address of the holder or, in the case of joint holders, to the registered address of that one of 
the joint holders who is first named on the register of members, or to such person and to 
such address as the holder or joint holders may in writing direct.  

(ii) Every such cheque or warrant shall be made payable to the order of the person to whom it
is sent.

(iii) Payment in any way whatsoever shall be made at the risk of the person entitled to the money
paid or to be paid. The Company will not be responsible for any payment which is lost or
delayed. The Company will be deemed to having made a payment and received a  good
discharge for it if a payment using any of the foregoing permissible means is made.

(iv) Any one of two or more joint holders of a share may give effective receipts for any dividends,
bonuses or other monies payable in respect of such share.

(v) Notice of any dividend that may have been declared shall be given to the persons entitled to
share therein in the manner mentioned in the Act.

(vi) The waiver in whole or in part of any dividend on any share by any document shall be effective
only if such document is signed by the member (or the person entitled to the share in
consequence of death or bankruptcy of the holder) and delivered to the Company and if or
to the extent that the same is accepted as such or acted upon by the Board.

(vii) No dividend shall bear interest against the Company.

ACCOUNTS 

93. (i)   The books of accounts and books and papers of the Company, or any of them, shall be open 
to the inspection of Directors in accordance with the applicable provisions of the Act and 
the Rules. 

(ii) No member (not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by law or authorised by the Board or by the
Company in general meeting.
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WINDING UP 

94. Subject to the applicable provisions of the Act and Rules made thereunder-

(i) If the Company shall be wound up, the liquidator may, with the sanction of a special resolution
of the Company and any other sanction required by the Act, divide amongst the members, in
specie or kind, the whole or any part of the assets of the Company, whether they shall consist
of property of the same kind or not.

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out as
between the members or different classes of members.  

(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the contributories if he considers necessary, but so that
no member shall be compelled to accept any shares or other secur ities whereon there is any
liability.

INDEMNITY AND INSURANCE 

97. (i)     Subject to the provisions of the Act, every Director, Managing Director, Whole Time Director,
Chief Executive Officer, Manager, Company Secretary and other officer of the Company shall 
be indemnified by the Company out of the funds of the Company, to pay all costs, losses and 
expenses (including travelling expense) which such Director, Chief Executive Officer, 
Manager, Company Secretary and officer may incur or become liable for by reason of any 
contract entered into or act or deed done by him in his capacity as such Director, Chief 
Executive Officer, Manager, Company Secretary or officer or in any way in the discharge of 
his duties in such capacity including expenses.  

(ii) Subject as aforesaid, every Director, Managing Director, Chief Executive Officer, Manager,
Company Secretary or other officer of the Company shall be indemnified against any liability
incurred by him in defending any proceedings, whether civil or criminal in which judgement
is given in his favour or in which he is acquitted or discharged or in connection with any
application under applicable provisions of the Act in which relief is  given to him by the Court.

(iii) The Company may take and maintain any insurance as the Board may think fit on behalf of
its present and/or former Directors, Key Managerial Personnel and officers for indemnifying
all or any of them against any liability for any acts in relation to the Company for which they
may be liable but have acted honestly and reasonably.

GENERAL POWER 

98. Wherever in the Act, it has been provided that the Company shall have any right, privilege or
authority or that the Company could carry out any transaction only if the Company is authorised
by its Articles, then in that case this Article authorises and empowers the Company to have such
rights, privileges or authorities and to carry such transactions as have been permitted by the Act,
without there being any specific Article in that behalf herein provided.
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IN Tiffi HIGH COtrRTOP DELHI AT NEW D6LHI 
<ORIGINAL JURISDICTION'> 
!K' THE M.'\TrER OP THE COMPANIES ACT. 19::56 

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

BETWEEN 
COMPANY PElTilON NO. 438/2003 

CONNECfED WITH 
COM PA NY APPLICATION NO. (M) 14.5/2003 
IN THE MA Tl'ER OF M/S NDTV Wocld Ltd., 

huving jai, i-egd. Office Ill, 
W- I 7. Gn~o1i::r Kail.ash-I. 

New Delhi-110048 ... Petitioner/Transfeco.r Compw,y 

AND 

IN THE MA 'ITER OP MIS New Delhi Television Ltd .. 
[·foving its rcgd. Office at 
W-17, GreeLer Xallesh-1, 
New Delhi~l 10048 

BEFORE HON"BLE MR. JUST(CE A.K.. S(KR.l 

lfor~t v--.e O&i 
"i.lra11:11a 

11~ er JUdJciaJ n­
•au Courro,Q:.,.;:-"=I 

... PeLitionec·rrransfecee Company- --bl 

DATED THIS THE 9THDAY OFJULY,2CXJ4 rlwotdel"dt. 19.7.2004 

OlIDER UNDER SECTION 394 op THE COMPANIES ACT, 1956 

lhc nbove pel:ilion coming up for hearing on 9.7.2CX>4 c/w dL. 1~).7.04 fol" 

sanction of Che echc:mc of amolgumaJ.ioo pcuposed w be made betweeo Mis NDTV World 

Ltd., (herdnnflei- ref.eruxl to ns the tmosfc:.roc- compuoy .> ~ Mis New Delhi Tclevisioo 

Ltd., (hereiaaf•er refcnm to 85 the Lmnsf~ company J. upoa reading the said petition rhe 

or:dei- dL. 29.10.2003 r/w or-dee dt. 14.11.03 whereby the above said Tnw,sferoc and 

Trnnsfe.c~ Cumpo.n_v wen: onJc:m~d lO convene a 1ncct.ing of thefr shBR!holden; and 

ucsec:ui:-ed c:,t:dikH"s £oi- the purpose o( considedng,, NJd if thought nl. appcoving, with or 

without rnodificDlion. !he scheme of amalgamation oone:11..ed lo the mfidnvit!i or Sh.Rajfv 

BhnLnngw-.Company Sca:etmy of the Tcum1fetl!!C Cunip&Jy and Sh. K.. V. L Nru-ayao Rao, 

Ditl':ClOC- of I.he Tninafcnx Company filed on the 29'h day of Septembcc. 2003 end the 

ocwapupen namely (I) SLaU.esmcn (Bnglish) (2) Jansattn (Hindi) both dt. 13.11.2003 

~ch containing the .udvortisemcnt of the snkl t10Lice '-=onvening the smd meetings direclec.l 10 



Sh P.R.Moc1gt1 Ad,,. . om.I Sh Rojiv Blm1m1gw. Company Sec:reuu·y & AuLhcx-iscd Sigout<X 

uf (he Trnusfcrce f"..ompru1.v filed on 27. l 1-2003 showing lhc publicnlion nod dcspatd1 o( the 

notices convening the said rneetio~s, the R=pocts o.f Ch.sirma11 of the snid meetings as to the 

result of the said meetings and upoa hearing Sh-Atul Shwma. with Ms. Gun.,,m Malviya nod 

Mr. Anancl Srivustnvu Advocates for the petitione1 aad Sh.S.K.Luthara. Amicus Curiae and 

Mr. P.K.Bntta Deputy Regis,•·nr of Compony in pcnoa nCKI it appeming from lhc reports 

llmt the proposed scheme of ;,malgamntioa has beeu appcovcd uwmirnously wilhout l'.ltly 

modificotioo by the snid shru-eholden and unsecured crcditon of the Transfuor Compuoy 

:ind the Transferee '-"Ompany present aod voling either iu pecsUl.1 or by pn,,i.y and upon 

re.Kling lhe affidavit dl. l 9.3.2C04 of Sh.U.C.Nahta, Regiooa1 Director. N0t1hem Region, 

J:>cpartment of Company Affuirs, Kunpur on behalf of Central Government and objection 

raised by Regional Diccclo,: with regan::1 to purchase back and a]k,tment of sharer,; in lieu 

thereof to the ICICI Bank by the Tmosfcree Company having been snti5ficxl since C1nusc 

4.2 in the pt-uposcd scheme having been replac<:d and Clause 3.3 having been Pdded by way 

of filiag amended scheme us pel on.lcrs dt.9.7.2004 & 19.7.2004 and the c,::pol'l of Sh. Alok 

Sumantu Rui. Offic.:inl Liquidator dt.17.3.2C04 stuling therein thut the affmrli of the 

Trunsferur Compao.v have not been conducted iu u nuwner prejuclicia) lo the iatea:st and 

ln,nsfeco~cornpnny could be dissolved without the process of winding up. thcce beiag lJO 
I -

iovestigotion ptuceediogs pending in relation IO the petillona: companies under section 235 

to 251 of the CompotJies Act., 1956 and the Compaoy Applicittion No.765/2004 for' 

modirlcation of p1:1m 4.2. of the proposed schc:me huviog been disposed oC vicle ordec 

dt.19.7.04. 

nns COURT DOTH HEEBY SANCTION THE MODlFCEP SCHEME OF 
AMALGAMATION 

setforth in Schedule-I annexed hereto and DOTH HHREBY DECLARE the some to be 

binding on ul1 the shareholdecs and cnx:lit~ of the TilUlsfa-cK Co,npan_'t' and Transferee 

Company mKI all concerned and doth approve the said scheme of amalgamation fa,m the 

A HBt n!1' 

~D&~la! D~ 
~,lb Comt g,f ~ 



nppoinleu dale i.e. l.4.200]. 

AND THIS COURT FURTHER ORDER; 

I. That all the pc-openy, rights and powers of the Tnmsfecoc Company 5P'Cified 

in the Fiest, Second ond Thin! pacts of the scheduk:-ll hc:ceto and all othec l'('Oplerty, righu 

and powecs of lhe Lmosfen:x- company be transfea-ed without furthc'C act oc eked lO lhe 

transferee company nnd accocdingly the sam~ shall pt,1rsuaot to Section 394 (2) of lhe 

Coropuny Act 1956 be tcansfened to .aod vest io the Trn.n5fcr;ec Company foe oll the estate 

and interest of the tcansferoc- Company lheceio but subject nevertheless to all <.:ha:ge!> now 

aCCec:ting the same nnd. 

2. Thal all thc. liabililies and d1nics of lhe T,nnsf«or ~mpnny be uansfeaed 

wilhout Cucthec eel oc deed lo lhe Tcunsfccc:c Company at1d acco,din~;ly the same shal1 

pucsuanl to Sectioo 394 (2) of the Companies Act, 1956 be tcaasferrcd lO and become the 

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

3. That aJl lhe proc~iogs now peodio~ by DI' against the Tnml!if~ Cornpony 

be continued by CJ(" against the Tcnosfecee Company and. 

4. As pee pma 3.3 of the scheme, the Tnmsfecoc Company is o 100% 

subsidiary oflhe Tcaosferce Compooy. 

5. 1b.nt the Tranafenx- Compaoy do within 30 days oftcc the dBlc of this <Xdec 

cnuse a certified copy of this order to be deliven,d to the Registmc of Companies for­

cegistnnion and on such cettified copy beiag so delivec,:,d, the Tmnsfa-oc Company shall 

be dis1SOlved wilhout the proiccss of winding up ond the Regist.car of. Cornpanic.s shell 

place aJI documc:nts ,elating to the Tnmsfcror- Company Md regbtec with him on the fi1e 

kept by hirn in ~lotion to lhe transferee company and the files relating to the said 

Tm.nsfc:coc Compnny and Transferee company shall be cCXJ1K11idaled accOJdingly, and. 

6. Thal .any penoo iuteceisted shnD be d liberty lo IIJJPly to the Court in lhe 



f:\~1~\'-\ilt.J) SCHEME OF AMALGAMATION 

N DTV WORLD LIMITED TRANSFEROR 
COMPANY 

WITH 

NEW DELHI TELEVISION LIMITED TRANSFEREE 
COMPANY 

AND THEIR RESPECTIVE SHAREHOLDERS 

This &:heme of Amalgamation (hereinafter referred to as the "Scheme" provides for the 
amalgamation of NDTV World Limited having its registered office• at W-17, Greater Kailuh 
Port I, New Delhi - 110 048 (hereinafter referred to as the "Transferor Company") with Ne,v 
Uelhl Television Umlted, having its registered office at W-17, Greater Kailuh Part [, New 
Delhi - 110 048 (hereinaftc,- referred to as the "Tramleree Company"), pur:suant to the relevant 
provisions of the Companies Act, 1956 and the dissolution of the Transferor Company without 
winding up. 

I. DEFINITIONS 

In this Scheme unless repugnant to the meaning or context thereof, the following 
rxpre55ioiis shall have the mcaninR as given to them below: 

(a) 

(b) 

(c) 

(d) 

"Act" means The Compames Act, 1956 and any amendments andlor re­
enactment thereof for the time being in force. 

"Appointed Datt" means April l, 2003. 

"Effective Date" mean$ the date on which the last of the approvals and events 
specified in Clause 12 of this Scheme are obtained or have occum:d. 

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

"Tranller11r Compa■y" means NOTV World Limited, a company im:orporated 
rater the Act and having its registered office at W-17, Greater Kaila.sh - 1. New 

lhi- I JO 048. 

heme" or "The Scheme" means the Scheme of Amalgamation in the prc11C1tt 
or with any modification(■) made undcrClamc 11 of this ~heme. 

ndertaklng ol Transleror Company" shall mean all the imdcrtakinga of the 
aferor Company including those illustratively listed out and marked as 

chedulc l hereto and shall mean and include: 

(i) All the assela including freehold and/or leasehold asseta and movable 
assets (including all taniible, intangible and incorporeal assela) together ~ Ji 
with all invcrtmcnta, all present and future liabilities and debts and 
undertakings of the Tillnsferor Company, as per the records of ""=•~ 
Transferor Company as on the Appointed Date. ... a.J.:1j• 

NEW DELHI TELEVISION LIMIT D IPbr ND1V ~::.~a:. I/:-: f 
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(ii) All approvals, permissions, consents, ..-egistrations and certifications. 
rights, entitlements, agreements and all other rights and facilities of every 
kind, natu..-e -and description whatsoever of the Transferor Company. 

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

(iv) All the debts, liabilities, duties and obligations of" the Transferor 
Company as on the Appointed Date (hereinafter referred 10 as "the sPid 
LlabllUles''). 

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

(vji) Without prejudice to the generality of sub-clause (a) 11bove, the 
undertaking of the Tra,nsfcror Company shall include all the Transfero..­
Company's reserves, movable_ and immovable p..-operties, assets 
including lease hold rights, tenancy rights, industrial and other license. 
permits, authorizations, trade marks, copyrights, patents and other 
industrial and inteilec~al properties, import quotas, telephones, telex, 
facsimile and other communication facilities and equipments, rights and 
benefits df all agreements and all other interest, rights and powers of 
every kind, nature and description whatsoeve..-. privileges, liberties. 
easements, advantages, benefits and approvals. 

(viii) All the employees of the Transferor Company. 

l. SHARE CAPITAL 

2.1 The present capital structure of the Transferor Company is as under: 

A11thorlsed: 

2,50,00,000 Equity Shares of Rs. 10/- each 

Issued, Subscribed and Paid-up : 

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

Rs. 25 Crores 

Rs. 18.52 Crores 

2.2 The present capital strucu.are of the Transfe~ee Company is es under: 

-

ed: 

Equity Shares ofRs.10/.cach 

scribed and Pald•up:. 

Equity Shares of Rs. I 0/ each 

.u.e~ATIONALE OF THE SCHEME 

Rs. 25 Crores 

Rs.20,45,68,560 

3.1 The Transferee Company was incorporated in the year 1988 and was primarily engaged 
in production of software and programmes of" News and CWTent Affairs for other 
channels. The Transferor Company ts a wholly owned subsidiary of the Transferee 
Company. 

4:1 . 'l. The Transferal;' Company was set up for producing entertainment and other programming 
(i.e. non news programmes) for other television channels. Thus. there were two separate 
companies for producing programming, one for News and Current Aff'ai..-s and one for 
entertainment. 

NEW DELHI TE EVI ION LIMITED 



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

:l .J J'hc Transferee Company had entered into a 11hare subscription agreernent with an 
Institutional Investor during 2001. The subscription end collateral agreements entered 
into with the investor envisaged 9,800,000 equity shares of the comp•ny of the face v;,Jue 
of Rs.10/- each, held by the Transferee Company to be placed with the appointed escrow 
agent. Funher, the investor had a right to transfer the escrow shares in its favour without 
funhcr consideration in the event certain conditions/obligation!! specified in the 
agreement not being fulfilled by March 31, 2004 to ·a maltimum ceiling of 74% of the 
paid up equity capital of the Transferee Company. If there was a shonfall as per lhC' 
terms of the subscription agreement even after transfer of the escrow sha;·es, the inveslor 
had a right lo further acquire shares of the Transferee Company upto a maximum of 10'~, 
of lhe paid up capilal of the Transfer1:C Company, 

Subsequent to the year end, the Transferee Company entered into an agreement with the 
investor on June 30, 2003 lo purchase 3,520,000 shares of the Transferor Company 
allotted to it pursuant to the above mentioned agreements for a total consideration of 
Rs.810,00,000 to be discharged by way of i5Sue and allotment of 3,631,01 I shares of 
Transferee Company, payment in cash and by way of airtime on TV channc.-ls owned by 
the Transferee Company to be aV11ited by the investor on or before July 31, 2005 or 
extended lime. 

As a result of the same, the Transferor Company has become a JOO% subsidiary or 1hc 
Transferee Company. 

3.4 The non-news (i.e. cnterniinment and other) business of the Transferee Comp11ny has not 
really increased as anticipated, whereas thi: news and current affairs segment of the 
Transferee Company has increased substantially viz. Television Prol!.l'llmme Production 
and Broadcasting. Consequently. infrastructure facilities, manpower and other 5Urplus 
reserve! of the Transferor Comp;,ny have had to be utilized by Che Transferee Company. 
The rationale for the existence of two sepani.lc companies, essentially engaged in .the 
1,amc line of business with similar asset and resource requiremcnt.s;has been reviewed. II 
has been resolved that, n consolidation of the activities by way of an amalgamation will 
lead to synergies of operations and a stronger and wider capital and financial base for 
future growth and expansion. 

3.5 The proposed amalgamolion will result in administrative and opC111tional rationalization. 
organizational efficiencies and rationalization in economies of scale, reduction in 
overheads and other expenses and more optimal utilization of various resources. The 

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

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

~ II '£~'(! -J'i:-\1:. ~ \ I e a algamation would lower the cost of borrowing, increase operational efficiency and 
•· ~'ll y._E~"pl!-~19c,. i te le marketing functions, This would contribute substantially towards enhancement 

' "'\\. "10· \ .-,., • JSits reholders value of the Transferee Company. 
• r #-Q .... 
~ • , .. ! :'-~~otf"{~ • e pr~po.scd amalgamation wiU enable !trcamlining the activi~ies of the n:s~ective 

• • compames and reduce related costs and will also reduce managenal overlaps. which are 
necessarily involved in !'\Inning multiple entities. 

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

3.8 The increHed asset base of the Tran11feree Company and greater revenue inflow would be 
to the benefit of all the creditors of the Transferor Company and the Transferee 
Company. The Transferee Company would have better ftmnci■l viability and clearer 
focus which would be in the interests of all the creditor& including the creditors of the 
Transferor Company. 



and olso produce programmes for other channels that would gTeotly benefit the viewers. 
Consolidation would also enable the Transferee Company to improve its infrastruc1ural 
backbone, which would be to the benefit of the public at large. 

3.J0 IN CONSIDERATION- OF THE RECIPROCAL PROMISES AND THE 
ARRANGEMENT, THE TRANSFEROR COMPANY AND THE TRANSFEREE 
COMPANY AND THEIR RESPECTIVE SHAREHOLDERS HAVE PROPOSED Tl-iE 
SCHEME OF AMALGAMATION AS SET OUT HEREIN. 

4. AMALGAMATION OF COMPANIES 

4. l With effect from the opening of business as on the Appointed Dale, the Transferor 
Company shall dissolve without winding•up and merge with the Transferee Company 
and the Undertaking of the Transferor Company shall pursuant to Section 394(2) and 
other applicable provisions of the Act and without any further act or deed be transferred 
to and vested in or deemed lo hove been transferred to and vested in the Transferee 
Company so as to become as and from the Appainted Date, the estate, as5Ch,. licenst, 
rights. title and interest of the Transferee Company subject to Clause 12 of the Scheme. 

4.2 With effect from the Appointed Date, the transaction relating to the !';ale of 3,520,000 
shares of the Transferor Company to Transferee Company as referred lo in Nole: 22 of the 
Notes to Aecounls of lhe Audited Balance Sheet of the Transferee Company as on -March 
31, 2003 , be recorded in a manner so that with effect from the Appointed Date. all assets 
and liabilities be vested in the Transferee Company including any adjustment to the 
reserves and surplus of any ex:cess amounts pursu1:1nt to the Scheme at their carrying 
values in the books of Transferor Company on the Appointed Date and the amalgamation 
shall be governed by the Purchase Method of Accounting as contained in Accounting 
Standard 14 : Accounting for amalgamations, issued by the Institute of Charlt'rcd 
Accounts oflndia. 

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

All liabilities and obligations including those arising oul of any guarantees executed by 
Transferor Company will stand transferred and vested in the Transferee Company as part 
of the continuing obligations vested in the Transferee Company. 

4.4 The Tnnsrerce Company shall draw up and finalise a consolidaled Balance Sheet post­
merger aa on the Appointed Date (hereinafter the .. Conaolldated Balance Sheet") which 
shall be the opening Balance Sheet of the Transferee Company as on the Appointed 

~., 
LO.,,.._;d-,;.,.,_~-("""· . // •y · cc nts of thc Transfic:ree Company as on the Appofoted Date, as amalgamated in 

{ • / acco , . with lhc tenns of the Scheme shall be f"lnalizcd on the basis of lhc .ij ~ , , '1f: ~~ ·• a' d Balance Sheet as on the Appointed Date pursuant to this Scheme. 
, -~ \l"ft-i..l \)C\...\'\' 
ii. ., p,. p,f:.?-• \'>'~ eree Company jg expi:esg]y permitted to revise its Income Ta,t & loss returns 
'\ \--:_,._ \'. t-=-O· ,<1,11,:1411.:;o TDS certificates and to claim rc:runds, advance tu: credils etc., on the basis of 
\,_ • -,,_ -· •-- .. - ined accounts of all the companies es reflected .in the Consolidated Balance 

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

(TDS) certificates and the right to claim refunds, adjustments. c~its, set-offs, advance 
iax credits, pw-su1mt to the Sllllction o! lhis Scheme and the Scheme becoming cfTcotive is 
expreuly reserved. 

5, CONTRACTS. DEEDS, BONDS AND OTHER INSTRUMENTS 

Subject to other provisions contained in the Scheme, all contracts, deeds, bonds, 
debentures, agreement, and other instruments of whatever nature, to which the Transferor 
Company is a party, 1ubsi1tlng or having effect immediately befoR the Effective Date, 
shall remain in full !on:e and effect. against or in l"avour of the Tnnsferee Company, as 

NEW DELHI TEL VIS ON LIMITED rQ,iJb, ""NDN \YOR:..D LIMJTE 

•r l04Jola!-a..... 
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!he case may be, ond may be enforced as fully and as effectually as if, instead of thi: 
Transfernr Company, the Transferee Company had been a party thereto. 

Any inter se contracts between the Transferor Company and the Transferee: C'ompany 
shall sumd merged and vest in the Transferee Company upon the sanction of the Scheme 
and upon the Scheme becoming effective. 

r, LEGAL PROCEEDINGS 

If any suit. writ petition, appeal, rev1s1on or other proceedings of wha15oe,·er nature: 
(hereinafter called "The Proceedinss") by or against the Transferor Company be pending, 
!he same shall not abate, be discontinued or be in any way prejudicially afTeclcd by reason 
of 1he transfer of the Undertaking of I.he Transferor Company or of anythins contained in 
the Scheme, but the Proceedings may be continued, prosecuted and enforced by or again5l 
1he Transferee Company in the same manner and to the same extent as it would be or 
might have been continued, prosecuted or enforced by or against the Transf'eror Company 
as if the Scheme had not been made, On and from the Effective Date, the Trensferee 
Company shall and may Initiate any legal proceedings for and on behalf of the Transferor 
Company. 

7. OPERATIVE DATE OF THE SCHEME 

This Scheme, although operative from the Appointed Dale, shall become effective from 
the EITective Date. 

8. TRANSFEROR COMPANY'S STAFF, WORKMEN AND EMPLOYEES 

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

(i) their service shall have been continuous and shalt not have been inten-upted by 
reason of the lrlln&fer of the Undertaking of the Transferor Company~ 

(ii) the terms and condition,;; of service applicable to the said staff, workmen or 
en1ployees after such transfCT shall not in any way be less favourable to them 
than those applicable to them immediately before the tnmsfer. 

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

ransferor Company for all purposes w}:latsocvcr related to the administration or 
ration of such funds or ia relation to the obligation to make contributions to 

\J '1'E\l. l-'• f>. said funds in accordance with the provisions of such funds as per the terms 
¾ic: F..l'< ~,._-o'EL\·U p vidcd in the respective lrvs~ deeds. It is the aim and intent that all the rights. 

"'- 1\.,ig. \5\6 "'9.:r ties, power.sand obligation.s of the Transferor Company in relation to such 
,!: ,,.-/:·~"" nds shall become those of the Tran11fer:ee c;ompaay and all the rights, duties 

f ~~-----'\~'V and bcneCilS of the employees employed in the Tnmsferur Compeny under such 
• l . ~"F funds and trusts stand protected.-

9. TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE 

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

(i) Shall carry on and be deemed to carry on all its business and activities and stand 
possessed of ila properties and assets for and on account of and in trust fo.- the 
Transferee Company and all_ the profits ace.ruing to the Transrcror Company or 
losses arising or incUITCd by it .shall, for all purposes, be treated as the profits or 
losses of the Tnmsferec Company, as the case may be. 

(ii) Hereby undertakes to carry on its buslnen until the Effective-Date with reasonable 
diligence and shall not, without the written consent of the Transferee Company, 

NEW DELHI TE EV SION LIMIT ~. l(llbr- NDTV Fg;· .:..o L.JMITEO 
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alternate, change or otherwise deal with the said Undertaking of the Trnnsfcror 
Company or any part thereof; except in the ordinary course of its business 

(ii1l Shall not vary the terms and conditions of the employment of its employees except 
in the ordinary course of business; and 

(iv} Shall not, without the w1·itten consent of the Transferee Con,pany, undertake .tny 
new husincss. 

9 .2 The transfer and vesting of the Undertaking of the Transferor Company to the Tr:insferce 
Company and the continuance of any proceedings by or against the Transfrn:c Comp;rny 
hereof shall not affect a.ny transaction or proceedings already complcte<l by th.: 
Transferor Company on and from the Appointed Date to the end and intent that the 
Transferee Company accepts all acts, deeds and things done and executed by and/or 
behalf of the Transferor Companies as acts, deeds and things done and executed hy and 
on behalf of the Transferee Company. 

10. APPLICATJONSTO HIGH COURT 

I I. 

l l , I 

11.2 

12. 

12.1 

The Transferor Company and the Transferee Company hereto shall, within all re11sonable 
time despatch, make applications under Sections 391 and 394 of the Act to the High 
Court of Delhi al New Delhi for sanctioning the Scheme end for dissolution of the 
Transferor Company without winding up. 

MODIFICATIONS/AMENDMENTS TO THE SCHEME 

The Transferor Company (by its Board of Directors) and the Transferee Company (by its 
Donrd of Directors) may ass.enL to any modification or amendment to the Scheme or agree 
to any terms end/or conditions which the Courts and/or any other authorities under law 
may deem fit to_ direct or impose or which may otherwise be considered necessary or 
desirable for settling any que:ttion or doubt or difficulty that may arise for implementing 
and/or carrying out the Seheme· and do all acts, deeds and things as may be necessary, 
desirable or expedient for putting the Scheme into effect. 

For the purpose of giving effect to the Scheme or to any modification thereof, the 
Directors of the Transferor Company and the Transferee Company are hereby authorised 
to give such directions and/or lo lake such steps as may be necessary or desirable 
including any directions for settling any queslion or doubt or difficulty-whatsoever that 
may arise. 

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS 

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

~::-e,,.·:c-{a.) The Scheme being: approved by the respective requisite majority of the 
~ \ ___!: _-::: • • ::··- ., sharcho)ders o~ the T~ani,feror Co"!1p~ny and the shareholders _of the Transferee 

1~. ~r- ---,,...... ~ompany, or 1f required, the meJor1ty of any class ?r c.red1tors ?f both the 
f f7 ·,:;.._ ~sferor. Company end ~ -Transferee C:ompeny, and It being sanctioned by the 

( 

/t .._. ,0,_,_ \ ,\ ·'"' \•ff~ hie High Court of Delhi at New Delhi. 
I. r.'!'l0 • - \ 1, ·, { ~ !1i r '· •t 'i':,i' • 0 ?{~;'I !/ T~ approvals of the Public Financial Institutions and Banks, wherever 

•\\ ~'.,.~; · ~o . \ "' • • . ·;1a;~ "(11}-essary, under any contracts/agreements entered into with them by the 
~ , . .• "-:,_ _. / _ . . ·, ," ·ansfcror Company end/or the Transferee Company. 

~:~_ . , , ... ~-~- .. . .. ·_, ... , .::- r. 
~~-- ; 7· c-~1 \ .,._; 

·-~.,....;......,.: .. :W"' Such other sanctions, pennissions, consents and approvals as may be required by 
Law in respect of this Scheme being obtained including those of the relevant 
Government authorities; and 

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

NEW DELHI TELEVISION LIMIT D .... .,g.NDTV woi:e:..o LIMITED 

? a. 
!Ida .lt1d!ota1 
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authorities who shall take it on file, pursuant to the sanction orders of the Hon'blc, 
High Court of Delhi. 

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

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

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

13. EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS 

ln the event any of the sanctions or approvals referred to in Clause 9 of this Scheme are 
not obtained on or before March 3 I, 2004 or within such further period or periods as may 
be agreed upon between the Transferor;- Company by its Board of Directors, and the 
Transferee Company by its Board of Directors, this Scheme shall become null and void 
and in such and event no rights or liabilities whatsoever shall accrue to or be incurred 
inter SC between the Transferor Company and the Transferee Company. 

14. EXPENSES CONNECTED WITH THE SCHEME 

Place 
Dale 

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

New Delhi 
July 22, 2004 

NEW DELHI 

k llE~lJ VERt-.lA 
A.llEA.-DeLHl 
R t-!O- 15\c.'99_. ,.. , 
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IN THE HIGH COURT OF DELHI AT NEW DELHI 
ORIGINAL JURISDlCTION 

COMPANY PETIT10N NO. 438 OF 2003 

JN 

COMPANY APPLICATION NO. 145 OF 2003 

IN THE MA'ITER OF: 

Section 391 and 394 oflhe Companies Act, 1956 

AND IN THE MATTER OF: 

Scheme of Amalgamation QfNDTV World Limited with New Delhi Tele\'ision 
Limited 

AND IN THE MATTER OF: 

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

AND 

NDTV WORLD LIMITED 

... TRANSFEREE COMPANY/ 
APPLICANT NO. I 

::c-- Company incorpotatcd under the Companies Act and having its registered 
0 1' /o t W-17, Greater Kailnsh, Pa11 l, New Delhi _J I 0048 

: r:~:~);!~l .... TRANSFEROR COMPANY/ 
x 'll°f-~il'-·n r-.:;~}. 1, APPLICANT NO. 2 

\ .tr-\, 15\(,q • 
';-,\!. i,10. . • .. v:J 

f '·~~- -~. _ ....... .... _: <:. ,"-r 

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

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

WORLD") TO BE TRANSFERRED TO THE TRANSFEREE COMPANY 

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

AND PART Ill OF THE SCHEDULE AS PER FORM NO, 42. 



I':\ WI J 

NII, 

PART II 

Insert a shorl description of the leasehold property of the transli..~ro, co1npn11y 

NIL 

PART III 

I11sert a short description of all stocks, shares, debentures and olhcr charges in 
action of the transferor con,pa1~y 

S.No P.,rticulHrs 

I. Fixed A~s~~ 

} Current Assets 

(a) Inventories 

(b) Sundry Debtors 

(c) Cash and Bank Balances 

(d) Loans and Advances 

.l. Current Liobilities 

4. Deferred Tnx Liability 

(Jb, order 0£ t.be Court) 

JI 

As 011 Appolulcd Dute 
(Rs,) 

8,9 J 2,071 

25,407,S75 

544,300,44) 

38,558, 19] 

JS,777,91)4 

,'~Set-,:_,_ 
t .. ··- .. . -------

Joint •s:Lst.rar ( C'o • ) 
1b r Segist..nu-

~ .. ,,, 



Sr, No. Data 

l)HRI BHYAM IALl!S 02-03 

U9-1'7-2U{)q 

Orden1 

Mr. ALul Sharma with Ms.Gtu\jan Malviya and 
Mr .Auand Srivastava for tbc pclilioncr. 
Mr.S.K.I JJtl1ra, l\mic:u.~ c.m'i,u. '"r ~ Qaa 

Co.Pct. No. 438/2003 

QQ~.,~ .,.~, 

This is a joint petition filed b.v NDTV World Lld.(fransreror 

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

sanction of Ute scheme uf amalgamation between U1e two applicants. As 

per 1he r.cbeme or amaJgamallon transferor company is to be an~gamatetl 

wilh 1r::m~rert~~cnmpa11y. 

II is slfllcd that the !Jansforee company was incOJJXlrated under 

lhe Comµanie-s J\cl. 195(, wi U1 authmist.•d i-Juu1..• ca1>il!II uf Rr..25 crort.'!'> 

divided into 2..~0.00.0t~ t•quiry share~· of Rs.JO/- Nich. Its is~ue. 

~ubscribed ~nd tJaid up shrue capita.I ii; Rs.20,45,68.560/- divided inl(• 

2,04 .. %,8~{; c-quily shar·er, of Rs. JO/- eac)1. The lf,:lllf;lt'TOf COlll}'t.:!ll)' j~ 

having auU101·ist•d shaie ~~t11,ili.1l uf Rr-.25 cron•i; dividt·d inlo ~ .. c;o,no,oon 

Ri:;.18.52,00,000 divided illlo 1.$5.20,000 of Rr.. IO each. TJlt" (i!,jt-cli- oi 

~nlh lht' a\,plicanli- art'.' s1a1ed in 1):')rn 3A and 38 rt·-i-tlt-ctiYel)', ln ll1t-



Sr.No. Date 

SHRI SHYAM SALES 02-03 

Orders 

reasons and grounds necessitating the proposed amalgamathm. Thi· 

scheme of amalgamatio11 is also placed on record, 

In earlier proceedings filed in this court being CA 

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

shareholders. secured creditors and unsecured creditors of both tlie 

companies. On 6th December, 2003 meerings of the transfl".ro:r were also 

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

shareholden as we11 ~ unsecured creditors have approved the propoSf'cl 

amalgamation. Likewise tn the meetings of the sharel10Jders and 

unsecured creditors of the transferee company were also held on 61; 

Dec.ember. 2003 wherein the same result was achieved. 

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

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

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

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

• this courl. 

Both the Official Liquidator as well as the ROC have no 

objection to the proposed amalgamation. 

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

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



Sr.No. Date 

8HRI IHYAM 8AlyE8 02-03 

Ordel"B 

Bank w11ich were JHU-cl1ased back and in lieu shases of transferee 

company were allotted lo U1e lCICl Bank. According to tfa~ Dy.ROC ii 

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

under Rule 85 of lhe Companies (Court) Rules and Section IOI of tl1t" 

Companies Acl. 

Replying lo the aforesaid objeclion, Mr.Sharma, learned 

counsel for the applicants refened to the balance sheet of lhe trnnsferor 

company for Ute year ending 31'' March. 2003 where this transaction is 

duly e:itplained In the following manner: 

' . 

" lClCI Share Subscription Agreement 

New Delhi Television Limited ("NDTV Limited"), the 
Holding CQmpany had enten~cl into a share subsc1iptio11 
agreement with an lnstilutlonal. Investor during 200 I. 
TI1c subscription and collateral agn:ements entered into 
wllh the investor envisaged 9,800,000 equity shares of 
the company of the face value of Rs.10/· each, hehl by 
NDTV Limited lo be placed with tl1e appointed escrow 
agent. Furtl1t:r, the investor Jtad a tight lo transfer the 
escrow shares in ilic favour without fw·ther consideralion 
in lbe event certain conditions/obligations spe.clfied in 
Che agreement not behJg fulfilled by Mal'cb 31, 2004 to 
a maximum ceiling of 74% of the paid up equity capital 
of Ll1e NDTV Llutltcd. If there was a shortfall as per the 
terms of the subscription agrecmenl even after transfer 
of llle t.>serow sh~. lhe lnve~tothau a right lo fmtlie1· 
acquire shares of NDTV Limited upto a maximum of 
l 0% of the pall.I up capltal of the NOV Limited. 

Subsequent 10 lhe year end, NDTV Limiled enteJ'ed into 

-11a1& 



Sr.No. Date Orders 

an agreement with the investor -on June 30. 2003 to 
pmcha.se 3,520,000 shares of U1c Company alloted to it 
pursuant to the abore mentioned agreements for a total 
consideration· of Rs.810,00,000 lo be discharged by way 
of issue and allotment of 3.631,01 I shares of ND1V 
Lltuited, payment in emit and by way ofautime on 1V 
channels owned by the Company to be availed by lhe 
inv~lor on or before July 31, 2005 or CA tended time. 

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

The subsciiptlon agreemenrs dated December 27. 2000 
and all other agrccmenwd°"'·,.uucnls ancillary 
/supplemental to the said subscription agreements stand 
terminated w.e.f.U1«: . effective date without any 
~ubsisting liability or obligation and shall cease to have 
any effect or fo1ce as of such date of lJansfer of the 
sllar~ ... 

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

shareholding of the transferor company was initlally held by the transferee 

company and it was fully owned subsidiary company of the transferee 

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

contemplation of the merger of u-ansferor company with the transferee 

company, those shares were pu1ehased back by the transferor company 

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

sald Bank. 

In view of the aforesaid explanation provided in the balance 
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~ IRI SHYAM SALES 02-03 

sheet of the- transfemr company it!ielf, it is clear t11a1 ii rs not a ca,t." or 

rcduclion of share capllal. and the1e[ore, provisions of Section IO I of Ult 

Companieii J\cl are 1101 altrncled. HoWl"V'-'1', Mr.Llllhra, who wa.-. 

appointed a.'- tl1e Amicus Curit1e to a.~sist l11e court in the nrnller submil!­

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

at lruge. ~le 11am1tion thereof should be in the scheme of amalgamation as 

well. TI1ere may not be- any s1ric1 rcquire111c111 of this narralion, havinc 

regatcl to the [oct!i or the case. However, Mr.Sharma has 110 objection to 

add a })aJ'a to tJ1e afore11nld effect in the scheme of amalgamation nlso I<• 

assuage any apJ>.rehenslon of the- respondents In this behalf. 

Mr.Sharma also points out I.hat a modificalion in the scheme is 

requhed to co11fo1m with both the [nd!ru1 Accounting Standards (AS), 

par1ic11lru·ly /\S- l4: Accounting for Amalgamatlo11s and also wi01 the 

U.S.Gene1'al1y Accepted Accounting Practices (USOAAP)-Accouuting 

llfor Busines!I ComblnaHon-li'AS !42 and a-; a consequence clmL'iC 4.2 in . 
the proposed scheme- is to be replaced wilJ11he following clause: 

"Wilh effecl from the Appoinlt-d Date, the unnsacliun 
rdatiug Lu the sale uf 3,520,000 shau:s of NDTV 
World Linuted to NDTV Limited as refen'ed lo in Note 
22 of t11e Notes to Accounts of the Audited Balance 
Sheet of d1e Transferee Company as on March 31, 
2003 on the J"ccoru of this Hon'ble Court;be 1cco1llc:u 
in a manner so t11at with effect from the Appointed 



Sr. No. Date 

SHRI SHYAM SALES 02-03 

Orders 

Date, an assets and liabililie!': ~ ve~l('d in the 
Tiansferet: Company inclmJi.ng any adjustwc:.nt to tl1e 
reserves of any excess amounts pursuant to the Scheme 
al ll1ci.r carrying values ln \lie boob o( Transferor 
Company on the Appointed Date and the 
amalgamation shall be governed by the Ptm:Ita...;e 
Method of Accounting as contained in Accounting 
Standard 14: Aa::ounting for amalgamatiom~, iss1Jcd b)' 
the Institute of Chattered Accounts of India." 

In view of the af01esaid explanation, ll1e amendment in the 

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

replaced in the manner indicated above. 

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

the newspapers, none has filed any objection to U1C grant of sanction to . lhe 

Scheme. 

In the aforesaid circumstances and having regard to U1e 

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

the affidavits filed by tl1C Regional Director, Depattmenl of Company 

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

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

impedimenr to the gJ'8Jl I of sanction to the Scheme of Amalgamation. 

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

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

Companies Act. 1956. Comequent ~on the amal,gamaUon of the 

.. ,.,•nFOtffi', 



----------------------·--·•······ ••• - · •·• •• 
Orders 

Sr. No. --~-----'--------------------- . ··--···-·'"'- ·--- ·---D1te 

companies, lhe Transferor Coinpany i;hall sland dissolved without 

process of winding up. 

1l1e J>elillon stands disposed of in lerms of U1e afo,esaid ordt: 

DASl'l. 

July 09. 2004 
mk 

Ar POOTO a,pY 

~~ 
Ob AUG 2~ 

8 ~H--R ... 1"""s""!'HY, ... »,~S~A-L_E_S_o ... 2""".0_3 ______________ .,~. -· •• -

" 
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IN THE IDGH COURT OF DELHI AT NEW DELHI 

COMPANY JURISDICTION 

COMPANY PETITION NO. 328 OF 2010 ICII \ N
..ateU .. 

CONNECTED WITH 1111,~\~ u~,,.. 
-1ft• v~.) 

COMPANY APPUCATION (M) NO.113 OF 2010 

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

IN THE MA'ITER OF: 

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

AND 

IN THE MATrER OF: 

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

AND 

IN THE MATrER OF 

Scheme of Arrangen1ent betwoon NDTV Studios 
Limited, NDTV India Plus Limited. NDTV Business 
Limited, New Delhi Television Media Limited, NDTV 
Delhi Limited, NDTV Hindu Media Limited, NDTV 
News 24X7 Limited, NDTV News Limited and New 
Delhi Television Limited 

AND 

IN THE MATTER OF: 

ND1V Studios Limited, 

AND 

IN THE MATrER OF: 

ND1V India Plus Limited, 

AND 

IN THE MATTER OF: 

NDTV Business Limited, 

PETI11ONEWfRANSFEROR 
COMPANY No.1 

PETITJ;ONER/ TRANSFEROR 
COMPANY No.2 

PETITIONER/ TRANSFEROR 
COMPANY No.3 
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AND 

IN THE MATJ'ER OF: 

New Delhi Television Media Limited, 

AND 

IN THE MATTER OF: 

ND'IV Delhi Limited, 

AND 

IN THE MATIER OF: 

NDTV Hindu Media Limited, 

AND 

IN THE MA'ITER OF: 

NDTV News 24X7 Limited, 

AND 

IN THE MATI'ER OF: 

NDTV News Limited, 

AND 

IN THE MATrER OF: 

New Delhi Television Limited, 

C!a!rtifl~d to IN True Copy 
'\ ~ t· 

·, ' 
Ex11mtner. JJ,-~1•:1 ;i_l De1iarfm11nl 

I-lip'• r·,J ... ·•' O,,.,hi af 
•~1h,:, .. -~~ ~, ui-:,1,:r !-=-1. ctiuu ?f. 

,.,.,,,.,. E"ldn,,c:e ~r.t. 

PETITIONER/ TRANSFEROR 
COMPANY No.4 

PETITIONER/ TRANSFEROR 
COMPANYNo.5 

PETfflONER/ TRANSFEROR 
COMPANY No.6 

PETJTIONEW TRANSFEROR 
COMPANYNo.7 

PF..-:t'l'flONER/ TRANSFEROR 
COMPANY No.8 

PETITIONER/ 
TRANSFE~E COMPANY 

-2-



MEl\10 OF PARTIES 

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

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

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

PETITIONERll'RANSFEROR 
COMPANY No.J 

PETITIONER/ TRANSFEROR 
COMPANY No.2 

PETITIONER/TRANSFEROR 
COMPANY No.a 

4. New Delhi Television Media Limited, 
A Company incorporated 

5. 

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

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

PETITIONER I TRANSFEROR 
COMPANY No.4 

c..,rtlfi,~d to lte Tru• Copy 
' . ' I, 

&i11min~r J,udi,:,:,I C11111•l!Tlm•nt 
..,.,01. f: ....... " Or-.hi ot 

Auth.J,;~~ -, v1:;..•, ~Lct,wu "'• 
h•nn,u e._idt·,,r:.0 1\f::t. 

PETITIONER/ TRANSFEROR 
COMPANYNo.5 
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6. ND1V Hindu Media Limited, 
A Company incorporated 
under the provi11ions of the 
Companies Act,1956 having 
its registered office at 207, 
Okhla Industrial Estate, 
Phase-IIJ, New Dclhi-110020 

7. NDTV News 24X7 Limited, 
A Company incorporated 
under the provisions of the 
Compani~s Act,1956 having 
its registered office at 207, 
Okhla Industrial Estate, 
Phase-lU, New Delhi-110020 

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

PETITIONER/ TRANSFEROR 
COMPANY No.6 

·PETITIONER /TRANSFEROR 
COMPANY No. 7 

PETITIONER/ TRANSFEROR 
COMPANY No.8 

9. New Delhi Television Limited, 
A Company il'lcorJ)Orated 
under the provisions of I.be 
Companies Act, 1956 having 
its registered anic<! at 207, 
Okhla Industrial Estate, 
Phase-III, •• New Delhi• 
110020, 

NEW DELHI 
DATED:3on/Io 

PETITIONER/ 
TRANSFEREE COMPANY 

Cwrtifl~d _to It• Tri.I• Copy 

&x11mintrr Jn,!io:•~I Dei,•rtm•nt 
t-f(,pt, r ... , •• ,, 0.r•ihi nf 

Auth1,:a•i!-._ri;. ·• \.. n:.'•~r 1=-t: clteu ?f. 
tou~:1111 Evido~•cn 4r,I. 

-4-



IN THE HIGH COURT OF DELHI AT NEW DELHI 
(ORIGINAL JURISDICTION) 
IN THE MATER OF THE COMPANIES ACT, 1956 
AND. .. , q-., 

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

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

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

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

... Petitioner/Transferor Company No.2 

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

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

IN THE MATTER OF M/s New Delhi Television Media Ltd. 
having its Regd. Office at: 
207, Okhla Industrial Estate, 

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

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

... Petitioner/ Transferor Company No.S 

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

... Petitioner/ Transferor Company No.6 

INTHE MATTER OF M/s NDlV News 24x7 Ltd. 
having its Regd. Offici; at: 
207, Okhla Industrial Estate, 

c ... rtlflnd to ~• Tru• Copy Phase-Ill, New Delhi-110P20 
'\ 1,. ... Petitioner/Transferor Company No.7 
' ' Examiner J.1,;fi,;10,I 0<11111rlmenl 

1--f!ul+ ,:.:. ,~~ _.'- O..-a11 .of 
Auth,,~.,... .. ·c l.Jt;<.~1~r ~r..a:ti-wu 'rfi: 

1110,:,ri E'loidc,.c<1 ~r:1 
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IN THE MATTER OF M/s NDTV News Ltd. 

• AND 

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

... Petitioner/ Transferor Company No.8 

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

... Petitioner/Transferee Company 

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

ORDER UNDER SECTION 394 OF THE COMPANIES AO. 1956 

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

Scheme of Arrangement proposed to be made between M/s NDlV Studios Ltd, 

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

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

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

M/s NDTV Delhi Ltd. (hereinafter referred to as Transferor Co1J1pany No.S); M/s 

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

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

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

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

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

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

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

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

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

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

Shareholders, Secured and Unsecured Creditor$ of the Transferee Company 

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

approvlns with or without modification, the Scheme of Arrangement annexed 
• .. ' 

,,.a• Co1' (&\-(} dlP_. 
c•fll"" ' \ \; ~~II 

._ :...Atel•' 09 •n\ o• 1'a .. ~ .,,... • 0"'' 1•'' ,. t11\II'!''. 'r'. •• I .,. Cl.cl:\ • 
.-.i 1-4,91_' • ."'.! uPL\'1' ~• ac:t.. ,.,.,...... e,.\d• ,, 
"" , .. o\"''' 
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to the affidavit of Sh. Anoop Singh Juneja, Authorized Representative of the 

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

Creditors of the Transferor Companies and no Unsecured Creditors of the 

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

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

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

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

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

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

to the result of the said meeting. 

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

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

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

has no objection to the said Scheme of Arrangement. 

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

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

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

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

and Trade Creditors of the Transferor Companies, Preference Shareholders of 

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

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

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

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

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

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

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

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF ARRANGEMENT 

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

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

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

' .. _t,~1 
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AND THIS COURT DOTH FURTHER ORDER: 

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

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

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

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

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

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

Companies therein but subject nevertheless to all charges now affecting ttie 

same; 

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

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

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

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

3. Ttiat all the proceedings now pending by c;r against the Transferor 

Companies be continued by or against the Transferee Company; 

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

compulsorily con'li'ertible preference shares (CCP5j as the case may be) is held 

by the Transferee Company directly or indirectly throui:h its subsidiary 

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

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

their shareholders; and 

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

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

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

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

winding up and the Concerned Registrar of Companies shall place all 

documents relating to the Transferor Companies and registered with him on 

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

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

and; 
Curli1ir,d to It• True Copy 

Eaii)1'1'1H1~•· -~•ric·.h,:.~ ,,t 01\na.,tm~nt 
►••c' ~- -·· , p~-•,tu uf 

.._,,tt, .. ,", ... • ""· • :~ . f ~-1 C(1,•u Tt • 

....... , •• w "•''"' t~1) 



6. That this order wlll not be construed as an order granting exemption from 

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

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

above matter for any directions that may be necessary. 



SCHEME OF ARRANGEMENT 

BETWEEN 

NEW DELHI TELEVISION LIMITED 

ANO 

NDTV STUDIOS LIMITED 

ANO 

NOTV INDIA PLUS LIMITED 

AND 

NDTV BUSINESS LIMITED 

AND 

NEW DELHI TELEVISION MEDIA LIMITED 

AND 

NDTV DELHI LIMITED 

AND 

NOTV HINDU MEDIA LIMITED 

AND 

NDTV NEWS 24X7 LIMITED 

SCHEDULE~I 

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 

-10-



This Scheme of Arrangement is proposed for merger of NDTV Studios Limited and NDTV India 

Plus Limited and NOTV Business Limited and New Delhi Television Media limited and ND'rv 

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

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

provisions of the Companies Act, 1956. 

PREAMBLE 

A. Backgt9und and Cescriptlon of Companies 

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

incorporated on B"' September, 1988 under the provisions of the Companies Act, 1956 

("The Act") and has its registered office at 207, Okhla Industrial Estate, Phase-Ill, New 

Delhi-110020. It is engaged in the business of operation and broadcast of news and 

current affairs television channels and currently broadcaits the channels NDTV 24X7, 

NOTV India and NDTV Profit. 

2 NOlV Studios Limited ("Studios• or iransferor Company 1") is a company 

incorporated on 1 Olh July, 2008 under the provisions of Iha Act and has its registered 

office at 207, Ol<hla Industrial Estate, Phase-Ill, New Oelhi-110020. It is presently 

engaged in the business of setting up of Infrastructure Hke studios, etc for the news 

business of the Transferee Company. Studios Is a su'bsidlary C! NDTV. 

3. NOTV India Plus limited ("lndla Plus" or "Transferor Company 2i Is a company 

incorporated on 26" September, 2008 under the provisions of the ArA and has its 

registered office et 207, Okhla Industrial Estate, Phase-Ill, New Delhi-110020. It has 

been set up to operate a new, and current affairs television channel. It is a Wholly owned 

subsidiary of Studios. 

4. NOTV Business limited ("NCTV Business" or "Transferor Company 3") is a company 

incorporated on 2611 September, 2008 under the provisions of the Ad and has ~s 

registered office at 207, Okhla Industrial Estate, Phase-Ill, New Oelhi-110020. It has 

been set up to operate a news and current affairs television channel It is a wholly owned 

subsldlsry of Studios. 
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5. New Delhi Television Media Limited ("TV Media" or "Transferor Company 4") is a 

company incorporated on 26'" September 2008 under lho provisions of the Act and has 

its registered office at 207, Okh!a Industrial Estate, Phase-Ill, New Delhi-110020. 11 has 

been set up lo promote the sale of air time and marketing of the television channels of 

Studios. It is a wholly owned subsidiary of Studios. 

6 NDTV Delhi Limited ('"NOT\/ Delhi"' or ~Transferor Company 5'") is a company 

incorporated on 26n, Septemt:-er, 2008 under the provisions of the Act and has its 

registered office at 207, Okhla Industrial Estate, Phase-lU, New Delhi-110020. It has 

been set up to operate a news and current affairs television channel. It is a wholly owned 

subsidiary of Studios. 

7. NDTV Hindu Media Limited ("Hindu Media" or ''Transferor Company 6") is a company 

incorporated on 261
n September. 2008 under the provisions of the Act and has its 

regis!ered office at 207, Okhla Industrial Estate. Phase-Ill. New Delhi-110020. It has 

been set up to op :rate a news and current affairs television channel. II is a wholly owned 

subsidiary of Stl. jios. 

NDlV News 24X7 Limited rNDTV 24X7' or "Transferor Company 7") is a company 

incorporated on 26111 September, 2008 under the provisions of the Act and has its 

registered office al 207, Okhla Industrial Estate, Phase-tu, New Delhi-110020. It has 

been set up to operate a news and curre,,t affairs television channel. It is ! wholly owned 

subsidiary of Studios. 

9 NDlV News Limited ("NCTV News" or Transferor Company 8") is a company 

incorporated on 23'0 May, 1994 under the provisions of the Act and has its registered 

office at 207, Okhla Industrial Estate, Phase-Ill, New Delhl-110020. It is engaged in the 

business of production of news and non-news programmes. It is a wholly owned 

subsidiary of Transferee Company. 

B, Ratlonale for the Scheme of Arrangement 

The Board of Directors of NDTV, Studios, India Plus, NDTV Business, TV Media, NDTV Delhi, 

Hindu Media. NDTV 24X7 and NDTV News consider that this Scheme of Arrangement would 

benefit the respective companies on account of the following reasons: 

1. To enable conBOl;dation of bu•;ness and ope,aUoos of all th41 afotesa~ IIRl"P compen(b\-{).. 

Cv, lifit~d to a.e True Copy 

E1n,min~r .J.i,11,,:,.•r OP.oartmen: 
Hiol• •·., , .• ,• (i,,,tu of 

A11Ul'J
0

••··, ·, 1,1,~: :r ~,-ct,u11 1'r. 
1,1,h,1•1 E'tid•.~ "C4 ~ 11r•. 
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2. Will result in reduction in overheads, administrative, managerial and other expenditure, 

and bring about operational rationahzation, efficiency and optimal utilization of various 

resources due to centralization of main functions /departments of the group companies. 

3. Will result in stronger balance sheet, improved Debt/ Equity Ratio, gearing of lhe 

Transferee Company 

c. Parts of the Scheme of Arrangement 

This Scheme of Arrangement is divided into lhe following parts: 

1. PART I - Definitions and Share Capitaf; 

2. PART 11 - Arrangement of Studios, India Plus, NDTV Business, TV Media, NDTV Delhi 

Hindu Media, NDTV 2<4X7 and NDTV News with NDTV; 

3. Part Ill - Financial Reorganization of the Transferee Company; and 

4. PART IV- General Terms a11d Conditions. 

-13-



PART-I 

DEFINITIONS AND SHARE CAPITAL 

1. DEFINITIONS 

In this SCheme (as defined hereinafter). unless repugnant to the meaning or context 

thereof, the following expressions shall have the meaning mentioned herein below. 

1.1 "Act" or "The Act'' means the Companies Act, 1956 and shall include any statutory 

modifications, re-enactment or amendments thereof for the time being in force. 

1.2 "Appointed Data" means 111 day of April, 2010, or such other date as may be fixed or 

approved by the Hon'ble High Court of Delhi or National Company Law Tribunal or any 

other appropriate authority. 

1.3 "Board of Oirectora· shall have the same meaning as under the kt. 

1.4 "Effective Date" means the later of the dates on which certified copy(ies) of the Order of 

the Hon'ble High Court of Delhi or National Company Law Tribunal or any other 

appropriate authority under Sections 391 lo 394 of the Act sanctioning this Scheme are 

filed with the Registrar of Companies, NCT of Deihl & Haryana by Transferee Company 

and Transferor Company 1, Transfer Company 2, Transferof Company 3, Transferor 

Company 4, Transferor Company 5, Transferor Company 6, Transferor Company 7 and 

Transferor Company 8, respectively. 

References in this Scheme to the date of "coming into effect of this Scheme" or 

"effectiveness of this Scheme• shell mean the Effective Date. 

1.5 "High Court" means the High Court of Delhi and shell include National Company Law 

Tribunal ("NCL r), H applicable. NCL T is not yet formed due to pending notification of the 

Companies Amendment Act, 2002. On formation NCL T may have the powers to 

discharge matters then pending before the High Court. 

1.6 "Scheme" or "Scheme of Arrangement" means this Scheme of Arrangement in the 

present form submitted to the High Court with or without eny modification(~~~e under 

cerllfl~d to lie TN• cop, • \J'.)f(). 
\ 1 ~-

, ', I : 

&xz:min~r. Judie I itl De11artmenl 
Hiph r:,.;. ,.~ ,,! 0Pihl of 

Autho,,'t':"' ·• undnr ~ccti~n l'fl 
lf'<Ji:\rt E-vldcnco 4'c:t. 
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clause 18 of lhis Scheme or wilh such other modifications or amendments as the High 

Court may direct. 

1. 7 "Transferor Companies" shall mean Transferor Company 1, Transferor Company 2. 

Transferor Company 3, Transreror Company 4. Transferor Company 5, Transferor 

Company 6, Transferor Company 7 and Transferor Company 8 collectively. 

DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme shall be effective from the Appointed Date, but shall be operative from thl 

Efrective Dale. 

3. SHARE CAPITAL 

3.1 Transferee Company 

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

Particulars Amount Rs. 

Authorized: 

87,500,000 equity shares of Rs. 4 ec,ch 350,000,000 

350,000,000 

lssuod: 

64,482,517 Equity shares of Rs 4 each 25,79,30,068 

25, 79,30,068 

Subscribed and paid up; 

64,459,527 equity shares of Rs. 4 each My paid up 25,78,38, 108 
-

TOTAL 2s.1s,3a. ,oe 

The equity shares of Transferee Company are listed on the Bombay Stock Exchang1:­

Limited and the National Stock Exchange of lndia Limited. In addition to the aforeseic 

share capital of Transferee Company, there may be a subsequent increase in the share 

capital on account of allotment of shares under Emr,''"'"~es Sto?J~ase $chem, 

2009 of NDT'' '•r-rn time to time • V -i\ 
c~rtlflnd to lie True Copy b . • 1• 
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3.2 Transferor Company 1 

The share capital structure of Transferor Company 1 as on March 31, 2010 was as 

under. 

Particulars Rs. 

Authorized: 

87,500,000 equity shares of 4 each 350,000,000 

40,000,000 Preference Shares of Rs. 10 400,000,000 

7!0,000,000 

Issued, Subscribed and paid up: 

1,25,000 equity shares or Rs. 4/- each fully paid up 5.00,000 

38,759.695 compulsorily convertible preference shares of Rs. 

10/- each 387,596,950 

TOTAL 388,096,960 

Subsequently, the Transferee Company has acquired 51% equity share capital of 

Transferor Company 1 as on April 30, 2010. The balance 49% equity share capital of 

Transferor Company 1 was already held by the Transferee Company through its a step 

down subsidiary. Further, the 100% compulsorily convertible preference shares ("CCPS") . 
issued by Transferor Company 1 are al&0 held t,y lhe Transferee Company through its 

step down subsidiary. The equity shares of Transferor Company 1 are at present not 

listed on any stock exchange. 

3.3 Tranaferor Company 2 

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

under: 
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Particulars Re. 

Authorized: 

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

40,000,000 

Issued, Subscribed and paid up: 

50,000 equity shares of Rs. 10 each fully paid up 500,000 

TOTAL 5,00,000 

The equity shares of Transferor Company 2 are, st present not listed on any stock 

exchange. Transferor Company 1 holds 100% of the equity share capital of the 

Transferor Company 2. 

3.4 Transferor Company 3 

The share capital structure of Transferor Company 3 as on March 31, 2010 waa as 

under: 

Particulars Rs. 

Authorized: 

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

40,000,000 

lasued, Sub1crtbecl and paid up: 

50,000 Equity 1hares of Rs. 10 esch fully paid up 500,000 

TOTAL 500,000 

The equity shares of Transferor Company 3 &NI, at present not tlated on any 61ock 

exehanga. Transferor Company 1 holds 100% of the equity •hare capital of Transferor 

Company 3. 

3.5 Transferor Company 4 

Toe share capffal structure of Transferor Company 4 as on March 31, 2010 waa •• 

• Q~ 



Particulars Rs. 

Authorized: 

1, 150.000 equity shares of 10 each 11,500,000 

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

23,000,000 

Issued, subscribed and paid up; 

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

TOTAL 675,680 

Subsequently, the Transferor Company 1 has acquired 26% equity Share capital of the 

Transferor Company 4 as on April 30, 2010. After the acquisition, the Transferor 

Company 1 holds 100% of the equity share capital of Transferor Company 4. The equity 

shares of Transferor Company 4 are al present not listed on any stock exchange. 

3.6 Transferor Company 6 

The share capital structure of Transferor Company 5 as on March 31, 2010 was as 

under. 

Particulars • Rs. 

Authori:ted: 

1,100,000 equity shares of 100 each 110,000,000 

1,100,000 preference shares of Rs, 100/- each 110,000,000 

220,000,000 

lasued, aubacrlbed and paid up: 

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

TOTAL 500,000 

The equity shares of Transferor Company 5 are, at present not listed on eny stock 

exchange. Transferor Company 1 holds 100G/o of the equity share capital of Transferor 

Company 5. ~-it 
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3.7 Transferor Company 8 

The share capital structure of Transferor Company 6 as on March 31. 2010 was as 

under: 

Particulars Rs. 

Authorized: 

8,000,000 equity shares of 10 each: and 80,000,000 

8,000,000 Preference shares of Rs. 10 each 80,000,000 

160,000,000 

Issued, Subscribed and paid up: 

98,039 equity shares of Rs. 10 each fully paid up 980,390 

TOTAL 980,390 

··-

Subsequently, the Transferor Company 1 acquired 49% equity share capital of the 

Transferor Company 6 as on April 30. 2010. After the acquisition, the Transferor 

Company 1 holds 100% of the equity share capital of Transfer.or Company 6. The equity 

shares of the Transferor Company 6 are at present not listed on any stock exchange. 

3.8 Transferor Company 7 

The share capital structure of Transferor Campany 7 ss on March 31. 2010 was es 

under: 

Particulars 

Authorized: 

4,000,000 equity shares of 1 O each 

Issued, Subscribed and paid up: 

50,000 equity shares of Rs. 10 each fully paid up 

TOTAL 

C"rtiflr;d to IN True Copy 
. . 
'· .. , 
- ', ' 

&•1:mln~1• Julfii:f'II 0•11,rtm~nt 
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40,000,000 
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The equity shares of the Transferor Company 7 are, at present not listed on any stock 

exchange. Transferor Company 1 holds 100% of the equity &hare capital of Transferor 

Company 7. 

3.9 Tran•feror Company 8 

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

under: 

Particulars Ra. 

Authorl:z::ed: 

1,100,000 equity shares of 100 each 110,000,000 

110,000,000 

Issued, Subscribed and paid up: 

5,000 equity shares of Rs. 100 each fully paid up 500,000 

TOTAL 600,000 

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

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

Company 8. 
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PART-II 

ARRANGEMENT OF STUDIOS, !NOIA PLUS, NDTV BUSINESS. JY MEDIA, NDTV DELHI, 

HINDU MEDIA, NDTV 24X7 AND NOlV NEWS WITH NDTV 

4. TRANSFER AND VESTING OF PROPERTIES, ASSETS AND UABILITES 

4.1 With effect from the Appointed Date and upon the Scheme becoming effective, the entire 

business and the whole of the undertaking{s), property and liabilities of the Transferor 

Companies shall, in terms of Sections 391 and 394 and other applicable provisions, if 

any, of the Act, and pursuant to the orders of the High Court or other appropriate 

authority, if any, sanctioning the Scheme, without any further act, deed, matter or thing, 

stand transferred at their respective book values to and vested in and/OJ deemed to be 

transferred to and vested in the Transferee Company as a going concern so as to 

become the properties and liabRities of the Transferee Company wtthin the meaning of 

Section 2(18) of the Income-tax Act, 1961. 

4.2 Wrthout prejudice to the generality of the above clause: 

4.2.1 With effect from the Appointed Date, all the assets, rights and properties of the Transferor 

Companies (whether movable or immovable, real or personal, in possession or reversion, 

corporeal or incorporeal, tangible or intangible, present and ft.lture, existing or contingent) 

of whatsoever nature and where ever situated, of or belonging to or in the possession or 

control of, the Transferor Companies or to which the Transferor Companies may be 

entitled as on the Appointed Date, including but not limited to data proceesing 

equipments, computers and servers, computer software, Investments, land and building, 

plant and machinery, vehicles, furniture and fixtures, office equipment, electrical 

lnstallatlons, telephones. telex, facsimile, other communication facilities. lease, tenancy 

rights in relation to properties, Minimum Alternate Tax Credit, any trademark. copyright, 

secret knowledge or information, technical know-how or any other intellectual property 

rights. permits, quotas, approvals, actionable claims, all rights / title or interest in 

property(s) b)' virtue of any court order I decree, contractual arrangement, allotmttnt, 

grant, possession or otherwise, memorandum of understanding, hire purchase cont111cis, 

lending contracts. permissions, incentives, contracts, registrations, engagements, 

arrangements of all kinds, rights, titles, interes~s, benefits and advanta,~ ;rratsoever 

C~rtlflnd to lie nu• Cop~ (6\ / ,, 
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nature and where so ever situated, belonging to or in the ownership, power or possession 

and in the control of or ve1ted in or granted In favour of or enjoyed by the Transferor 

Companies, statutory/regulatory llcences, and other licences, bids, tenders, municipal 

and other statutory permitsions, approvals including bul not limited to right to use and 

avail electricity connections, water connections, telephone connections, facsim~e 

connections, telexes, e-mail, intemet, leaseo line connecUons and installations, all 

records, books, files, pape,s, engineering and process information, computer programs, 

manuals, data, catalogues. domain names, quotations and all other rights, title, Interest. 

privileges, contracts, consents, approvals or powers of every kind, nature and 

descriptions whatsoever, Shall under the provi$1ons of Sections 391 to 394 of the Act and 

other applicable provisions and pursuant to the orders of the High Court or any other 

appropriate authority sanctioning this Scheme and without further act, instrument, deed 

or thing, but subject to the charges, if any affecting the ■ame as on the Effective Date be 

transferred and/or deemed to be tflln&ferred to and vested In the Transferee Company so 

as to become the properties and assets of the Transferee Company. 

4.2.2 In respect of an the movable assets (including investment in shares and mutual funds) 

owned by the Transferor Companies as on the Effective Date and the assets which are • 
• . . 

otherwise capable of transfer by physical dellvery or endorsement and delivery or 

novation, Including cash in hand, shaU be so transferred t~ the Transferee Company and 

deemed to have been physlcaUy handed over by physical delivery or by endorsement 

and dellvery, as the case may be, to the Transferee Comp!ny 10 the end and intent that 

the property and benefit therein p&Mes to the Transferee Company with effect from the 

Appointed Date. 

4.2.3 In respect of the movable assets cwned by the Transferor Companies es on the Effective 

Date, other than those mentioned in Clause 4.2.2 above, including actionable claims, 

sundry debtons, oulatandlng loans, advancea, Whether recoverable in cash or kind or for 

value to be received and cleposita, if any with the local and other authorities, body 

corporate(s), customers etc, the Transferee Company may, issue notices fn such form as 

the Transferee Company may deem flt and proper atatlno that pursuant to the High Court 

or other appropriate authority, having sanctioned this Schema, the relevant debt, loan, 

advance or other aaaet, be paid or made good or held on account of the Transferee 

Company, as the person entilled themo, to the end and Intent that the right or the 

Transferor Companies to recover or realize the same standl transferred to the 

Transferee Company and that appropriate entries should ~d In their raapective 

books to record the afareaald changes, ,L) \i) 
C•r11flnd IO N Tnte Copr ., 

'\ 1" . ' ~ ~ 
linrnlnw Judicfttt Department 

Hi\lt• _r:,., •·~ .,t OPihi _of 
Al.ltho,,1,,.•, um.1'1r f;cc••~m 7C\ 

lrtoian E¥ide,1c• Act, 

-22-



4.2.4 All taxes of any nature, duties, cess or any other like payments or deductions made by 

the Transferor Companies to any statutory authorities such as Income Tax (including 

Advance tax and Minimum Alternate Tax Credit), Service Tax, Customs Duty, VAT etc. or 

any tax deducted / collected at source, relating to the period after the Appointed Date and 

up to the Effective Date shall be deemed to have been made on account 01 or on behalf 

of or paid by the Transreree Company and the relevant authorities shall be bound to 

transfer to the account of and give credit for the same to the Transferee Company upon 

the passing of the order on this Scheme by the High Court or any other appropriate 

authority and upon relevant proof and documents being provided to the said authorities to 

this effect. Further, brought forward tax losses and unabsorbed depreciation of the 

Transferor Companies shall become the loss and unabsorbed depreciation of the 

Transferee Company in terms of the provisions o1 Section 72A of the Income-tax 

Act, 1961 and shall be allowable for set off against the profits of the Transferee Company 

subject to fulfillment of the conditions prescribed therein. 

4.2.5 All cheques and other negotiable instruments and payment orders received in the name 

of the Transferor Companies after the Effective Date shall be accepted by the bankers of 

the Transferee Company and credited to the account of the Transferee Company. 

Similarly, the banker of the Transferee Company shall honour cheques issued by the 

Transreror Companies for payment between the Appointed Date and the Effective Date 

and presented after lhl!I Effective Oate. 

4.2.6 Wrth effect from the Appointed Date, au debts, liabilities (including tontingent liabilities), 

guarantees, bonds given to the custom authorities or any other person or statutory 

authorities, duties and obligations of every kind, nature and description of the Transferor 

Companies, shall be deemed to have been transferred to the Transferee Company and 

to lhe extent they are outstanding on the Effecwe Date ahall, without any further act, 

deed, matter or thing be and stand transferred to the Transferee Company and shall 

become the liabilities and obligations of the Transferee Company which ~hall undertake 

to meet, discharge and satisfy the same and it shall not be necessary to obtain the 

consent of any third party or other person who is a party to any contract or arraneement 

by virtue of which such debts, liabllltles, guarantee(s) and obligations have arisen in order 

to give effect to the provisions of this Clause. 

4.2. 7 Where any of the debt, llabilitles (including contingent liabilities), duties and obligetlons of 

the Transferor Companies as on the Appointe~ Date, deemed to be transferred to the 

Trensfaree Company have been discharged by the Transferor Companies after the 
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Appointed Date and prior to the Effective Date, such discharge shall be deemed lo ha\Je 

been for and on account of the Transferee Company, and all loans raised and used and 

all liabilities and obligations incurred by the Transferor Companies after the Appointed 

Date and prior to the Effective Date shall be deemed to have been raised, used or 

incurred for and on behalf of the Transferee Company and to the extent they are 

outstanding on the Effecti1o1e Date, shall also without any further act, deed, matter or thing 

stand transferred to the Transferee Company and become the liabilities and obligations 

of the Transfer~ Company, wnich !hall undertaka to rneet, dischargJ and sat:sty the 

same and it ~hi!II not be necessary to obtain the conser.• of an1 third party or c.ther 

p(lrson who Is a party to any contract c; arrangement by virtue of wl.ich Sl'Ch k,ans an;J 

liabilities have arisen in order to give effect to the provisions of this Clause. 

S lSSUE OF SHARES 

5.1 The entire share capital of all the Transferor Companies (equity or compulsorily 

convertible preference shares (CCPS} as the case may be) is held by the Transferee 

Company directly or indirectly throu~h il.s sub.i1iery company (B). Thsrefore, the 

TraMf:,ree Company shall not be required to issuti wny shilres or P•Y any conslderatv.>n 

to any of the Transferor Comp;;.nies or to t"ie;r sharal,olde1 ~. 

5.2 Upon corning into effect of this Gcheme, the shares er lhe share ce•tificates cf t!ie 

Transferor Companies in re!a.t:on to the shares held by itt. members shall, wit'ic.:t any 

further application, act, instrument or deed, be deemed to have been automatically 

cancelled and be of no effect on and from the EffectiVe Date without any- necessity of 

them being surrendered lo the Transferee Company. All the shares held by the 

Transferee Company or any subsidiary of the Transferee Company In the Transferor 

Companie, shall be extinguished. 

6 ACCOUNTiflG TREATMENT 

Upon \he Scheme becoming effective, the arrangement of the Transft:ror Companies with 

tho Transfere111 Company shall be ar.ccn.:nted for as per the "Pooling of Interest MethoJ" 

provided under Accounting Standard 14 issued by the Institute of Chartered Accountant& 

of India such that : 

C"9rUflnd to lte True Copy 
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6.1 The Transferee Company shall, record all the assets and liabilltres, including 

reserves/securities premium and profit and less of the Transferor Companies vested in it 

pursuant to this Scheme, at their respective book values as appearing in the books of !he 

Transferor Companies on the Appointed Date 

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

the Transferee Company, the impact of the same till the Appointed Dale will be quantified 

and adjusted in the profit and loss of the Transferee Company to ensure that the financial 

statements of the Transferee Company reflect the financial position on the basis of 

consistent accounting policy. 

6.3 The Investments in the equity share capital of the Transferor Company 1 and Transferor 

Company 8 as appearing in the books of accounts of the Transferee Company shall 

stand Qlncelled and there shall be no further obligation/outstanding in that behalf. 

Similarly, Investments in the equity share of the Transferor Company 2, Transferor 

Company 3, Transferor COmpany 4, Transferor Company 5, Transferor Company 6 and 

Transferor Company 7 as appearing in the books of accounts of Transferor Company , 

shall stand cancelled and there shall be no further obligation/outstanding in that behalf. 

6.4 The loans and advances or payables or receivables of any kind, held inter-se, if any 
• 

between the Transferee Company and the Transferor Companies, and the Transferor 

Companies inter-se as appearing in their respective books of accounts shall stand 

canceUed as on the Appointed Date. 

6.5 The amount by which the aggregate of book value of assets (other than investment in 

Transferor Companies) of the transferor companies vested In the Transferee Company 

as per Clause 6.1 above exceeds the aggreg&te of book value of liabilities, reserves and 

adjusted for cancellation of amount recorded as investment in Transferor Companies (in 

the books of Transferee Company) shall be credited lo capital reserve account of the 

Transferee Company. C11Jrtlfl~d to 1M Tn.1• Copy 
' . 
\ ' -' ·, ~ ~ 

7 DIVIDENDS, PROFITS, BONUS/RIGHTS SHARES &u:imin~••· J:ui.flcist.l Oesiartment 
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7.1 The Transferor Companies shell not utilize the profits or Income, if any, tor the purpose of 

dedaring or paying any dividend (whether final or interim) or for any other purpose in 

respect of the period falling on and after the Appointed Date, without the prior written 

consent of the Board of Directors of the Transferee Company. Cf;\ ~l, 
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7.2 The Transferor Companies shall not issue or allot after the Appointed Date or the dale of 

this Scheme being sanctioned by the Board of Directors. whichever is later, any rights 

shares, bonus shares, etc. without the prior written consent of the Board of Directors of 

the Transferee Company. 

7.3 The Transferee Company shall be entitled to declare and pay dividends. whether interim 

or final. to their respective shareholders in respect of the accounting period after the 

Appointed Date. 

7.4 The holders of the shares of the Transferee Company shall, save as expressly provided 

otherwise in this Scheme, continue to enjoy their e1dsting rights under the Transferee 

Company's Articles of Association including lhe right to receive dividends. 

7.5 It is clarified that the aforesaid provisions under clause 7.3 and 7.4 in respect of 

declaration of dividends are enabling provisions only and shall not be deemed to confer 

any right on any member of the Transferee Company lo demand or claim any dividends 

which, subject to the provisions of the said Act, shall be entirely at the discretion of the 

Board of Directors of the Transferee Company and subject to the approval of the 

shareholders of the Transferee Company. 

8. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE 

With effect from the Appointed Date and up to end including the Effective Date: 

8.1 The Transferor Companres undertake to preseive and carry on the business, with 

reasonable diligence and business prudence and shall not undertake financial 

commitments or sell, transfer, alienate, charge, mortgage, or encumber or olheiwise deal 

with or dispose of any of its properties, assets and liabilities or any part thereof save and 

except in each case: 

(a) if the same is in its ordinary course of business: or 

(b) if the same i& expressly permitted by ti'\is Scheme; or 

(c) if the plior written consent of the Board of Directors of the Transferee Company 

has been obtained. oP'f Q-(\_ • 
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8.2 The Transferor Companies shall carry on and be deemed to have carried on all business 

and activities and shall stand possessed of all the assets, rights, title and interest for and on 

account of, and in trust for the Transferee Company. 

8.3 All profits and cash accruing to or losses arising or incurred (including the effect of taxes if 

any thereon), by the Transferor Companies, shall for all purposes, be treated as the profits/ 

cash, taxes or losses of the Transferee Company. 

8.4 Any of the rights, powers, authorities, privileges, attached, related or pertaining to or 

exercised by the Transferor Companies shall be deemed to have been exercised by the 

Transferor Companies for and on behalf of, and in trust for and as an agent of the 

Transferee Company. Similarly, any of the obligations, duties, commitments attached, 

related or pertaining to the Transferor Companies that have been undertaken or discharged 

by the Transferor Companies, shall be deemed to have been undertaken for and on behalf 

of and in trust for and as an agent for the Transferee Company. 

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

8.6 

9. 

9.1 

8.5.1 All assets and properties which are acquired by the Transferor Companies on or 

after the Appointed Date, in accordance with this Scheme, shall be deemed to be 

the assets and properties of the Transferee Company. 

8.5.2 All debts, liabilities, loans raised and used, liabilities and obligations incurred, 

duties and obligations which arise or accrue to the Transferor Companies on or 

after the Appointed Date in accordance with this Scheme, shall be deemed to be 

debts, liabilities, loans raised and used, liabilities and obligations incurred, duties 

and obligations of the Transferee Company. 

The Transferor Companies shall not vary the terms and conditions of servicEt; ~ 
1fUC ., 

employees exoept in the ordinary course of its business. . 
0 

tn t,f. 
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On the Scheme becoming effective, all employees of t'llf l ralttferor Companies in 

service on the Effective Date shall be deemed to have become the employe.es of the 

Transferee Company, with effed from the AJ)pointed Date without any break, 

discontinuance or lnte,rnptOo In u,e1, soNlco aod on tho b~t••hy of ••Nice and 
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on the same lerrns and conditions of their employment with the Transferor Companies, 

on the Effective Date. 

9.2 Furtlier, it is expressly provided that. on lhe Sclieme becoming effective, the existing 

provident fund, graluity fund and superannuation fund and/or schemes and trusts, if any, 

created or existing for the benefit of the employees of the Transferor Companies sliall 

become the funds/trusts/schemes of the Transferee Company, for an purposes 

whatsoever in relation to the administration or operation of such funds/trusts/schemes or 

in relation to the obligation to make contributions to the said funds/trusls/schemes in 

accordance with the provisions thereof as per the terms provided in the 

agreements/deeds governing such funds/ trusts / achemes, if any, to the end and intent 

lhaf au rights, duties. powers and obligations of the Transferor Companies in relation to 

such funds/trusts/schemes shall become those of the Transferee Company. It is clarified 

that the services of the employees of the Transferor Companies will be treated as having 

been continuous for the purpose of the said funds/trusts/schemes. 

10. LEGAL PROCEEDINGS 

10.1 All legal proceedings or whatsoever nature by or against the Transferor Companies 

pending and/or arising on or after the Appointacl Date and relating to lhe Transferor 

Companies &hall not abate or be discontinued or be in any way prejudicially affected by 

reason of the Scheme or by anything contained in this Sdu;me but shall be mntinued and 

enforced by or against the Transferee Company In the manner and to the same extent a:, 

would or might have been continued and enforced by or against the Tran&feror Companies. 

10.2 The Transferee Company undertakes to have all legal or other proceedings initiated by or 

against the Transferor Companies referred to in Clause 10.1 above, transferred in its name 

and to heve the same continued, prosecuted and enforced by or against the Transferee 

Company, totheexclusionoftheTransferorCompanies. Ott 1h•.: Cl)\>'f 

\ll!tl~O 

11. 

11 .1 

\., c.:• ,, 
\\.. . ,, ........ 

CONTRACTS, DEEDS. RESOLUTIONS ETC, , , \ '. .•' :,-, ' ' .1 
. -ft-W • ... .• • ,. 

a,•1"1''. . ...... 
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Upon coming into effect of this Scheme and subject to the t,lti\)-lftt~~,~~~'&:h~;~, all 

contracts, agreements, deeds, bonds, schemes, arrangements and i"'1ruments of 

whatsoever nature to which the TransfenJr Companies is a party or to the beneffl of which 

the Transferor Compania may be eliglblt anel whlch are subsisting or have effect 

immediately befala the Effective Date, shall continue ~I force anel effect on or against or 

(_6\-V 
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in favour of the Transferee Company and may be enforced as fully and effectually as if, 

instead of the Transferor Companies. the Transferee Company had been a party or 

beneficiary or obligee thereto or thereunder. 

11.2 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is 

clarified that upon the coming into effect of this Scheme, all consents, permissions, 

registrations, and other licenses, certificates, clearances, au1horities, guarantee (s) , bonds, 

power of attorney given by,, issued to or executed in favour of the Transferor Companies 

shall stand transferred to the Transferee Company, as if the same were originally given by, 

issued to or executed in favour of the Transferee Company, and the Transferee Company 

shall be bound by the lenns thereof, the obligations and duties there under, and the rights 

and benefits under the same shall be available tc the Transferee Company. The 

Transferee Company shall make applications and do aH such acts or things which may be 

necessary to obtain relevant approvals from the concerned Govemmental I StaMory 

Regulatory Authorities as may be necessary in this behalf. 

11.3 Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor 

Companies which are valid and subsisting on the Effect.we Date shall continue to be valid 

and subsisting and be considered as resolutions of the Transferee Company and if any 

such resolutions have upper monetary or other limits befng lmposed under the provisions of 

the Act, or any other applicable provisions, then the said limits shall be added and shall 

constitute the aggregate of the said limits in the Transferee ComPiny. 

12. INCREASE IN AUTHORISED SHARE CAPITAL 

12.1 Upon the coming inlo effect of this Scheme, the Authorized Share Capital of the Transferee 

Company shall automatically stand increased without any further ad, deed or thing on the 

part of the Transferee Company including payment of stamp duty and fees, If any payable 

to the concerned Registrar of Companies under the Companies Act, 1956, by the 

authorized share capital of the Transferor Companies amounting to Rs. 1,383,000,000 /., 

which wculd be reorganized In the following manner: 

a. Transferor Company 1: 87,500,000 Equity Shares of Rs.4/- to remain the same 

and 40,000,000 Preference Shares of Rs. 10/- each to be converted Into 

100,000,000E~~S-dR&~--. ~~•d_t\C:;:~:-·;" 
f" ,. .. , ..... ,-~ • • •·· •,fd '0 •• 

••• ·' I t ft,,ill I 
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b. Transferor Company 2: 4,000,000 Equity Shares of Rs.10/- each to be reorganized 

into 10,000.000 Equity Shares of Rs.4/- each; 

c. Transferor Company 3: 4,000,000 Equity Shares of Rs.10/- each to be reorganized 

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

d. Transferor Company 4: 1,150,000 Equity Shares of Rs.10/- each to be reorganized 

into 2,875,000 Equity Shares of Rs.4/- each and 1,150,000 Preference Shares of 

Rs. 10/- each to be converted into 2,875,000 Equity Shares of Rs.4/- each; 

e. Transferor Company 5: 1,100,000 Equity Shares of Rs.100/- i,ach to be 

reorganized into 27,500,000 Equity Shares of Rs.4/- each and 1,100,000 

Preference Shares of Rs.100/- each to be conver1ed into 27,500,000 Equity Shares 

of Rs.41· each; 

f. Transferor Company 6: 8,000,000 Equity Shares or Rs.10/- each to be reorganized 

into 20,000,000 Equity Shares of Rs.4/- each and 8,000,000 Preference Shares of 

Rs. 10/- each to be converted into 20,000,000 Equlty Shares of Rs.4/- each. 

g. Transferor Company 7: 4,000,000 Equity Shares of Rs.10/- each to be 

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

h. Transferor Company 8: 1,100,000 Equity Sllares of Rs.100/- each to be 

reorganized into 27,500,000 Equity Shares of Rs.4/- each 

Consequent to the above, Clause V of the Memorandum of Association of the Transferee 

Company shall, without any further act, instrument or deed, be and shall stand altered, 

modified and amended pur1uant to Sections 16, 31, 94, 394 and other applicable 

provisions of the /\a, as the case may be In the manner set out below and be replaced by 

the following ctause: 

"The authorized share capital of the Company Is Rs. 1,733,000,000 (Rupees One Hundred 

Seventy Three Crore Thirty Lacs) divided Into 433,250,000 (Forty Three Crore Thirty Two 

Lacs Fifty Thousand) Equity Shares of Rs.4/- (Rupees Four) each." 

12.2 The approval of this Scheme by the shareholders of the Transferee Company shall be 

deemed to be the approval for increase in the Authorized Share Capital of the Transferee 

{6\~ 
C~rtlfl-,d to 1M Tnl• Copy 
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Company by the Authorized capital of the respective Transferor Companies as per above 

clauses, under applicable provisions of the Act and any other consents and approvals 

required thereto. However, the Transferee Company win take necessary steps, if any 

required to give effect to increase in its Authorized capital in the records of the Registrar 

of Companies or any other applicable authorities. 

13. SAVING OF CONCLUDED TRANSACTIONS 

The transfer and vesting of the assets, properties, liabilities and obligations pertaining 

/relating to the Transferor Companies, pursuant to this Scheme, and the continuance of the 

proceedings by or against the Transferee Company, under Clause 10 hereof shall not 

affect any transactions or proceedings already concluded by the Transferor Companies on 

or after the Appointed Date till the Effective Date to the end and intent that the Transferee 

Company accepts all acts, deeds and things done and executed by and/ or on behalf of the 

Transferor Companies, as acts, deeds and lhlngs done and executed by and on behalf of 

the Transferee Company. 

14. WINDrNG UP 

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

without being wound up. 
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PART-Ill 

FINANCIAL REORGANIZATION OF THE TRANSFEREE COMPANY 

15. AMENDMENT TO ARTICLES OF ASSOCIATION 

15.1. As on the Effective Date, the Articles of Association of the Transferee Company would 

stand amended by Insertion of the following article after Article 51: 

• 51A The Company may, from time to time, by special resolution, reduce its cep,1al. 

Capital Redemption Reserve account or Share Pram/um Account in any ma.nner end with 

and subject to any incident authorized and consent required under sections 100 to 104 

and other applicable provisions. I any of the Acr. 

15.2. The approval of this Scheme by the shareholders of the Transferee Company and by the 

High Court or any other appropriate authority, shall be deemed to be due compliance with 

the provisions of Section 31 and other relevant end applicable provisions, If any of the h;t 

for change in Articles of Association of the Transferee Company, as provided in this 

Scheme. Further, the Transferee Company agrees to undertake steps, if any required to 

give effect to the amendment as above in the Articles of Association of the Transferee 

Company in the records of the Registrar of Companies. NCT of Delhi & Haryana or any 

other applicable authority. 

. 
16. FINANCIAL REORGANIZATION OF TRANSFEREE COMPANY BY UTILIZATION OF 

RESERVES FOR ADJUSTMENT OF DEBIT BALANCE OF PROFIT AND LOSS 

ACCOUNT 

16.1. After the coming into effect of this Scheme and the Articles of Association of the 

Transferee Company standing amended as providec:I In Clause 15.1, Iha debit balance of 

the Profit and Loss Acccunt of the Transferee Company as appearirig in its audited 

financial statements for the year ending Mardi 31, 2010 or created pursuant to Clause 

6.1 of lhia Scheme, shall be adjusted against lhe fOllowing, in the order specified, lo the 

extent required: 

• Capital Reserve created pursuant to Clause 6.5 of this Scheme; 

• Revaluation Reserve cf the Transferee Company including Revaluation Reserve 

or the Transferor Companies (pursuant ~~u~ 6.1 of this Scheme); and 

. iJS.\1} ~ 



• Securities Premium Account of the Transferee Company including Securities 

Premium Account of the Transferor Compani&G ( pursuant to Clause 6.1 of this 

Scheme). 

lt is an integral part of the Scheme that the Artides of Association stand amended and 

provide for reduction of capital prior in time to any adjustment made to the Securities 

Premium Account of the Transferee Company. 

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

effected as an integral part of this Scheme (in accordance with the provisions of Sections 

391 to 394 read with other applicable provisions of the Act), upon which the Capital 

Reserve Account of the Transferee Company created pursuant to clause 6.5 of the 

Scheme shall be deemed to be reduced to lhe extent required and the order of the High 

Court or any other appropriate authority, sanctioning the Scheme shall be also be 

deemed to be an order under Sections 391 to 394 of the Act confirming such adjustment. 

16.3. The adjustment of the Revaluation Reserve Account as stated in Clause 16.1 above, 

shall be effected as an integral part of this Scheme (In accordance with the provisions of 

Sections 391 to 394 read with other applicable provisions of the Act), upon which the 

Revaluation Reserve Account of the Transferee Company shall be deemed to be 

reduced to the extent required and the order of the High Court or any other appropriate 

authority, sanctioning the Scheme shall also be deemed to be an order under Sections 

391 to 394 of the Act confirming such adjustment. 

16.4. The adfustment of the Securities Premium ACGOUnt as stated in Clause 16.1 above, shall 

be effected as an integral part of this Scheme in accordance with the provisions of 

Sections 100 lo 104 read with Section 78 and other applicable provisions of the Act, upon 

which the Securities Premium Account of the Transferee Company shell be deemed to 

be reduced to the extent required and the order of the Court or any other appropriate 

authority, sanctioning the Scheme under Section 391 to 394 or the Act shall also be 

deemed to be an order under Sections 100 lo 104 of the Act confirming such reduction. 

16.5. The approval of this Scheme by the shareholders or the Transferee Company shall be 

deemed to be the approval for adjustment or C&pttal Reserve Account, Revaluation 

Reserve Account and Securities Premium Aca:lunt of the Transferee Company by 

amount appearing in the debit balance of Profit and Loss Account of the Transfenie 

Company as per above clauses, under applicable provlsions of the Act and any other 

consents and approvals re-quired thereto. (~ ... (\, 
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16.6 The reduction in Securities Premium Account under clause 16.4 above would not involve 

either a diminution of liability in respect of unpaid share capital or payment of paid-up 

share capital to the shareholders in terms of Section 100 of the Act and accordingly, the 

requirement under the provisions of Section 101(2) of the Act will not be required to be 

complied with. Additionally, there would not be requirement of adding the words 'AND 

REDUCED' to th• name of the Tranofe,.. Company~-(t 

Certlfl'?d to N Tru• Cc>pf 
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PART IV 

GENERAL TERMS AND CONDITIONS 

17. APPLICATION TO THE HIGH COURT 

The Transferor Companies and the Transferee Company shall make applications/ 

petitions under Sections 391--394 and other applicable provisions of the Act to the High 

Court or any other appropriate authority, for sanction of this Scheme and for dlssolution 

of the Transferor Companies, without winding-up under the provisions of law. 

18. MODIFICATIONS/AMENDMENTS TO THE SCHEME 

The Transferor Co'!'panies and the Transferee Company by their respective Board of 

Directors or a Committee thereof, duly authorized by the Board, may modify/amend or 

may assent to any modifications/amendments to the Scheme or to any conditions or 

limitations that the High Court or any other appropriate authority may deem fit to direct or 

impose or which may otherwise be considered necessary. desirable or appropriate by 

them (i.e. the Board of Directors). The Transferor Companies and the Transferee 

Company by their respective Board of Dlrectors or a Committee thereof, duly authortz:ed 

by the Board, be and ara h"ereby authorized to take all such steps as !MY be necessary, 

desirable or proper to resolve any doubts, difficul1ies or questions, whether by reason of 

any directive or orders of any other authorities or otherwise howsoever arising out of or 

under or by virtue of the Scheme and/or any matter concerned or connected therewith. 

19. CONDmONAUTY OF THE SCHEME 

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

19.1 The Scheme being approved by the requisite majorities in number and value of such 

classes of persons lnduding the respective members and/or creditors of the Transferor 

Companies and the Transferee Company as prescribed under the Act or as may be 

directed by the High Court or any other l~riate authority as appliceble . 
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19.2 The sanction of this Scheme by the High Court or any other appropriate authority under 

Sections 391 to 39-4 and other applicable provisions of the Act in favour of the Transferor 

Companies and the Transferee Company. 

19.3 Certified or authenticated copy of the Order of the High Court sanctioning the SCheme 

being filed with the Registrar of Companies, Delhi by the Transferor Companies, and the 

Transferee Company. 

19.4 The requisite consent, approval or pennission of the Central Government or any other 

statutory or regulatory authority, if any, which by law may be necessary for the 

implementation of this Scheme. 

20. EFFECT OF NON-RECEIPT OF APPROVALS 

21. 

In the event or any of the said sanctions and approvals referred to in Clause 19 not being 

obtained and/ or the Scheme not being sanctioned by the High Court or such other 

appropriate authority, if any, this Scheme shall stand revoked, cancelled and be of no 

effect, save and except in respect of any act or deed done prior thereto as ia 

contemplated hereunder or as to any rights and/ or liabilities which might have arisen or 

accrued pursuant thereto and which shall be gOYemed end be preserved or worked out 

as is specifically provided in the Scheme or as may otherwise arise in law and agreed 

between lhe respective parties to this Scheme. Each party shhll bear and pay its 

respective costs, charges and expenses in connection with the Scheme unless otherwise 

mutually agreed. 

Further, and notwithstanding anything to the contrary in the SCheme, Part Ill of the 

Scheme, either in full or any provision thereof, ia severable, and any revocation, 

cancellation or ineffec:tlveness of Part Ill or any provision thereof shall not affect the 

effectiveness of the other Parts of the Scheme. For example, in the event of any 

provlaion of Part Ill of the Scheme not being sanctioned by the High Court or such other 

appropriate authority, If any, that provisions of Part Ill of this Scheme shall stand revoked, 

cancelled and be of no effect. However, the ravocation, cancellaHon of lhat provision of 

Part Ill shall not affect the effectiveness of Part II of the Scheme. 

COSTS, CHARGES AND EXPENSES 
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On sanction and approval of the Scheme by the High Court or such other appropriate 

authority, all costs, charges, taxes including duties. levies and all other expenses. if any 

of the Transferor Companies, and the Transferee Company arising out of or incurred in 

connection with carrying out and implementing this Scheme and matters incidental 

thereto shall be borne by the Transferee Compan~Q ..(\. 

l~ 
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Transferor Company 1: NDTV Studios Limited 
SCHEDULE as on April 1,2010 

PART I 

SCHEDULE-II 

(Insert a short description of the &ee hold property or the transferor company) 

Not Applicable 

PARTil 

(Insert A short description of the leasehold property of the transferor comp1my). 

Not Apphca.ble 

PART Ill 

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

current Assets 
investment: 

Subsidiary Companies 

NDJY News 24!7 Limited S00,000 
S0,000 Equity Shires of Rs. 10/· each fully paid up 

NDTV India Plu1 Limited 500,000 
SO,000 Equity Shares of Rs. 10/· each fully paid up 

NDJY Business limited S00,000 
S0,000 Equity Shares of Rs. 10/- each fully paid up 

New Delhi Teleyfs)on Media Umlted 500,000 
67,568 Equity Shares of Rs. 10/- each fully paid up 

NDTV Delhi Limited 500,000 
S,000 Equity Shares of Rs. 10/· each fully paid up 

NDTy Hindu Media Umtt,cl 500,000 
S0,000 Equity Shares of Rs, 10/- each fully paid up 

NDTY Mauritius fMultlmedlaJ Umlttd fFormerty NDTV Five 
Hokllncs limited) 

SO,000 Equity Shares of USO leach fully paid up 2,351,775 

Share Appllcatton Money 2,473,040,000 

Total 2,478,391,77S 

©--f\ 



Loans a1•id Advances 

Loan to NDTV News ltd 

Advances 

Total 

cash and Bank Balante 

Cash in Hand 

Balance with Bank 

Fixed Deposit wjth Banku 

Bank of Baroda 

Syndicate Bank 

Bank of India 

Total 

Dated this 15th day of Nov 2010. 

-39-

300,000,000 

2,408,203 

302,408,203 

5,836 

525,486 

1,442,653,000 

32,700,000 

249,000,001 

1,724,884,324 

(By the Court) 

REGISTRAR. 



Transferor Company No 2; NDTV India Plus Limited 
SCHEDULE As on April 1, 2010 

PART! 

(Insert a short description of the freehold property of the transferor company) 

Not Applicable 

PART II 

(Insert a short description of the leasehold property of the transferor company) . 

Not Applicable 

PART III 

(Insert a short description of all stocks, shares, debentures and other charges in 
action of the transferor comp an)+ 

Current Assets 
'-ash and Bank Balance 

Cash in Hand 

Balance with Syndicate Bank 

Total 

Dated this 15th day of Nov 20 I 0. 

2,156 

98,124 

100,280 

-40-
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REGISTRAR. 



Transferor Company No 3: NDTV Business Limited 
SCHEDULE as on April 1, 2010 

PART I 

(Insert a short description of the freehold property of the tro.nsforor company) 

Not Applicable 

PART II 

(Insert a short description of the leasehold property of the transferor company). 

Not Applicable 

PART III 

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

Current Assets 
cash and Bank Balance 

Cash In Hand 

Balance with Syndicate Bank 

Total 

Dated this I 5th day of Nov 20 I 0. 

2,1S6 

108,720 

110,876 

-41-
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REGISTRAR. 



''i':anaferor Company 4:New Delhi Television Media Limited 
SCHEDULE as on April 1,2010 

PART I 

Hrtsert a short description of the freehold property of the transferor company) 

Not Applicable 

PARTII 

(Insert a short description of the leasehold property of the transferor company). 

Not Applicable 

PART ID 

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

Current Assets 
t;ash and Bank Balance 

Cash in Hand 

Balance with Syndicate Bank 

Total 

Dated this 15th day of Nov 20IO. 

5,156 

236,096 

241,252 

-42-

(By the Court) 

REGISTRAR. 



Transferor Company 5: NDTV Delhi Limited 
SCHEDULE as on April 1,2010 

PART I 

(Insert a short description of the freehold property of the transferor company) 

Not Applicable 

PART II 

(Insert a short description of the leasehold property of the transferor company). 

Not Applicable 

PART III 

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

Current Assets 
Investments 

NDTV Worldwide Private Limited 

Total 

Cash and Bank Balance 

Cash in Hand 

Balance with Syndicate Bank 

Total 

Dated this 15th day of Nov 2010. 

100,000 

100,000 

2,656 

18,362 

21,018 

-43-
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REGISTRAR. 



Transferor Company s: NDTV Hindu Media Limited 
SCHEDULE As on April 1,2010 

PART I 

(Insert a short description of the freehold property of the transferor company) 

Not Applicable 

PART II 

(Insert a short description of the leasehoJd property of the transferor company). 

Not Applicable 

PART Ill 

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

Current Assets 
Cash and Bank Balance 

Cash in Hand 

Balance with Syndicate Bank 

Total 

Dated this 15th day of Nov 2010. 

4,996 

544,697 

549;693 

(By the Court) 

REGISTRAR. 



Transferor Company 7:NDTV News 24X7 Limited 
SCHEDULE as on April 1,2010 

PART! 

(Irtsert a short description of the freehold property of the transferor company) 

Not Applicable 

PART II 

(Insert a short description of the leasehold property of the transferor company), 

Not Applicable 

PARTIII 

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

Current Assets 

Cash and Bank Balance 

Cash in Hand 

Balance with Syndicate Bank 

Total 

Dated this 15th day ofNov 2010. 

2,156 

98,125 

100,281 

-45-

(By the Court) 

REGISTRAR. 



Transferor Company a: NDTV News Limit.ed 
SCHEDULE as on April 1,2010 

PART I 

Onsert a short description of the freehold property of the transferor company} 

Not AJ!plicable 

PART II 

(Insert a short description of the leasehold property of the transferor company), 

Not Applicab}tJ 

PART III 

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

Current Assets 

Investments 

SBI Mutual Fund 

35,475.375 units of SBI Magnum balanced Fund growth 

EMAAR MGF Land Limited 

362,318 equity shares of Rs. 10 each 

Total 

Cash and Bank Balances 

Cash in Hand 

Balance with Bank 

Total 

Loans and Advances 
Advances recoverable in cash or kind or for value to be received 

Debit Balance in Sundry Creditors Account 

Sodexo SVC India Pvt Limited 

Bonus & Ex-Gratia Payable 

-46-

1,000,000 

125,289,565 

126,2-89,565 

17,575 

23S,660 

253,235 

2,980 

7,642 



Total 

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

-47-
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-S,1/-
~fstrar (Co.) 

for /egistrar General 
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IN THE HIGH COURT OF DELHI AT NEW DELHI 

; (ORDINARY ORIGINAL COMPANY JURISDICTION) ., 2.__./; 

COMPANY APPLICATION (M) No. 165 of 2011 e,,,11 7/&,. 
"'--~ .. a.. 

MEMO OF.PARTIE _ _ \\~ \ 
-~· J,lil, I 

IN THE MATTER OF SCHEME OF AMALGAMTION BETWEEW,t, ~ •• ~• 

Ne\1' Delhi Television Limited, a Company incorporateQ under 
the • Comp.mies Act, '1956 h1;1ving its Registered Office at 207, 
Okhta Industrial Estate, Phase Ill, New Delhi -110020. • 

TRANSFEREE COMPANY / 
PETITIONER COMPANY 

AND 

NDTV One Holdings Limited, ~ company incorporated under the 
Mauritius eompanles Act, 200·1 having Its registered office at 5th 

Floor, T,,wer A. 1 Cyber City, Ebene, Republic of Mauritius 

TRANSFEROR COMPANY/ 
NON;.PETITIONER COMPANY 

(Hereinafter Individually referred to as NDlV and NOHL 
respectively) 

THROUGti 

1 



I, 

IN THE HIGH COURT OF DELHI AT NEW DELHI 

(ORDINAAY ORIGINAL COMPANY JURISDICTION) 

COMPANY PETITION N0.82 of 2012 

CONNECTED WITH 

COMPANY APPLICATION (M) No.18& ~2011 

IN nf E MATTER OF THE COMPANIES ACT, 1H6 

AND 

IN THE MATTER OF SECTIONS 391 AND 394 

OF THE COMPANIES ACT, 1856 

AND 

IN THE MATTER OF PART H SECTION (4) of the 

FOURTEENTH 

SCHEDULE AND THE OTHER APPLICABLE PROVISIONS 

OF THE MAURITIUS COMPANIES ACT 2001 

AND 

IN THE MATI'ER OF SC"EME OF AMALGAMATION 

BETWEEN 

New Delhi Talavialon Umltad, a Company incorpo.-ated 
under the Companies Act, 1956 having Its Registered Office at 
207, Okhla Industrial Estate, Phase Ill, New Delhi -110020. 

TRANSFEREE 
COMPANY/ 

PETITIONER 
COMPANY 

(Within lhe Jurtadlcflon of this Court) 

AND 

NDTV One Holdlnga UmlClld, a company incorporated under 
the Mauritius COITlp"llnies Acl, 2001 having its regiatared office 
at 611 Floor, Tower A, 1 Cyber City, Ebene, Republic of 

ol' 
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Mauritius 

TRANSFEROR COMPANY 
(outskklthe jurlsdiotlon of this 

Court) 

BEFORE HON'BLE MR. JUSTICE MANMOHAN 
DATED THIS THE 16™0AY OF MAY 2012 

ORDER UNQER E<n]ON 31M OF THE COIIPN@EB ACT. 1118 

The above Petition came up for hearing on 16l'05r.l012 for eerdlon 

of Scheme of Amalgamation proposed to bB made between 1'4ew 

Delhi Telell\Sion United (h8l'91naftet refarred lo as Tranal'uree 

Company)and NOTV One Holdinge Umlted(hiM81nafter raferr9d lo 

aii rransfera Company),Tha Court examined the Petition, the Order 

da!ed 14/12/2011 pesaed In CA(M)16&2011 wt,81'8by this court 

directed for 00nV1111ing 11nd holding the meetings of equfty 

ahareholdera, securad arid unsacurad creditora of the TranslDree 

Compeny for the purpose of considering and, If thought flt, 

approving with or Wi!IJout modlflcallon, the ~ of Mlalgamalion 

annexed to 1he aflldavlt dad 08/12fl011 at Mr .Anoop Singh 

Juneja, AVP-legel and Company Secretary of the Transtilree 

Company and the pUblication In the newspapers namalyflnanolal 

Expreae (Englllh) and J,naatta (Hlndi)dated DD.01.2012 containing 

the noUoe- of PetiHDn. 

The Court H10 examined the AffldaVlt of ttw Regional Dtrector, 
Northern Re;lon, Mlnlstiy of Colporatt! A.fftdrl and accepted the 
undertaking glwn by the Tranlfaf'ee Company and held H bound by 

aame to the objeclloM raised by Regional OlnMdor. 



Upon hearing. Mr. Mahesh Agarwal with Mr. Bhagwan Swarup 

Shukla and Mr. Rajeev Kumar, Advocates for the Petitioner, Mr. K.S. 

Pradhan, Dy. Regjstrar of Companies for Regional Director 

(Northern Region) and in view of the approv,al of the Scheme of 

Amalgamation without any modification by the Equity Shareholders. 

secured and unsecured creditors of the Transferee Company and 

there being no Investigation proceedings pending in relation to the 

Transferee Company under Section 235 lo 25·1 of the Companies 

Ad, 1956. 

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF 

AMALGAMATION set forth in Schedul&-1 annexad heralD and 

Dothhereby declare the same to be binding on aB the Sharaholders 

and Creditors ot the Transferor and TrandareeCompanyand all 

concerned and doltt appnwethe Bald SchemeofAmalgamatlon wfth 

effect from the appointed date I.e. 01A'.)·I12012. 

AND THE COURT OOTI-l FURTHER ORDER: 

1. That the Transferee Company shall not be required to 16aue 

any shar88 or pay any consideration to tfl+) Transferor 

Company or to their ehareholdefs as the entire share capital of 

• the Transferor Company II held by the Tranet'eree Company; 

and 

2. That the T111nsfaree Company do wllhin 30 d8Y$ alter l11!f ~ate 

of receipt of this Order cause a certffled of this Order to be 

dellvared ID lhe Reglatn,r Qf Companies for n,glstration; and 

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

exemption from J: ·yment of stamp duty that Is payable In 

accordance with law; and Jf4 

\- ./' ,(-, 
,"/.Jf 

.: ... _.Ci&~ 

/,,'."' 
" .... Ii, ·,,.,, 
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4. That any p8l'8an lnleMled shall be al liberty to apply to the 

Court in the above matter for any dln!ictiona that may be 
necessary. 
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ecHEIJEOF~GMIATIOIII 

BEi~ 

leW' Dl!!Lffl ftUYl9ION LamEO 

THBR ReSNC'TIYE SHAIIEHOLOatll 

UNDSl NC"l10tM·llf 1DeNNC01Mill Ra.lVAHT PAOYl9l0N9 

OF 1HE COMPANES ACT, 1-

fflEMll,E 

SCHEDULE-I 

1. ._. 0elhl Tellr.Wllln Llmllllld ("NIJIY" or ..,._....._ een.-r'1 II a 

001'1Jpm,y lnoot)loll!iiid Oil ,., ~,tber, 1988 uncMr the ~ of 1t18 

Coinpara Act. 1W (tie "Act"), and h• 1t11 -~ dllcl lit 207, Okhlll 

lnc:tuetrial Elata, ""-9-111, HN' Delhl-110020 It II engaged In the buaiolu, of 

opaatlon, aid ~ of - and ....... ..... l9laYhilan Ollnnela Wad 

cum,ntty bl'OIICXllND ti,.. c0111111elll NDlV 2:Q7, NO'TV India, 1111d NDlV· Prdlt, 

2. NDTV One Holdi9 Umllecl f"NCII«. • o, ..,......._, Compe11r"), 111 a 

camp.ny lnoo,pca.-d on 24• A0,11 2008 undaf Iha 0DmpenjN Ad: No. 1 ~ of 

2001, RepubUe of lla\lnllua, Md ha b r..s,llllllllld ~ at 891 f:IOor, r- A, 1 

Cybere{ty, E'bene, Republk; r:,f Meurlli,a. N0HL,... initially Mt up lo dnelfy/ 

tndftidly ~ Jn norM\..., entartalnment tulrlea of the Group by holding 

lnlarNt In ... COffllllMl3 efllllll08d. '" IIUcfl ~ - It ill • wtlolly owned 

IUbllidla,y o'I lhe Tia ...... Com,-,y. 
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IB) 

IC) 

RlltjON&a tortht..,.,,.. Clf Affla~ 

~ 

As a result of Global eocnomic alowdown, the erilertalnment ~ or NDTV 

11.lfferad loues and came under lll'lancial strain and the C1'14lfAIIS global 

expansion plens at the Group could not fndly" It v.99, thel'9fora c:onslderact 

nece,sary IQ c:lole doWn 1'1e overseas enW9s ..i thu8 II w• conaider9d 

appropriate ID close HOHL by merging 11 ....ittl NOlV. 

P11i11,,ot 11t WWII ,r Omrhr:,adon 

Thill ~ of Amlllpmatlon la dMded intll the follcMl1111 parts: 

1. PART I - DafinltiDM .-nd Snerv capital; 

2. PART 11- AA.algw••b or HOHL with NIJTV; 

3. PART Ill - Compliarlce With Pf'Cl'ltslon&. under lhe U.lrttiU9 Lawe Pertaining to 

Amalgmnatlon; and 

-4_ PART rv -Genenll ClauMs. 

For NEW DELI-ti TELEVISION LIMITED 
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PART-1 

DEflNR10NS ANQ .IIHARE CAP!IAl 
I 

l. DEFINfTIONS 

In thta 5cfl8ffle (as ddned hef91natt«), unlees repug,.nt ID lne meaiing or 

conbl!xt therao\', lhe following expi-iona &hllll ~ lhe ~Ing mentioned 

herein below: 

1.1 "Act"' or "The Act" ~11 lhe Companlee. Ac:i, 1866 and 5llafl tnal<a1e any 

statutory modlftcationa, ht-enactment or amendmentl lhtllllOf fol !he tirne toeing In 

force 

1.z MAppalntad Dafa• ~ns , .. JsnlJIIIY 2012, a- suet, olher da111 aa may be foced or 

QSlPl'OVed by the Hon'ble H•~li ~ ot ~ at Delhi or Nai&ional ~I' 

Lew Tribunal ("NCL r) or swh olh• cunpetllnt ~. •maybe applicable. 

1.3 MBIIIM'd" of Dnctan• af1all hllYII IIIIITMI rr-iing • undel 1t1e Ad. 

1A "Ef'f91:Uva Datil" rnNrlll the dllla on which 0ltfflllad copy al lh8 0rcler or the 

Hon'blll High Coult d Judlcalu,. llt Delhi under s.:tio1111 391 10 39'J of !ne kt. 

sancUonlng thll Scheme I& fllaCI With the Reglstnlr al Companies, NCT 01' Delhi & 

Haryana by lhe TransJl!w Compeny. 

Rat'el•....ee ~ ltli8 Sdsne 11:l 1tl8 08lilt of "aiming Intl ~ or ltiill Sdleme" or 

"affectlven19911 of this Sc:iherrlu" llhall .,_, Eftlllc::IH8 Dale. 

1.5 •High Court" -■ the HJQl'i Court of J~re at Deihl and llhalt ln,;:,lude 

NCLT, ff applicable. NCLT ia not )'8t formed due lo pending notifir::nar, of the 

COmf)&nlH An1Mldment. I'd. 2002. On tbrml!lllon, NCLT may nave the,.-.. 1!a 
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• modfflcatlon or re-enactment tt.aaf. 

1.7 "'8chama" or "sehame of ~n• ~ ltNS ~ d Amalgamation, 
( -

in Its_ prMMt form or with any modinc.tion(a} madlt under c~ 16 of 1h16 

Sc:hem& as app-owd DI' direcmd by~ High Court. 

2. DATE OF TAKINO EFFECT AND OPERATIVE DATE 

The Scheme 11haff be aperative from lhe Appalnled Date but shaft be effe,ctiw, 

rrom the~ Date. 

3. SHARE CAPITAL 

::1.1 Tnan.t'el'M C-pany 

The Share Capllal of TranaferN Company as on March 31. 2011 was as under: 

- M at 31- Mardi, 2011 
P..-tk:ut• .. 

(Ra.) 

Awth0ri2ad Capllal 

433,260,000 Equity Shani& of Ra. ,4 aw:ti 1,733,000,000 

•uadCapbl 

64,482,517 Eq-ully Shllres of R•- 4 eact1 257,930;068 

·-
811ti.c11tbed and P■ld-4111 Cap~ 

--
64,-471,267 Equity Shares of Rs. 4 each 257,885,088 

The equity Nrea of Trareferee Company .n listled on BSE Umlll!Ct and 

Natlol:'81 $110d( Exct.nge of India UmillKI. '" addition Ill the af01'8B8ld shan! 

capilal of TranllerM Campeoy, thel9 may bll a lUbaeql.lant l~e In the &here 

capital tw1 aaxiunC of allotmant of .,.,_ under Empq,ee Stock Ptln;l\aae 

6dieme 2009 al NO"TV from time 1D time. 

Trandlror C-panr 

The Shant ~I of Tranlfllror C .J.y • 011 March 31, 2011 -s • under: ~ . 

- 4-~ ! "' 
ar NEW DELHI TELEVISION LIMITED , A~ One 

&' "• 1-"t~.✓-._-,- Haldfnga IJm~ 
~•;~i-f ."l~l> ~}§' ,Jlr-r,Wt, • f;_-.. 

,<uthorl s~~.,.. ✓,J,,<J;.._,. ~,t~l'iatot) . ✓,l--~ . _..,.. . 
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' 
r..11ts1-...,_.., 

PartllluiaN 2811 

' 
(IIRU) 

56,000 fully paid Ordiray Shere of US$ 1 eac:h 1,809,480 
~ 

The ardinsy llffllr88 111' !he Tlllt'llderor Company 8"11 nat llslad on any MllCII 

exchange: The Transferee Campany hold& 100'14 cf lhe ardlnSIY lhar9 capital 111' 

Transfera, Company . 

• • ,Jr. JEW DELHI ·retevrsroN UM . !a. ) 
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"""" -ti 

AIIW..GAIUtTIQN Of NQHL WflJ1 NDJY 

TRANSFeR AND Vl!STING Of' PROPERTIES, MSffS AND LAIBILITIES 

4.1. With effect rrom the Appolntlld DldB and upon the Scheme becoming ~. 

the lllllllr9 bwelnlMII, property ■nd li.blllaas of lhe Tr.nllferor Company stiall In 

terme cf Sections 391 ■nd 394 ■nd Cllher appllcable t,rovlslons, Ir any, of the Ad, 

and purauant IC the~ of th• High Cou" or olll,r ~proprtel9 ■utholily, if any, 

eancUonlng the Scheme, end upon ffllng of Cer1ifleal9 at Merger with ReglStnlr of 

Companlea, Mailrtllus without any fur1her ■ct, deed, matter or thing, 5tand 

lranefltm.,d to ■mi VNtecl In and/or de■med to bl! tran&faned to a111.1 vesl■d in the 

Transferee Company aa a going o;,ncem 10 a, to become ttie propeltles and 

H~Ptfee of the Tnil'llletee CCl?lPlln~ within !he rn■a,;ng d Seotion 2(18) of Ille 

Income-tax Act. 1961. 

4.2. Without prejudice to lt1e gener.nty af the above Mid ClaulMI: 

4.2.1. With effect t'Dffl the Appointed 0.., all th■■--, rlgll!s ■nd propartlN of !he 

Transrmat ~- (wtit,thw .-1 or pen,orllll, In paa-lon or re....-.uon, 

corporal or lnaxporeaf, t■nglble or in~lble, pnisent and future. elrie:ting or 

conUngent) of 'Whabloeller nab.lie and wtl1111'9 111ver 911uat.d, af or belonging to or 

In the possetl9lon or control Cif, the Tra!Mlfllror Compa,y or to which the 

Trantferor CompanJ ~ be ■nlltllid, as on th■~ On at.an ll1and 

~ In or lnanafllnr' Ir the~ Compan, Without any rurtt. liCt, deed. 

l1llltlilDr or thing and llhlllt be approp1lalely ,eco,dlkl/ ,-.gllilllntd by lhe SlatUtDfy 

AulhDritla conoemacl In favor Cif Ifie Tr■nlf■rae eorn.-iy. 

4.2-2_ In r'NP9(lt Cif ■11 the ll1CJV8ble wta flfldUdlng lrwtr,,ents in &hares In other 

canpaniM) owned by Iha TrandlRlr Companr • on Ile ~ uaw ■od the 

MMls wtllch 11111 OlhelWIGa c■p■bl& of lransflN' by ph.,alclJ dl!lllvery or 

\ endr:nafflftnt and dlllivtry or l'IOYatlcn, Including t:Nh in ~. lt1lltl be 10 

tv tranllllfflld 11:1 Che Tnlna,._. ~ IIPid dNrned 10 t- be■rJ phY9DUly 

\ handed owr by p11p1c:e1 ~~~r or ~ and deflvery, ilS it. c:aee 
~ A ~ 
GrNEW0£1.,-,,TELJ- _.,. .#"':··"7 

=YISfON llMOl:o ~• l\.i~:~-:v NOlV c,n. 1-to14qe. Uliilild 

~""Ir~]/~¥.. A~:~·- Jl.e-i, t;./--/ ~:-
,. A.4t1 • __..-- ,I' ;fll' ~t $ .,,,....-,-AJ~•I tllfnutory 

r:iivnat?ey, ~ . r., , 
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may be, to the Tranaferee 1.::ompa.ny to the end and Intent thiilt lhe property iilnd 

bet1efit therein passee to th11 TransferN COmpany with e"9cl Imm the Appointed 

Date.-

11.2.:3 The mOYable asset& owned by lhe Transfel:or Company non U1e EffactMt Date, 

~r than lh068 mentioned In Clau• 4,2,2 abow, Including ectioneble claims, 

sundry detltD!S, out:81andlrtg loans, ad\lances, ~ recoverable in ca&ti Cl" 

kind Ot"for value to be recehled, bank balanCl&II and deposits, if anr with the local 

and other authorities, body wipotate{,s), customef9 t.'1C, shall wtlhout any act. 

instrument or deed become the Pfl)perly of the Tranatereo Company with efl'ec:t 

from the Appointed date, tu the and and lntBnt Iha lhe rtght of the Transferor 

Company to raoo1111r o,- r~lze Iha same lflland9 tre,u11ferred 10 the Transferee 

Company end !hat eppropt'ate entries gt,ould be ~ In their re:sp,:,ctlve booka 

to record the aforeuld ch,mges. 

4.2,4 With efled: Imm U1e Appointed Date, all debtll, illlbililies (inclUding COl"ltingenl 

liabllltlee), guereniNt, dutres anc:1 obllgeaona of ew,y kind, narura aJld deaet1ptlon 

of the Tranlllferor Company, eh.ii be~ 10 have been transflan-ed ta the 

Transfa~ Company end to tha eX\ent they .,. outalwtdlng on the Elfectille 

Date shall, without any fU~ ac:t, deed, matter or thing be and awKt lrllnafelTBd 

10 the Transferee Company end shall blloome·lhe labillliea and obligat.Ollll of the 

Trans1-rve Company on the Effecliwi elate which llhall undertake to meet, 

discharge and satl8fy trn, same -,Id It sl'Hrlll not be nece-ry to obtain Iha 

conl!Nlnt of any lhlra party or olher penion who ill a party to any =nlfllet or 

arrangement by vh'fue of Which such debtll, tl■bilitll,s, guan,nl!,e(a) •nd 

obligation• hwe .. rlNn In onx.- 10 give effl!lct ti0 lh9 provlsiQns ot 1h16 Clause, 

The T!Wllllwree Company wtll comply with the reporUng / compllance 

raqult"ement, If any, raqulred under the FOAllgn Exchange Regulalk>na. 

-4.2.5 AH talCes of any nail.Ire, eludes, ca.a or any oe., Uke pe,rnent or decluctlons 

payable to any ~I' autharftlaa auu, • lnooma TRX, Service Tex, Cuatoms 

Duty, VAT etc. by the ·r,-.,,.r.ror Company-on thll Appointed date and far the 

12 



4.2.6 'Nhere any of the debt, ll11bllltle& (including IXlf'ltlngent 11.-til~). <lutles and 

obllgatiom; of tne Tnin&feror COl'llp9rly • on the Appoln«ed Dale, deemed lo be 

lranafemld to lhe T~ Company ha.,. bw1 dfactwged by the Transfe,or 

Company aftlr the ~ oa:. and prior to the Efl'l!lctive Date, 1IUci'I 

dlKharv• shall be deemed to nawi been for and on apoount of lhe Tnm~ree 

Comperiy, and all liabllltles and obligati()m jncurn,cf by lhe Tllln8f9ror Company 

after the App!)~ Da\llt and prior ID~ Etlledhe Clllte lhall be detllned lo haw, 

been t'a!Md, uaed or lrw;;utted for and on heh• Of the fran■fllrM eonip.ny and 

1D the ell1ent Uwy wa outstanding on lhe E"9ctive o•. st.ti RI.a without any 

further act, deed, matter or thing shell stand transJIHTed to Cha Transferee 

Company and 111\al become the UabHltiea ■net oblige.Ilona of tt,e Transretee 

company which ahall undeftab to meet, lflactW'gll and ullsfy the acne ■net it 

shall not be neceasery ID obtain the COllllel1t at 81\y thin:! s:,erty or olhef pers.on 

Who is • party 10 any contract or 111111ng11ment by virtue af whlch aueh llabilllles 

have arisen In onter to give llfllact ta the~ ol' th• Clau.. 

u. Thie Sdleme of Am1ngetNnt J1RMCN b' 118 klllolt'lng; 

4.i 1 AU the property of NOHL Jmffllldllllely befar9 111'1 amalgalmlil!Qn b1corne8 th■ 

prq)erty or NOTV by Vlr1J.le af the llll18lgarMllon 

4.3.2 • AU 1he llablffliM of NOHI. Im~ beb1t hi alTIQlgamliltlo b11come the 

UabilitlN af NOTV by vil1ue of a. amalgamdon 

4.3.3' Shlll'ltholdar■ holdino not ._. Iha, 3l4tt\ In YllkJe af tt,e lf'llll9I In NOHL (other 

lhan lh.,_ alrwty held lhareln lmM«M I 11 befar1I IN amatoamlllcln ti!;', or l:ly 

I nominee far, NDTV r'/f It■ ■ui.ldlary) ~ ~ af ND1V ~ vfrtUe 

gf1t)lt ■m■t.,a,1ilCIIJn. 

I U!l9UE0f8HI\RE8 
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shares or pay any CClNlideration In Ule Transfeftir Company or In their 

shareholden.. 

Upon toming Into effac:l of this Same. tll• •'- or the share certlficataa Df 

the TlilfJSferOr Company In relation le Ille Shara held by ilS members, shall 

without any rurther application, ad, inlltrument or deed, be deemed to haw been­

autornatlcally cancelled and be o!' no elfllc1 on &lld from the Effecilve Date 

without any neceuity of them being suminderad ID the Tranllferee Company, AJ 

the ahares held~ the Tran~ Company 1n the Transferor Company .iian be 

extinguished. 

6 ACCOUNTING TRl:ATMENT 

Upon the SCheme becoming effi,cltve and wlh effect flom Iha Appointed Oah,-

1he amalgamatlofl of T'lolmferor Company with Tr,1nlferee CD!'llper,y ahall be 

accounted ae Pl'f" the "Pooling of Int.rust Method' • apecified in AOC01Jnlln9 

Standard 14- lal-1 by the lr.tllut9 o!' ChMlffl!ld AccountanlB of India &UCh ttcat • 

8.1. Tramif9ree Com,-iy "1■11, r1ICOrd all l'1e _. and lial.Jlliliee. and l1IGltMIII and 

balanoea of pn)flt and k>es act0l.lffl vwtBd In It pnuant ID this Scherne, at their 

reapec:tive boolr. VllkMIS .- on lhe NiPoinll!d Data. 

11 The lnvestmenbl In Iha ord.ia,y share capllal ol the Tlllnllfllror Company as 

appeerlng In the book.II of accounts of the TISlf,hlnte Company .1hell ~d 

~ and !here "hall be no furlhaf DbllgaUot lloutalandlng in tta behalf. 

I.J. The dlflenlnce, If any, In lhe value or the Mt ~ of the Tnanalllror Company 

M radUClld ~ the •mount lllf l8MMl8 and tlaler1C8 in J,tOftt and Ion account In 

be vead In the Tranlfenle Company aa per C.,_ 8.1 above, and the amount 

recc,rded .. ln..,..imer,t In Tranat.lQ' Company in the books Of Tranafllt&a 

Company. 
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7 OMDENOS, PROFTT8, BOHUSIRIGHTS SHARES 

7.1. The TransferCI' Company may utilize the prollts or income, ii any, ror ltM! purpose 

of declaring or paying any dividend (whether final or inll!lrim) or for eny other 

purpose In reepect of the period falllng on and aftel' Ire Appointed Dall!, without 

the prior wrttten conaent of the Board or Olrectr:n of the Transfel'98 Company. 

7.2. The Transferee Compeny shall be entitled to declare afld pay dividends, -.wtielher 

ifiterim or linal, lo lherr respective snereholdenl In rl!Sped cf lhe acc..ountlng 

·1 .3. The holders of the ahares of the Tranefen!e Company shall, save as e,cplt=.l81y 

provided athefwi9e In this SrJiemtt. conUnve ID enjoy their e,ris!lng righls under 

the Transferee Company•, Articles oT Msoctation il'ICWding tilt? rlghls to l'e(leive 

tJMdends. 

7.4. It is c:larified that 1h11 aforesaid ptDYlllons under ci.- 7.1 and 7.2 In respect of 

dec:larnon oT dividends 1ll'Q enabling pRWillons only and shalt not be d~ 10 

confer any rigl'lt on any membor of·ltle T,.,.,.... Company fO oamancl ar clelm 

any dMdends which, IIW!ject to the Provisions oT lhe aeid Act, $halt be entirely al 

the dlscffltiOn of the Board oT Dlreclma oT !he TfWl111'e198 Company and subject 

1t11M appcoval of lhl ahan.,t)c4den of the T111nsfelw Company. 

a CONDUCT OF BUSINESS UNT1t:11E EFFECTIVE DATE 

'Mlh etract fttm trle Aflf)aimed 08la and 14) lo and lndudtng the ~ Date: 

a.,. Toe Transferor Compmy under1akB ID preserve and <ary on 115 hUslness, WIit! 

l'lllll0Nlble dlllgence and tJual,- pnldKlce and 1111811 not undertalca flraldat 

~ or NII, lrander, aliena1B, ch~ morigage. or encumber or 

olt8fWiae deal -wldl or dlspolle cf wry ~~y Pllft lhen!Ot la\/8 aid 

accept In Nell cae: ~ ,1 #' 

r-or HEW OF.LJ,fj 'rElE'IJSION LIMITED ~ \ \. .. ,. Orta l-lold,ngs lfmltf)(f 

.. ~ -·? _ 1~,~·-t; 
' /.,, • s, ~ 

"! .. ~• / IJ 
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(11) If the same Is In Its ordinary oounie of businellis u c;arried an by It as on 

!he date of filing this Scheme with the High Ccu-t; ot 

(b) if the s.-ne IS expres81y permJtled bl' !his Sch«ne; or 

(c) If lhe pnoi- wrill8t1 011"681'1!. of Che ec.d d D~ of the Transferee 

Company ha8 been obtained. 

8.2.. The Transfl!Nor Company ahaH cany on and be del!lmod tJ hlNe cal'llld on ell 

buainllllS and activil!ell end shall llllnd i:a 1e■1 d of al hi al6et5, rights, 1111e and 

in1BnB1 for and on aocaunt ar. and In tnl!ll a ltle Tl&llllfaree Company. 

8.:S. All prollb and t8Sh accn,lng II) or loNee artslng or locUrred (lncfudlng the effect of 

t>nes If any thereon), by Iha Transfllror Company lhal for all purJ>Qees. be treatad 

as the prolitsl caah, taxes or kl9M8 al 1ha Tl'lll15f9nle Company. 

8.4. Any of the rigllts, ~. • l':1lh•.ities, pnvlhlgee, llltaohtl,j, 111latt:d or perta-,Jng to 

o, ex8ICi!led by !he Transferor Gompany '!hall be deemed to l1ave been •erollled 

by T ra,,sfaror Company fer i:llld on be~ d. and In bUst lor and as an agent ol lhe 

Tran.terae Company. Simllarl)I, any of the ~. duties and comm1tmen111 

attached. relalrld cx- pel181ning lo !he TfWl1ll'eror C•mpany lhflt have been 

undertaken or dlachargad by In. T-1eR,r Company ,;;hall be deemed lo have 

been under111Mn 10r and on behall' of and • an pgent fDr the Transren,e 

Cempany. 

H.5. ,,. and l'Rlm !tie Appointed Date and tll lhe E1'rl!lc:IMI OaM: 

8.5.1. M aeael:B and p,iipe!tiee ~ In !he T~ Compia,y 11:1 on !he 

date lmmedialely sncedlng the AppOln'9d Didi, whether or not lnduded In 

the boob of !he Tranlll'aror Company and au aseets and properties 

retatrng lherelD, -.tlldl are i,i;quln,d by the T~ CQfn,-ny on ·a after 

!he Appointed Date, In ~ with thill Sdleme, shaU be daem,;,a to l be !tie ll8eelll and prup,rtlee ol lhe TranaflfM company. 
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obttgatioml Incurred, dutiim and obllgatlona n,lallng lheNltD which aria& or 

aoenie lo lhe Trara1laRJI" Compeny, on or ilfllN" lhe Appolnlad Oala Ir,. 

accordance with lhil Scheme, llt'lall l)!I dNomad lo be the detits, llabllitiel., 

loans R1i8ed and used, llabHltim ■nd 0bllgallon& ma.med, OuCIN and 

obligallona of the Tra,,__ Company. T,.,..,.. eomr-,y wi' ODl11PII" 

wlll1 repof11ng I compliance n,qulrement. if a,y required under the Foreigl'I 

Exdlalige Ragulstion■. 

8.IJ. The T~ Company llh■I ngt very 1he tmm■ #Id COOdlMIS of 11«\'tee of 11s 

emplo~ trWi0epl ti the ordinary oounie °' Its bUfllnas. 

f STA"F, WORKMaf AND l!MPLOYEES 

9.1. on lh• Scheme beoamlng ll!llrllclNe, staff,~ and emplo~. II' any of the 

Tran&fen:lr company In 98Ylce «I Iha ~ Dal'8 el1IIII be dNmed lo have 

become etalf, W0l1lr'nen a'1d ~ ol' 1M T,.,.,... Company, w1th etreet 

frcm lhe Appolnb9d DIiie wllhallt wr, brallk, dllcc!nClnuance or lnWTIIP'ion In !heir 

llelvtce and on the bals of ccinlll'lull)' ol' -Ice. aid hi tarma and oondltlone of 

their amploym■ nt with lhe T...,._ Coms-iy Ml!lr nCJt b■ .._ IM::iurable than 

ltw lflpl,:ICte D lhem Wlh ....,.._ ID the TIW1■IW'or Company, on the 

10 LEGAL PROCEEDl'GB 

1•.1. AU legal pn::ioeedlrva .A~ nall.lr■ by or....,_ lhe Tl'IINlferor Ccmpany, 

pending andlorar1-lg on Of ........ ~ Olilllt 1111d l'lllalll,g to the T111n&1eror 

Campany, shllll nat..,... or lie dl■clonllnu.d or be fn any-,, pn,judldally affec:IBd 

by r■-,n of hi Sd!aT1e or by ~Ing ~ In thll Scheme llUt lltmll be 

conllnuecf anc1 ~ by or .-nsr lhe T,.,,.,._ Corns-If In it. manner ■nd 

'lo the ■-ne eodant • 'WOUid or might h- bNn continued end enfoftle:l by or 

11g11inat the Transfe101' Company. 
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transtem.d Into tis name 1111d ID i.w th9 -.ne continued, prcseculed ■nd 

enft>n::ed by or agaln&t 0. Tr■rl9flne Cornpanv, lo Ile exciuelDn of lhe T~ 

COn,panv_ 

11 CONTRACTS, DEEDS, El'C. 

11.1. Upon Che oamlng intD eff9t:t Df Ihle Scheme and alblaet eo lhe prvvleions of lhill 

Scheme, ■11 contracl8, deads, bondl!I, lliiJ,--,tB, IICllemN, anangemants 

memorandum ot undemaodlng. rd ottltlr l~IB or ""11118oeVer nature lo 

'#hll;ti lhe Tl'Bl'18llil,nJr Comp.iny, iii II i-t)' or 10 ltie benefit of whlct> Iha Tran■flwor 

Company, may be mlg1ble, aind whlctt are ai.ibMlling or have llffpc:t irnmedoly 

belbnt tha Etrecliva Date; ■hall con8nue in full bee and efhlct on or llglllrm or In 

favour of lhe Tntrefel9e Compaiy aid 11-.y be ll1l'0loed • fully and llffectuaMy u 

ir. lnstBad of Iha Tl1lflldator Comfany, the T....,._ Company hlld ~ a perty 

or benelk;lary or obllgee then!IID or lhentundllr, 

11.2. For th■ awidanm of doubt and wtlhDUt p..,._ m the g■nerallty oftM fonlgoing. 

ft II olertlled that upor1 the C0fflftQ lnllD Gffar;;t d this Schema. all 0ClnNl'ltll, 

pennh1eion11, licensee, cel1fflc:alN, dearanc:ee, 111.1lhorfli81!1, 111111<er. of atlornllY given 

by, ieeued 10 or eJtecuted In r.vour of 1hl Transl'emr Company, aJIBII ■tand 

lnlnafllmld to the TraNfllnle Company, • 11 lhe s1111e ware origlmlly given by, 

IIIIUed ID or execul8d fn tavour d the T.....rei- ~any, aid the Transferee 

Compeny ■hall be bOund "by Che terms ihend, th& obllvellons and duties 

U-nder, and lh• righl■ and bSll!lftla under the same llhall be -llable ID 1h11 

TolnafelNCompaiy TlleT.....,_ Comp8nyllhall make11pploiidlons Md 00 all 

such .. or lhJngs which may lie- nee 111 y to mlaln PIIIINant llf!Pl'(Nal■ from 1h11 

concerned GoYeml'ilental AiJl'loritlell • nwy be neoemary In thl■ behalf. 

1Z SAYING OF COHCt.UDED 11UNSAC110N8 

The lnlnlfer ■nd vaa&tnQ. Ol ,lne ..... llabll!IM ..nd obllgatlom pa1alntrig /191dng 

ID the TIWl9felvr Comp,iny, puramm ID thla SctaM, 1111d U-. contlnuanae or the 
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Transferee Company 11C09i,IB an ads, deeds and tt,i,,gs done anti t0Cee11ted bv 

and/ or on betlalf of the Transt'elw Company, as acla, ._ and lhinga done and 

executed by and on tlefMllf c,f lhe T.....,._ COrf!pany. 

1l WINDING UP 

Upon the Scheme beoomlng effective and upon lhe High Court giving an Order 

under Section 394 ~ 1he Aet, the Transferor Ccmpany sha41 pur91.Blt lD !he 

provisions of PanigfllPh -4 of Part It of the Fourteenth Schedule of Iha Mauritius 

Act, stand dislolved wlltlout being wound up withoUt 11ny fiJrtner act or deedl on 

the part of the Tranmter Company 1111d the order of lhe High Court 5haU be 

sufficient evidence b' lhe Regllnr or Companies. iri Maunlius to lake 

appropriate steps in Mllfftluc In furtt,e,w,r;e of 1t'8 Amalgamation. 

Fer NFWOEU-tlTELEVISION L:l\jf!ED 

\ 
V 
I 
\ 
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PART-IN 

COMPLIANCE WUH P1lQ¥1810N8 Yt19fft 9MURnJUI LAW PffltNNl'tQ TO 

AMNJWMDQN 

14 COIIPLIANCE UNDl!III IIAlllUTIU9 LAW 

14.1. The TTar'lllf8ror Company is incorporallld under lhe Mlturlllu. /4ict Prl9senU)' ll'le 

T~ Campany la noldlng ■ Clllegory 2 Gkliblll Buelnna Uceoaa a.a.eel b)' 

Flnanc:lal Servk:a5 Commlaslon under1he lawa of......,__ 

14.2. In le!ms af lhe MauT1IIYa Act, a ooo,pany holding 11 ~ 2 Global B!.19ineta 

UoenM can merve 'Mlt'I one oc ITIOllt ce,npanles lneorpontl~ under !ho ia- of 

Jurtedlctian olhl!lrthlln the\ a'· ....,urttiua. 

14.3. Ttie Boan:I Qt Dncto,. of the 1'1"11ndaror Coml)9fly '-~ a reaaluticin dnd 

NOWll'llb9r 8, 2011 ■pflrO'n"9 Ille ~ and ltllt 'IClie liharaholdar of Iha 

Tranlfllruf Company "88 alllo p-.eci a reMJ!ulion CIOted November 1, 2011 

14..4. In terma of paagniph 4{2)(8) d Pat U d thll FourtlNnlh Sc:heclul9 ID !he Maurtliua 

/>d, lhe TIWl5flergr Con,pmly d '- la ggmply wlh lie~ OI IOCIIII, wtlld, ~ 

ahaM do, l'llglllding th9 am■lgllffllllllon ~ under h ~ Scheme. 

'IUi. In """15 Qt pr,l(lraph 4{2)(b) d Pal'! II ol ltle FCIUl1Nnltl SClleckJla to lhe Maurillus 

Act. !tie Trawf!ne Company bdlng ~o:itpo,idtid under lhe l■w. Qt a jurilldldlDn 

other than that of Mallrlllus. mUIII. IUbmll ID the Replatrw Of Compenles of 

Mauritius !ho foltcwlng: 

a. All agNementtl..at a aa'40e of pr-. m.y be d9IIC:ll!ld on It in Mauritius 

In Al1lp,9Ct of proceedinJIB b" IN enl'tWt:ernent cl any ci.Em, debt, A,sblllty or 

obllgallon or• oonatlblent~ lflCOIJ'CllWd under 1he Mauntlul ~ 
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dissenting member of • caretlluent cx,rnpany under the Mllurtllus N=t 

egN1St the ..._.NM'lg eompany (being 1he Tianstan,e Comt:wiy) or cne 

cotlSOlmtl!ld '1CIIT11)8!"1y, 

b, An lrrewcablll appOlntmMt ol the ~ agent • its iee,,l lo acx;ept 

9l!lv!os of proa!ISi!!I In pn,ce,lldlnGS retlmd ID in llllb-pr,agreph(•) abave. 

C. An agraemenl tflllt It ... , pmmplly PIii)' ID the tli&mnting ~. if 

any, of • 00IWlltuent ~, Incotpor.i.d o.1nder the MadlU9 Ad lhe 

amoufll. II ~. to ~ they - enalled undar ._ MaunfNt ~ w1t1 

l'INl)8Ct to 1hD lights of dilNnllng .,__oldera, 

As h! Transferee Company Is Iha IIClle lharaholdet" of tl'III Transfeftlr 

Company a,d la conAntil,g to ltte ScMme, thie provision !Som not apply. 

d. A oer1ifialill8 Of amalgamalian or CDnllllldallon 191uea by •~ 

authority Cll tha flnilgn jln1dlclbn (blirlg lhe High Court} y,,ne~ k h 

~. 
e. The T......,_ Caffllleny 11h11 fumllh ~ oniBrllOICINlcalt ori 

eanotlonlr,c Qfthe Scheme. 

14.&. Aa per Pll■P-i'• -4(4) of lhe Fcut1iNnlfl Sr:hadula ot Ille Mturilius Ad. W10e lhe 

•urvh1lng oompany Ill lnoorpntc,d under the .._ "a Juriad~ other 'lhan that of 

Mauritius, the ...,..,Nillon wlll btJ ellllcM • Jl"Ol,ided tor~ lhe 1-M CII' ttlllt 

jurt$dlotion, IA. thll! d h High ~ of Delhl • Nftl Deihl. 

1u: TllJa. the T~ Campany .....,.. _, an agnM11ne11t -, QIIVtnu 111e 

---- appol~',t an• ~ age11t • 11 agenl 10 a:,cep. ....,.1ca at 

Pl1)0liA in ~ end 1ha .--ng al Ill Order bY lhe High Court Mnctlo.--io 

the Scheme 11111111 INI 1uffll:ient 11:r 1111 Re;ilmrW' In 11M1!tk.N1 tD 1■ka cx,gilllance DI 

the amalgllmatian W1G ~pan .. ReglsaW d Companlllll of Maurlllue INIII 

Slrilce 01'1 lhe ,..,,.. or im, T111n119ror eom,any ftcrn lheir reg Illar, 1111d a.mange ror 

thl. COHIPOlldQI ~ In h Gw'-,rwt Qm:ellB a( Malffllus, wlltiout lhe 

nNCI for W!Olng up. Toll sctiwr. llhllll t.ai. d'fd., Maulllua on 11o101l dllDI as • 

\ lltaa.d In 1he ScMme ■nd IIPGtl fu!Nl119 the ~ raqUlrwnenta under lhe 

\-' Maufflhlsh:1. ~ 
1,. • ......,■ J18TV One Hokllnea Limited 

FDrNEWDEl..l"IITELEVISIONLIM. !TE~-" ~.•11_~ ~ ~-°/?-

1/~ 
. ~ \,e'~, ~: ;.~· 1'r---,'f.!, • • 

I -- { .. ·:~ .. , .. __.,._.~ 
/. • _,,,.,,..,- ~· "' ...... ..r 

/ A Slgnl!'6T)' ._,,-:;, 
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PART-IV 

GENERAL CL,AUJEI 

U APPLICATION TO THE HIGH COURT 

The Tral1Sfeffle Complill'IY shal, with aH reaaonable dis~. make 

appliattionlllpetltion9 under Sections 391 10394 and other appliollble proYlsiona of 

the /Id. 10 tne High Court of Judicalure Ill Delhi a- llnt' dh8I' appropriate authority, 

far sanction of lhl& &t1Cffll! llnder the l)llNislons of law 

1111 MODIFICATIONSAAIIENDMENTB TO THE IICHEME 

The T~ C"Qmparty 1md Iha T1111181'e!'M Cornpally by their ,mped!Ye Board 

of 0lreclonl or a Camralttf!e then!of, duly authofked by the Boan:!, may modify/ 

amend or may _,t la ■'1)' ITIOdlllcaliorWamendrnenm to the SCherne or 10 aoy 

conditions or llmilllllcn6 ttl8I ht Court andfor anr olt1M" aulhority mar deem Iii 10 

dlrect or Impose or whir:h may atherwi8e be ~ ,___..JY, desirable or 

amopriate by them (I.e. the Boatd of OlreclDrW). TM T1111'1S1aror OompBny and the 

Tranaiefee Company t,y their 181pectMI Baacl r:I Onctots or e Committee 

lheleof, duly auh:Jllmd by h Board, be and - hereby eu1horlz:ed ID lake all 

ti.\l,ICh ..,. N may be nec.aary, de8nale OJ p,oper ta relalwt any daubl&, 

dlfficuttiee or q~ r:I IIIIW or otherwlM. wt.lier by rer.tOn of any- directive a­

Ol'deB al any othar autnorillaa or dhefwlu .__. alWlng out r:A « under or by 

virtue of the SchatE andf11r lll'IY naltlllrmi-=-nect oramnedlld ~-

17 CONDmONAl.rtY OF THE SCHEIIE 

This Sclleme la and llhall be condlClonlll UpOn and euqect In: 

17.1 Toe SQhenl8 balng BPJll'CNll!d by 1h11 requlah ITIHjorlliee in nl.lfflbeo and value of 

auch clwlee t:I para,1n1 lr1dudlb.l lie r-.,.ctlY9 llhlnhokMra and/or creclilDrl of 

Ifie 'T~Cgmp:111y and Iha f~ 0o,np.iy • J!fwcr!bed undarlhe Ad 

and/or -.. of Mau,itiu11 u may bl! difllc:lad by the HlgP1 Court a- anr Olhet 

appropr1llle euthartty 88 may b8 appllcablll. 

~or,.,ew DF.LHI TELe\llSION UAMl:O 

. · J}-rffT)I fa, 7·~:· ~ < 
• 11horlflad S,gn.=!ur,< 

HC>lV Or>e Holdlrgg Limited 

t-},dJ f·-r· '-· 
.,,,,, • ~~·Sldl"l&fON 
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... 
17.2 The ,aoc:tion of !his Seheme by Iha High Ccurt or any othar appropriate auttlortty 

under Sections 391 to •394 and other appllcable proylslona, If any or lhe At:t in 

ravour of lhe Transferor Company and the Tran&feree Company. 

17.3 Certffled or euthenlic:af.ed copy cf the Ol'Oer d Ile High Court Of aanctionlng the 

Scheme being flied with the Registrar d Companies, NCT of Delhi & Haryana and 

the Regl9trar of Companies. Mauritius. 

17.4 The requisite, consent. appmvel or pennlMion or the Central Government or any 

other statutory or r,igulalory authority. If any, wtdch by law may be necessary for 

the Implementation of this Scheme. 

41 EFFECT Of NON•RECEIPT OF APPROYAL.8 

In the event of any of the ,aid aenction• 11nd appl'tlVlli. rel'erred to In Clause 17 

nol being oblainect aod' er Iha Scheme not 1:1Je1tiu sanctioned by lhe t-eigh Col.lrt or 

such olher 1111)1:)f'OPriate authority, If any, 1h19 Scheme shalt stand revoked, 

c:ancelled and ~ of no affilcl, aava and axcapt in rnpect of any llCI or deed 

done prior ltlellltO as Is conternpW,Jd hef9under or • to any rlghla and/ or 

llabHlllea 'lt'tlldl might have ati"'1 or accrued pursuant !hereto and w'hlch ahall be 

governed and be p1911er,,,ea or wa1uld out aa Is 1peclflcally pl'OYlded In the 

Scheme or am m.y otherwtee eriee In 111w -,id agtHd betWllen Ille n,apecti'lle 

P11rt1•• IO this Scheme. Each part/ ahaM bear and pay 118 ~ecllve C0SI$, 

charges and expenaes l'or and ar in connec:tlon with Iha Scheme unle&a 

otherwlle mutuaPy egf9MI 

11 COSTS, CHARGES AND EXPENSES 

r 
On sancllon and appnm1I or the SCheme by ~ High Court or auch other 

epprvpriala aulKlrtty, all cani. chargn, IIIX89 Including duties, leVle& and all 

other &ICJlllrmN, If any or lhe Tran•ror CompanlN and the Transferee 

Company anelng out of or lncumld 11'1 connedlon With cenylng out and 

lmplemenllng 11,11 Scheme and IM1!mll ll1olcl1nta1.~ ahall be DOrM by the 

Transferee Company. 
~"...,.~ .,. ~ . 

ForN , ~ ...... if\gs United 
EWllELHITia.Ev..,OHuun.., ~ ~__:°'fwn> f 7'"?-

,,.d::;_11)/ t,·1":.~·~~ Si"....., -
"'1th0r1.e;si9n~...-.,,.,.-
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