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(The Companles Act, 1958)
(Company Limited by Shares)
MEMORANDUM OF ASSOCIATION
|  of
NEW DELHI TELEVISION LIMITED
The Name of the Company Is NEW DELHI TELEVISION L.IM!'!"ED.

© The Registereg Office of the Company will be siluated in the Unlon Tenttory of Delhi.

The objects for which the Company Is established are :-

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

1.

Tomake, produce, manufaciure, process, direct, organise, exhibit screen, distribute, reproduce,
hire, to and from other parties, bodlies and agencies, advertise, broadcast, display, commission
or cause to be made, produced, manufactured, processed, directed, organised, exhibited
screened, distributed, reproduced, hired, leased, licenced to and from other pariles, bodles,.
agencles, advertised, broadcaster, displayed, commissioned or promote, present, make,
produce, manufacture, process, direct, ormpanise, exhibit, screen, distribute reproduce hire
lease, licenced 10 and from other parties, bodies and agencies, advertise, broadcast, 1o and
from other partiee, bodles and agencies, advertise, broadcast, display, commission television
films, video films, feature flims, advertisement flms, educational flims, commercial fiims,
other television programmes, serials, documentaries, clltural fims, educational films,
commercial fllms, animation, carloon flims and newe capsules elther sllent or talkies, black
and white or coloured, in Indla or abroad -for private, commerclal or public usags and to
produce, direct, organise, exhibil, record, broadcast, enact, dramatize news, Interviews,
discussion entertalnment programmes, aducational programmes, plays, skits, recitals end
other programmes over the radlo and other media films, screen plays, dramas, cullural
shows, muslc recilals, dances other live shows of any kind for the public in indis and abroad
and to do all things necessary to form, organise troops groups and artists for such purpose.

To rendar and recelve technical assistance and impart and receive technical know-how, and
to maks, producae, manufacture, commisslon, impont, export, represent, deal, buy, sell, hire,
lease, licence and otherwise acqlire cine ‘equipment, electric and electronic aquipment,
photographic cameras, cine-oameras, VCR's, VCP's televialon, stereos, cassettes, films
records, amplifiers radio speakers, sound producing machines, broadcasting of ail kinds and
television towers, broadcasting andtelevision equipmentior exhibition, ecreening, audiovisual,
material parts, sets, studios, laboratorles auditoriums, and theatras.

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

To camy on its own or through companies promoted by it or through franchisees/ licensees/
distributors or investing, the business of operating, establishing, providing and managing
e-commerce, m-commerce websites, content, direct-to-home, mail order services, technological
platforms 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 individual consumer and to carry on all activities that are
incidental therste including advertisement and promotion.
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B.

(B)

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

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

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

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

To discount bllls, advancs money on the securlty of goods lylng with or under the control of
the company, to recelve good for sale on consignment basis and to do ell other acts that may
be usyal or necessary In order to market the same In connection with the business of the
Company.

To act as forwarding agents, to insure and underwrits and dsal with good merchandise or
other properties for the purpose of expert or Import ether of in connection with the business
carried on by the Company.

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

To take on lease, here purchase or acquire licence or otherwise, any lands, plantations, right
over connected with lands, mills, factories plants, building, works, vessels, boats, launches,
lorries, cars, wagons, carts, machinery apparatus, stock-in-trads, rights, privilege and movable
or immovable property of any description which may be deemed necessary or convenlent
for any business which the Company Is authorised to carry on and to pay for the same elther
in shares of the Company or in cash or party in shares and partly.ln cash or otherwise.

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

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

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

Subject to the provisions of the Companies Act. 2013 and Rules made thereunder and the
diractlons issued by the Reserve Bank of Indla to receive money on deposit or ctherwise
with or without Interest and to recelvé on deposit or safe custody any title deeds or other
securities. :

To enter into any other arrangements with persons or companies of others In such manner
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15.

16.

17.

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

To indemnify members, officers, directors, secretaries and servants of the Company against
proceedings, damages, claims and 'demands in respect of anything dane or ordered to be
done by them for and in the inlerest of the company or for any loss, damages or misfortunes
which may happen in the execution of the duties of thelr office or in relation thereto.

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

in India or abrpad, to acquire know how, patterns, trade marks, inventlons licences
concessions and the like and 1o pay for the same elther In cash or by issua of party paid or
fully pald up shares of the Company or by way of recurring royally payments or share In
profits or otherwise as may be agreaed upon and {o use exgrcise, develop or grant licences in
respect of or otherwisa tum to account tha property, rights or Information so acquired.

To acquire by purchase, contract, concessional licence, laase or otherwise arty lands, mines,
quarries, bulldings, factories, workshops, godowns and sheds ags may be considered
necessary for the attalnment of the maln object of the company.

To pay out of the Company's fund all costs and expenses Incurred'In connection with all
matters, preliminary and incldental to the formation promotion and Incorporation: of this
Company and the costs and expenses incurred in connection with al matters preliminary
and Incidental to the formation and incorporation of any company which may be promoted
by this Company. '

To esiablish ageholes or branches In india or elsewhere and to regulate or to discontinue

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

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

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

Topmmtennycompanyorcmpaniu for the purposes of acquiring ali or any of the property
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20.

21!'

23.

24.

and llabliity of this company or for any other purpose connected with business of the company
carried on In pursuance of s aforesald objects.

To enter Into contract with Qovernment, Central or Slate, Raifways, Municipal, Local or other
Authorities or private parties for the supply of any material or goods tor the attainment of the
main objects of the Company.

To enter into any arrangements with the Government or othar authorities, Municipal, Port
Trust, Rallways, District or Local boards; Civil and military Authorities, that may seem
conducive to the Company’s main objects or any of them dnd to obtain from any such
Govemment or other authorities any rights, privileges and concession which the Company
may think desirable.

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

To float, promote, form, subaidize and assist limited companies or other companies, syndicates
or firms or associations for the prosecution: or.execution of underteking, works projects or
enterprises of any description in connection with the business of the company.

To copen any kind of account in any bank and to make, accept and endorse and exscute
promissory notices, bills of exchange and such other negotlable instruments of all types in
connection with the business of the company.

Subject to the provisions of the Companies Act. 2013 to borrow or raise monsy Insuch
other manner as the company shall think fit, in particular by the issue o1 aebentures or

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

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

“or assisting laboratorles, work shops, libraries, leotures, mestings and conferences and by
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previding or contributing to the remunaration of scientists and technical professors or teachers
and by providing or contributing to the award of scholarships prizes, grants to students or
otherwise and generally to engourage, promote and reward studies, researchas,
investigations, experiment, tesis and inventions of any kind that may be considered fikely to
assist any business which the Company Is authorised to carry on and to enter into any
arrangement with Government or any other party for the purposes aforesald. ’

To buy or generats for the purpose of the business of the company steam, heat, light, aiec'lﬂclty.
gas, or any other power and to process all products resulting from ancillary to such business
and making of gas, to convert the samie into saleable materials like coks, road-tar crecsote
oil. phenols, carbolic.acid and other chemical or residual products and by-products and to

otherwise deal with and to disposa of the same and take all steps incidentat or necessary in
respaect of the same,

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

formulae, techniques and methods, engineering manutacturing, and operating data plans,

layouts, blue prints and other data for the design, instaliation, eraction and consultancy,
malintenance, operation of the plan!; machinery, equipmant and facliitles whatsoever required
for attaining the main objects of the Company and objects angillary to the attainment of the

main objects and to acquire any grant or licence and other rights and benefits In connection
therewith.

To act as consuftants In order to provide technlcal Information, known how data, processes,
formulas techniques and methods, engineering, services, manufacturing, data plans, layouts
blue prints and other data for the design, installation, erection and constancy, maintenance
and operation of any plant, machinery, equipment and facillties whatsoever required and to
sub-licence any person, party company, corporation, Govemment or Semi-Govermnment
Institution or any body also in connection with the business of the company.

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

any pert thereo! of any company or companies carrying on business in Indla or elsewhers
which this Company Is entitled to undertaks,

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

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

To import, export, deal In or prepare for markst revise, clean, restore, recondition, treat and
otherwise manipulate and deal and tum o account by any process or means, by-products,
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re-use and waste and other products capable of being manufactured or produced out of or
with the use of afl or any raw malerials Ingredienis, substances or commodities usad in the
manufacture of all or any of the producis which the company ls entitled to manufacture or
deal in and make such other use of the same as may be thought fit for the attainment of the
main objects of company.

To repair, alter, remadel, clean, renovale, convert, manipulate and prepare for sals or otharwise
dny goeds belonging to the company.

To employ exparts to investigate Into and examine the conditions prospects, valus, character

" and clrcumstances of any business concems and underiakings and genarally of any assels,

property or rights.

To carry any business or branch of a business of which this company Is authorised to carry
on through the agency of any subsldiary company or companies and to enter into any
arrangement with such subsidlary’company or companias for taking the profits and bearing
the losses of any business or branch of business so carled on or for financing any such
subsidgiary company -or guaranteeing its liabilities, or, to make any business or branch of
business so carried on-at any {imes and ather temporarily or parmanently to close any such
branch of business. ;

To let on lease or on hire purchase system, or to sell or otherwise dispose of any property
belongling to the company and to finance the purchase of any arllcie or artlcles, whether
made by the company. or not by way of loans or lo assist in the parchase of any such article
or articles and the lelling thereof on hire-purchase systsm or otherwise.

To buy and sell foreign exchange In all lawful ways in compliance with the relevant laws of
india and of the foreign country concemed in that behalf for the attainment of maln objecis
of the company.

To sall, leass, grant licenses, easements and other rights over and In any other manner deal
with or dispose of the undertaking, property, assets, rights 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.

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

fully or partly paid up shares or otherwise of the undertaking or any such other company as
afaresald with or without winding tp or by sale or pirchase of all or a controifing interest in
the shares or stock of the other such campany as aloresaid or In any other manner.
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distribute as dividend or bonus or bonus shares.among the members or othierwise to apply
es the company may, from time to time, think fit, any moneys belonging to the company
inoluding those recafled by way of premium.on shares or debentures issued by the company
at a premium and any moneys Tecelved in: respect of dividend accrued on forfelted shares -
and moneys arising from the re-lssue by the company on forfelted sharés.

To apply for purchase oromer_wm acquire, prolong and renew, in any part of the world, any
parants rights invention trade marks, designs, licences and concesslons and the like conferring
any exclusive or non-exclusive or limited right to thelr use or any secret or other information
as to any invention which may seem-capable of being used for any of the purposes of the
company or the acquisition of which may seem calculated directly or indirectly to beneflt the
Company and lo use, exerclse, develop or grant licences in respect of or otherwlse turn to
account the property rights and Information so acquired and to expend monay In
experimenting upon, testing or improving any such patents, inventions or rights.

. " To maks donations to such persons of Institutions or elther its cash or any other asseis as

may be thought directly or indiractly conduclye to eny of the Company’s objects or otherwise
expedient and In partioutar to remunerate any persons of corporations introducing business
to the Company and. also to subseribe, coniribute or otherwise assist or guarantee money
for chariteble, sclentific, refigious of benevolent national, public; cultural, educational or other
institutions or objects and to establish and support or ald in the establishment and support
of assoclation,.institutions, funds, trusts and conveniences for.the benefits of the employaes
orex-employm-(hdudhg Directors) of the Company or its predecessors in business of the
persons having dealing with the Company or the dependents, relatives or connections of.
such persons and, in particular, friendly of other benefit societles and to’grant pensions,
allowances, gratuities and bonus, elther by way of annual peyments or a lump sum and to
make payments towards insurance and to form and contribute to provident funds and other
weifare funds of such persons,

To refer or agree to arbitration in India or outside India any claim dernand, disputes or any
other question by or against the Company or In which the Company Is interested or concerned
and whether betwaen the Company and lts member or membsrs or their representatives or
between the Company &nd the third parties and to observe to perform and to do all acts,
deeds, matters and things required to carry out or enforce the award.

To pay for any tights or property wa.ﬁredtuﬁw(:ompwandbmmumm!eanypemm or
Company for sorvices rendered of 10 be rendered In or about the formation or prometion of
the Company or the acquisition of the property by the Company or the conduct of its business
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whether by cash payment or by the allotment of shares and debentures or such other securities
of the Company, credited as pakd up in full or In part or otherwise.

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

and In parficular, by, advertising In the press, by circulars; by purchase and exhibition of
works of art-or Interest, by publication of books and perlodicals and by gmnting prizes,
rewards and donations.

To invest and deal with the money of the company not immadiately requited In such manner,

as may, from time fo time, bé determined and-io tend money on mortgage of immovable
property or on hypothecation or pledge of movable property with or without securities.

To undertaks and execule and any trust (including the office of exacutor, administrator, receiver
or liquidate) the undertaking of which mey seemed to the Company deslrable and elther
gratulously or otherwise and vest any real or personal property, rights or interast 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.

To distribute among the membars In the event of winding up in specie or in kind any property
of the Company or any proceeds of sale or disposal of any property of the Company but so
that no distribution-amounting lo a reduction of capital be mada except with aanction (if any)
for the time. baing required by law.

To insure the whole or any part of the property of the Gompany,'sitrwrtunyorpanm and
protect and indemniy the Company from libllity or loss in any respact.

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

in all or any of its branches In the Union of India and in any or all States temnrlicrias, possession
colonies and depsndencies thereof and In any or all foreign countries and for this purpose to
have and malntaln and to discontinue such number of offices and agenclas thersin as may
be convenient.

To procure the Company to be reglstered or recognized under lh? lawa of land in any part of
the world,

To make donations to any national fund or any othar fund constituted for a charitable, national
or other purpose, subject 10 the provislons the Companies Act, 2013.

To create any depreciation fund, reserve fund, sinking fund, Insurance fund or any specia! or
other fund whether for depreclation or for repalring, iImproving or malntaining any of the
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property of the Company or for redemption of debenluras or redeemable preference shares
or for special dividends or equallzing dividends or for any other purpoae and 1o transfer any
suoh fund or part thereof to any of m_e other funds heraln mentioned.

Without prejudice 1o the generallty of the foregoing to undertake, carry out promote and,
sponsor any activity for publication of any bbnl_:.' Iterature, newspapers or for organising
lectures, corferences or. seminars, workshops, training programmes Iikely to advance the
aforesald objects or for giving merit awards, echolarships, loans oy any other assistance \o
Institute, deserving students or other scholars consultants or persons to enable them to
pursue thelr studles or academic: pursults and for establishing or assisting any Institution,
fund or trust, having any one of the aforeseld objects as one of is objects.

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

The llability of the mombers Is limited,

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 Thirly Two Lacs Fifty Thousand) Equity Shares of Rs.4/ -
(Rupees Four) each.”

*Pursuant to lhe Scheme of Amangement between NDTV Siudios Limited, NDTV India Plus
Limited, NDTV Business Limited, New Dethi Television Media Limited, NDTV 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 inlo 8,75,00,000
(Eight Crore Sevenly Five Lac) Equity Shares of Rs. 4/- (Rupees Four) each to
Rs. 1,733,000,000 (Rupees One Hundred Seventy Three Crore Thirty Lacs)
divided into 433,250,000 (Forty Three Crore Thirty Two Lacs Fifty Thousand)
Equity Shares of Rs.4/- (Rupees Four) each, w.e.f. December 17, 2010 (Effactive Date).



We, the sevaral persons whose names and addersses are subscribed, are desirous of being fermed
into a Company In pureuance of this Memorandum of Assoclation and.we respeatively agree to
taka the number of shares in the Capital-of the Company set opposite our respective names -
8 Nama, address and Number of Signatures Name, address,
N&. desacription of Shares of daseription of witness
Bubecribers takan Subscribres to the signatories
1. PRANNQY ROY,
5/0 PRATAP LAL ROY. 1 ; #
W-17, Greater Kallash Part |, {Ons) . SD/- &
New Defhi - 110048 ;
{Econemist) 5
. &=
2 RADHIKA ROY, _§
WIO PRANNOY ROY : §
W-17, Greater Kailash Part |, o:: sD/-
New Delhi - 110048 = 3
(Journalist) B
- - .
I 1E
LR E
£ 2552378
85559
2e203
giﬁgi
583
£
=
| g
g
2
(Two)
Place.: New Dalhi Datad : 30th 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

[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 satisties 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.



(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

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.

(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.

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

(i) 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.

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.

(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.

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

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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(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.

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

(i) 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.

(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.

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

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.

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.

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

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

LIEN
(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 petrson,
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



13.

14.

15.

16.

17.

exempt from the provisions of this Article.

(i)

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.

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:

(@)
(b)

@

(ii)
(ii)

@

(i)

(ii)

@

(1)

(ii)

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

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.

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

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

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.

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.

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.

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

CALLS ON SHARES

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.

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.

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

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.



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

19. (i)

(1)

20. (i)

(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 therecon 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.

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

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.

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-

(@)

(b)

22. (i)

(1)

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

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

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

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:

(@)

(b)

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

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

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

(@)
(b)

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

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



25.

26.

27.

28.

29.

30.

(c)  the instrument of transfer is in respect of only one class of shares.

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.

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

(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.

(i) 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.

(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.

(i) 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.

(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.

(i) 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.

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 ecither to
be registered himself or to transfer the share, and if the notice is not complied with within ninety



31.

32.

33.

34.

35.

306.

37.

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.

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

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.

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.

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.

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

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

(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.

(i)  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.

(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;



38.

39.

40.

41.

(i) 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;

(i) 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.

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 virtue of a
call duly made and notified.

ALTERATION OF CAPITAL

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.

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;

(¢)  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.

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 “sharcholder” in those regulations shall include “stock” and



“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:

(@)
(b)
©
Gy

43. (i)

(i)

(iii)

(iv)

44. (1)

(i)

its share capital;

any capital redemption reserve account;

any share premium account; or

any other reserve in the nature of share capital.

CAPITALISATION OF PROFITS
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.

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;

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

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;

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

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.

The Board shall have power-
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40.

47.

48.

49.

50.

51.

52.

(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.

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

BUY-BACK OF SHARES
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

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

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

PROCEEDINGS AT GENERAL MEETINGS

(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.

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

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

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.

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.

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.

10
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54.

55.

56.

57.

58.

59.

60.

ADJOURNMENT OF MEETING

(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.

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

(i) 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
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.

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

(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.

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

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.

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

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.

(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.

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

11
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63.

64.

65.

66.

67.

68.

PROXY

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.

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

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

(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

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.

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

(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.

(i) 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.
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.

12
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70.

71.

72.

73.

74.

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.

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.

(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.

(il)  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.

(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.

(i)  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.

(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
pp yup
place he is appointed would have held office if it had not been vacated.

NOMINEE DIRECTOR

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

13



75.

70.

77.

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.

(1)

(1ii)

(iv)

V)

(vi)

@

(1)

@

(i)

MANAGEMENT UNDER GENERAL CONTROL OF DIRECTORS

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 required 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.

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.

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.

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.

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

PROCEEDINGS OF THE BOARD

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

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

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

In case of an equality of votes, the Chairperson of the Board shall have a second or casting

14
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79.

80.

81.

82.

83.

84.

85.

vote.

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.

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

(i) 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.

(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.

(i) 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.

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

(i) 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.

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

(i)  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.

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.

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

® 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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86.

87.

88.

89.

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.

(i) 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.

(i) 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

Subject to the provisions of the Act-

(1) 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;

(i) 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

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.

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.

® 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.

(i)  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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92.

93.

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.

(i) 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.

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

The Board may 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.

()  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.

(i)  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
(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.
(i) 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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97.

98.

WINDING UP
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.

(i) 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 securities whereon there is any
liability.

INDEMNITY AND INSURANCE

(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.

(i) 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.

(ili) 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

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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8. Name, Description, Occupation & Name, address,
No. Address of each Subscriber of dascription of withess
- Subscribres to the signatories

1, PRANNOY ROY,

S/0 FRATAP LAL ROY

W-17, Greater Kailash Part |, SD/-

New Delhi - 110048

[Economist)
2. RADHIKA ROY,

WIC PRANNQY ROY

W-17, Greater Kailash Part (, SD/-

New Delhi - 110048
(Joumalist)

Chartered Accountant
S/o, Sh. S.0. Manchanda

J-34A, Lajpat Nagar-ill
New Dolhi-110 024

|.mmmamwsmmmmhwmmﬂmmm
Sd- _
(Samear Manchanda)

Place : New Delhi
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IN TIHE HIGH COURT OFF DELHI AT NEW DELH!
(DRIGINAL IJRISDICTION)
(NCTHE MATTER OF THE COMPANIES ACT. 1956
AND
iIN THE MATTER OF SCHEME OF AMALGAMATION
BETWEEN
COMPANY PETTTION NO. 438/2003
CONNECTED WITH
COMPANY APPLICATION NO. (M) 145/2003
IN THE MATTER OF M/S NDTV World Lid,,
having ils regd. Office m,
W-17, Grenwr Koilash-1.

New Delhi-110048 ...Petitioner/ 'T'ransferor Company
AND
for '
IN THE MATTER OF M/S New Delhi Television Lid.. e U&l
Having its regd. Office at ""'«Illinq-
W-17, Grester Kailash-I, Wiety ¢ Odicia Dy
New Delhi-110048 ...Petitioner/Transferee Compan

BEFORE HONBLE MR. JUSTICE A.K. SIKRI
DATED THIS THE 9TH DAY OF JULY, 2004 o/w onder dt, 19.7.2004

z DE O N1

The nbove petition coming vp for henring on 9.7.2004 p/w du. 19.7.04 for
sarrction of the scheme of amalgemation proposed 0 be mode between M/s NDTV World
TLad., (hersinafter referied 0 a5 the trmosfeoror company } and M/s New Delhi Television
Lid., (hereinafier referred to as the Lmosferee company), vpon reading the ssid petition the
order di. 29.10.2003 r/w order dt. 14.11.03 whereby  the sbove gaid Transferor nnd

Transferoe Company were ardered W convene a moeting of their  shoreholders and

uosecured creditors for the purpose  of considerdng, nod i thought [it, spproving, with or
witheant modification. the scheme of amalgamation mnexed to the affidavits of Sh.Rajiv
Bhalnagar.Company Scoretary of the Tronsferee Conpuny amd Sh. K.V, L. Narayan Rao,
Ditector of the Tmansfaoc Company filed on the 29" day of September. 2003 and the

newspapers nnmcly (1) Statcsmen (Boglish) (2) Joasste (Hindi) both dt. 13.11.2003
each contnining the advertiserment of the said potice convening the soid meetings directed 10

X ff pEMU VERMA ok
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Sh P.R.Mongu Adv ., and Sh Rajiv Bhatmugm Company Secretry & Authorised Signator

of the Traosferee Company filed on 27.11.2003 showing the publication and despatch of the
fotices aunvening the said meetings, the epons of Chairman of the said mectings as to the
result of the said meetings and upon hearing Sh_Atul Sharma. with Ms. Gun,an Maiviya and
M. Anand Srivastava Advocates {or the petitioner and Sh.S.K Lutham. Amicus Curine and
Mr. P.K . Boua Deputy Reeisi'oc of Company in person  and it appeadng {rom the reports
that the proposed scheme of amalgamntion has been approved unenimously without noy
modiflication by the said shareholders and unsecured creditors of the Transleror Company
and the Transferee company present and voling either in person or by proay andd upon
reading the affidavit dt. 19.3.2004 of Sh.U.C.Nahia, Regional Director, Northem Region,
Depariment of Company A flnirs, Kanpur on behalfl of Cental Government and objection
mised by Regional Director with regand to purchase back and allotment of sharers in lieu
thereof to the ICIC]I Bank by the Towsferee Company having been satisflied since Clause
4.2 in the proposed scheme having been replaced and Clause 3.3 having beco added by way
of filing emended scheme ns per orders dt.9.7.2004 & 19.7.2004 and the eport of Sh. Alok
Samanta Rai, Official Liquidator «t,17.3.2004 siating therein that the effairs of the
Transferor Company have not been conducted in a  manper prejixdicial to the interest and
l.ransﬁ:m‘f!:om pany coukl be dissolved without the process of winding' up, there being o
investigation procecdings pendding in relation o the petitioner companies under section 2353
1o 251 of the Companies Act, 1956 and the Company Application No.765/2004 for
modification of pam 4.2. of the proposed scheme having been disposed of vide order

Jdt.19,7.04.

THIS COURT DOTH HEEBY SANCTION THE MODIFIED SCHEME OF
AMALGAMATION

setforth in Schedule-1 ononexed hereto and DOTH HEREBY DECLARE the same to be
binding on all the sharcholders and creditors of the Traosferor Company und Transferes

Company and zll concerned and doth approve the said scheme of amalgamation from the
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appointed date i.e. 1.4.2003.
AND THIS COURT FURTHER ORDER:

1. That all the propeny, rights and powers of the Transferor Company specified
in the First, Second and Third parts of the schedule-T1 hereto and all other property, rights
and powers of the utmnsferor company be trunsfemed without further sct or deed 10 the
transferee company and accordingly the same shall pursuant o Section 394 (2) of the
Compuny Act 1956 be transfemed to and vest in the Transfaree Company for all the estate
and interest of the traosfenw Company therein but subject nevertheless to all charges now
affecting the sames and.
2. That all the.liabilities and duties of the Tinnsferor Company be umnsfemed
without further act or deed W the Trunsferee Company and accordingly the same shall
pursuant to Section 394 (2) of the Companies Act, 1956 be transferred w0 and become the
linbilities and duties of the Tmnsferee Company anxd.
3. That all the proceedings now peading by or agaiost the Trans{eror Compony
be continued by or agninst the Transferee Company and.
4. As per pamm 3.3 of the scheme, the Tmnsferor Company is o 100%
subsidiary of the Trans{eres Company.
5. That the Transferor Company do within 30 days after the dote of this order
cnuse a certified copy of this order to be delivered to the Regisunr of Companies for
cegistmmtion and on such centified copy being so delivered, the Transferor Company shall
be dissolved wilhout the process of winding up and the Regisuear of Companies shall
plece all cbcqu relating to the Tmasferor Company and register with him on the file
kept by him in relation 1o the ransferec company and the files relating to the soid
Trans{eror Company and Tmnsferee company shall be consolidaled accordingly, and.
6. Thnt sby person intercsted shall be a liberiy 1o mpply to the Court in the

above matter for any directions that may be necessary.
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AMennD SCHEME OF AMALGAMATION
NDTV WORLD LIMITED TRANSFEROR
COMPANY

WITH

NEW DELHI TELEVISION LIMITED TRANSFEREE
COMPANY

AND THEIR RESPECTIVE SHAREHOLDERS

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

winding up.
L. DEFINITIONS

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

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

{b} “Appointed Date™ means April 1, 2003,

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

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

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

N\, Dethi— 110 048.

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

All the assets including freehold and/or leasehold assets and movable

(i) :
assets (including all tangible, intangible and incorporeal assets) together ‘m ¥
with all investments, all present and future liabilitics and debts and !
undertakings of thc Transferor Company, as per the records of lu..z.-e"'
Transferor Company as on the Appointed Date. Wigh r Judi,
[ ]
NEW DELHI TELEVISION LIMITED For NDTV R.D LIMITED

—
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(ii) ﬁ_;li approvals, permissions, consents, registrations and certifications,
rights, entitlements, agreements and all other rights and facilities of every
kind, nature and description whatsoever of the Transferor Company.

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

(iv) All the debts, liabilities, duties and obligations of the Transferot
Company as on the Appointed Date (hereinafter referred to as *“the said
Liabllitles™).

{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 Undentakings of Transferor
Company as per the records of the Transferor Company,

(vil) Withoul prejudice to the generality of sub-clause (a) above, the
undertaking of the Transferor Company shall include all the Transferor
Company’s reserves, movable and immovable propertics, assets
including lease hold rights, tenancy rights, industrial and other license,
permits, authorizations, trade marks, copyrights, patents and other
industrial and intellectual properties, import quotas, telephones, telex,
facsimile and other communication facilitics and equipments, rights and
benefits of all agreements and asll other interest, rights and powers of
every kind, nature and description whatsoever, privileges, liberties.
easements, advantages, benefits and approvals.

(viii)  All the employees of the Transferor Company.

2. SHARE CAPITAL

2.1 The present capital structure of the Transferor Company is as under:
Authorised:
2.50,00,000 Equity Shares of Rs. 10/- each g Rs. 25 Crores

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

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

Q00 Equity Shares of Rs.10/- each £ Rs. 25 Crores

© vERNsbel Fidbscribed and Paid-up:.

| k “Eﬂ .'DELH‘

Equity Shares of Rs.10/ each 3 Rs.20,45,68,560
¥r TIONALE OF THE SCHEME
3.1 The Transferee Company was incorporated in the year 1988 and was primarily engaged

in production of software and programmes of News eand Current Affeirs for other
channels. The Transferor Company is 8 wholly owned subsidiary of the Transferee

Company.

=1 .2 The Transferor Company was set up for producing enterfainment and other programming
(i.e. non news programmes) for other television channels. Thus, there were two sepamate
companies for producing progremming, one for News and Current Affairs and one for

enteriainment. )
NEW DELHITE ‘ﬂ WORLD LIMITE

—
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3.9

NEWY DELH! TELE

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

The Transferee Company had entered into & share subscription agreernent with an
Institutional Investor during 2001. The subscription and collateral agreements entered
into with the investor envisaged 9,800,000 equity shares of the company of the face value
ol Rs.10/- each, held by the Transferee Company 1o be placed with the appointed escrow
agent. Further, the investor had a right to transfer the escrow shares in its favour without
furthcr consideration in the event certain conditions/obligations specified in the
agreement not being fulfilled by March 31, 2004 to 8 maximum ceiling of 74% of the
paid up equity capital of the Transferee Company. If there was a shortfall as per the
terms of the subscription agreement even after transfer of the escrow shaies, the inveslor
had a right 1o [urther acquire sharcs of the Transferee Company upilo a maximum of 10%
of the paid up capital of the Transferee Company.

Subsequent to the year end, the Transferce Company entered into an agreement with the
investor on June 30, 2003 to purchase 3,520,000 shidres of the Transferor Company
allotted to it pursuant to the above mentioned agreements for & total consideration of
Rs.810,00,000 1o be discharged by way of issue and sllotment of 3,631,011} shares of
Transferec Compeny, payment in cash and by way of airtime on TV channels owned by
the Transferee Company to be availed by the investor on or before July 31, 2005 or

extended time.

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

The non-news (i.c. entertainment and other) business of the Transferee Company has not
rcally increased as anticipated, whereas the news and current affairs segment of the
Transferee Company has increased substantially viz. Tclevision Programme Production
and Broadcasting. Consequently, infrastructure facilitics, manpower and other surplus
reserves of the Transferor Company have had 1o be utilized by the Transferee Company.
The rationale for the existence of two separale companies, essentially engaged in the
same line of business wilh similar asset and resource requirements, has been reviewed. Il
has been resolved that, a congolidation of the activitics by way of an amalgamation will
lead 10 synerpies of operations and s stronger and wider capital and financial base for
future growih end expansion.

The proposed amalgamation will result in administrative and operational rationalization,
organizational efficiencies and rationglization in economics of scale, reduction in
overheads and other expenses and more optimal utilization of various resources. The
anagerial expertise of both the companies would be combined giving additional thrust
Bythe Transferee Company. Consequently, the Transferee Company will offer 2 strong
Acial structure 1o all creditors including the creditors of the Transferor Company,
ate resource mobilization and achieve better cash flows. The synergies created by
thalgamation would lower the cost of borrowing, increase operational efficiency and
hie marketing functions. This would contribute substantially towards enhancement

olders value of the Transferee Company.

A proposcd amalgemation will cneble streamlining the aclivities of the respective

mpan'u:s and reduce related costs and will aizo reduce managerial overlaps, which arc

necessarily involved in running multiple entities.

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

The increased asset base of the Tranaferee 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 berter financial viability and clearer
focus which would be in the interests of all the creditors including the creditors of the
Transferor Company.

The combined managerial and technical expertise would enable the Transferee Company
to develop a business model that would be competitive and cogent. It would offer a wide
range of software mmes_to be tel L in the channels of the Transferee Company

! LIMITED For NDTV WORLD LIMIT




3.10

4.1

4.2

4.3

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

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

AMALGAMATION OF COMPANIES

With effect from the opening of business as on the Appointed Date, the Transferor
Company shall dissolve without winding-up and inerge with the Transferce 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 transflerred
to and vested in or deemed lo have been transferred to and vested in the Transferee
Company so as to become ac and from the Appointed Date, the estate, assets, license,
rights, title and interest of the Transferee Company subject to Clause 12 of the Scheme.

With effect from the Appointed Date, the transaction relating to the sale of 3,520,000
shares of the Transferor Company to Transferee Company as referred to in Note 22 of Lhe
Notes to Accounts of the Audited Balance Sheet of the Transferee Company as on March
31, 2003 , be recarded in 8 manner so that with effect from the Appointed Datc, all assetls
and lisbilities be vested in the Transferee Company including sny adjustment to the
reserves and surplus of any excess amounts pursuent 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 amalgametions, issued by the Institute of Chartered

Accounts of India.

With efTect from the Appointed Date, all the said Liabilities shall, without any (urther act
ur deed, be and stand transferred, to the Transferce Company, pursuant ta the opplicable
provisions af the Act, 50 88 to become from the Appointed Date, the debts, liabilities,
duties and obligations of the Transferee Company, which it undertakes to meel, discharge
and satisfy.

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

The Transferee Company shall draw up and finalise a consolidated Balance Sheet post-
merger 85 on the Appointed Date (hereinafter the “Consolidated Brlauce Sheet™) which
shall be the opening Balance Sheet of the Trensferee Company as on the Appointed

!# ferce Company is expressly permitted to revise its Income Tax & loss returns
45?-’-{ TDS certificates #nd to claim refunds, advance lax credits etc., on the basis of
 cogfbined accounts of all the companies as reflected in the Consolidated Balance

¢ ‘.;‘[3 .,t,“. fas on the Appointed Date pursuant 10 the terms of this Scheme and its right to make

such revisions in the Income Tax & loss returns and related Tax Deducted at Source
(TDS) certificates and the right to claim refunds, adjustments, eredits, sct-ofYfs, advance
tax credits pursusnt to the sanction of this Scheme and the Scheme becoming effective is

expressly reserved.,
CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to other provisions contained in the Scheme, gll contracts, deeds, bonds,
debentures, agreements and other instruments of whatever nature, to which the Transferor
Company is a party, subsisting or having effect immediately before the Effeclive Date,
shall remain in Mull force and cffect, against or in favour of the Transferee Company, as

NEW DELHI TELEVIS|{ON LIMITE




the case may be, and may be enforced as fully and as effectually as if, instcad of the
Transferor Company, the Transferce Company had been a party thereto.

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

0. LEGAL PROCEEDINGS

If any suit, writ petition, appeal, revision or other proceedings of whatsoever nature
(hereinafter called “The Proceedings”) by or agsinst the Transferor Company be pending,
the same shall not abate, be discontinued or be in any way prejudicially affected by reason
of the transfer of the Undertaking of the Transferor Company or of anything contained in
the Scheme, but the Proceedings may be continued, prosecuted and enforced by or against
the Transferee Company in the same manner and to the same extent as it would be or
might have been continued, prosecuted or enforced by or againsi the Transleror Company
as if the Scheme had not been made. On and from the Effective Date, the Transferee
Company shall and may initiate any legal procecdings for and on behglf of the Transferor
Company.

7. OPERATIVE DATE OF THE SCHEME

This Scheme, although operative from the Appointed Date, chall beeome effective from
the Effective Date.

8. TRANSFEROR COMPANY'S STAFF, WORKMEN AND EMPLOYEES

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

(i) their service shall have been continuous and shall not have Leen intenupted by
reason of the transfer of the Undertaking of the Transferor Company;

(ii) the terms and conditions of service spplicable to the ssid staff, workmen or
employees afler such transfer shall not in sny way be less favourable to them
than those applicable to them immediately before the transfer.

(iii) As far as provident fund, gratuity fund, superannuation fund or any other special
fund created or existing for the benefit of the staff, workmen and other
employces of the Transferor Company are concemed, upon the Scheme
becoming effective, the Transferee Company shall stand substituted for the

ation of such funds or in relation to the obligation to make contributions to
said funds in accordance with the provisions of such funds as per the terms
pvided in the respective trust deeds, It is the aim and intent that all the rights,
llies, powers and obligations of the Transferor Company in relation to such
< #inds shall become those of the Transleree Company and all the rights, duties
#”and bencfits of the employees employed in the Transferor Company under such
7. CF B \ 7" funds snd trusts stand protected.-

5 TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE

.1 With effect from the Appointed Date and up to end including the Effective Date, the
Transferor Company:

(i) Shall carry on and be deemed to carry on all its business and activities and stand
possessed of its properties and assets for and on account of and in trust for the
Transferee Company and alt_the profits accruing to the Transferor Company or
losses arising or incurred by it shall, for all purposes, be treated as the profits or
fosses of the Transferee Company, as the case may be.

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

NEW DELHI TELEV|SION LIMIT ‘wmw RB_D LIMITE
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10.
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alternate, change or otherwise deal with the said Undertaking of the Transfcror
Company or any part thereof, except in the ordinary course of its business

iif)  Shall nut vary the terms and conditions of the employment of its employces excepl
in the ordinary course of business; and

iv) Shall not, without the written consent of the Transferee Company, undertake any
new husiness,

The transfer and vesting of the Undertaking of the Transferor Company 1o the Transferee
Company and the continuance of any proceedings by or against the Transfecree Company
hereof shall not affect any transaction or proceedings already compleled by the
Transferor Company on and from the Appointed Date to the end and intent that the
Transferee Company accepis all acts, deeds and things done and executed by and/or
behall of the Transferor Companies as aets, deeds and things done and executed by and
on behalfl of the Transferee Company.

APPLICATIONS TO HIGH COURT

The Transferor Company and the Transferce Company hereto shall, within all reasonable
time despaich, make applications under Sections 391 and 394 of the Act to the High
Court of Delhi at New Delhi for sanctioning the Scheme and for dissolution of the

Transferor Company without winding up.
MODFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Company (by its Board of Directors) and the Transferee Company (by its
Board of Directors) may assent to any modification or amendment to the Scheme or agree
Lo any terms and/or conditions which the Courts gnd/or any other authorilies under law
may deem fit to direct or impose or which may otherwise be considered necessary or
desirable for settling any question or doubt or difficulty that may arise for implementing
and/or carrying out the Scheme and do all acts, deeds and thmgs as may be nccessary,
desirable or cxpedient for putting the Scheme into effect.

For the purpose of giving effect to the Scheme or to any meodification thereof, lhe
Directors of the Transferor Company and the Transferee Company are hereby authorised
to give such directions and/or to take such steps as may be necessary or desirable
including any dm:cuons for seliling any question 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:

The Scheme being approved by the respective requisite majority of the
~+., shareholders of the Transferor Company and the sharcholders of the Transferee

- ﬁ——-‘ . ‘_"\ ompany, or if reguired, the mejority of any class or creditors of both the

R %‘ms!’ﬂor Company and the Transferee Company, and it being sanctioned hy the

/ e \\“_- -Hm‘bic High Court of Delhi at New Delhi.
J.‘ \ armﬂ

\
\.“ : P
WA RED M }, Theé spprovals of the Public Financial Institutions and Banks, wherever
“{: \,‘ o . gfessary, under any contracts/agreements entered into with them by the
\ b st Ly ansfleror Company and/or the Transferee Company.
A i.._f_ e
e ‘ﬂﬁq{;hf__;, Such other sanctions, permissions, 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, approvals, consents, sanctions, and other authorisations of the
Transferor Company, shall stand vested and permitted or continued by the order
of senction of this Hon’ble Court in the Transferce Company, therefore the
Transferee Company shall file the Scheme, for the record of the statutory

NEW DELHI TELEVISION LIMITED a NDTV WORLD LIMITED
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Place
Date

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

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

(€3] The certified copies of the Order of the Honble 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.

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

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event any of the sanctions or approvals referred to in Clause 9 of this Scheme are
not obtained on or before March 31, 2004 or within such further period or periods as may
be agreed upon between the Transferor Company by its Board of 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 se between the Transferor Company and the Transferee Company.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the Transferee Company
respectively in relation to or in connection with the Scheme and of camrying 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 the Transferee Company.

New Delhi
July 22, 2004

NEW DELHI For NDTV WORLD LIMITED

EA.—DBL“‘
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IN THE HIGH COURT OF DELLHI AT NEW DELHI
ORIGINAL JURISDICTION

COMPANY PETITION NO. 438 OF 2003
IN

COMPANY APPLICATION NO. 145 OF 2003

IN THE MATTER OF:
Section 391 and 394 of the Companies Act, 1956
AND IN THE MATTER OF:

Scheme of Amalgamation of NDTV World Limited with New Delhi Television
Limited

AND IN THE MATTER OF:
NEW DELH! TELEVISION LIMITED

‘A Company incorporated under the Companies Act and having ils registered
office at W-17, Greater Kailash, Part [, New Delhi 110048

... TRANSFEREE COMPANY/
APPLICANT NO. |

AND

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

««TRANSFEROR COMPANY/
APPLICANT NO. 2

.‘%wi‘. S PARTICULARS OF ALL THE PROPERTY, RIGHTS OF THE
TRANSFEROR COMPANY Le. NDTV WORLD LIMITED (“NDTV
WORLD”) TO BE TRANSFERRED TO THE TRANSFEREE COMPANY
NEW DELHI TELEVISION LIMITED (“NDTV”) IN PART I, PART Il
AND PART I1l OF THE SCHEDULE AS PER FORM NO. 42.

AVTEPTED

’L’;/; 4+
“l}l_ Sadl, _\%




SCHIDULE JT
PAIT ]

tsert o shart deseriplion of The freehold propenvy af e tonah vag cogephiny

NI,
PART Il

Insert a shart description of the leaschold property of the transferor company

NIL

PART 1II

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

S. No  Particulars As on Appobnted Dale
(Rs.)

{. Fixcd Asscw 196,845,602
2 Current Assets

{a} Inv;:ntérics 8,912,071
(b) Sundry Debtors 25,407,875
(c) Cash and Bank Balances 544,300,443
(d) Loans and Advances 18,558,193
kB Current Liabilities 35,777,994
4, Deferred Tax Liability 5,065,424

Dated this the ¢th d..y of July, D&, ,../,, dﬂ,r at, 19.?"‘)04

Tt e Sy v

(Br order of the Court) .-—S CL"'""""*

Jod.nt mg‘.'lst.m (%_)
fbr Begistrar

EE P, ¥ 1] Q\Q
iy ‘m’ e, -
7 s of uu,,‘,‘:""’mﬂq

u)dadd

"-Udn Ev}dsags?‘* ve |
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Present:  Mr. Atul Sharmna with Me.Gunjan Malviva and

Mr.Auand Srivastava for the petitioner. ror
Privare Uisg
- :
Hign @%
Cn.Pet. No. 43872003

Mr.S5. K thra, Amicus Curiae.

This is a jolnt petition filed by NDTV World Lid.(Transferor
Company) and New Delhl Television Lid.(Transferee Company) seeking
sanction of the scheme of atualgamation belween the two applicants. As
per the scheme of amalgamation transferor company is to be amalgamated
wilh Iransferee company.

It is staled that the transferee company was incorporated under
the Companies Act, 1956 wilh authorised share capital of Rs.25 crores
divided into 2.50,00.000 equiry shares of Rs.JU/- each. Its issue,
subscribed and paid up share capital is Rs.20.45,68.560/- divided o
20456856 cquity shares of Rs.J0/- exch. The lransieror company is
having authorised shate capilal ol Rs.25 crones divided into 250,00,000
equity shares ol Rs 10 each and its issue, subscribed and paid up capital i
Rs.18,52.00,000 divide:.i inlo 1.85.20,000 of Rs.J0 each. The ohjecls of
hoth the applicants are sfated in pars 3A and 3B respectively, In the

petition the applicants have also narraled in detail the cucnmsiaxes,

SHRI BHYAM BALES 02-03
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Sr. No. Date

Orders

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

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

Notice of this petition was served upon the Regional Director,
ROC Kanpur as well as Official Liquidator atlached to this court
Citations have also been issued in.ilhe newspapers Stalesman (English)

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

- this courl,

Both the Official Liquidator as well as the ROC have no
objection to the proposed amalgamation.
However, in the affidavit filed by MrR.K.Batta, Dy.ROC

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

SBHRISHYAM SALES 02.03




Sr. No. Date

Orders

Bank which were purchased back and in lieu shares of wransferee
company were allolied (o the ICICL Bank. According to the Dy.ROC il
could not have been done without following the procedure prescribed
under Rule 85 of the Companies (Court) Rules and Seclion 10] of the
Cowmpanics Acl.
Replying to the aforesaid objeclion, Mr.Sharma, leaned
counsel for the applicants referred lo the balance shect of the transferor
company for the year ending 31" March, 2003 where this tansaction is

duly explained in the following manner:

“* ICICI Share Subscription Agreement

New Delli Television Lintited (“NDTV Limited™), the
Holding Company had entered into a share subscription
agreement with an Instilutional. lrivestor during 2001.
The subscription and collateral agieements entered info
with the invesior envisaged 9,800,000 equity shares of
the company of the face value of Rs.]O/- each, licld by
NDTV Llmited to be placed with (he appoinied escrow
agent. Further, the investor had a right o transfer the
escrow shares in ils favour without {urther consideration
in the event cerlain conditions/obligations specified in
the agreenent not belug fulfllled by March 31, 2004 to
a maximum ceillng of 74% of the paid up equity capital
of the NDTV Limited. If there was a shortfall as per the
lerms of lhe subscription agrecutent even after transfer
of the eserow shares, the investor had a right o (uther
acquire shares of NDTV Limited upto a maximum of
10% of the pald up capitat of the NDV Lindted.

Subsequent to the year end, NDTV Limiled enlered inio

A } ATTESTED
S L T
BHRISHYAM S8ALES 02-03 {f 4 RENU VERMA Y, _ JE ;
AREA-DELH! ) : “ich Mdﬂu‘
R No. 1516{97
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Sr. No. Date

Orders

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

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

The subscription agreements dated December 27, 2000
and all other agreemens/documents ancillary
/supplemental to the said subscription agreements stand
terininated w.elthe . effective date without any

subsisting liability or obligation and shall cease to have
any effect or force as of such date of uansfer of the

shares.”

To put it simply, the explanation of the applicants is that !l the
shareholding of the transferor company was initially held by the transferee
company and it was fully owned subsidiary company of the transferee
company. However, certain shares were sold to the ICICI Bank. In
contemplation of the merger of transferor company with the transferee
company, those shares were purchased back by the transferor company
and in lieu thereof the shares in the transferce copany were alloted to the

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




Sr. No. Date

Orders

sheet of the transferor company itsell, it is clear hat il 1s nol a case of
reduction of share capital, and there[ore, provisions of Section 101 of Ui
Companies Act are not attracied.  However, Mr.Luthra, who was
appointed as the Amicus Cirriae 10 assist the court in the matier submils
that in order to ensure that the aloresaid transaction is known to the world
Im large, Uie narration thereof should be in the scheme of amalgamation as
well. There may 1ot be any sirict requirement of this narration, having
regard to the [acts of the case. However, Mr.Sharma has no objection to
add a para 1o the aforesaid effect in the scheme of amalgamation also (¢
assuage any apprehension of the respondenis in this behalf.

Mr.Sharwa also points out that a modiﬁcafiou in the scheme is
required o conform with both the [ndian Accounting Standards (AS),
parlicularly AS-14: Accounting for Amalgamalions and also with the
U.S.Generally Accepled Accounting Praclices (USGAAP)-Accounting
for Business (.‘ombl.nation-l?ns 142 and as a consequence .clause 4.2 in
the proposed scheme is 1o be replaced with the following clause:

“ With efTect from the Appoinled Date, the uansaclion
refating o the sale of 3,520,000 shares of NDTV
World Lindled 1o NDTV Limited as referred lo in Note

22 of the Notes to Accounts of the Audiled Balance

Sheet of the Transferee Company as on March 31,
2003 on Uie record of this Hon'ble Court,-be 1ecorded
in a manner so that with eflect from the Appointed

. IRTSHYAM SALES 02-03



Sr. No. Date

Orders

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

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

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

In the aforesaid circumstances and having regard to the
averments made in these petition and the materials placed on record and
the affidavils filed by the Regional Director, Department of Compuny
Affairs, Kanpur and the Official Liquidator, I am satisfied that the prayers
in the petition deserve to be allowed. | also do not find any legal
impediment to the granl of sanction fo the Scheme of Amalgamation.
Hence, sanction is hereby granted o the above-mentioned scheme of
Amalgamation under Section 391(2) read with Section 394 of the

Companies Act, 1956. Consequent fjon the amalgamation of the

SHRISHYAM SALES 02-
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companies, the Transferor Company shall stand dissolved without |
process of winding up.

The petition stands disposed o in terms of the aforesaid orde

DASTL

July 09, 2004
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IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION U
yor private | od

COMPANY PETITION NO. 328 OF 2010 w

! ,
CONNECTED WITH scsitat \b it P

Al

i
COMPANY APPLICATION (M) NO. 113 OF 2010

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

IN OF:

The Companies Act, 1956 (the “Act™);

AND

INTHE OF:

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

IN TTER O

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

AND

IN THE MATTER OF:
NDTV Studios Limited,

PETITIONER/TRANSFEROR
COMPANY No.1

AND

IN THE MATTER OF:

NDTV India Plus Limited,
PETITIONER/ TRANSFEROR
COMPANY No.2

AND
IN THE MATTER OF:
NDTV Business Limited,

PETITIONER/ TRANSFEROR
COMPANY No.3



AND

IN THE MATTER OF:
New Delhi Television Media Limited,
PETITIONER/ TRANSFEROR
COMPANY No.4
AND
IN THE MATTER OF:
NDTV Delhi Limited,
PETITIONER/ TRANSFEROR
COMPANY No.b
AND
IN THE MATTER OF:
NDTV Hindu Media Limited,
PETITIONER/ TRANSFEROR
COMPANY No.8
AND
IN THE MATTER OF:
NDTV News 24X7 Limited, ’
PETITIONER/ TRANSFEROR
COMPANY No.7
AND
IN THE MATTER OF:
NDTV News Limited,
PETITIONER/ TRANSFEROR
COMPANY No.8
AND
IN THE MATTER OF;
New Delhi Television Limited,
PETITIONER/

Certifind to e True Copy  TRANSFEREE COMPANY

v e

Exomingr Judizial Department
Hipt Tl et L Onghi of

Aulhorwe s Lisder Suction 76
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1.

3.

4.

NDTV Business Limited,

ME! F P

NDTYV Studios Limited,

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

PETITIONER/TRANSFEROR

COMPANY No.I
NDTV India Plus Limited,
A Company incorporated
under the provisions of the
Companies Act.1956having
its registered office at 207,
Okhla Industrial Estate,
Phase-11I, New Delhi-110020

PETITIONER / TRANSFEROR

COMPANY No.2

A Company incorporated
under the provisions of the
Companies Act, 1956 having
its registered office at 207,
Okhla Industrial Estate, .
Phase-111. New Delhi-110020

PETITIONER / TRANSFEROR
COMPANY No.3

New Delhi Television Media Limited,
A Company incorporated
under the provisions of the
Companies Act,1956 having
its registered office at 207,
Okhla Industrial Estate,
Phase-111, New Delhi-110020

PETITIONER / TRANSFEROR
COMPANY No.4

NDTV Delhi Limited,

A Company incorporated

under the provisions of the

Companies Act,1956 having :

its registered office at 207, B

QOkhla Industrial Estrie, Exntinér Juidiveat rl:;anarlmrm

gl 17, e 0 O hi of

Phase-]ll. New Delhi-110020 Apthansc Ui ¢ SEgtimn TR

e Evidde ane el

PETITIONER / TRANSFEROR
COMPANY No.5

Curtified to b True Copy



8.

9‘-

NDTV Hindu Media Limited,

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

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

NDTV News Limited,

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

PETITIONER / TRANSFEROR
COMPANY No.6

PETITIONER / TRANSFEROR
COMPANY No.7

PETITIONER / TRANSFEROR
COMPANY No.8

New Dethi Television Limited,

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

NEW DELHI
DATED:30/7/10

PETITIONER /
TRANSFEREE COMPANY

Curtifind to ke Trus Copy
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IN THE HIGH COURT OF DELH! AT NEW DELHI
(ORIGINAL JURISDICTION)

IN THE MATER OF THE COMPANIES ACT, 1956
AND . .. 4 T .

IN THE MATTER OF SCHEME OF ARRANGEMENT

BETWEEN

COMPANY PETITION NO.328/2010

CONNECTED WITH

COMPANY APPLICATION (M} NO.113/20‘.i0

INTHE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

Gurtifind to e True Copy

Examingr Juificial Depgriment
Higts £e; vt L4 Qe of
Aptharas. o Lgher Suetion 76
ttaeay Evidoao At

M/s NDTV Studios Ltd.
having its Regd, Office at:
207, Okhla Industrial Estate,
Phase-lli, New Delhi-110020
..Petitioner/Transferor Company No.1
M/s NDTV [ndia Pius Ltd.
having its Regd. Office at:
207, Okhla Industrial Estate,
Phase-Ill, New Delhi-110020
..Petitioner/ Transferor Company No.2
M/s NDTV Business Ltd.
having its Regd. Office at:
207, Okhta Industrial Estate,
Phase-lll, New Delhi-110020
..Petitioner/ Transferor Company No.3
M/s New Delhi Television Media L£d.
having its Regd. Office at:
207, Okhla Industrial Estate,
Phase-Itl, New Delhi-110020
..Petitioner/ Transferor Company No.4
M/s NDTV Delhi Ltd.
having its Regd, Office at:
207, Okhla Industrial Estate,
Phase-ill, New Delhi-110020
...Petitioner/ Transferor Company No.5
M/s NDTV Hindu Media Ltd.
having its Regd. Office at:
207, Okhla Industrial Estate,
Phase-lil, New Deihi-11002G
...Petitioner/ Transferor Company No.6
M/s NDTV News 24x7 Ltd.
having its Regd. Officé at:
207, Okhla Industrial Estate,
Phase-Ill, New Delhi-110020
...Petitioner/ Transferor Company No.7

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

- -AND . .
IN THE MATTER OF M/s New Delhi Telev:smn 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 8'" DAY OF NOVEMBER, 2010
o SECTION 394 OF THE PAN! p

The above petition came up for hearing or 08/11/2010 for sanction of
Scheme of Arrangement proposed to be made between 'M/s NDTV Studios Ltd,
{hereinafter referred to as Transferor Company No.1); M/s NDTV India Plus Ltd,
{hereinafter referred to as Transferor Company No.2); M/s NDTV Business Ltd.
{hereinafter referred to as Transferor Corﬁpanv 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 Company No.5); M/s
NDTV Hindu Media Ltd. (hereinafter referred to as Transferor Company No.6};
M/s NOTV News 24x7 Ltd. (hereinafter referred to as Transferor Company
No.7); M/s NDTV News (td. (hereinafter referred to as Transferor Company
No.8) and M/s New Delhi Television Ltd. (hereinafter referred to as Transferee
Company). The Court examined the petition; the order dated 04/06/2010,
passed in CA(M) 113/2010, whereby the requirement of convening and holding
the meetings of the Equity Shareholders and Trade Creditors of the Transferor
Companies, Preference Shareholders of the Transferor Company No.1 and
Unsecured Creditors of the Transferor Company No.B, Trade Creditors of the
Transferee Company was dispensed with; and the meetings of the Equity
Shareholders, Secured and Unsecured Creditors of the Transferee Company
were ordered to be convened for the purposé of considering and If thought fit
approving with or without mod!ﬂmtlon, the Scheme of Arrangement annexed
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to the affidavit of Sh. Anoop Singh Juneja, Authorized Representative of the
Petitioner Companies, filed on 26" day of May, 2010; there being 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 Jansatta {Hindi) dated 16/06/2010
containing the notice of the Patition, the affidavits of Ms. Malini Sud and Sh.
Ashok Sardana, Chairpersons filed on 05/07/2010 and Sh. Jagdeep Kishore,
Chairperson filed on 02/07/2010 showing the pubiication and despatch of the
notices convening the said meeting and also the report of the Chairpersons as
to the result of the said meeting.

The Court also examined the affidavit dated 06/10/2010 of Sh. B. K.
Bansal, Regional Director, Northern Region, Ministry of Corporate Affairs, Noida
on behalf of Central Government stating inter-alia that the Central Government
has no objection to the said Scheme of Arrangement.

Upon hearing Mr, H. S. Chandhoke & Ms. Kamal Preet Kaur, Advocates
for the Petitioners, Mr. Rajiv Bahl for the Official Liquidator and Mr. V. K. Gupta,
Dy. Registrar of Companies in person; and in view of the approval of the
Scheme of Arrangement without any modification; by 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-1 annexed hereto and Doth hereby declare the same to be
binding on all the Shareholders & Creditors of the Petitioner Companies and all
concerned and doth approve the said Scheme of Arrangement with effect from
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AND THIS COURT DOTH FURTHER ORDER:

1. That all the preperty, rights and powers of the Transferor Companies
specified in first, second and third parts of Schedule-ll hereto and all other
property, right and powers of the Transferor Companies be transferred without
further act or deed to the Transferee Company and accordingly the same shall
pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and
vest in the Transferee Company for all the estate and interest of the Transferor
Companies therein but subject nevertheless to all charges now affecting the
same;

2. That alf the liabilities and duties of the Transferor Companies be transferred
without further act or deed to the Transferee Company and accordingly the
same shall pursuant to Section 394 {2} of the Companies Act, 1956 be
transferred to and become the liabilities and duties of the Transferee Company;
3. That all the proceedings now pending by or against the Transferor
Companies be continued by or against the Transferee Company;

4. That the entire share capital of all the Transferor Companies (equity or
compulsorily convertible preference shares {CCPS} as the case may be) is held
by the Transferee Company directly or indirectly through its subsidiary
company(s). Therefore, the Transferee Company shall not be required to issue
any shares or pay any consideration to any of the Transferor Companies or to
their sharehotders; and

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

said Transferor and Transferee Companies shall be consolidated accordingly;
Curlified to ke True Copy

and;
Exaenindgs e - Dapartment
[ R N
B EHa s s g %0 Slian TR
By BEvide antr el / !.\

A

8-



6. That this order will not be construed as an order granting exemption from
payment of stamp duty that is payable in accordance with law; and
7. That any person interested shall be at liberty to apply to the Court in the

above matter for any directions that may be necessary.
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SCHEME OF ARRANGEMENT

BETWEEN

NEW DELHI TELEVISION LIMITED

AND

NDTV STUDIOS LIMITED

AND

NDTV INDIA PLUS LIMITED

AND

NDTV BUSINESS LIMITED

AND

NEW DELHI TELEVISION MEDIA LIMITED

AND

NDTV DELHI LIMITED

AND
NDTV HINDU MEDIA LIMITED
AND
NDTV NEWS 24X7 LIMITED

o oY AND

m"‘“ NDTV NEWS LIMITED

]
o * ° w ’

oy AND

THEIR RESPECTIVE SHAREHOLDERS

9 F THE

SCHEDULE-I
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This Scheme of Arrangement is proposed for merger of NDTV Studios Limited and NDTV India
Plus Limited and NOTV Business Limited and New Dethi Television Madia Limited and NDTV
Delhi Limited and NDTV Hindu Media Limited and NDTV News 24X7 Limited and NDTV News
Limited with New Delhi Televislon Limited pursvant to Sections 331 to 394 and other applicable
provisions of the Companies Act, 1958

PREAMBLE

A. Back nd and D tion of Compan

1. New Delhi Television Limited ("NDTV" or "Transferee Company®) is a company
incorporated on 8" September, 1988 under the provisions of the Companies Act, 1956
{"The Act") and has its registered office at 207, Okhla Industrial Estate, Phase-lll, New
Dethi-110020. It is engaged in the business of operation and broadcast of news and
current affairs telavision channels and currently broadeasts the channels NDTV 24X7,
NDTV India and NDTV Profil.

2 NDTV Studios Limited ("Studios® or “Transferor Company 1°) is a company
incorporated on 10™ July, 2008 under the provisions of the Act and hes its registered
office at 207, Okhla Industrial Estate, Phase-lll, New Delhi-110020. It is presenily
engaged in the business of selting up of infrastructure like studios, etc for the news
business of the Transferee Company. Studios Is a subsidiary of NDTV.

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

4, NDTV Business Limited ("NDTV Business” or “Transferor Company 3°) is a company
incorporated on 26" September, 2008 under the provisions of the Act and has its
registered office at 207, Okhla Indusirial Estate, Phase-lll, New Dethi-110020. it has
been set up to operate a news and current affairs television channel. it is a wholly owned

subsidigry of Studios.
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5 New Delhi Television Media Limited ("TV Media™ or "Transferor Company 4°) is a
company incorporated on 26™ September 2008 under the provisions of the Act and has
its registered office at 207, Okhla Industrial Estate, Phase-lll, New Delhi-110020. It has
been set up to promote the sale of air time and marketing of the television channels of
Studios. It is @ wholly owned subsidiary of Studios.

6 NDTV Delhi Limited ("NDTVY Delhi’ ar “Transferor Company 57) is a company
incorporated on 26™ September, 2068 under the provisions of the Act and has its
registered office at 207, Okhla industrial Estate, Phase-lll, New Delhi-110020. It has
been set up to operate a news and current affairs television channel. It is a wholly owned
subsidiary of Studios.

7. NDTV Hindu Media Limited ("Hindu Media" or "Transferor Company 6") is a company
incorporated on 26" September. 2008 under the provisicns of the Act and has ils
registered office at 207, Okhila Industrial Estate. Phase-lil, New Delhi-110020. It has
been set up 1o op :rate a news and current affairs television channel. Il is 3 wholly owned
subsidiary of Sty Jios.

NDTV News 24X7 Limited "NDTV 24X7" or "Transferor Company 77} is a company
incorporated on 26" September, 2008 under the provisions of the Act and has its
registered office al 207, Okhla Industrial Estate, Phase-lll, New Delhi-110020. It has
been set up to operate a news and current affairs television channel. It is a wholly owned
subsidiary of Studios.

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

B. Ratlonale for e of 1) ent

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 raspeclive companies on accouni of the following reasons:

1. To enable consolidation of business and operations of all thé aforesald group compa?em\
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2. Will result in reduclion in overheads, administrative, managerial and other expenditure,
and bring about operational rationalization, efficiency and optimal utilization of various
resgurces due to centralization of main functions /departments of the group companies.

3. Will result in strongar balance sheet, improved Debt/ Equity Ratio, gearing of the
Transferee Company

C. Parts of the Scheme of Arrangement

This Scheme of Arrangement is divided into the following parts:

. PART | - Definitions and Share Capitaf;
2. PART Il = Arrengement of Studios, India Plus, NDTV Business, TV Media, NDTV Delhi
Hindu Media, NDTV 24X7 and NDTV News with NDTV;
Part Ill — Financial Reorganization of the Transferee Company, and
PART IV - Genera!l Terms and Conditions.
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1.1

1.2

1.3

1.4

1.5
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PART -1

DEFINITIONS AND SHARE CAPITAL

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:

“Act” or “The Act” means the Companies Act, 18956 and shall include any statutory
modificetions, re-enactment or amendments thereof for the lime being in force. '

“Appolinted Date” means 1" day of April, 2010, or such other date as may be fixed or
approved by the Hon'ble High Court of Delhi or National Company Law Tribunal or any
other appropriate authority.

“Board of Directors” shall have the same meaning as under the Act.

“Effective Date” means the later c.:f the dates on which certified copy(ies) of the Order of
the Honble High Court of Delhi or National Company Law Tribuna! or any other
appropriate authority under Seclions 391 to 384 of the Act sanctioning this Scheme are
filed with the Registrar of Companies, NCT of Delhi & Haryana by Transferee Company
and Transferor Company 1, Transfer Company 2, Transferor Company 3, Transferor
Company 4, Transferor Company 5, Transferor Company B, Transferor Company 7 and
Transferor Company 8, respectively.

References in this Scheme to the date of "coming into effect of this Scheme™ or
"effectiveness of this Scheme” shall mean the Effective Dats.

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

*Scheme” or “Scheme of Arrangement” means this Scheme of Arrangement in the
present form submitted to the High Court with or without any modification(s) made under

Certifind to ke True Copy . { _b A
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1.7

31

clause 18 of this Scheme or with such other modifications or amendments as the High
Court may direct.

“Transferor Companies" shall mean Transferor Company 1, Transferar Company 2,
Transferor Company 3, Transferor Company 4. Transferor Company 5, Transteror
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 the
Effective Date.

SHARE CAPITAL

Transferee Company

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

Particulars Amount Rs.

Authorized:

87,500,000 equiiy shares of Rs. 4 each 350,000,000
350,000,000

Issued:

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

Subscribed and paid up:
64,459,527 equity shares of Rs. 4 each fully paid up 25,78,38,108
TOTAL 25,78,38,108

!

The equity shares of Transferee Company are listed on the Bombay Stock Exchange
Limited and the National Stock Exchange of India Limited. In addition 1o the aforesaic
share capilal of Transferee Company, there may be a subsequent increase in the share
capilal on account of alloiment of shares under Empl~veas Stock Rurchase Schem:

2009 of NDTV #e~m time fo time . ‘"D
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3z Transferor Company 1

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

under.

Parliculars Rs.

Authorized:

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

40,000,000 Preference Shares of Rs. 10 400,000,000
750,000,000

Issued, Subscribed and paid up:

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

38,759,685 compulsorily convertible preference shares of Rs,

10/- each 387,596,950

TOTAL 388,096,950

Subsequently, the Transferee Company has acquired 51% equity share capital of
Transferor Company 1 as on April 30, 2010. The baiance 49% equity share capital of
Transferor Company 1 was already held by the Transferee Company through its a step
down subsidiary. Further, the 100% compulserily convertible preference shares ("CCPS")
issued by Transferor Company 1 are also held by lthe Tri'ansferae Company through its
step down subsidiary. The equity shares of Transferor Company 1 are at present not
listed on any stock exchange.

33 Transferor Company 2

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

b N
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Particulars Rs.

Authorized:

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

lesued, Subscribed and paid up:

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

TOTAL 5,00,000 |

J

The equity shares of Transferor Company 2 are, at present not listed on any stock
exchange. Transferor Company 1 holds 100% of the equity share capital of the
Transferor Company 2.

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

Authorized:

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

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

issued, subscribed and paid up;

67,568 equity shares of Rs. 10 each fully paid up 875,680

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 Transferar
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.

36 Transferor Company §

The share capital structure of Transferor Company 5 as on March 31, 2010 was as

under:

Particulars * Rs.

Authorized:

1,100,000 equity shares of 100 each 110,000,000

1,100,000 preference shares of Rs. 100/- each 110,000,000
220,000,000

Issued, subscribed and paid up:

5000 equity shares of Rs. 10C each fully paid up 500,000

TOTAL §00,000

The equity shares of Transferor Company § are, at present nol listed on eny stock
exchange. Transferor Company 1 holds 100% of the equily share capital of Transferor

Company 5. ( Zﬂ

Curtifind to ee True Copy
L in
Gxaminée Judicial Dapariment
Higl oy ve ot Deihi of

Authousen Under Scetien 7H
Inatan Evidence Art,



37 Transferor Company 6

The share capital structure of Transferor Company 6 as on March 31, 2010 was as

under:
Particulars Rs,
Authorized:
8,000,000 equity shares of 10 each; and 80,000,000
8,000,000 Preference shares of Rs. 10 each 80,000,000
160,000,000
Issued, Subscribed and paid up:
98,039 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 Transferor Company 6. The equity
shares of the Transferor Company 6 are at present not listed on any stock exchange.

3.8 Transferar Company 7

The share capital structure of Transferor Company 7 as on March 31, 2010 was as

under:

Particulars Rs.

Autharized:

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 . ’ A r\] 500,000
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The equity shares of the Transferor Company 7 are, at present not listed on any stock
exchange. Transferor Company 1 holds 100% of the equity share capital of Transferor
Company 7.

39 Transferor Company 8

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

under;

Particulars Re.

Authorized:

1,100,000 equity shares of 100 each 110,000,000
110,000,000

Issued, Subscribed and paid up:

5,000 equity shares of Rs. 100 each fully paid up 500,000

YOTAL 500,000

The equity shares of the Transferor Company 8 are, at present not listed on any stock
exchange. Transferse Company holds 100% of the equity share capital of Transferor

Company 8. (’D\Q/
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PART -1l

ARRANGEMENT OF STUDIOS, INDIA PLUS, NDTV BUSINE DIA, NDTV DELHI

4.1

4.2

421

N D N TH ND
TRANSFER AND VESTING OF PROPERTIES, ASSETS AND LIABILITES

With effect from the Appointed Date and upan 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 Courl or other eppropriate
authority, if any, sanctioning the Scheme, without any further act, deed, matter or thing,
stand transferred al their respective book values to and vested in and/or deemed 10 be
transferred to and vested in the Transferee Company as a going concem so as to
become the properties and liabllities of the Transferee Company within the meaning of
Section 2(1B) of the Income-tax Act, 1861.

Without prejudice to the generality of the above clause:

With effect from the Appointed Date, all the assets, rights and properties of the Transferor
Companies (whether movable or immovable, real or personal, in possession or reversion,
corporeal or incorpoareal, tangible or intangible, present and future, existing or contingent)
of whatsoever nature and where ever situated, of or belonging 1o or in the posseasion or
control of, the Transferor Companies or ta which the Transferor Companies may be
enfitied as on the Appointed Date, including but not limited fo data processing
equipments, computers and servers, computer software, investments, land and building,
plant and machinery, vehicles, fumiture and fixtures, office equipment, electrical
installations, telephones, telex, facsimile, other communication facilities, lease, tenancy
rights in refation to properties, Minimum Altemate Tax CredRt, any trademark, copyright,
secret knowledge or infarmation, technical know-how or any other intellectual property
rights, permits, quotas, approvals, actionable claims, all rights / title or interest in
proparty(s) by virtue of any court order / decres, contraciual arrangement, aliotment,
grant, possession or otherwise, memorandum of understanding, hire purchase contracts,
lending contracts, permissions, incentives, contracts, regisirations, angagements,
arrangements of all kinds, rights, tities, interests, benefits and ad\ranbfg\:f(vatwevef
/
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422

423

nalure and where so ever situated, belonging to or in the ownership, power or possession
and in the confrol of or vested in or granted in favour of or enjoyed by the Transferor
Companies, statutory/regulatory licences, and other licences, bids, tenders, municipal
and other statutory permissions, approvals including but nol limited to right to use and
avail electricity connections, water connections, telephone connections, facsimile
connections, telexes, e-mail, internet, leased line connections and installations, all
records, books, files, papers, engineering and process information, computer programs,
manuals, data, catalogues, domain names, quotations and all other rights, title, interest,
privileges, contracts, consents, approvals or powers of every kind, nature and
descriplions whatsoever, shall under the provisions of Sections 381 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 aet, instrument, deed
or thing, but subject to the charges, i any affecting the same as on the Effsctive Date be
transferred andfor deemed to be trensferred to and vested In the Transferee Company so
as to become the properties and assets of the Transferee Company.

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

In respect of the movable assets owned by the Transferor Companies as on the Effective
Date, other than those mentioned in Clause 4.2.2 above, including actionable claims,
sundry debtors, outstanding loans, advances, whether recoverable in cash or kind or for
vaiue to be received and deposits, if any with the local and other authorities, body
corporate(s), cusiomers etc, the Transferes Company may, issue notices in such form as
the Transferee Company may deem fit and proper stating that pursuant to the High Court
or other appropriate authority, having sanctioned this Schems, tha relevant debt, loan,
advance or other asset, be paid or made good or held on account of the Transferee
Company, as the person entitled thereto, to the end and Intent that the right of the
Transferor Companies to recover or realize the same stands transferred to the
Transferse Company and that appropriate entries should be d in their respective
books to record the aforesald changes. 5 .ﬂ
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424 Ai taxes of any nature, duties, cess or any other like payments or deductions made by

4.2.5

426

4.2.7

the Transferor Companies to any statutory autharities such as Income Tax (including
Advance tax and Minimum Alternate Tax Credit), Service Tax, Customs Duty, VAT etc. or
any tax deducted / coliected at source, relating to the period after the Appointed Dale and
tp to the Effective Dale shall be deemed to have been made on account of or on behalf
of or paid by the Transferee Company and the relevant authorities shall be bound lo
fransfer to the account of and give credit for the same to the Transferee Company upen
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
Transferes Company in terms of the provisions of Section 72A of the Income-tax
Act, 1961 and shall be allowable for set off against the profits of the Transfaree Company
subject to fulfiliment of the conditions prescribed therein.

All cheques and other negotiable instruments and payment orders received in the name
of the Transferor Companies after the Effective Date shall be eccepted 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
Transferor Companies for payment between the Appointed Date and the Effective Date
and presented after the Effective Date.

With effect from the Appointed Date, all debts, liabilities {inclﬁding contingent liabilities),
guarantees, bonds given to the custom authorities or any other persen or statutory
authorities, duties and obligations of every kind, nature and deseription of the Transferor
Companies, shall be deemad to have been transfemred fo the Transferee Company and
to the exient they are outstanding on the Effective Date shall, without any further act,
deed, matler or thing be and stand transferred to the Transferee Company and shall
become the Fabilities and obligations of the Transferee Company which ehall undertake
fo meet, discharge and selisfy the same and it shall not be necessary lo obfain the
consent of any third party or other person who Is a party to any contract or arrangement
by virtue of which such debts, liabilities, guarantee(s) and obligations have arisen in order
lo give effect to the provisions of this Clause. :

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

Appointed Date and prior to the Effective Date, such discharge shall be deeamed lo have
been for and on account of the Transferee Company, and all loans raised and used and
all liabilities and obligations incurred by the Transferor Companies after the Appointed
Date and prior to the Effective Date shall be deemed to have been raised, used or
incurred for and on behalf of the Transferee Company and to the extent they are
outstanding on the Effective Date, shall also without any further act, deed, matter or thing
stand transferred to the Transferee Company and become the fiabilities and obligations
<t the Transfaree Company, which ghall underlake to rneet, discharga and satisfy the
same and it shall not be necessary 10 oblain the conser' of any third parly or tther
person who is a party to any contract er arrangemant by virlue of wl.ich sich loans and
liabilities have arisen in order to give effect to Lhe provisions of this Clauss,

ISSUE OF SHARES

The entire shere capital of all the Transferor Companies (equity or compulgorily
convertible preference shares (CCPS) as the case may be) is heid by the Transferee
Company directly or indirectly through its subjidiery company (s). Tharefore, the
Trans{zree Company shall not be raquired to issue uny shares or pay any consideration
to any uf the Transferor Companies or to their shareluide: s,

Upon coming into effect of this Gcheme, the shares cr the share certificates cf the
Transferor Companies in relation (o the shares held by itg members shall, without any
further application, acl, 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
Companies shall be extinguished.

ACCOUNTIHG TREATMENT

Upon the Scheme bacoming effective, the arrangsment of the Transferor Companies with
the Transferee Company shall be accounted for as per the "Pooling of Interest Metho 1"
provided under Accounting Standard 14 issued by the Institute of Chartered Accountants

of India such that : | ( & ’{)

Curlifind to be True Copy
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6.1

62

6.3

6.4

6.5

71

The Transferee Company shall record all the assets and liabilities, 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 the
Transferor Companies on the Appointed Date

In case of any difference in the accounting poficy between the Transferor Companies and
the Transferse Company, the impact of the same till the Appointed Date will be quantified
and adjusted in the profit and loss of the Transferee Company to ensure that the financial
statements of the Transferee Company reflect the financial position on the basis of
consistent accounting policy.

The Investments in the equity share capital of the Transferor Company 1 and Transferor
Company & as appearing in the books of accounts of the Transferee Company shall
stand cancelled and thera shall be no furlher obligation/oulstanding in that behatf.
Similarly, Investments in the equily share of the Transferor Company 2, Transferor
Company 3, Transferor Company 4, Transferor Company 5, Transferor Company 6 and
Transferor Company 7 as appearing in the books of accounts of Transferor Company 4
shall stand cancelled and there shall be no further obligation/outstanding in that behalf.

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

The amount by which the aggregate of book value of assets (other than investment in
Transferor Companies) of the transferor companies vested in the Transferee Company
as par Clause 6.1 above exceeds the aggregate of book value of liabllities, reserves and
adjusted for cancellation of amount recorded as investment in Transferor Companies (in

the books of Transferee Company) shall be credited to capilal reserve account of the
Transferee Company. Certifind to be Trus Copy

u\ § e
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DIVIDENDS, PROFITS, BONUS/RIGHTS SHARES ~ Examinhw Judlcial DagReinent
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The Transferor Companies sheall not utilize the profits or income, if any, for the purpose of
declaring or paying eny 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. @\ .{1
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7.2

7.3

7.4

7.5

8.1

The Transferor Companies shall not issue or ailot after the Appointed Date or the date of
this Scheme being sanctioned by the Board of Directors, whichever is later, any rights
shares, bonus shares, etc. without the prior written consent of the Board of Directors of
the Transferee Company.

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

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

It is 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 to demand or claim any dividends
which, subject to the provisions of the said Act, shall be entirely at the discretion of the
Board of Directors of the Transferee Company and subject fo the approval of the
shareholders of the Transferee Company.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

L3

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

The Transferor Companies underiake fo preserve and camy on the business, with
reasonable diigence and business prudence and shall nol undertake financial
commitments or sell, transfer, alienate, charge, mortgage, of encumber or otherwise deal
with or disposa of any of its properlies, assets and liabilities or any part thereof save and
except in each case:

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

(b) if the same is expressly permitted by this Scheme; or

(c) if the pricr written consent of the Board of Directors of the Transferee Company

has been obtained. _(\
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82

83

8.4

8.5

86

9.1

The Transferor Companies shall carry on and be deemed to have carried on all business
and aclivities and shall stand possessed of all the assets, rights, titie and interest for and on
account of, and in trust for the Transferee Company.

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

Any of the rights, powers, authorities, privileges, attached, refated 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 altached,
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.

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

8.51 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.

8.52 All debts, liabilities, loans ralsed and used, liabilities and obligations incurred,
duties and obligations which arise or accrue to the Transferor Companies on or
gfter the Appoeinted Date in accordance with this Scheme, shall be deemed to be
debts, liabilities, loans raised and used, liabllities and obligations incumed, duties
and obligations of the Transferee Company.

The Transferor Compéanies shall not vary the terms and conditions of sewicq—ofw

u
employees except in the ordinary course of its business. o W0 ne V¥
(_,et\““' L
\k ey ot b e
STAFF, WORKMEN AND EMPLOYEES AN M ) "'..u '
[l ‘ =gy ¥ LR ot
| S u-"‘" [

de vt
On the Scheme becoming effective, all employees of lﬁé'\rmﬂsﬁ‘ ror Companies in

service on the Effective Date shall be deemed to have become the employees of the
Transferee Company, with effect from the Appointed Date withoul any break,
discontinuance or interruption in their service and on the DBPT continuity of service and

T8y
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9.2

10,

10.1

0.2

11.

114

on the same lerms and conditions of their employment with the Transleror Companies,
on the Effective Date. '

Further, it is expressly provided that, on the Scheme becoming effective, the existing
provident fund, gratuity fund and superannuation fund and/or schames and trusts, if any,
created or existing for the benefit of the employees of the Transferor Companies shall
become the funds/irusts/schemes of the Transferse Company, for afl purposes
whatscever Iin relation 1o the administration or operation of such fundsftrusts/schemes or
in relation to the obligation to make contributions to the said funds/trusts/echemes in
accordance with the provisions thereof as per the temrms provided in the
agreements/deeds governing such funds/ trusts / schemes, if any, to the end and intent
that all rights, duties, powers and obligations of the Transferor Companies in relation to
such fundshirusts/schemes shall become those of the Transferee Company. It is clarified
that the servicas of the employees of the Transferor Companies will be treated as having
been continuous for the purpose of the said funds/trusts/schemes,

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Transferor Companles
pending and/or arising on or after the Appointed Dale and relating to the Transferor
Companies shall not abate or be discontinued or be in any way prejudicislly affected by
reason of the Scheme or by anyihing comained in this Scheme but shall be continued and
enforced by or against the Transferee Company In the manner and to the same exient as
would or might have been continued and enforéed by or against the Transferor Companies.

The Transferee Company underiakes to have all legal or other proceedings initiated by or
against the Transferor Companies referred to in Clause 10.1 above, transfemed in its name
and to have the same continued, prosecuted and enforced by or against the Transferee

Company, to the exclusion of the Transferor Companies. pu 197 cowy
b “ll\:“ g
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CONTRACTS, DEEDS, RESOLUTIONS ETC, k\ DL
et o A gk

E"'\-lill" o Co tg
Upan coming into effect of this Scheme and subject to the pmﬁl&i’aﬂ;l;ﬂi%%;:e‘ all
contracts, agreements, dJeeds, bonds, schemes, armangements and instrumenis of
whatsoever nature to which the Transferor Companies is @ party or to the benefit of which
the Transferor Companies may be eligible and which are subsisting or have effect
imimediately before the Effective Date, shall continue g,b.\ll force and effect on or egalnst or
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1.2

11.3

12.

2.1

in favour of the Transferee Company and may be enforced as fully and effectually as i,
instead of the Transferor Companies. the Transferee Company had been a party or
beneficiary or obligee thereto or thersundar.

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, cerificates, clearances, authorities, guarantea (s) , bands,
power of attomey given by, issued (o or executed in favour of the Transferor Companies
shall stand transferred to tha Transferee Company. as if the same were originatly given by,
issued to or executed in favour of the Transferee Company, and the Transferee Company
shall be bound by the terms thereof, the obligations and duties there under, and the rights
and benefits under the same shall be avallable 1o the Transferee Compeny, The
Transfaree Company shail make applicatlons and do all such acts or things which may be
necessary to obtain relevent approvals from the concemed Govemmental / Statutory
Regulatory Authorities as may be necessary in this behalf,

Upen the coming into effect of this Scheme, the resolutions, if any, of the Transferor
Companies which are valid and subsisting on the Effective Date shall continue o be valid
and subsisting and be considered as resolutions of the Transferee Company and if any
such resolutions have upper monetary or ather limits being imposed under the provisians of
the Act, or any other applicable provisions, then the said limits shall be added and shall
constitute the aggregate of the said limits in the Transferee Compgny.

INCREASE IN AUTHORISED SHARE CAPITAL

Upon the caming into effect of this Scheme, the Authorized Share Capital of the Transferse
Company shall automatically stand increased without any further act, deed or thing on the
part of the Transferee Company including payment of stamp duty and fees, if any payable
fo the concerned Registrar of Companies under the Companies Act, 1956, by the
authorized share capital of the Transferor Companies amounting to Rs. 1,383,000,000 /-,
which would be reorganized in the following manner;

8. 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

100,000,000 Equity Shares of Rs.4/- sach, s O™
> qﬂﬁeﬂ ope
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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;

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;

Transfercr 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;

Transferor Company 5: 1,100,000 Equity Sharez of Rs.100/- each lo be
reorganized into 27,500,000 Equity Shares of Rs.4/- each and 1,100,000
Preference Shares of Rs. 100/- each to be converted into 27,500,000 Equity Shares
of Rs.4/- each;

Transferor Company 6: 8,000,000 Equity Shares of Rs,10/- each to be reorganized
into 20,000,000 Equity Shares of Rs.4/- each and 8,000,000 Preference Shares of
Rs. 10/- each to be converted into 20,000,000 Equity Shares of Rs.4/- each.

Transferor Company 7: 4,000,000 Equity Shares of Rs.10/- each lo be
reorganized into 10,000,000 Equity Shares of Rs.4/- each.

Transferor Company B: 1,100,000 Equity Shares 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 pursuant to Sections 16, 31, 84, 394 and other applicable
provisions of the Act, as the case may be in the manner sat out below and be replaced by
the following clause:

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

12.2 The spproval of this Scheme by the shareholders of the Transferee Company shall be
deemed to ba the approval for increase in ths/ A\uthoﬁzed Share Capital of the Transferee
Curtifind to be Trua Copy
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13.

14.

Company by the Authorized capital of the respective Transferor Companies as per above
clauses, under applicable provisions of the Act and any other consents and approvals
required thereto. However, the Transferee Company will take necessary steps, if any
required to give effect to increase in its Authorized eapital in the recards of the Reglstrar
of Companies or any other applicable authorities.

SAVING OF CONCLUDED TRANSACTIONS

The fransfer and vesting of the assets, properties, kabilities and obligations pertaining
Irelating 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 things done and execuled by and on behalf of
the Transferee Company.

WINDING UP

On the Scheme becoming efleclive, the Transfaror Companies shall stand disscived

without being wound up. ,\((\
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15.1.

16.2.

18!

1€.1.

PART - it
Ci (8] E THE FEREE COMP
AMENDMENT TO ARTICLES OF ASSOCIATION

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

“51A The Company may, from time to lime, by special resojution, reduce is capilal,
Capital Redemptlion Reserve account or Share Premium Account in any manner and with
and subject to any incident authorized end consent requined under sections 100 o 104
and other applicable provisions, ¥ any of tha Act”,

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 Act
for change in Articles of Association of the Transferee Company, as provided in this
Scheme. Furlher, the Transferee Company agrees to undertake steps, if any required to
give effect to the amendment as above in the Aricles of Association of the Transferee
Company in the records of the Registrar of Companies, NCT of Delhi & Haryana or any
other applicable authority,

FINANCIAL REORGANIZATION OF TRANSFEREE ::'ommuv BY UTILIZATION OF
RESERVES FOR ADJUSTMENT OF DEBIT BALANCE OF PROFIT AND LOSS
ACCOUNT

After the coming into effect of this Scheme and the Adticles of Association of the
Transferee Company standing amended as provided in Clause 15.1, tha dabit balance of
the Profit and Loss Account of the Transferoe Company 8s appearing in its audited
financial statements for the year ending March 31, 2010 or created pursuant to Clause
6.1 of this Scheme, ehall be adjusted against the following, in the order spacified, to the
extent required:

. Capital Reserve created pursyant to Clauae 6.5 of this Scheme;

. Revaiuation Reserve of the Transferee Company including Revaluation Reserve

of the Transferor Companies (pursuant ?}Xw 8.1 of this Scheme), and
Kw b



16.2.

16.3.

16.4.

16.5.

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

It is an integral part of the Scheme that the Articles of Association stand amended and
provide for reduction of capital prior in time to any adjustment made to the Securilies

Premium Account of the Transferee Company.

The adjustment of the Capital Reserve Account as stated in Clause 16.1 above, shall be
effecied as an inlegral part of this Scheme (in accordance with the provisions of Sections
391 to 304 read with other applicable provisions of the Act), upon which the Capital
Reserve Account of the Transferee Company created pursuant to clause 6.5 of the
Scheme shall be deemed to be reduced to the extent required and the order of the High
Court or any other appropriate authority, sanctioning the Scheme shall be also be
deemed to be an order under Sections 391 to 394 of the Act confirming such adjustment.

The adjustment of the Revaluation Reserve Account as stated in Clause 16.1 above,
shall be effected as an integrat pan of this Scheme (in accordance with the provisions of
Sections 381 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 exient 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 384 of the Act confirming such adjustment. :

The adjustment of the Securities Premium Account as stated in Clause 16.1 above, shai!
be effected as an integral pant of this Scheme in accordance with the provisions of
Sections 100 to 104 read with Section 7B and other applicable provisions of the Act, upon
which the Securities Premium Account of the Transferee Company shall be deemed to
be reduced to the exient required and the order of the Courl or eny other appropriate
authority, sanctioning the Scheme under Section 381 to 394 of the Act shall also be
deemed to be an order under Sectlong 100 to 104 of the Act confirming such reduction,

The approval of this Scheme by the shareholders of the Transferea Company shall be
deemed to be the epproval for adjustment of Capltal Reserve Account, Revaluation
Reserve Account and Securities Premium Account of the Transferee Company by
amount appearing in the debit balance of Profit and Loss Account of the Transferae
Company as per above clauses, under applicable provisions of the Act and any other

consents and approvals required thereto, _(\
A
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16.6

The reduction in Securities Premium Account under clause 16.4 above would not involve
either a diminution of fiability 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 nol be requirement of adding the words ‘AND
REDUCERD' to the name of the Transferee Company, ’(\
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17.

18.

18.

19.4

PART IV

N TERMS AND CO IONS
APPLICATION TO THE HIGH COURT

The Transferor Companies and the Transferee Company shall make applications/
petitions under Sections 381-384 and other applicable pravisions of the Act to the High
Court or any other appropriate authority, for sanction of this Scheme and for dissolution
of the Transferor Companies, without winding-up under the provisions of law.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transferee Company by their respective Board of
Directors or a Committee thereof, duly authorized by the Board, may modify/amend or
may assent to any modifications/amendments to the Scheme or to any conditions or
limitations that the High Court or any other approgriate avthority may deem fit to direct or
impose or which may otherwise be considered necessary, desirable or appropriate by
them (ie. the Board of Directors). The Transferor Companies and the Transferse
Company by their respective Board of Directors or a Committee thereof, duly authorized
by the Board, be and are Hereby authorized to take ail such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions, whether by reason of
any directive or orders of any other authorities or otherwise howsoaver arising out of or
under or by virtue of the Scheme and/or any matter concerned or connected tharewith.

CONDITIONALITY OF THE SCHEME

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

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

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

o B
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19.2

19.3

19.4

20.

The sanction of this Scheme by the High Court or any other appropriate autherity under
Sections 391 to 394 and other applicable provisions of the Act in favour of the Transferor
Companies and the Transferee Company.

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

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

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred tc in Clause 19 not being
oblained and/ or the Scheme not being sanctioned by the High Court or such other
appropriate authority, if any, this Scheme shall stand revoked, cancelled and be of no
effect, save and except in respect of any act or deed done prior therelo as is
contemplated hereunder or ag to any rights and/ or liabllitias which might have arisen or
accrued pursuant thereto and which shall be governed and be preserved or worked out
as is specifically provided in the Scheme or as may otherwise arise in law and agreed
between the respective parlies lo this Scheme. Each party shhli bear and pay its
respective costs, charges and expenses in connection with the Scheme unless otherwise
mutually agreed. ‘

Further, and notwithstanding anything to the contrary in the Scheme, Part Ill of the
Scheme, either in full or any provision thereof, is severable, and any nevocation,
cancellation cr insffectiveness of Part il or any provision thereof shall not affect the
effectiveness of the other Parls of the Scheme. For example, in the event of any
provision of Parl lIl of the Scheme not being sanctioned by the High Court or such other
appropriate authority, if any, that provisions of Part Ill of this Scheme shall stand revoked,
cancelled and be of no effect. However, the revocation, cancellalion of that provision of
Part il shall not affect the effectiveness of Part Il of the Scheme.
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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 Trensferor Companies, and the Transferee Company arising out of or incurred in
connection with carrying out and implementing this Scheme and matters incidental

thereto shali be bome by the Transferee Corrwny/-\ {\
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Transferor Company 1: NDTV Studios Limited SCHEDULE-II

SCHEDULE as on April 1,2010
PARTI

(Insert a short description of the freehold property of the transferor company)

Not Applicable

PARTII

(Insert a short description of the leasehold property of the transferor company).

Not Applicable

PART III

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

Current Assets
n ent:
Subs!diary Companies
N 2 i 500,000
50,000 Equity Shares of Rs, 10/- each fully paid up
NDTV India Plus Limited 500,000
£0,000 Equity Shares of Rs. 10/- each fully paid up
NDTV Business {imited 500,000
50,000 Equity Shares of Rs. 10/- each fully paid up
New Delhi Television Media Limited 500,000
67,568 Equity Shares of fs. 10/- each fully paid up
NDTV Delhi Limited 500,000
5,000 Equity Shares of Rs. 10/- each fully paid up
NDTV Hindu Media Limited $00,000
50,000 Equity Shares of Rs, 10/- each fully paid up
r F
Holdings Limited)
50,000 Equity Shares of USD 1 each fully pald up 2,351,775
Share Application Money 2,473,040,000
oY
Total qrue ©° : 2,473,391.175{\
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Loans avid Advances

Loan to NDTV News Ltd 300,000,000
Advances 2,408,203
Total 302,408,203
sha k Bal

Cash in Hand 5,836

Balance with Bank 525,486

Eixed Deposit with Banks:

Bank of Baroda 1,442,653,000
Syndicate Bank 32,700,000
Bank of India 249,000,001
Total 1,724,884,324

Dated this 15th day of Nov 2010.

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

(Insert a short description of the freehold property of the transferor company)

Not Applicable
PART II

(Insert a short description of the leasehold property of the transferor company).
Not Applicable
PART III

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

Current Assets
sh and Bank B ce
Cash in Hand 2,156
Balance with Syndicate Bank 98,124
Totaf 100,280

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

REGISTRAR.
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Transferor Company No 8: NDTV Business Limited
SCHEDULE as on April 1, 2010
PART1I
(Insert a short description of the freehold property of the transferor company)
Not Applicable
PART 11
(Insert a short description of the leasehold property of the transferor company).
Not Applicable
PART I1I

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

rren' e

Cash and Bank Balance
Cash in Hand 2,156
Balance with Syndicate Bank 108,720
Total 110,876

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

REGISTRAR.
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Transferor Company 4:New Delhi Television Media Limited
SCHEDULE as on April 1,2010
PART ]

{Insert a short description of the freehold property of the transferor company)

Not Applicable
PART I

(Insert a short description of the leasehold property of the transferor company).
Not Applicable
PART IIT

(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 5,156
Balance with Syndicate Bank 236,096
Total 241,252
Dated this 15th day of Nov 2010.
(By the Court)
REGISTRAR.
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Traneferor Company 5: NDTV Delhi Limited
SCHEDULE as on April 1,2010
PART ]
(Insert a short description of the freehold property of the transferor company)
Not Applicable
PARTII
(Insert a short description of the leasehold property of the transferor company).
Not Applicable
PART III

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

Current Assets
Investments
NOTV Worldwide Private Limited 100,000
Total 100,000
Cash and Bank Balance
Cash in Hand 2,656
Balance with Syndicate Bank 18,362
Total 21,018

Dated this 15th day of Nov 2010.

(By the Court)
cuvt
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Transferor Company 6: NDTV Hindu Media Limited
SCHEDULE As on April 1,2010
PART I

(Insert a short description of the freehold property of the transferor company)

Not Applicable
PARTII

(Insert a short description of the leasehold property of the transferor company).
Not Applicable
PART Il

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

Lurrent Assets

Cash and Bank Balance
Cash in Hand 4,996
Balance with Syndicate Bank 544,697
Total 549,693

Dated this 15th day of Nov 2010.

(By the Court)

REGISTRAR.




Transferor Company 7:NDTV News 24X7 Limited
SCHEDULE as on April 1,2010
PART I
(Insert a short description of the freehold property of the transferor company)
Not Applicable
PARTII
(Insert a short description of the leasehold property of the transferor company).
Not Applicable
PART III

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

Current Assets

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

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

REGISTRAR.
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Transferor Company 8: NDTV News Limited

SCHEDULE as on April 1,2010
PARTI

(Insert a short description of the freehold property of the transferor company)

Not Applicable

PART II

(Insert a short description of the leasehold property of the transferor company).

Not Applicable

PART III

(Insecrt 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 Pyt Limited

Bonus & Ex-Gratia Payable

1,000,000

125,289,565

126,289,565

17,575

235,660 . CoPY

v
ne
253,235 cwW®



Total 10,621

| L)
Dated this the 8" November, 2010
By order of the Court m’;;eg%trar (Co.)

for Registrar General
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iN THE HIGH COURT OF DELH{ AT NEW DELHI
i (ORDINARY ORIGINAL COMPANY JURISDICTION

)
COMPANY APPLICATION (M) No. 165 of 2011 # s %

MEMO OF.PARTIE
IN THE MATTER OF SCHEME OF AMALGAMTION BE

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

TRANSFEREE COMPANY /

PETITIONER COMPANY
AND

NDTV One Holdings Limited, a company incorporated under the

Mauritius Companies Act, 2001 having its registered office at 6%
Floor, Tawer A, 1 Cyber City, Ebene, Republic of Mauritius

TRANSFEROR COMPANY/
NON-PETITIONER COMPANY

{Hereinafter individually referred to as NDTV and NOHL
raspectively)

THROUGH : ,/ﬂ,m %

'i’}\f!" A et e

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

NEW DELHI ~ 110001

o  PH: 23354330/23738122
PLACE: NEWDELHI 7 s

DATED:  }8/3 j)d@;‘,a




IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORDINARY ORIGINAL COMPANY JURISDICTION)
COMPANY PETITION NO.82 of 2012

CONNECTED WITH

COMPANY APPLICATION (M) No. 165 of 2011
IN THE MATTER OF THE COMPANIES ACT, 1856
AND
IN THE MATTER OF SECTIONS 391 AND 394
OF THE COMPAMIES ACT, 1856
AND
IN THE MATTER OF PART | SECTION (4) of the
FOURTEENTH
SCHEDULE AND THE OTHER APPLICABLE PROVISIONS
OF THE MAURITIUS COMPANIES ACT 2001
AND
IN THE MATTER OF SCHEME OF AMALGAMATION

New Delhi Telsvision Limied, a Company incorpoiated
under the Companies Act, 1856 having its Registered Office at
207, Okhla industrial Estate, Phase Ill, New Dethi - 110020.

TRANSFEREE
COMPANY/
PETITIONER

COMPANY
(Within the jurisdiction of this Court)
AND

NDTV One Holdings Limited, a company incorporated under
the Mauritius Comp=nies Act, 2001 having ite registered office
at 8" Fioor, Tower A, 1 Cyber City, Ebene, Republic of



.

Mauritius

TRANSFEROR COMPANY

(Outsidethe jurisdiction of this
Court)

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

The sbove Petiticn came up for heering on 16/05/2012 for sanction
of Scheme of Amalgamalion proposed to bs made betwsen INew
Dethi Telavision Limited (hemeinafter referred to as Transferse
Company)and NDTV One Holdings Limited(héreinafer refermed to
as Transferor Company), The Court exarnined the Pstition, the Order
dated 14/12/2011 passed in CA(M)166/2011 wharsby this court
directed  for convening @nd hoiding the meetings of equity
sharehoiders, secured and unsecured crediiors of the Transforee
Company for the purpose of considering and, if thought fit,
approving with or without modification, the scheme of Amalkgamation
annexed to the affidavit dated OR/12/2011 of MrAncop Singh
Junefa, AVP-Legal end Company Secretary of the Transferee
Company and the publication In the newspapers namelyFinancial
Exprass (Englieh) and Jensatts (Hindi)dated 08.01.2012 contalning
the notice of Patition.

The Court siso examined the Affidavit of the Reglonal Director,

Northem Region, Ministty of Comporate Affal and accepted the
underiaking given by tha Transferee Company and held f bound by
same fo the objections raised by Regional Director.

ooa
<

ﬁ"/ %
Y
~‘f:¢"f’

)

,.r

e



Upon hearing Mr. Mahesh Agarwal with Mr. Bhagwan Swarup
Shukla and Mr. Rajeev Kumar, Advocates for the Petitioner, Mr. K.S.
Pradhan, Dy. Registrar of Companies for Reglonal Director
(Northem Region) and in view of the approval of the Scheme of
Amalgamation without any modification by the Equity Sharehoiders,
secured and unsecured credifors of the Transferes Comparny and
there being no investigation proceadings pending in relation to the
Transferee Company under Section 235 to 251 of the Companies
Act, 1858.

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF
AMALGAMATION set forth in Schedule-1 snnexed hereto and
Dothhersby declare the same to be binding on all the Shareholders
and Creditors of the Transferor and TransfereeCompanyand alt
concemed and doth approvethe sald SchemeofAmalgamation with
effect from the appointed date 1.e. 01/01/2012,

AND THE COURT DOTH FURTHER ORDER:

1. That the Transferee Company shall not be required o issue
any shares or pay any consideration to the Transferor
Company or to their shareholders as the entire share capital of
the Transferor Company s held by the Transferee Company,;
and

2, mmwmmc«nmao‘mmmmrn@pm
of receipt of this Order cause a certifled of this Order to be
delivered 1o the Reglstrar of Companles for reglstration; and

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

exemplion from g yment of stamp duty %t ks payable in
accordance with law; and d‘
&
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That any person Interested shall be &t iberty to apply to the
Court in the above matter for any directions that may be
necessary.

| f:,g,
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SCHEDULE-]

SCHENE OF ANAL GAMATION

MNEW DELHI TELEVISION LIBITED

HMOTV OME HOLDINGS LIMITED

THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 391 1o 584 AND OTHER RELEVANT PROVISIONS
OF THE COMPANIES ACT, 1984

45 New Dol Telavislon Limied (“HDTY" or “Twreferve Company™) &5 a
company incomporsied on 8™ Septamber, 1988 under the provigions of the
Compsnies Act, 1858 (the "Ael), and has fs repisiered office &t 207, Okhls
Incustial Estats, Phase-lil, New Delhi-110020. It is engaged In the busigess of
opuration, and brosdcast of news and cureni affeirs television channsls and
currently broadgcasts thy. cnannels NDTV 24x7, NOTV india, sid NDTV Profit

2. NDTY One Holdings Limiled (“WOMHL™ or “Tramsferor Compeny™), s a
compeny Incorporsied on 24% Agrll 2008 undet the Companies At Mo, 15 of
2001, Rapublic of Meuritivs, ad has is registaned ofios at B™ Floor, Tower A, 1
CyberCity, Ebene, Rapubiic of Msuritius. NOHL was initislly set up to directly/
indirectly sngage In non-news/ enterizinment business of the Group by holding
Interest In the compenies engaged In such business. it s a wholty owned
subaidiary of e Tranafsiss Compeny. "

10 NEW DLELHI TELEVISION LIMG T ’.‘dg‘ ¥
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nam«mmm.mwmdm
suffered Im;mmummlmwmomghhm
awmdusmmmm.immm
necessary (0 cioss down the overseas entiies snd thus R was considared
appropriste to closs NOHL by merging it with NDTV,

(C)  Para of the Scheme of Amalagmation
Thia Scheme of Amaigamation s divided intn the following parts:

1. PART | - Dafinltions and Stware Capita!;
2. PART | - Amaigemation of NOHL with NDTV;
3. PART lil - Complisnce with Provisions under the Maritivs Laws Pertaining 1o

Amaigemation; and
4. PART IV - General Clauses.

For NEW DELHI TELEVISION LIMITED NDTV One Hokings Limitexd
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PART -1

DEFINITIONS
In this Scheme (as defined hereinafler), uniess repugnant fo the meaning or
contaxt thereof, the foiowing expressions shall have the meaning mentioned
herein below:

"Act” or “The Act” means the Companies Act 1966 and shall chate sny
shatutory modMications, re-enaciment or emendmants thereot for the time teing in
torce

“Appointsd Dxte™ means 1* January 2012, or such offver date as may be fxad or
approved by the Hom'ble High Zour of Judicsiure st Delhl or National Company
Lew Tribunal "NCLT") or such other competent suthority, as may be applicable.

“Board of Directors™ shall hava same mearning as unde! the Acl.

“Effective Date” means the dets on which cestified copy of Tha Onder of the
Hon'ble High Court of Judicaiure st Deihi under Sectione 391 to 364 of the Act
sanctioning this Scherne is filed with the Registrar of Companies, NCT of Dedhl &
Haryana by the Transierss Company.

Raferences in this Scheme {0 the date of "coming Inlo effect of this Scheme® or
"effectiveness of this Scheme” shell maan Effective Date.

*“High Courl® maans the High Court of Judicature st Deihi arnd shall include
NCLT, #f applicable. NGLT is net yst formed dus to pending notificstion of the
Compenies Amendment Acl, 2002. On fermation, NCLT may have the powers ta
discharge matters, then, pending bsfore the Caurt,

A - L St



“modification of e-enactment tharacf.

1.7 w*«-muwmmrw«mw,
in its present form of with any modification(s) mads under Clauss 16 of this
mwawuumnmuuhbﬁn

2. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Schame shaifl ba cperative from the Appointed Date but ahall be effective

from the Effective Oste.

3. SHARE CAPITAL
34 Trensforee Company

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

o [As at 3T Wiarch, 2041

Particulars (Ra)
Authorized Capita)
#3!.280.@ Equity Shares of Rs. 4 sach 1,733,000,000
issusd Capltal o
84,482 517 Equity Shares of Rs. 4 ¢ach 257,930,068
Subsaribed and Pakd-up Capkal
64,471,267 Equity Shares of Rs. 4 each 257,885,008 |

The equity shares of Transferee Company are listed on BSE Limited end
Netional Stock Exchenge of Indla Limited. In sddition to the aforesald share
wumnmmMm.MmhaW&_mhum
capitsl on mooount of alictment of shares under Employee Stock Purchase
Scheme 2008 of NDTV from time 1o me.

3z Transferor Company
\l’/ msmmh:dTnanumma1 2011 wa 88 under:

or NEW DELHI TELEVISION LiMITEn c' 4@4
L
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: _.#" )



Ax af 31" Mareh,
Particuiare 211
. (mRU)
55,000 fully paid Ordinary Shams of US$ 1 sech 1,808,490

The ordinasry shares of the Trensferor Company are not Hsted on eny siock
exchange The Transferes Company hoids 100% of ihe ordinary share capital of
Transferor Company.

Fur MEW DELH) TELEVISION LI £y NDTV b 1ings § ;mited
. - r
L Prigl .
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41.

4.2

42.1.

422

For New
DELYy Tﬂ.g*wsm UMmso

TRANSFER AND VESTING OF PROPERTIES, ABSETS AND LASBKEITES

With effect from tha Appointad Date and upon the Scheme becoming effective,
the entire business, property snd liabliites of the Traneferor Company shall in
tarms of Sections 381 and 394 and other appiicable provisions, if any, of the Act,
end pursuan & the ondes of tha High Court or other sppropriate authatity, if any,
ganclioning the Scheme, end upon filing of Certificate of Merger with Registrer of
Companies, Maurius whhout any further acl, deed, metbter or thing, stand
fransfermed to #nd vested in snd/or desmed to be transferred to amd vesled in the
Transferse Company as s going concem s g8 o becoma the propadies and
MmdmeTum&mpmywmmmdméﬂa)nfm
Income-tax Act, 1861,

Without prejudice to the genemlity of the above said Clauss:

With effect from the Appointed Date, s the assets, rights and properties of the
Transferor Company. (whether real or pereorial, in possession of reversion,
corporeal of iIncorpomeat, tenglbla or intenglble, present and future, existing or
contingant) of whatsoever nature and where ever situsted, of ar belonging 19 or
in the possession or control of, the Traneferor Company or fo which the
Transteror Company may be entited, as on tha Appointed Date shafl stand
vested in or tunsferra~ it the Transferse Company without any further rct, deed,
matier of thing and shail be sppropristely recorded/ registered by the Stetutory
Authoritles concemad In favor of the Transferes Company.

in respact of sfi the movable sssels {inciuding lvestments in ahares in other
companies) owhed by the Trandferor Company &s on the Effective uae end the
asseis which are otherwlss capsble of btansler by physical delivery or
endorsament and delvery of novation, including cesh in hand, she¥ be so
mwumﬁwwwmmwm

mdwwmiw Wmdwmuunm
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may ba, ko the Traneferee tZompanhy to the end and intent that the property and
benefit thereln passes to thi Transferea Company with effect from the Appainted

Data’

423 The movable sssets owned by the Transferor Company as on the Effactive Dats,
other than those mentiorred In Clause 4.2.2 above, including ectionabie claims,
sundry debtors, outstanding loans, advances, whather recoverable it cash or
kind or for value to be recelved, bank balances and deposits, il any with the local
and other sutharities, body corporate(s), customers elc, shall without any acl
instrument or deed become the property of the Transieree Company with effect
from the Appoirnted date, tv the end end kmtent thet the rght of the Trensferor
Company to recaver or realize the ssme Eends tresisferred to the Tiansferee
Company and that approprate anfries shoukd be pasasd in thew raspuctive books
to record the aforessald charnges.

424 With eflect from the Appointed Date, all debts, Haebilities (inciuding contingent
liabilties), guarenise, duties and obligations of every kind, nature end description
of the Traneferor Company. shall be deemed to have been translermed 1o the
Transfaree Company and to tha extent they are outstunding on the Effective
Date shall, without any further act, desd, matter or thing be end stand rensfered
to the Transferee Company and shall bacomne tha Babilities end obbgatons of the
Trensferee Company on the Effeciive date which shall undertake to meel,
discharge ard satiafy the same and # shall nol e necessary to obtain the
consant of any third party or other person who s a party to any contrect or
arrangament by virtue of which such debls, Habilties. guarent=e(s) and
obligations heve srisen In order o pive effsct o tha provisions of this Clause.
The Trensferse Compeny will comply with the reporiing / complisnce
mquirement, ¥ any, required under the Foreign Exchange Regulstions.

425 Al taxes of any nafitre, Outies, cesa or any other ke payment or deductions
payabla to any stetutory authoritles such s income Trx, Service Tax, Customs

'\ Duty, VAT etc. by ihe Transferor Compeany #a on the Appainted date and for the
+- relating to the pariod siter tha igted Date and up to the Effective Data, shall,

be discharged by the T - pu" betore the Effective Date.
;6
For NEW Dy 4y iJ
TELEVISION Linttren 4 . : mm Holdings Umited
R N :' =%
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426

431

432 .

433

Where any of the debt, liebiiies (including contingent Hablites), duies and
obligations of the Trensferor Compeny &s on the Appointed Date, desmed o be
ransferred to the Transferee Company have been discharged by the Transferor
Company after ihe Appointed Daie end prior o the Effective Date, such
discharge shall be deemead to have been for and on account of the Transferse
Company, anc all liablities and cbligations incurvad by the Transferor Company
=fter the Appolmied Date and prior 10 the Effective Date shall be desmed o have
been ralssd, used or incumed for and on behelf of the Tranaterse Compeny and
o the extent they ars outstanding on the Effective Date, shail also without any
turther act, deed, matter or thing shell stend fransferred %0 tha Transferse
Company and shall bacome the labiliea snd obligetiors of the Transferes
Campany which shall undertake to meet, discharge and eatisfy the sams and it
shall not bs necessary to obtain the consant of any third party or other persan
who is @ party to any contract or amangement by virtue of which such babilites
have arisan in ovder to give effact to the provisiens of this Clauass.

This Scheme of Arrangemant providas for the following;

All the property of NOHL immediately befors the smaigemation becomes the
property of NOTY by virtus of the ameigametion

All the flablilies of NOHL immediately before the amelgamation bscome the
linbilites of NOTV by virtue of the emaipamation

Sharehoiders hoiding not lass than 4 In vaiue of the shares In NOHL. (other
then sheres aimedy held thereln immediately before the amalgamstion by, or by
2 nomines for, NDTV or ks subsidiary) bacome sharsholders of RDTV by virtie
of the ameigamation,

The artire ahare capital of the T Company s heid by the Transferae
Company. Therefore, the Ti shali not ba reqguired to lssue any

13



shares or pay any considemstion to the Transferor Company orf o their
shareholders.

Upen coming into effect of this Scheme, the sheres of the share certificatss of
the Transferor Company in relation tp the shares held by its members, ghall
without any further application, sct, instrument or deed, b desmed 1o have been.
automatically cancefiad and be of no effect on and from the Effective Date
whithout any necessity of them being sumanderad to the Transferee Company, A
tha shares heid by the Transferee Company in the Transferor Company shall be
extinguished.

L] AGCOUNTING TREATMENT

Upon the Scheme becoming effectiva and with effect flom the Appointad Dater
the smaigamation of Trunsferor Company with Transferee Compary shell be
accounted a8 per ha 'Paciing of Interest Method' 88 specified in Accounting
Standard 14 issuad by the Instituts of Charterad Accountants of India such thet

8.1.  Transferee Company shali, record all the ssssts and labllitics. and msarves and
balances of profit and loss account vested In it pureuant o this Scherne, at thelr
raspective book values as on the Appointad Dete.

6.2 The investments in the ondinary shane caphal of the Transferor Company as
appearing in the books of accounts of the Transheree Company shall stend
cancelisd and there rhall be no further cbiigstion/outstanding in thel behalf.

6.3. The differemca, if any, in the value of the net aseets of the Transferor Company
a2 reducad by the emount of reservos and balance in profit and loss account o
be vested in the Transferpe Company ss per Clsuse 8.1 above, and the amount
recorded @8 Investment 1 Transferor Company in the books of Transferse

\t,, Gmwﬂlhﬁjmhkmwhcm#unﬁmao
\ Company. - /
ForNEW DELHI TELEVISION LIMT 13 R O Holdings Limit-d
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74.

7.2

73.

T.4.

a.1.

b

For NEW DELHi TELEVISION LIMiTED N\ :

DIVIDENDS, PROFITS, BONUS/FIGHTE SHARES

The Transferor Company may utifize the profits or incoms, if any, for the purpose
of declering or paying eny dividend (whether final or interim) or for any other
purpese in respect of the petiod faling on snd after the: Appointed Date, without
the prior wrttten cansent of the Board of Directors of the Transferes Company.

The Transferee Company sheil be entitled to declere and pay dividends, whether
interim or final, fo their respective shereholdars in respect of the accounting
period after the Appointed Date.

The holders of tha shares of the Transferee Company shall, save as expresely
provided atheswise In this Scheme, continve o enjoy thelr existing nights under
the Transferee Company's Arfickes of Associstion including the rights 1o receive
dividends.

It is clarified that the aforesaid provisions under clsuse 7.1 and 7.2 In respect of
declaration of dividends am enabling provisions only and shatt nol be deemed o
conter any right on sny member of the Transferee Compeny 10 demand or cleim
any dividends which, subject ta the Provisions of the said Act, shall be entirely at
the discretion of the Board of Direcions of the Transferss Company and subject
to the Bpprovel of the shareholders of tha Transferss Compary.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
With affect from the Appointed Date and up to end Including the Effective Date:

The Transferor Company undertake o preserve and carry on fs husiness, with
ressonable dilgence and tusiness prudence end shall not undertsks fnancis]
qu&m.m.m morigage. or ancumber or
mmm«mmwvﬁﬁw part theveot save and
except in sach came: b h e

» Ona Holdings Limited
) ;

L]
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8.4,

u.s.

For NEW DF L1 TELEVISION l.llaliT‘E?'i
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(a) i the same is in iz ordinary course of business as carried an by it as on
the date of filing this Scheme with the High Court: or

{b) if the same s expressly permitted by this Scheme; or

() i the prior written conserd of the Board of Direciors of the Transferes
Company has been obtained.

The Transferor Compary shall camy on and be deemed b have camied on ail
businees and actvitiea and shal stand possessed of all the assets, rights, tite and
intmrest for and on sccount of, and in trust for the Tranaferee Company.

All prifits and cash accrulng o or losses arising or incumed (including tha effect of
haxes f any thereon), by the Transferor Company shafl for all purposes. be treated
&5 the profits/ cash, taes of losses of the Trensferee Company.

Any of the rights, powers, euihortes, privileges, sttached, related or perteining to
or exercised by the Transferor (Company shell ba deemed to have been es eicised
by Transferor Comparny for «ind on behalf of, and In trust for end as an agert of the
Transferea Company. Similaty, any of the obligations, duties and commitmants
sttached, relted or perteining o the Tmnsferor Company that have been
undertaken o discherged by the Transferor Company shall be deemed to have
been underteken for and on bahall of and @8 an agent for tha Transferee
Company.

Aa and from the Appointed Date and il the Effective Daba:

8.5.1. Al assets and properfios compriaed in the Transferor Company sz on the
date immedistely preceding the Appointed Detes, whether or not included in
the books of the Transferor Company end all assets and properties
redating therelo, wiiich are scquirsd by the Transferor Company on of after
the Appointed Datas, In sccordance with thia Schamae, shall be deamed to
be the aesels and proparties of the 1ransferss Company.

§.5.2, ummwmwuﬁ-wm«u

Tmnmcmwy-mhw ai debts, kabifies and
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obligations Inturred, dutiss and obligations relating therato which arise or
accrue to the Transferor Company, on o efier the Appoirded Dale in
pocordance with this Schemes, shall ba deemed to ba the debts, llabiities,
loans raisad and used, lsbiltes and cbiigsfions Incumed, cuties snd
obligations of the Transfame Company, Transkame Company will comply
with reporting / compliance requirernent, if any required unter the Foregn
Exchange Reguilations.

8.6, Tha Transferor Company shal not vary the tarms and conditions of service of ks
employses excepl it the ondinaly cowrss of its busivess.

@ STAFF, WORKMEN AND EMPLOYEES

9.1 Cn the Scheme betorning effective, staff, workmen and employeas, It eny of the
Transferor Companty In sarvice on the Effectve Date shall be desmed o have
become staff, worignen and empioyees of the Transferse Company, with effect
from the Appointad Dade without eny break, discontinuance or intarryption in their
service and on the besis of conlinully of service, and the terms and conditione af
thelr employment with the Transferee Company shall not be less fevoursble than
thosa sppicabls @ them with mference to the Trerafaror Company, on the
ERective Data.

10 LEGAL PROCEEDINGS

10.1. Al ogai proceedings of whetaoever naiure by or ageins? the Tranaferor Company,
pending endior arising on or aiter them Appoinied Dele end reisting 10 the Transferor

Company, shail not sbale or ba disconiinued or be in any wey prejudicialy affectsd

by regeon of the Schema or by snything contained in this Schems but shail be

continued and entorced by or agains! the Trensferse Company in the mannear and

\ o the same extant a8 would or might have been continued and enfored by of

\/ agsinat the Transferor Company.

10.2 mmo:mmummhrfd or cther procesdings

nmwoumm'rmpapy in Clause 10.1 sbove
“

For REW DELHI TELEVISION LIMITED “ il "’mwmmum
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transferred into fis name and to have the seme continuad, prosecuted and
enforoad by or egainst the Transfarss Company, o the exciusion of the Transfems
Company.

1 CONTRACTS, DEEDS, ETC.

11.4. Upan the coming into effect of this Scheme end subjact o the provisions of this
Scheme, sll contracts, desds, bonds, sgreements, schemes, amangaments
memormndurn of understanding, and other Instruments of wheisoever naiure to
which the Trensferor Company, B a party of to the banefit of which the Transfercr
Company, may be eligibe, and which ame subsisling or have effect immediately
before the Effective Date, shal! continue in full force and effect on or ugainst or In
favour of the Transferae Company and miy be enforced as fully snd sffectuslly as
if, insteed of the Traneforcy Company, the Transferes Company hiad been a party
of beneficiary or obligee thersto or theraunder,

112  For tha avoidance of doubt and without prejudics to the panerality of tha Toregoing,
fl k derfied thel upon the coming inte offect of this Scheme. afl conments,
parmissions, licenses, cottificates, clearances, authorities, power of alfomay given
by, msued o or executed In favour of the Transferor Company, shall stand
trensfarred to the Transferse Company, @3 if the same were originally givan by,
Bsued to or exscuted In fevowr af the Trensferse Company, end the Transferee
Compery shall be bound by the termas thereof, the oblgations and dutes
thersundar, @nd tha righits and banafiis under the same shall be availbie o the
Transferes Compeny The Transieres Compeny shall make applcations and 6o all
such ects or things which may Le necassery to oblaln relevant approvais from the
concemed Covernrhentsl Authoritles us may be necesaary in this behalf.

12 SAVING OF CONCLUDED TRANSACTIONS

The tramsfer and vasting of he sssets, finbiites end obiigations pertalning /ratating
o the Traneferor Company, punsuant to this Scheme, and the continuances of the
proosadings by or against the Transtarse Comparry Cisuse 10 hareof shall
mmmm«m‘.&fﬁ by the Transferor
commr.mwmuw“j R ond and intont that the

o~ AL -
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13

Transferee Company sccepls afl acts, deeds and things done Bnd executed by
and/ or on behaif of the Transferor Company, s acls, deads and things done end
executed by and on behalf of the Transferes Company.

WINDING UP

Upon the Scheme beooming effective and upon the High Court giving an Order
under Seclion 394 of the Act, the Transferor Company shedl pursuant to the
provisions of Paragraph 4 of Part | of the Fourtesnth Schedule of the Mauriivs
Act, stand dissolved without being waund up without eny further act or deeds on
the pert of the Transteror Company and the order of the High Cout shall be
sufficlent evidence for the Registrar of Compenies. in Maurtivs (o take
sppropriate sleps in Mauriius In furtherance of the Amalgamation.

Fer NFW DELHI TELEVISION LAINED NOTY Smne Hm‘ Lt
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PART - IH

14.1. The Transferor Compeny (s incorporated under e Meuiiue Act Presently the
Transferor Company I8 holding & Category 2 Global Business License susd by
Financial Services Commission uhder the lews of Maiuitiue

14.2.  In terms of the Mauritius Act, & company hoiding & Category 2 Global Business
License can mermo with one or mone companies noorporaied under the lews of
lurisdiction other than that o' Muuritiue.

14.3. The Board of Direciors of e Yransferor Company hes pessad a resoluben dated
November B, 2011 spproving e schema and Bwe sole sharsholder of the
Transferor Campany has also passed a resciution doted November 1, 2011
approving the Scheme.

14.4. interms of paragraph 4(2)a) of Part | of the Fourtsenth Schedule 1D the Mauritius
Act, the Trensferor Company witl have to comply with the Laws o indis, which they
shall do, regarding the amaigamation covered under the prsssnt Scheme.

14.6.  Interms of paragraph 4(2)b) of Par: |l of the Fourtesnth Schedule to the Mauritius

Act, the Transferes Company being incorporeted urder the fews of a jurisdiction
other than that of Maurtius, must submlt to the Registrar of Compenles of
Mauritius the following:

a, An agreament that a serdos of process may be eflectad on It in Mauritius
In reapact of procsedings for the enfwoement of any cialm, debt, Kability or
\,’, cbigation of a conatituent company Incorporated under the Mauritius Act

® wnmdethdn

Feor NEW DELHI TELEVISION LIMITED ‘ﬁv'i‘/
fﬂ“' Yheth One Holdings Limited
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dissenting member of @ consifituent company under the Mauritus Act
egainst the surviving company (baing the Transteree Company) or the
consoliciated company,

b, An Imrevocable appointment of the registeced agent ss is agent o acoept
service of procesa in proceedings refered fo in aub-pamgraph(e) above.

e An agreement that It shall promplly pay o the dissenting shareholders, if
a0y, of A congtituent enmpsany Incorporaied under the Maurius Act the
amount, f eny, to which they are ertitfed under the Mauritiuz Act with
respect to the rights of dissenting sharehokiers,

As the TramsTerse Company |s the sole shareholver of the Transfesor
Compsny and ks consanting io the Scherme, this provision does not spply.
d. A cerfificste of amalgamation or consolglation ssued by sppropriate
authority of the foreign jurisiction (baing ke High Coum} where k i
incorporated.
e The Traneferes Company shall fumish necessary ordamoscificate on
sanctioning of the Soheme.

144. Aa pér paragraph 4{4) of the Fourtsenth Schadule of the Maoriics Act, since the

14.7.

\

AL lharlui sgn;{ ﬁ},‘f:’:

suniving obmpany le incorporated under the kiwe of a juriadiction other than thet of
Maurtius, the amaigemetion witl by effective as provided for by the lews of that
jurisdiction, Le. that of the High Court of Delfi st New Desht.

Thue, the Transforse Compeny endering s mn agresment end giving the
imevocable appoinks’t of the regletered agont s B sgent i accept service of
procese in proceadings end the phesing of the Order by the High Court sainctianing
the Schems shell be sufficient for the Reglstrar In Mauritius 10 taks cognizance of
tha amsigamation and thersupon the Registrar of Companies of Mauritiue shall
sirike off ihe nams of the Transferor Company from their regleter, and amangs for
the comesponding pubiication i the Govemment Guzeatis of Meurithus, without the
naad for winding up. The Schisme shei take effect in Maudtivs on suoh dete as is
staled In the Scheme and upon fulling the sioresaid requirements under the
Maurius Act ®

.\
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PART — IV
GENERAL CLAUSES
18 APPLICATION TO THE HIGH COURT

The Transferee Compeny shall, with @i reasonable dispatch, make
applications/petiions under Sections 381 19384 and ather spplicable provisions of
the Ad 1o the High Court of Judicature ai Deihi or any oiher appropriate authority,
for sanction of this Scheme under the provisions of lsw

16 MODIFICATIONSIMAMENDMENTS TO THE SCHEME

The Transferor Company and the Trensferee Cormpany by their respective Board
of Directors or a Comnities thereof, duly authorized by the Board, may modify/
amend or may assent o 81y modifications/amendments tn the Scheme or 1o Bny
conditions or ¥mitations that the Coun and/or any other authority may deem M 1o
direct or iImpose or which may otherwise be considered necessary, desirable ar
appropriste by them (iLe. the Board of Directors). The Transferor Company and the
Transferse Company by thelr respective Boerd of Oirectors or 8 Comimitiee
theveof, duty suthorized by the Boerd, be and ere hereby suthorized o take afi
gych sheps @3 may be necessary, deskabie or proper o resohe any doubis,
difficulties o questions of irw or otherwise, whether by naeson of any directive or
orders of any other authoriies or ciherwise howesoaver arilaing out of o under or by
virtue of the Scheme end/or any metier concerned ur connaciad thecewith,

17 CONDITIONALITY OF THE SCHEME
This Scheme is and shafl be conditional upon and subject to;

171 The Scheme being approved by the requishe mujorities in numbe: and vaive of

Buch classes of pemans Including the respactive sharsholders andior creditors of

F the Transfaror Company and the Tranaferee Compeny es prescribed under the Act

}\.. andior laws of Mawitive as may be dimcted by the High Courl or any other
' sppropriste euthority ss mey be eppicable.

E Limited
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A
17.2  The sanction of thls Schems by the High Court or any other appropriate authority
under Sections 391 10384 and other appicatée provisions, if any of the Act in
favour of the Traneferor Compeny and the Transferee Company.

173  Coeriified or suthemicated copy of the Order of the High Court or sanctioning the
Scheme being flled with the Registrar of Companiea, NCT of Defl & Haryana and
the Registrar of Companles, Mauritius.

17.4  The requisite, consent, approvel or permiasion of the Central Government of any
other statutory or regulaiory suthority, f any, which by law may be necessary for
the implementation of this Scheme.

L[] EFFECT OF NON-RECEIPT OF APPROVALS

in the event of any of the said sanctions and approvals referred o In Clause 17
nat belng oblained and/ or the Scheme nol being sanctioned by tha High Court or
such other appiopriate authority, If any, this Schema shall stand revoked,
cancelled and ba of no effect, save and axcept in respact of any sct or deed
done prior thereto as is contempiated heveunder or &= o any rights and/ or
tiablitles which might have afisen or accrued pursuant thersto and which shalt be
poverned and be preserved or workad out as is epecifiically provided in the
Scheme or s may ctherwiss erse it lew and egreed between the respectiva
partias to this Scheme. Each party shall bear and pay fis respeciive costs,
charges and expenses for and or in connection with the Scheme unlesa
otherwise mutually egrasd

19 COS8YS, CHARGES AND EXPENBES

On sanction and approval of the Scheme by the High Court or such other
eppropriats euthorty, all costs, charges, taxes Including dutiss, levies and sll
cther expensas, if any of the Transferor Companies end the Transferes
Company arsing out of or incumed In connection with camying out end

\« implementing this Scheme and matiars incidental tyio shail be boma by the
Trensferee Company.

For NEW DELHI TELEVISION LiMiTeD ‘”K‘;y{ oo
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