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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Patna
Maurya Lok Complex, Block 'A" Western Wing 4th Floor, Patna, Bihar, India, 800001

Corporate Identity Number: L21090BR1918PLC000013

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s HINDUSTAN MEDIA VENTURES LIMITED having passed Special Resolution in the Annual/Extra
Ordinary General Meeting held on -- altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at Patna this Sixteenth day of February Two thousand eighteen.

S MINISTRY OF
ORPORATE
FFAIRS 20

MRINAL KANTI BARUA

Registrar of Companies
RoC - Patna

Mailing Address as per record available in Registrar of Companies office:
HINDUSTAN MEDIA VENTURES LIMITED
BUDH MARG,, P.S.-KOTWALI, PATNA, Bihar, India, 800001
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Bihar and Jharkhand

Fresh Certificate of Incorporation Consequent upen Change of Name

Corporate identity Numbes - IZ1030BR1318PLC000013
in the matter of M/s SEARCHUGHT PUBLISHING HOUSE LIMITED

| hersby cartify that SEARCHLIGHT PUBLISHING HOUSE LIMITED which was oniginally incorporated on  Mineth
day of July Minetesn Hundsed Eightesn being an existing company as per Section 3 of the Companies Act, 1956.as
SEARCHLIGHT PUBLISHING HOUSE LiMITED having duly passed [he necessary rasolution in terms of Section 21
of the Companies Act, 1956 and the approval of the Cenlral Govemment signified in wriling having been accorded
thareto undar Section 21 of ha Companies Acl, 1956, read with Government of India, Department of Company
Alfairs, New Delhi, Notification No. G.S.R 507 [E) daled 24/06/1985 vide SRN A49506702 daled 11/11/2008 the
name of the said company Is this day changed to Hindustan Media Venlures Limited and this Certificale is issued

pursuant to Section 23(1}) of the said Act.

Given under my hang al Palna this Eleventh day of November Two Thousand Eight.

dRmstan/

(KRUSHNA SHANKAR PRADHAN)

egistrar of qun anias
c.,l’TE fmzrcg
Regis rarsl”ufnﬂam
o9 ran

g <R B walan wie 3 eHE TR i T

Malling Address as per recond awadabie in Regislar of Companies office:
Hindustan Madia Ventures Limited

BUDH MARG, PATNA-BOOM‘IM BIH.AR 800001,

Bihar, INDIA B
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I1.

III.

MEMORANDUM OF ASSOCIATION
OF

Hindustan Media Ventures Limited

The name of the Company is “Hindustan Media Ventures Limited”.

The Registered Office of the Company shall be in Patna, in the State of Bihar.

The objects for which the Company is established are:

*THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

*1.

To print, publish, conduct for sale or deal in, one or more newspapers, periodicals, magazines,
books, pamphlets etc., either daily or otherwise, in English, Hindi or any other language.

To generally carry on the business of printers, in all forms including printing of newspapers,
magazines, periodicals, journals, catalogues and all other allied activities; and to carry on pre-press
business and other allied activities.

To engage in the business of dissemination of news, knowledge and information of general interest,
across the globe, through web-page design, creation, hosting and any business relating to the
Internet or e-mail, networking and communication environments.

To manufacture, produce, exhibit, distribute, buy and sell, assign, licence, telecast, broadcast news
and current affairs, television films, commercial films, video films, video magazines and to engage
in other similar activities related thereto.

To carry on in India and elsewhere the business to produce, promote, manage, project, procure
or acquire rights, participate, manufacture, process, prepare, alter, develop, expose, edit, exhibit,
broadcast, transmit, make, remake, display, print, reprint, convert, duplicate, finish, buy, sell, run,
import, export and deal in any manner, to act as broker, agent, distributor, proprietor, organizers,
promoters, sponsors, copyright owners, audio & video right owners, media partners and media
advisors of all kinds of live and recorded sports, entertainment events, news & current affair events,
pageants, concerts, shows, exhibitions, premiers in all languages in India or elsewhere.

**6. To carry on business as advertising agent, to purchase and sell advertising time or space on any

*7.

*8.

media like, newspaper, magazine, pamphlet, publications, television, radio, mobile, internet,
satellite in India or abroad or any other kind of media currently in vogue or which may be in vogue
at any time, and to act as agent or representative for any person(s) or entities for soliciting/booking
advertisements and/or any other promotional, commercial and other programmes on any form of
media or medium including collection of charges and remittances thereof to principals and any
other activities related to or necessary in the context of the said business.

To act as manufacturers, importers, exporters and dealers in all kinds and classes of paper, board,
or any other articles or things of a character similar or analogous to the foregoing.

To provide, managerial, consulting and/or advisory based services.

*9. To establish, purchase, acquire, operate, manage, maintain, develop, and/or run, either on its own,

or in collaboration with others, coaching classes, training centers, schools, colleges, universities,
bureaus, websites, research laboratories and other academic/non-academic institutions for imparting
primary, secondary and higher level education, in all disciplines of arts, science, commerce,
engineering, medicine, para-medical, management, computers, management and information
technology, in and outside India, by way of oral, written, correspondence teleconferencing and
online courses.

* Added/Altered pursuant to special resolution dated 14th January, 2018.

**Amended vide special resolution passed at the Extra ordinary General Meeting of the Company held
on Sth January, 2010



B.

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

1.

10.

I1.

12.

To invest the surplus funds of the Company in subscribing towards equity shares, convertible
preference shares, convertible debentures, convertible bonds or any other convertible securities
of any other company; or in purchasing immovable properties including land, buildings, flats,
penthouses, independent houses, villas, holiday homes, residential units of any other description,
shops, office space, office floors, showrooms, commercial space of any other description in
any mall, commercial complex, IT Park, economic zone, or commercial property of any other
description; or such other movable, corporeal, tangible, intangible property, as may be beneficial
to the business interests of the Company.

To get franchise, copyrights, trademarks and logos and also assign franchise, copyright, trade mark
and logos to others for consideration in respect of the business.

To apply for, purchase or otherwise, acquire any patent, patent right, copyright, trade mark,
formulae, licence, lease, concession, any exclusive or limited right to 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 directly or indirectly benefit the Company; and to
use, exercise, develop or grant licences in respect thereof or otherwise turn to account the property,
rights, or information so acquired.

To set up studios, processing laboratories and other manufacturing facilities and ancillary units and
to rent, hire, maintain, exchange, borrow and buy such facilities.

To construct, alter, maintain buildings, works and machinery, necessary or convenient, for the
business of the Company.

To purchase any machinery, plants, stores and other articles and things for all or any of the objects
and purposes of the Company, or any of them.

To place on deposit with any local bank for any period the moneys not required for the immediate
use of the Company and to invest the same in approved and sound securities and to take or acquire
shares and securities of any other Company and to sell and realize such securities when necessary,
and to apply funds of the Company, in buying up, selling, extinguishing or obtaining the release
from any contract or liability.

To purchase or otherwise acquire all or any part of the business and property of any person, firm or
company carrying on any business which this Company is authorized to carry on and to take over
the assets or property and liability of such persons, firm or company on such terms as the Company
may think fit.

To enter into working arrangements of all kinds, for sharing profits, co-operation, joint venture,
reciprocal conversion or otherwise with any other company or companies, corporations, firms or
persons carrying on or about to carry on business which this Company is authorized to carry on or
engaged in carrying on.

To amalgamate, enter into any arrangement, scheme or merger or demerger, with any other company
or companies whose objects in whole or part are similar to or include objects similar to those of the
Company or to demerge any unit of the company, on such terms as may be agreed upon between
the several companies.

To invest and deal with money, in such manner as may, from time to time, be thought fit, subject to
the provisions of any applicable law.

To invest the surplus funds of the Company in such manner as may, from time to time, be thought
fit, subject to the provisions of any applicable law.

* Added/Altered pursuant to special resolution dated 14th January, 2018.



13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

To borrow or raise, secure the payment of money, or to receive money on deposits at interest from
time to time for any of the purposes of the Company by promissory notes or by taking credits in
or opening current accounts with any person, firm, bank or bankers and whether with or without
giving any security, goods or other articles, or by mortgaging or selling or receiving advances on
the sale of any land, buildings, machinery, goods or other property of the Company or by such
other means as the Directors may in their absolute discretion deem expedient and in particular by
the issue of debentures or debenture stock, perpetual or otherwise, charged upon all or any of the
Company’s property and assets (both present and future) including its uncalled capital by special
assignment or otherwise or to transfer or convey the same absolutely or in trust and to give lenders
power of sale and other powers as may seem expedient and to purchase, redeem or pay off any such
securities.

To remunerate the servants of the Company and others, out of and in proportion to the profits of
the Company or otherwise as the Company may think fit, and to establish and support or aid in the
establishment and support of associations, institutions, funds, trusts and conveniences calculated
to benefit employees or ex-employees of the Company, or the dependents or connections of such
persons, and to grant pensions and allowances and to make payments towards insurance, and to
subscribe or guarantee money for charitable or benevolent objects, or for any exhibition or for any
public, general or useful object.

To acquire the ‘Hindi business’ of HT Media Limited, for such consideration as may be deemed
just and proper, and operate it.

To do all or any of the things stated herein as principals, agents, contractors, trustees or otherwise,
and by or through trustees or otherwise, and either alone or in connection with others, and to do all
such other things as are incidental to or may be conducive to the attainment of the above objects or
any of them.

To enter into any arrangement for sharing of profits, union of interest, co-operation, reciprocal
concession, lease, licence or otherwise with any person carrying on any business or transaction
which the Company is authorized to carry on or engage in.

To enter into any arrangement with any Government or authority whether municipal, local or
otherwise or any person, that may seem conducive to the Company’s objects or any of them; and to
obtain from any such Government or other authority any rights, privileges and concessions which
the Company may think, is desirable to obtain and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions.

To establish or support or aid in the establishment and support of associations, institutions, funds,
trusts and conveniences for the benefit of past or present employees or Directors of the Company or
the dependents of such persons; and to grant pensions, gratuities and allowances and Superannuation
and other benefits or ensure payment of any of them by taking insurance or any other promises and
assurances as the Company may undertake, and to subscribe or guarantee money for charitable or
benevolent objects or useful objects for general public.

To form, establish or promote any other company, body corporate or any other entity either as
subsidiary of this Company or otherwise for the purpose of carrying on any of the business or
activities of the Company or for the purpose of acquiring or taking over all or any of the property,
rights and liabilities of such company, body corporate, or any other entity or for any other purpose
which may directly or indirectly benefit the Company.

To purchase or import, take on lease or in exchange or hire or otherwise acquire any movable
or immovable property and any rights or privileges which the Company may think necessary or
convenient for the purposes of its business and in particular any land, building, easement, rights,
privileges, concessions, machinery, plant or any other property or assets.

To adopt such means of making known and advertising the business and products and services of
the Company as may be expedient.



23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.
36.
37.

38.

39.

To apply for, promote, and obtain any order, regulation, or other authorization or enactment which
may directly or indirectly benefit the Company.

To procure recognition of the Company in any country or place outside India.

To issue or allot fully or partly paid shares in the capital of the Company in payment or part
payment of any movable or immovable property purchased or otherwise acquired by the Company
or any services rendered to the Company.

To take or hold mortgages, liens and charges to secure payment of the purchase price, or any
unpaid balance of the purchase price of any part of the Company’s property of any kind sold by the
Company, or any money due to the Company from buyer or any other person.

To insure any of the properties, undertakings, contracts, risks or obligations of the Company in any
manner whatsoever.

To make donations either in cash or in kind for such objects or causes as may be directly or
indirectly conducive to, any of the Company’s objects or otherwise expedient.

To aid and support, any person, association, body or movement, whose object is solution, settlement
or surrounding any industrial or labour problems or the promotion of trade or business of the
Company or for the promotion of science and technology, cultural activities, sports, environment,
rural development and other social and welfare activities.

To establish, support, promote or run associations, institutions, schools, centres or to develop and/
or facilitate the development of modules, lectures, classes, programmes, seminars, conferences for
imparting education, knowledge, training in any field.

To establish or support hospitals, guest houses, clubs, funds and trusts which may be considered
beneficial to any employees or ex-employees and to officers and ex-officers of the Company or the
dependents of any such person.

To create any depreciation fund, reserve, reserve fund, sinking fund, redemption fund, insurance
fund or any special or other reserve or fund, whether for repayment of redeemable preference
shares, redemption of debentures or debenture-stock, for dividends, for equalizing dividends, or for
repairing, improving, extending and maintaining any part of the property of the Company.

To open and operate any type of bank accounts with any bank and obtain credit facilities with or
without securities for its business.

To train or pay for training in India or abroad of any of the Company’s employees or officers or any
candidate in the interest of or furtherance of the Company’s objects.

To take or otherwise acquire and hold shares in any other company.
To demise let out or sublet the property of the Company.

To outsource non core activity and/or such functions of the core activity of the company to third
party service providers, as may be deemed appropriate.

To promote or finance or assist in promoting or financing any business, undertaking or industry
either existing or new and develop or form the same either through the instrumentality of syndicates
or otherwise in conformity with the relevant laws governing banks.

To carry on any other business which may seem to the Company capable of being conveniently
carried on in connection with the other business of the Company, or calculated directly or indirectly
to promote the interests of the Company, or which may be subsidiary to any of the Company’s
objects, and to undertake and transact all kinds of agency business.



*40. To put to gainful use, any assets or infrastructure facility by way of lease, letting out or subletting
property of the Company, including plant, machinery, equipments, buildings, furniture, vehicles,
etc., on such terms which may benefit the Company.

IV. The liability of the members is limited to the number of the shares purchased by them.

**V. The Authorized Share Capital of the Company is Rs. 87,00,00,000/- (Rupees Eighty Seven Crore)
divided into 8,70,00,000 (Eight Crore Seventy Lac) Equity Shares of Rs.10/- each The rights of the
holders of any class of shares forming part of the capital for the time being of the Company may
be modified, affected, varied, extended, surrendered or abrogated in such manner as is, or may be,
provided by the Articles of Association of the Company as originally registered or as altered from
time to time.

*Added/altered pursuant to special resolution dated 14th January,2018.

** Amended vide resolution passed at the Extra ordinary General Meeting of the Company held
on 28th February, 2010

Clause III (C), titled “OTHER OBJECTS” has been deleted pursuant to special resolution dated
14th January, 2018
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We, the several persons, whose names and addresses are subscribed, are desirous of being formed into a
Company in pursuance of this Memorandum of Association and we respectively agree to take the number
of shares in the capital of the Company set opposite to our respective names:

Name, addresses and description of
subscribers

Number of shares taken by each subscriber

Syed Hasan Imam,

Bar-at law, Patna
Sachchidananda Sinha,

Bar-at law, Patna
Purnendu Narain Sinha,

Vakil, High Court, Patna
Parmeshwar Lall,

Bar-at law, Patna
Prosanto Kumar Sen,

Bar-at law, Patna
Ganesh Dutt Singh,

Vakil, High Court, Patna
Rajendra Prasad,

Vakil, High Court, Patna
Sarfaraz Hossain Khan,

Zemindar, Patna City
Nirsu Narain Sinha,

Vakil, High Court, Patna

Five hundred shares.

Two hundred shares.

Fifty shares.

Twenty shares.

Fifty shares.

Ten shares.

Fifty shares.

Twenty five shares.

Ten shares.

Total shares taken 915.

Dated this the 22nd day of May, One thousand nine hundred and eighteen.

Witness to the above signatures,

11

Sd/-
ASHESH KUMAR BANERJI
Moradpur (Bankipur)
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

(Incorporated under Companies Act, 1913)

ARTICLES OF ASSOCIATION

OF

HINDUSTAN MEDIA VENTURES LIMITED

(Adopted by Special Resolution passed at the Annual General Meeting of the

Company held on 12" September, 2016)

Except where provided in these Articles, the Articles contained in Table ‘F’ of Schedule I of the Act,
shall apply to the Company as if the Articles contained therein were mentioned in these presents. In case
of conflict between Table ‘F’ and these Articles, the provisions of these Articles shall prevail.

DEFINITIONS AND INTERPRETATION

2.1 Definitions

Unless the context otherwise requires, words or expressions contained in these Articles shall
bear the meaning assigned to them respectively hereunder, namely:

“Act”

“Annual General
Meeting”

“Articles”

“Auditor”

“Board of
Directors” or
“Board”

“Beneficial
Owner”

“Chairperson”
“Company”
“Committee”
“Director”
“Depository”

“Extra-ordinary
General Meeting”

means the Companies Act, 2013 including rules made thereunder and to the
limited extent the Companies Act, 2013 is not enforced, and consequentially
the Companies Act 1956 applies, means the Companies Act, 1956;

means a general meeting of Members held in accordance with the provisions of
the Act, and any adjourned holding thereof;

means these Articles of Association, as amended from time to time;

means and includes a person appointed as such for the time being of the
Company in accordance with the provisions of these Articles and applicable
Laws;

means the Board of Directors of the Company constituted from time to time
consistent with the provisions of these Articles and applicable Laws;

“Beneficial Owner” shall mean a Beneficial Owner as defined in Clause (a) of
Sub-Section (1) of Section 2 of the Depositories Act, 1996;

means the Chairperson of the Board of Directors;

means Hindustan Media Ventures Limited;

means a Committee of the Board;

means a Director of the company appointed from time to time;

Depository shall have the meaning as ascribed under the Depositories Act, 1996;

means a General Meeting other than Annual General Meeting of the Members;

13



“General

means a meeting of the Members;

Meeting”

“Financial Year”  means the period ending on March 31 every year or any other period as allowed
under the Act;

“Law” includes all statutes, enactments, acts of legislature or parliament, Laws,
ordinances, rules, bye-laws, regulations, notifications, guidelines, policies,
directions, directives and orders of any government, statutory authority,
tribunal board, court or recognized stock exchange;

“Listing means the Securities and Exchange Board of India (Listing Obligations and

Regulations” Disclosure Requirements) Regulations, 2015, as amended from time to time;

“Manager” means a Manager of the Company as defined in the Act;

“Member” means in relation to the Company a Member as defined in the Act;

“Memorandum”  means the Memorandum of Association, of the Company registered with the

of Association” or  Registrar of Companies as amended from time to time

“Memorandum”

“Postal Ballot” means voting by post, or electronic mode or through any other mode permissible
by Law from time to time;

“Proxy” means any person who is duly appointed as such under the Act;

“Register of means the Register of Charges maintained by the Company pursuant to the Act;

Charges”

“Register of means the Register of Members maintained by the Company pursuant to the

Members” Act and also includes records of the Depository maintained in any media as
may be permitted by applicable Law including electronic media;

“Seal” means the common seal of the Company.

“Secretary” means the Company Secretary of the Company as defined under Section 2(24)
of the Act;

“Share” means a Share in the share capital of the Company and includes stock.

2.2 Interpretation
2.2.1 In these Articles, unless the context requires otherwise:

(i)  reference to the singular includes a reference to the plural and vice versa;

(if) reference to any gender includes a reference to all other genders;

(iif) reference to an individual shall include his legal representative, successor, legal
heir, executor and administrator;

(iv) reference to statutory provisions shall be construed as meaning and including
references also to any amendment or re-enactment (whether before or after the
date of these Articles) for the time being in force and to all statutory instruments
or orders made pursuant to statutory provisions;

(v)  references to any statute or regulation made using a commonly used abbreviation,
shall be construed as a reference to the title of the statute or regulation;

(vi) references to any Article, shall be deemed to be a reference to an Article of these
Articles.

(vii) Words and expressions used, and not defined in these Articles, but defined under

the applicable provisions of the Act, shall have the meanings respectively assigned
to them in the Act.

14



2.2.2 Any word or phrase defined in the body of these Articles as opposed to being defined in
Article 1 above shall have the meaning assigned to it in such definition throughout these
Articles, unless the contrary is expressly stated or the contrary clearly appears from the
context.

2.2.3  The use of the word “including” followed by a specific example/s in these Articles shall
not be construed as limiting the meaning of the general wording preceding it.

2.24 Reference to a “person” includes (as the context requires) an individual, proprietorship,
partnership firm, company, body of corporate, co-operative society, entity, authority or any
body, association or organization of individuals or persons whether incorporated or not.

3. SHARE CAPITAL, ALTERATION OF CAPITAL

3.1

3.2

33

34

3.5

The authorized share capital of the Company shall be as prescribed in the Memorandum of
Association.

Subject to provisions of the Act, the Company in General Meeting, may increase the share
capital by such sum to be divided into Shares of such amount as the resolution shall prescribe.

Terms of Issue of Debentures: Any debentures, debenture-stock or other securities may be
issued by the Company with or without an option to convert into shares either wholly or partly,
in terms of the applicable provisions of the Act.

Terms of Issue of Shares: New shares shall be issued upon such terms and conditions and
with such rights and privileges annexed thereto as the Board/General Meeting, as applicable,
resolving upon the creation whereof shall direct. The rights to exercise a call on shares of the
Company cannot be given to any person except with the sanction of the Board/ General Meeting
as applicable.

Further issue of Shares:

3.5.1 Whenever it is proposed to increase the subscribed capital of the Company by issue of
further Shares either out of the unissued capital or out of the increased share capital then:

(a) such further Shares shall be offered to the persons who at the date of the offer, are
holders of the equity shares of the Company, in proportion as near as circumstances
admit, to the capital paid up on these Shares at the date;

(b)  such offer shall be made by a notice specifying the number of shares offered and
limiting a time within which the offer, if not accepted, will be deemed to have
been declined;

(¢) the offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in Sub Clause (b)
hereof in favour of any person and the notice shall contain a statement of this
right. Provided that the Directors may decline, without assigning any reason to
allot any shares to any person in whose favour any Member may renounce the
shares offered to him;

(d) after expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept
the shares offered, the Board may dispose off them in such manner and to such
person(s) as they may think fit, in their sole discretion.

3.5.2 Notwithstanding anything contained in Clause 3.5.1 hereof, the further shares aforesaid
may be offered to any person (including to employees under a scheme of employee’s
stock option, and whether or not those persons include the persons referred to in
Clause 3.5.1(a) hereof) in any manner whatsoever:

(a) ifaspecial resolution to that effect is passed by the Company in General Meeting,
or
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3.6

3.7

3.8

(b)  where no such special resolution is passed, if the votes cast (whether on a show
of hands or on a poll, as the case may be) in favour of the proposal contained in
the resolution moved in the General Meeting (including the casting vote, if any
of the Chairperson) by the Members who, being entitled to do so, vote in person,
or where Proxies are allowed, by Proxy, exceed the votes, if any, cast against the
proposal by Members, so entitled and voting and the Central Government/any
other designated authority/body is satisfied on an application made by the Board
of Directors in this behalf that the proposal be approved.

3.5.3 Nothing in Sub-Clause (c¢) of 3.5.1 hereof shall be deemed :
(a) to extend the time within which the offer should be accepted; or

(b)  to authorise any person to exercise the right of renunciation for a second time on
the ground that the person in whose favour the renunciation was first made has
declined to take the shares comprised in the renunciation.

3.54 Nothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option attached to the debenture issued or loans
raised by the Company:

(i)  to convert such debentures or loans into shares in the Company; or

(if)  to subscribe for shares in the Company (whether such option is conferred in these
Atrticles or otherwise).

Provided that the terms of issue of such debentures or the terms of such loans include a
term providing for such option and such term:

(a) either has been approved by the Central Government before the issue of the
debentures or the raising of the loans or is in conformity with rules, if any, made
by that Government in this behalf; and

(b) in the case of debentures or loans or other than debentures issued to or loans
obtained from Government in this behalf, has also been approved by a special
resolution passed by the Company in General Meeting before the issue of the
debentures or raising of the loans.

Except so far as otherwise provided by the conditions of issue or by these Articles, any capital
raised by the creation of new shares shall be considered part of the original capital and shall be
subject to the provisions herein contained with reference to the payment of calls and installments,
transfer and transmission, forfeiture, lien, surrender, voting and otherwise.

Subject to the provisions of the Act, the Company in a General Meeting, may from time to
time sub-divide or consolidate its shares or any of them and exercise any of the other powers
conferred by Section 61 of the Act or any other applicable provisions and shall file with the
Registrar such notice in exercise of any such powers, if any, as may be required by the Act.

Notwithstanding anything contained in these Articles, the Company shall be entitled to purchase
its own shares and specified securities, as permitted by Law, and in connection thereto the Board
may, when and if thought fit, buy back such of the Company’s own shares or specified securities
permitted by Law, as it may think fit, subject to such limits, upon such terms and conditions, and
in such manner as may be prescribed by Law and subject to such approvals as may be necessary.

SHARES

4.1

Subject to the provisions of the Act and these Articles, the shares shall be under the control of
the Board, who may, subject to these Articles, issue, allot or otherwise dispose off the same or
any of them to such persons in such proportion and on such terms and conditions and either at a
premium or at par or at a discount (subject to compliance with the provisions of Section 54 and
other applicable provisions of the Act) and at such times as they may from time to time think

16



4.2

4.3

4.4

4.5

4.6

4.7

4.8
4.9

4.10

4.11

4.12

fit and proper and with the sanction of the Members in General Meeting to give to any person
or persons the option or right to call for any shares either at par or premium during such time
and for such consideration as the Directors think fit and may issue and allot shares in the capital
of the Company on payment in full or in part of any property sold and transferred or for any
services rendered to the Company in the conduct of its business and any shares which may be
allotted may be issued as fully paid-up shares and if so issued shall be deemed to be fully paid
shares. Provided that option or right to call any shares shall not be given to any person or persons
without the sanction of the Members in General Meeting.

Subject to these Articles, the applicable provisions of the Act and other applicable Laws, the
Company, with the necessary approval of shareholders, if required, shall have the power to issue
or re-issue preference shares of one or more classes, which are liable to be redeemed and/or
converted into equity shares, on such terms and conditions, and in the manner provided in the
resolution authorizing such issue, and in absence of any specific condition of their issue in that
behalf, in such manner as the Board may deem fit.

Subject to these Articles, the applicable provisions of the Act and other applicable Laws, the
Company may, with the necessary approval of the shareholders, issue sweat equity Shares, on
such terms and conditions and in the manner provided in the resolution authorizing such issue,
and in absence of any specific condition of their issue in that behalf, in such manner as the Board
may deem fit.

Notwithstanding anything contained in any of these Articles, but subject to the applicable
provisions of the Act and other applicable Laws, the Company may from time to time, issue to
any person(s) as it may deem fit, Shares whether equity, preference or any other class(es), by
whatever name called, with differential rights as to voting, dividend or otherwise.

The Company shall be entitled to dematerialize or rematerialize any or all of its shares, debentures
and other marketable securities pursuant to the Depositories Act, 1996 and, subject to these presents,
to offer its shares, debentures and other securities for subscription in a dematerialized form.

Every person subscribing to securities offered by the Company shall have the option either to
receive the security certificates or to hold the securities with a Depository. If a person opts to
hold the securities with a Depository, the Company shall intimate such Depository the details of
allotment of the security. On receipt of such information, the Depository shall enter in its records
the name of the allottee as the Beneficial Owner of the security.

Every person who is the Beneficial Owner of the securities can at any time opt out of a Depository,
in the manner provided by the Depositories Act, 1996. The Company shall, in the manner and
within the time prescribed, issue to the Beneficial Owner the required certificates of securities.

All securities held by a Depository shall be dematerialized and be in fungible form.

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

Save as otherwise provided in Article 4.9 above, the Depository as the registered owner of the
securities shall not have any voting rights or any other rights in respect of the securities held by it.

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

The Company may exercise the powers of paying commissions conferred by Section 40 of
the Act and applicable rules, subject to such conditions as may be prescribed thereunder. The
commission may be satisfied by the payment of cash or the allotment of fully or partly paid
shares or partly in one way or partly in other. The Company may also, on any issue of shares,
pay such brokerage as may be lawful.
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4.13

4.14

4.15

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the back
thereof for endorsement of transfer, 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 such indemnity as the Company
deem adequate being given, a new certificate in lieu thereof shall be given to the party entitled
to such lost or destroyed certificate. Every certificate under the Articles shall be issued without
payment of fees or if the Directors so decide, on payment of such fees (not exceeding Rs. 50/- for
each certificate or such higher fees as may be allowed to be charged pursuant to the Act) as the
Directors shall prescribe. Provided that notwithstanding what is stated above, the Directors shall
comply with such Rules or Regulation or requirements of any Stock Exchange or the Rules made
under the Act or the rules made under Securities Contracts (Regulation) Act, 1956 or any other
Act or rules applicable in this behalf.

Every Member shall be entitled, without payment, to one or more certificates in marketable lots,
for all the shares of each class or denomination registered in his name, or if the Directors so
approve (upon paying such fees as the Directors may from time to time determine) to several
certificates, each for one or more of such shares and the Company shall complete and have ready
for delivery such certificates within two months from the date of allotment unless the conditions of
issue thereof otherwise provide, or within one month of the receipt of application of registration of
transfer, transmission, sub-division, consolidation or renewal of any of its shares, as the case may
be. Every certificate of shares shall be under the Seal of the Company and shall specify the number
and distinctive numbers of shares in respect of which it is issued and amount paid-up thereon and
shall be in such form as the directors may prescribe or approve.

Every certificate shall be authenticated by (a) two Directors duly authorized by the Board for
the purpose or the Committee of the Board, if so authorized by the Board; and (b) Company
Secretary or any other person as may be authorized by the Board for the purpose.

Provided that in respect of Share(s) held jointly by several persons, the Company shall not be
bound to issue more than one certificate and delivery of a certificate of shares to one of several
right holders shall be sufficient delivery to all such holder.

SHARE WARRANTS

The Company may issue Share warrants subject to, and in accordance with, the terms and conditions
as may be prescribed pursuant to the provisions of the Act or as may be permissible under applicable
Law from time to time. Accordingly, the Board may, in its discretion, and subject to the Act, prescribe
applicable procedure, charges and requirements from time to time that will apply in that regard.

CALLS AND FORFEITURE OF SHARES

6.1

6.2

6.3

The Board may, from time to time, subject to the terms on which any shares may have been
issued and subject to the conditions of allotment, by a resolution passed at a meeting of the
Board make such call as it thinks fit upon the Members in respect of all moneys unpaid on the
shares held by them respectively and each Member shall pay the amount of every call so made
on him to the person or persons and at the time and place appointed by the Board. A call may be
made payable by installments.

The Directors may, from time to time, at their discretion, extend the time fixed for the payment
of any call and may extend such time as to the payment of any call for any of the Members; but
no Member shall be entitled to such extension save as a matter of right.

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.
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6.4

6.5
6.6

6.7

6.8

6.9

6.10

6.11

6.12

6.13

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.

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 the same becomes payable and in case of non-payment 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.

A call shall be deemed to have been made at the time when the resolution of the Directors
authorizing such call was passed and may be made payable by Members on such date or at the
discretion of the Directors on such subsequent date as shall be fixed by the Directors.

If any Member fails to pay any call due from him on the date appointed for payment thereof, or
any such extension thereof as aforesaid, he shall be liable to pay interest on the same from the
day appointed for the payment thereof to the time of actual payment at such rate as shall, from
time to time be fixed by the Board or a Committee of the Board if so authorized in this regard.
The Board/ Committee shall be at liberty to waive payment of any such interest wholly or partly.

Neither a judgment nor a decree in favour of the Company for calls or other moneys due in respect
of any shares nor any part payment or satisfaction thereunder nor the receipt by the Company
of a portion of any money which shall from time to time be due from any Member in respect of
any shares either by way of principal or interest nor any indulgence granted by the Company in
respect of payment of any money shall preclude the forfeiture of such shares as herein provided.

The Directors may, if they think fit, receive from any Member willing to advance the same all or any
part of the money due upon the shares held by him beyond the sums actually called up, and upon the
moneys so paid in advance or so much thereof as from time to time exceeds the amount of the calls
then made upon the shares in respect of which such advance has been made the Company may pay
interest at such rate not exceeding, unless the Company in General Meeting directs, twelve percent
per annum, as may be agreed between the Board and the Member paying the sum in advance.
However, such amounts paid in advance will not confer a right to dividend or participate in profits.

No Member shall be entitled to receive any dividend or to exercise any privilege as a Member
until he shall have paid all calls for the time being due and payable on every Share held by him
whether alone or jointly with any person, together with interest and expenses, if any.

On the trial or hearing of any action or suit brought by the Company against any Member or
his legal representatives for the recovery of any moneys claimed to be due to the Company in
respect of his shares it shall be sufficient to prove that the name of the Member in respect of
whose shares the moneys are sought to be recovered, is entered in the Register of Members as
a Member/one of the Members at or any subsequent date on which the moneys sought to be
recovered are alleged to have become due on the shares and that the resolution making the call
is duly recorded in the Minute book and the notice of such call was duly given to the Member,
holder or joint-holder or his legal representatives issued in pursuance of these presents. It shall
not be necessary to prove the appointment of Directors who made such call nor that the quorum
of Directors was present at the Board at which any such call was made nor that the Meeting
at which any such call was made had been duly convened or constituted nor any other matter
whatsoever but the proof of the matters aforesaid shall be conclusive evidence of the debt.

Forfeiture

6.13.1 If a Member or debenture-holder fails to pay any call or the allotment money 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 allotment money or installment
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6.14

6.15

6.13.2

6.13.3

remains unpaid or a judgment or decree in respect thereof remains unsatisfied in whole
or in part serve a notice on him requiring payment of so much call or installment as is
unpaid, together with any interest which may have accrued.

The notice aforesaid shall:

(@) 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
or debentures in respect of which the call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any Share
or debenture 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.

6.13.4 A forfeited Share or debenture may be sold or otherwise disposed off on such terms and

6.13.5

in such manner as the Board thinks fit.

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

Effect of Forfeiture

(@)

(i)

(iii)

A person whose shares or debentures have been forfeited shall cease to be Member or
holder in respect of the forfeited shares or debentures, but shall notwithstanding the
forfeiture remain liable to pay to the Company all moneys which, at the date of forfeiture,
were presently payable by him to the Company in respect of the Share or debenture.

The liability of such person shall cease if and when the Company shall have received
payment in full of all such moneys in respect of the shares or debentures.

All such moneys payable shall be paid together with interest thereon at such rate as
the Board may determine, from the time of forfeiture until payment or realization. The
Board may, if it thinks fit, but without being under any obligation to do so, enforce the
payment of the whole or any portion of the moneys due, without any allowance for the
value of the shares or debentures at the time of forfeiture, or waive payment in whole or
in part.

Declaration and other provisions of Forfeiture

(@)

(i)

(iii)

(iv)

)

A duly verified declaration in writing that the declarant is a Director, Manager or the
Company Secretary and that a Share or debenture in the Company has been duly forfeited
on the 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 or debenture.

The Company may receive the consideration, if any, given for the Share or debenture on
any sale or disposal thereof and may execute a transfer of the Share or debenture in favour
of the persons to whom the Share or debenture is sold or disposed of.

The transferee shall thereupon be registered as the holder of the Share or debenture.

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

The provision of these Articles as to forfeiture shall apply in the case of non-payment of
any sum which, by the term of issue of a Share or debenture, becomes payable at a fixed
time, whether on account of the nominal value of the Share or debenture or by way of
premium, as if the same had been payable by virtue of a call duly made and notified.
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6.16

(vi) The Board may subject to the provision of the Act accept from any shareholder/debenture
holder on such terms and conditions as shall be agreed, a surrender of all or any of his
shares/debentures.

The Company shall have a first and paramount lien upon all the shares/debentures (other than
fully paid-up shares/debentures) registered in the name of each Member (whether solely or
jointly with others) and upon the proceeds of sale thereof, for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of such shares/debentures, and no
equitable interest in any Share shall be created except upon the footing and condition that this
Article will have full effect and such lien shall extend to all dividends and bonuses from time to
time declared in respect of such shares/debentures. Unless otherwise agreed, the registration of
a transfer or shares/debentures shall operate as a waiver of the Company’s lien if any, on such
shares/debentures. The Directors may, at any time declare any shares/debentures wholly or in
part to be exempt from the provisions of this Clause.

7. TRANSFER AND TRANSMISSION OF SHARES, NOMINATION

7.1

7.2

7.3

7.4

7.5

7.6

The instrument of transfer of any Shares shall be executed by or on behalf of both the transferor
and transferee.

The Company shall keep a “Register of Transfers” and therein shall be fairly and distinctly
entered particulars of every transfer or transmission of any Share.

A common instrument of transfer shall be used which shall be in writing in case of shares/
debentures held in physical form and all the provisions of Section 56 of the Act and of any
statutory modification thereof for the time being, shall be duly complied with in respect of all
transfer of shares and the registration thereof.

The instrument of transfer in case of shares/debentures held in physical form shall be in writing
and all provisions of Section 56 of the Act, and statutory modification thereof, and rules
prescribed under the Act for the time being shall be duly complied with in respect of all transfer
of shares and registration thereof.

Subject to the provisions of Law, in the event that the proper documents have been lodged, the
Company shall register the transfer of securities in the name of the transferee except :

(a)  when the transfer is, in exceptional circumstances, not approved by the Directors in
accordance with the provisions contained herein;

(b)  when any statutory prohibition or any attachment or prohibitory order of a competent
authority restrains the Company from transferring the securities out of the name of the
transferor;

(c)  when the transferor object to the transfer, provided he serves on the Company within a
reasonable time a prohibitory order of a court of competent jurisdiction;

(d)  thetransfer of a Share, not being a fully paid Share, to a person whom they do not approve;
(e) any transfer of Share(s) on which the Company has lien.

Subject to the provisions of Section 58, these Articles and other applicable provisions of the
Act or any other Law for the time being in force, the Board may refuse whether in pursuance
of any power of the Company under these Articles or otherwise to register the transfer of, or
the transmission by operation of Law of the right to, any shares or interest of a Member in or
debentures of the Company. The Company shall within one month from the date on which the
instrument of transfer, or the intimation of such transmission, as the case may be, was delivered
to Company, send notice of the refusal to the transferee and the transferor or to the person giving
intimation of such transmission, as the case may be, giving reasons for such refusal, provided
that the registration of a transfer shall not be refused on the ground of the transferor being either
alone or jointly with any other person or persons indebted to the Company on any account
whatsoever except where the Company has a lien on shares.
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7.7

7.8

7.9

7.10

7.11

7.12

7.13

7.14

Subject to the provisions of Sections 56 and 72 of the Act, a transfer of the shares or other interest
in the Company of a deceased Member thereof made by his legal representative shall although
the legal representative is not himself a Member, be as valid as if he had been a Member at the
time of the execution of the instrument of transfer.

The instrument of transfer shall, after registration, be retained by the Company and shall remain
in its custody. All the instruments of transfer which the Directors may decline to register shall on
demand be returned to the persons depositing the same. The Directors may cause to be destroyed
all transfer deeds lying with the Company after such period as may be prescribed.

Subject to the provisions of Section 72 of the Act and Clauses 7.14 and 7.15 of these Articles, the
executors or administrators of a deceased Member or a holder of a succession certificate or other
legal representative or nominee in respect of shares of a deceased Member where he was a sole
or only surviving holder shall be the only person whom the Company will be bound to recognize
as having any title to the shares registered in the name of such Member and the Company shall
not be bound to recognize such executors, administrators or holder unless such executors or
administrators shall have first obtained probate or letters of administration or such holder is
the holder of a succession certificate or other legal representation, from a court of competent
jurisdiction or in the case of nomination, on the production of such evidence as the Board may
require, as the case may be.

Provided that in any case where the Directors, at their absolute discretion, think fit, the Directors
may dispense with production of probate or letters of administration or succession certificate or
other legal representation or other evidence and register the name of any person who claims to
be absolutely entitled to the share standing in the name of a deceased Member as a Member, in
accordance with the provisions of these Articles.

Any person becoming entitled to any share in consequence of the death, lunacy, bankruptcy
or insolvency of any Member or by any lawful means other than by a transfer in accordance
with these presents, may with the consent of the Directors (which they shall not be under any
obligation to give) upon producing such evidence that he sustains the character in respect of
which he proposes to act under this Article or of his title as the Directors shall require, either be
registered as a Member in respect of such shares or may subject to the regulations as to transfer
contained in these presents and applicable Law, transfer such shares to some other person. This
Article, in these presents, is referred to as the “Transmission Clause”.

The Directors shall have the same right to refuse to register a person entitled by transmission to
any shares or his nominee as if he were the transferee named in an ordinary transfer presented
for registration.

Every transmission of a share shall be verified in such manner as the Directors may require
and the Company may refuse to register any transmission until the same be so verified or until
or unless an indemnity be given to the Company with regard to such registration which the
Directors at their discretion shall consider sufficient, provided nevertheless that there shall not
be any obligation on the Company or the Directors to accept any indemnity.

No fee shall be charged for registration of transfer, transmission, probate, succession certificate
and letters of administration, certificate of death or marriage, power of attorney or similar other
document.

The Company shall incur no liability or responsibility whatever in consequence of their registering
or giving effect to any transfer of shares made or purporting to be made by the 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 same shares notwithstanding
that the Company may have had notice of such equitable right, title or interest or notice prohibiting
registration of such transfer, and may have entered such notice or referred thereto in any book of
the Company and the Company shall not be bound or required to regard or attend to give effect
to any notice which may be given to them of any equitable right, title or interest or be under
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7.15

7.16

any liability whatsoever for refusing or neglecting to do so 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.

Nomination

7.15.1

7.15.2

7.15.3

7.15.4

Every Share/bond/debenture holder of the Company and a depositor under the Company’s
Public Deposit Scheme (Depositor) of the Company may at any time, nominate in the
prescribed manner, a person to whom his shares/bonds/debentures or deposits in the
Company shall vest in the event of his death.

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

Notwithstanding anything contained in these Articles, or any other Law for the time being in
force or in disposition, whether testamentary or otherwise, in respect of such shares/bonds/
debentures or deposits in the Company, where a nomination made in the prescribed manner
purport to confer on any person the right to vest the shares/bonds/debentures or deposits
in the Company, the nominee shall on the death of the Share/bond/debenture holder or a
depositor, as the case may be, or on the death of the joint holders become entitled to all the
rights in such shares/bonds/debentures or deposits, as the case may be, to the exclusion of
all persons, unless the nomination is varied, cancelled in the prescribed manner.

Where the nominee is a minor, it shall be lawful for the holder of the shares/bonds/
debentures or deposits, to make the nomination to appoint, in the prescribed manner,
any person to become entitled to shares/bonds/debentures or deposits in the Company,
in the event of his death, during the minority.

Transmission of Securities by Nominee

7.16.1

7.16.2

Notwithstanding anything provided in these Articles, a nominee, upon production of
such evidence as may be required by the Board and subject as hereinafter provided,
elect, either :

(a) to be registered himself as holder of the share/bond/debenture or deposits, as the
case may be; or

(b)  tomake such transfer of the Share/bond/debenture or deposits, as the case may be,
as deceased Share/bond/debenture holder or depositor could have made;

(¢) if the nominee elects to be registered as holder of the Share/bond/debenture or
deposits, himself, as the case may be, he shall deliver or send to the Company
a notice in writing signed by him stating that he so elects and such notice shall
be accompanied with the death certificate of the deceased Share/bond/debenture
holder or depositor, as the case may be;

A nominee shall be entitled to the same dividends and other advantages to which he
would be entitled to, if he were the registered holder of the share/bond/debenture or
deposits except that he shall not, before being registered as a Member in respect of
his Share/bond/debenture or deposits be entitled in respect of it to exercise any right
conferred by membership in relation to meeting of the Company.

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

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9
8.10

8.11

8.12

The profits of the Company available for payment of dividend subject to any special rights
relating thereto created or authorised to be created by these presents and subject to the provisions
of the Act and these presents as to the reserve fund and amortisation of capital shall be divisible
among the Members in proportion to the amount of capital paid-up by them respectively. Provided
always that (subject as aforesaid) any capital paid-up on a Share during the period in respect of
which a dividend is declared shall only entitle the holder of such Share to an apportioned amount
of such dividend as from the date of payment.

No dividend shall be declared or paid by the Company for any Financial Year except out of
profits of the Company for that year arrived after providing for the depreciation in accordance
with the provisions of Section 123 of the Act or out of profits of the Company for any previous
Financial Year or years arrived after providing for the depreciation in accordance with applicable
Laws and remaining undistributed or out of both or out of moneys provided by the government
for the payment of dividend in pursuance of a guarantee given by the government. No dividend
shall carry interest against the Company. No dividend shall be declared unless carried over
previous years losses and depreciation not provided in previous year(s) are set off against profit
of the Company for the current year.

The Board may, before recommending any dividend, set aside out of the profits of the Company
such sums as it thinks proper 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 equalizing 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, think fit.

The Board may also carry forward any profits which it may think prudent not to divide, without
setting them aside as a reserve.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on 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.

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.

No amount paid or credited as paid on a Share in advance of calls shall be treated for the purposes
of these Articles as paid on the Share.

Subject to the provisions of Section 123 of the Act, no dividend shall be payable except in cash.

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

Any one of the several persons who are registered as the joint holders of any Share, may give
effectual receipts for all dividends and payments on accounts of dividends in respect of such shares.

Unless otherwise directed, any dividend , interest or other monies payable in cash in respect of
shares may be paid by electronic means or by cheque or demand draft or warrant or such other
permissible means to the registered address of the Member or person entitled or in the case of
joint holding, to the registered address of that one whose name stands first in the register in
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8.13

8.14

8.15

8.16

8.17

8.18
8.19

respect of joint holding and every cheque, demand draft or warrant so sent shall be made payable
to the Member or to such person and to such address as the shareholder or the joint shareholders
in writing may direct.

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 a 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.

The Company in a General Meeting may declare a dividend (other than interim dividend) to be
paid to the Members according to their rights and interests in the profits and may fix the time
for payment, but no dividend shall exceed the amount recommended by the directors, but a
Company may declare a lesser dividend at the General Meeting.

The Directors may, from time to time, and subject to the provisions of Section 123 of the Act, pay
to the Members such interim dividends, as in their judgment the position of the Company justifies.

Where the Company has declared a dividend but which has not been paid or claimed or the
dividend warrant in respect thereof has not been posted within 30 days from the date of declaration
to any shareholder entitled to the payment of the dividend, the Company shall, within 7 days
from the date of expiry of the said period of 30 days, open a special account in that behalf in
any scheduled bank called “Unpaid Dividend Account” of the Company and transfer to the said
account, the total amount of dividend which remains unpaid/unclaimed or in relation to which
no dividend warrant has been posted.

Any money transferred to the unpaid dividend account of the Company which remains unpaid
or unclaimed for a period of seven years from the date of such transfer, shall be transferred
by the Company alongwith interest accrued to the fund established under Section 125 of
the Act (viz. Investor Education and Protection Fund) in accordance with the provisions of
Section 124(5) and other applicable provisions of the Act.

No unclaimed or unpaid dividend shall be forfeited by the Board.

The Board may retain dividend payable upon Shares in respect of which any person is, under the
Articles regarding transmission hereinbefore contained, entitled to become a Member, until such
person shall become a Member in respect of such Shares.

CAPITALIZATION OF RESERVE

9.1

9.2

9.3

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 statement of profit
and loss, or otherwise available for distribution; and

(b)  that such sum be accordingly set free for distribution in the manner specified in
Clause 9.2 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, either in or towards:

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

(if)  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; or

(iii)  partly in the way specified in Sub-Clause (i) and partly in that specified in Sub-Clause (ii).

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.
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94

9.5

9.6

The Board shall give effect to the resolution passed by the Company in pursuance of this Article.
Provided however that such payment shall be accepted by such shareholders in full satisfaction
of their interest in the said capitalized sum.

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 full power :

(a)  to make such provision, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares or debentures 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 up by the Company on their behalf, by the
application thereto of their respective proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining unpaid on their existing shares. Any
agreement made under such authority shall be effective and binding on all such Members.

10. COMMON SEAL

10.1

10.2

The Board, may in its discretion, provide or continue with a common Seal for the purpose of the
Company and shall have power from time to time to discontinue, destroy the same and substitute
a new Seal in lieu thereof. The Board shall provide for the safe custody of the Seal, if the same
is continued.

The Seal of the Company shall not be affixed to any instrument except by the authority of
a resolution of the Board or of a Committee of the Board authorised by it in that behalf and
except in the presence of at least one Director and the Company Secretary of the Company or
such other persons as the Board may appoint for the purpose; and that one Director and the
Company Secretary or such other persons as aforesaid shall sign every instrument to which
the Seal of the Company is so affixed, in their presence. Director may, however, sign a Share/
debenture certificate by affixing his signature thereon by means of any machine, equipment or
other mechanical means such as engraving in metal or lithography, but not by means of a rubber
stamp provided that the Director shall be responsible for the safe custody of such machine
equipment or other metal used for the purpose. In the absence of the Seal, the provisions of
Section 22 and other applicable provisions of the Act shall apply for authorization in lieu thereof.

11. BORROWING POWERS

11.1

11.2

Subject to the provisions of Section 73, 179 and 180 of the Act and these Articles, on behalf of
the Company, the Board may, from time to time at its discretion, by means of a resolution, and, if
statutorily required, passed at a General Meeting, accept deposits from Members either in advance of
calls or otherwise and generally raise or borrow or secure the payment of any sum or sums of money
for the purposes of the Company. Provided, however where the moneys to be borrowed together
with moneys already borrowed (apart from temporary loans obtained from the Company’s bankers
in the ordinary course of business) exceed the aggregate of the paid-up capital of the Company and
its free reserves (that is to say, reserves which are available for distribution as dividend) the Board
shall not borrow such moneys without consent of the Company in General Meeting.

The payment or repayment of moneys borrowed as aforesaid may be secured in such manner and
upon such terms and conditions in all respects as the Board resolution, or Special Resolution,
as the case may be, shall prescribe including by the issue of debentures or debenture stock of
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12.

11.3

11.4

11.6

the Company, charged upon all or any part of the property of the Company (both present and
future), including its uncalled capital for the time being; and debentures, debenture stock and
other securities may be made assignable free from any equities between the Company and the
person to whom the same may be issued.

Any bonds, debentures, debenture stock or other securities issued or to be issued by the Company
shall be under the control of the Board who may issue them upon such terms and conditions and
in such manner and for such consideration as they shall consider being for the benefit of the
Company.

Subject to the provisions of the Act and applicable Law, any bonds, debentures, debenture stock
or other securities may be issued at a discount, premium or at par and with any special privileges
as to redemption, surrender, drawing, allotment of shares, appointment of Directors or otherwise.

If any uncalled capital of the Company is included in or charged by any mortgage or other
security, the Directors may authorize the person in whose favour such mortgage or security
is executed or any other person in trust for him to make calls on the Members in respect
of such uncalled capital and the provisions hereinbefore contained in regard to calls shall
mutatis mutandis apply to calls made under such authority and such authority may be made
exercisable either conditionally or unconditionally and either presently or contingently
and either to the exclusion of the Directors’ power or otherwise and shall be assignable if
expressed so to be.

The Directors shall cause a proper register to be kept in accordance with the provisions of
Section 85 of the Act of all mortgages and charges specifically affecting the property of the
Company and shall duly comply with the requirements of the Act in regard to registration
of mortgages and charges and in regard to inspection to be given to creditors or Members of
the Register of Charges and of copies of instruments creating charges. Such sum as may be
prescribed pursuant to the Act shall be payable by any person other than a Creditor or Member
of the Company for each inspection of the Register of Charges.

GENERAL MEETINGS

12.1

12.2

12.3

12.4

12.5

12.6

12.7

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

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

Such minimum number of Members, as prescribed under Section 103 or any other applicable
provisions of the Act, to be personally present for comprising quorum for meetings, and no
business shall be transacted at any General Meeting unless the requisite quorum is present when
the meeting proceeds to business.

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

The Chairperson or in his/her absence the Vice Chairperson, if any, of the Board shall preside as
Chairperson at every General Meeting of the Company.

If there be no Chairperson or, if at any meeting he shall not be present within 15 minutes after
the time appointed for holding such meeting, or is unwilling to act, Directors present shall elect
one amongst them to be the 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 amongst them to be Chairperson of the meeting.
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12.8

12.9

12.10

12.11

12.12

12.13

12.14

12.15

12.16

12.17

If within half an hour from the time appointed for the General Meeting, a quorum is not present,
the meeting, if convened on the requisition of Members, shall be dissolved and in any other case
shall stand adjourned to the same day in the next week, at the same time and place or to such
other day and at such other time and place as the Board may determine. If at such adjourned
meeting also a quorum is not present within half an hour from the time appointed for holding
the meeting the Members present shall be a quorum and may transact the business for which the
meeting was called.

The Chairperson may, with the consent of any meeting at which a quorum is present, and shall,
if so directed by the meeting adjourn any meeting from time to time, and from place to place.

No business shall be transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place. When a meeting is adjourned for more
than 30 days, notice of the adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to give any
notice of the adjournment or of the business to be transacted at an adjourned Meeting.

At any General Meeting, a resolution put to vote at the meeting shall be decided on a show
of hands unless the voting is carried out electronically, or a poll is ordered (before or on the
declaration of the result on a show of hands) to be taken by the Chairperson of the meeting
of his own motion or demanded by any Member or Members present in person or by Proxy
and holding shares in the Company which confer a power to vote on the resolution not being
less than one tenth of the total voting power in respect of the resolution or on which an
aggregate sum of not less than five lakh rupees or such higher sum as may be prescribed under
Section 109 of the Act has been paid up and unless a poll is so ordered to be taken or demanded,
a declaration by the Chairperson that a resolution has, on a show of hands, been carried or
carried unanimously or by a particular majority or lost, and an entry to that effect in the minute
book of the Company shall be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of or against that resolution. In case voting through
electronic means is applicable pursuant to provisions of Section 108 of the Act, the manner
prescribed pursuant thereto and other applicable provisions of the Act shall apply.

If a poll is demanded on the election of a Chairperson or on a question of adjournment, it shall be
taken forthwith and without adjournment. A poll demanded on any other question shall be taken
at such time not being later than forty eight hours from the time when the demand was made, as
the Chairperson may direct.

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

Where a poll is to be taken, the Chairperson of the meeting shall appoint one or more Scrutineer
to scrutinize the votes given to the poll and to report thereon to him. The Chairperson shall have
power, at any time before the result of the poll is declared, to remove a Scrutineer from office
and to fill vacancies in the office of the scrutineer arising from such removal or from any other
cause. Scrutineers appointed under this Article may be a Member present at the meeting (not
being an officer or employee of the Company), provided that such a Member is available and
willing to be appointed.

The result of the poll shall be deemed to be the decision of the meeting on the resolution on
which the poll was taken.

In the case of any equality of votes, whether on a show of hands or on a poll, the Chairperson
of the meeting at which the show of hands takes place or at which the poll is demanded, shall,
unless otherwise provided under the Act, be entitled to a casting vote in addition to his own votes
to which he may be entitled as a Member.

Any business other than that upon which a poll has been demanded may be proceeded with,
pending the taking of the poll.
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12.18

12.19

12.20

12.21

12.22

12.23

12.24

12.25

12.26

Notwithstanding anything contained in the provisions of these presents, the provisions of
Section 110 of the Act and the rules made thereunder, shall apply in relation to passing of
resolutions by Postal Ballot.

Subject to the provisions of the Act :
(a)  onashow of hands, every Member present in person shall have one vote; and
(b)  ona poll, the voting rights of Members shall be as provided in Section 47 of the Act.

Any Member of unsound mind or in respect of whom an order has been made by any Court
having jurisdiction to lunacy, may vote whether on a show of hands or on a poll, by his committee
or other legal guardian and any such committee or guardian may, on a poll, vote by Proxy.

A body corporate (whether a company within the meaning of the Act or not) may, if it is a
Member, by resolution of its Board or other governing body authorize such person as it thinks fit
to act as its representative at any meeting of the Company in accordance with the provisions of
Section 113 of the Act. The production at the meeting of a copy of such resolution duly signed
by one Director of such body corporate or by a Member of its governing body and certified by
him as being a true copy of the resolution shall on production at the meeting be accepted by the
Company as sufficient evidence of the validity of his appointment.

Any person entitled under the Transmission Clause to transfer any shares may vote at General
Meetings in respect thereof as if he was the registered holder of such shares provided that at
least 48 hours before the time of holding the meeting or adjourned meeting, as the case may be,
at which he proposes to vote he shall satisfy the Board of his right to transfer such shares unless
the Board has previously admitted his right to vote at such meeting in respect thereof.

Any Member who is entitled to attend and vote at a meeting of Company shall be entitled to
appoint another person (whether a Member or not) as his proxy to attend and vote instead of
himself. A Proxy so appointed shall not have any right to speak at the meeting.

Votes may be given either personally or by attorney or by Proxy or in the case of a body corporate
by a representative duly authorized as aforesaid.

No person shall act as Proxy unless the instrument of his appointment and the power of attorney
or other authority, if any, under which it is signed or a notarially certified copy of that power or
authority shall have been deposited at the registered office of the Company at least 48 hours before
the time for holding the meeting at which the person named in the instrument of Proxy proposes to
vote and in default the instrument appointing the Proxy shall not be treated as valid. No attorney
shall be entitled to vote unless the power of attorney or other instrument appointing him as attorney
or a notarially certified copy thereof has either been registered in the records of the Company at
any time not less than 48 hours before the time of the meeting at which the attorney proposes to
vote or is deposited at the registered office not less than 48 hours before the time of such meeting
as aforesaid. Notwithstanding that a power of attorney of that authority has been registered in the
records of the Company, the Company may by notice in writing addressed to the Members or
the attorney at least seven days before the date of a meeting require him to produce the original
power of attorney or authority and unless the same is thereupon deposited with the Company
not less than 48 hours before the time fixed for the meeting, the attorney shall not be entitled to
vote at such meeting unless the Board, at its absolute discretion, excuse such non-production and
deposit. Every Member entitled to vote at a meeting of the Company or on any resolution to be
moved thereat shall be entitled, during the period beginning 24 hours before the time fixed for
the commencement of the meeting and ending with the conclusion of the meeting, to inspect the
proxies lodged at any time during the business hours of the Company provided that not less than
three days notice in writing of the intention to inspect is given to the Company.

If any such instrument of appointment be confined to the object of appointing a Proxy or
substitute for voting at meetings of the Company, it shall remain permanently or for such time as
the Board may determine, in the custody of the Company and if embracing other objects a copy
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13.

12.27

12.28

12.29

12.30

12.31

12.32

12.33

thereof, examined with the original, shall be delivered to the Company to remain in the custody
of the Company.

Avote given in accordance with the terms of an instrument of Proxy shall be valid notwithstanding
the previous death of the principal or revocation of the Proxy or of any power of attorney under
which such Proxy was signed or the transfer of Share in respect of which the vote is given,
provided that no intimation in writing of the death, revocation or transfer shall have been
received at the registered office before meeting.

No objection shall be made to the validity of the vote except at the meeting or poll at which such
vote shall be tendered and every vote whether given personally or by Proxy not disallowed at
such meeting or poll shall be deemed valid for all purposes of such meeting or poll whatsoever.

The Chairperson of any meeting shall be the sole judge of the validity of every vote cast at such
meeting. The Chairperson present at the taking of a poll shall be the sole judge of the validity of
every vote cast at such poll.

Any Member whose name is entered in the Register of Members, or who is a Beneficial Owner
of the shares shall enjoy the same right and be subject to the same liabilities as all other Members
of the same class. No Member shall exercise any voting rights in respect of any shares registered
in his name on which any calls or other sums presently payable by him have not been paid, or in
regard to which the company has exercised any right of lien.

Postal Ballot: Notwithstanding anything contained in the Articles of the Company, the Company
do adopt the mode of passing resolutions by the Members of the Company by means of Postal
Ballot (which includes voting by electronic mode) and/or other ways as may be prescribed under
the Act or Rules formed thereunder from time to time in respect of the matters specified in said
Rules as modified from time to time instead of transacting such business in a General Meeting
of the Company subject to compliances with the procedure for such Postal Ballot and/or other
requirements prescribed in the rules in this regard.

The books containing the minutes of the proceedings of any General Meeting or a resolution
passed by Postal Ballot shall: (a) be kept at the registered office of the Company; and (b) be open
to inspection of any Member without charge, during 10.00 a.m. to 1.00 p.m. on all working days
other than Saturdays.

Subject to the provisions of the Act, any Member shall be entitled to be furnished within the time
prescribed by the Act, after he has made a request in writing in that behalf to the Company and
on payment of such fees as may be fixed by the Board, with a copy of any minutes referred to in
Clause 12.32 above.

BOARD OF DIRECTORS AND BOARD MEETINGS

13.1

13.2

133

Unless otherwise determined by the Company in General Meeting and subject to the provisions
of the Act, the number of Directors of the Company shall not be less than three and not more
than fifteen or any other number as the Act may prescribe. The composition of the Board shall
comply with the terms of the Act and Listing Regulations. Subject to the provisions of the Act,
the Board shall have the power to appoint alternate and additional director(s).

Subject to Section 197 and other applicable provisions of the Act, the Directors shall be paid such
remuneration, salary and/or allowances as may, from time to time, be approved and determined
in accordance with the Act. The remuneration of Directors shall, in so far as it consists of a
monthly payment, be deemed to accrue from day to day. In addition to the remuneration payable
to the Directors under this Act, all reasonable expenses of Directors, including the Nominee
Directors, for attending meetings of the Board or any Committee thereof or General Meetings of
the Company or otherwise in connection with the business may be borne by the Company.

Subject to provisions of the Act, and in particular section 149 (13) of the Act, two-thirds (any
fraction to be rounded off to the next number) of the Directors shall be persons whose period of
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13.4

13.5

13.6

13.7

13.8

13.9

13.10

13.11

office shall be liable to determination by rotation and save as otherwise expressly provided in
the Act, be appointed by the Company in General Meeting.

In accordance with provisions of Section 152 of the Act, at every Annual General Meeting of
the Company held next after the date of General Meeting in which first Directors are appointed,
one-third of such Directors for the time being liable to retire by rotation (if their number is not
three or a multiple of three, then the number nearest to one-third) shall retire from office.

Directors to retire by rotation at every Annual General Meeting shall be those (other than the
Chairperson if such Chairperson is a Managerial Personnel of the Company, and such other
non-retiring Directors, if any) who have been longest in office since their last appointment but
as between persons who become Directors on the same day, those who are to retire shall, unless
otherwise agreed among themselves, be determined by lot.

Subject to the provisions of the Act, a retiring Director shall be eligible for re-election. The
Company at the Annual General Meeting in which Director retires, may fill-up the vacated office
by appointing the retiring Director or some other person thereto.

If the place of retiring Director is not so filled up and the meeting has not expressly resolved
not to fill the vacancy, the meeting shall stand adjourned till the same day in the next week, at
the same time and place, or if that day is a public holiday, till the next succeeding day which
is not a holiday, at the same time and place, and if at the adjourned meeting also, the place of
retiring Director is not filled up and that meeting also has not expressly resolved not to fill
the vacancy, the retiring Director shall be deemed to have been re-appointed at the adjourned
meeting, unless:

(i)  at that meeting or at the previous meeting, a resolution for the re-appointment of such
Director has been put to the meeting and lost;

(i)  the retiring Director has, by a notice in writing addressed to the Company or its Board,
expressed his unwillingness to be so re-appointed;

(iif)  he is not qualified or is disqualified for appointment;

(iv)  aresolution, whether special or ordinary, is required for his appointment by virtue of any
provisions of the Act;

(v)  a resolution was moved and passed for appointment of another person in place of the
retiring director, but is rendered void pursuant to section 162(2) of the Act.

The Board shall have the power to appoint any person or persons as Director(s) nominated by
any bank, financial institution or any other lender to the Company in pursuance of the provisions
of any Law for the time being in force or any agreement.

The Board shall from time to time, elect from amongst itself a Director to be the Chairperson of
the Board, and to be the Vice Chairperson of the Board, and determine the periods for which the
Chairperson and the Vice Chairperson shall hold such office. 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 Vice Chairperson shall be the Chairperson for that meeting, and in
the absence of both the Chairperson and the Vice Chairperson, the Directors present may choose
one of their number to be the Chairperson of the meeting.

All acts done by any meeting of the Board or 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 such Directors or of any person acting as aforesaid, or
that they or any of them were disqualified, be valid as if every such Director or such person had
been duly appointed was qualified to be a Director.

If the office of any Director appointed by the Company in a General Meeting is vacated before
his term of office expires in the normal course, the resulting casual vacancy may, be filled by the
Board in terms of applicable provisions of the Act.
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13.13

13.14

13.15

13.16
13.17
13.18

13.19

Subject to provisions of the Act and applicable Law, meetings of the Board shall be held in
such manner that not more than one hundred and twenty days shall intervene between two
consecutive meetings of the Board and at least four such meetings shall be held every year.
Notice of every meeting of the Board of Directors shall be given in accordance with the Act
and other applicable Laws. Provided however that the accidental omission to give notice of
any meetings of the Board to any Director shall not invalidate any resolution passed at any
meeting.

The quorum necessary for the transaction of business of the Directors shall be one-third of the
total strength of Directors (any fraction contained in that one third being rounded off as one) or
two Directors whichever is higher (participation of the Directors by video conferencing or by
any other audio visual means shall also be counted for the purpose of quorum) as provided in
Section 174 of the Act.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by a majority of
the members of the Board or of a Committee thereof, 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.

All matters shall be decided by the Board by a simple majority, and in case of an equality of
votes the Chairperson shall have a second or casting vote.

Each Director shall be entitled to exercise one vote.
The Directors shall not be required to hold any qualification shares.
Committee of Directors

(a) The Board may, subject to the provision of Section 179 and other applicable provisions
of the Act, delegate any of their powers to its committees (“Committees”) consisting
of such Member or Members of their body as they think fit and they may from time
to time revoke such delegation. Any Committee so formed shall, in the exercise of the
powers so delegated conform to any regulations that may from time to time be imposed
on it by the Board of Directors including with relation to sub-delegation of its powers
or any other matter. The proceedings of such a Committee shall be placed before the
Board at its next meeting or in a subsequent meeting of the Board held within a period
of 120 days.

(b)  The meeting and proceedings of any such Committee consisting of two or more Members
shall, subject to applicable Law, be governed by the provisions of the Act, other applicable
Laws and its charter of constitution for regulating the meetings and proceedings of the
Directors, so far as the same are applicable thereto.

(¢) A Committee may elect a Chairperson at its meeting; however if no such Chairperson is
elected, or if at any meeting the Chairperson is not present within 5 minutes after the time
appointed for holding the same, the members present may choose one of their members to
be Chairperson of the meeting.

The Board of Directors may, to the extent permissible in Law, have the Company take an
insurance as the Board may deem appropriate on behalf of the Directors, including the
Managing Director(s), Whole-time Director(s), Manager, Chief Executive Officer, Chief
Financial Officer, Company Secretary or such other persons as the Board may deem fit for
indemnifying any of them against liability in respect of any negligence, default, misfeasance,
breach of duty or breach of trust for which they may be guilty in relation to the Company
and the premium paid on such insurance shall , subject to proviso to Section 197(13), not be
treated as a part of the remuneration payable to such personnel, if any. Further provided that
to the extent such personnel are not directly responsible for such liability the Company shall,
to the extent permissible in Law, shall keep them indemnified to the extent insurance is not
available.
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14. MANAGING DIRECTOR & WHOLE-TIME DIRECTOR

15.

16.

17.

14.1

14.2

14.3

Subject to the provisions of the Act and these Articles, the Board shall have the power to appoint,
remove, replace and dismiss at the same time more than one Managerial Personnel including
Managing Director and Whole-time Director, upon such terms and conditions as the Board thinks
fit and, the Board may by resolution vest in such Managerial Personnel powers, as it thinks fit,
hereby vested in the Board generally, and such powers may be made exercisable for such period
or periods and upon such condition and subject to such restrictions as the Board may determine.

Subject to the provisions of Law and requisite permission/approvals of the shareholders and the
Central Government, if required, the remuneration of the Managerial Personnel as per Clause 14.1
above, shall be such as may be determined by the Board from time to time and may be by way of
monthly payment, fee for each meeting or participation in profits or by any or all these modes or
any other mode not expressly prohibited by the Act.

The terms and period of appointment of the Managerial Personnel shall be determined by the
Company from time to time.

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

15.1

Subject to the provisions of the Act:

(a)  the Board of Directors may, from time to time, appoint for such term, at such remuneration

and upon such conditions as it may think fit, and at its discretion, remove, a chief executive
officer, manager, company secretary or chief financial officer. Such officers may be
appointed to perform any functions, which by the Act are to be performed by the chief
executive officer, manager, company secretary or chief financial officer respectively, and
to execute any other managerial, ministerial or administrative duties or functions, which
may, from time to time, be assigned to any of them by the Board of Directors.

(b)  the Board of Directors may appoint one or more chief executive officers for its multiple

businesses.

(c) a Director may be appointed as chief executive officer, manager, company secretary or

chief financial officer.

(d) anindividual can be the chairperson of the Company as well as the managing director and/

or chief executive officer of the Company, at the same time.

ACCOUNTS

16.1

The Directors shall, from time to time, determine whether and to what extent and at what time
and places and under what conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of Members not being Directors and no 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 of Directors or by the
Company in General Meeting.

AUDIT

17.1

17.2

17.3

At least once in every year, the accounts of the Company shall be balanced and audited and the
correctness of the statement of profit and loss and balance sheet ascertained by one or more
Auditor or Auditors to be appointed as required by the Act.

The Company, at the Annual General Meeting, shall appoint an Auditor or Auditors for a term as
prescribed under the Act. The appointment and the removal of Auditors and the person who may
be appointed as the Auditors shall be as provided in the Act.

The Auditor of the branch office, if any, of the Company shall be appointed by and in the manner
provided by Section 143 of the Act.
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17.4

The remuneration of the Auditors of the Company shall be fixed and determined in accordance
with the provisions of Section 142 of the Act. The powers and duties of the Auditor shall be the
same as those provided in the Act.

18. REGISTERS

18.1

18.2

18.3

18.4

Subject to the provisions of the Act, the Company shall keep and maintain at its registered office
or such other place, statutory register(s) as required under the Act.

The statutory registers and copies of annual return shall be open for inspecting during
10.00 am. to 1.00 p.m. on all working days, other than Saturdays, at such place where
the statutory registers are kept, by the persons entitled thereto on payment, where required, of
such fees as may be fixed by the Board but not exceeding the limits prescribed under the Act.

The Company may exercise the powers conferred on it by the Act with regard to the keeping of a
foreign register in any country outside India in accordance with the provisions provided therein
and subject to the provisions of the Act, the Board may make and vary such regulations as it may
thinks fit respecting the keeping of any such register.

The foreign register shall be open for inspection and may be closed, and extracts may be taken
there from and copies thereof may be required, in the same manner, mutatis mutandis, as is
applicable to the Register of Members.

19. CONFIDENTIALITY

19.1

19.2

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

No Member shall be entitled to visit or inspect any works of the Company without the permission
of the Directors or to require discovery of or any information respecting any details of the
Company’s trading, or any matter which is or may be in the nature of a trade secret, mystery
of trade, secret process and which in the opinion of the Directors, would be inexpedient in the
interest of the Company to disclose.

20. RECONSTRUCTION

20.1

In the event of winding up, pursuant to any compromise or arrangement with Creditors and
Members under Sections 391 and 394 of the Companies Act 1956, till the same are in force,
or under the applicable provisions of the Act when enforced, the liquidator or sponsors of such
scheme of arrangement, composition of re-construction may propose the sale of any undertaking
thereunder and the Company may accept fully paid-up or partly paid-up shares, debentures
or securities of any other Company, whether incorporated in India or not, either then existing
or to be formed for the purchase in whole or in part of the property of the Company or for
cash consideration. Such scheme shall be approved and passed by the requisite majority and if
required by special majority, as required by the court/the Tribunal, as the case may be, monitoring
the scheme. The liquidators (in a winding-up) may distribute such shares or securities, or any
other property of the Company amongst the contributories without realisation, or vest the same
in trustees for them, and may, if authorised by an appropriate resolution, including, if required
by Special Resolution, provide for the distribution or appropriation of the cash, shares or other
securities, benefits or property, otherwise than in accordance with the strict legal rights of the
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contributories of the Company, and for the valuation of any such securities or property at such
price and in such manner as the meeting may approve and the contributories shall be bound to
accept and shall be bound by any valuation or distribution so authorised and may waive all rights
in relation thereto, save such statutory rights (if any) under the Act as are incapable of being
varied or excluded by these presents.

21. WINDING UP

21.1

Subject to the provisions of the Act:

(a)  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.

(b)  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.

(¢)  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.

22. MISCELLANEOUS

22.1

222

22.3

22.4

22.5

A notice (which expression for the purposes of these presents, shall be deemed to include and
shall include any summon, notice, process, order, judgment or any other document in relation
to or in the winding up of the Company) may be given by the Company to any Member either
personally or by sending it by post to him to his registered address or electronic mode or such
other mode as is permissible under applicable Law.

Where a notice is sent by post, the service of such notice shall be deemed to be effected by
properly addressing, pre-paying and posting a letter containing the notice.

Provided that where a Member has intimated to the Company in advance that documents should
be sent to him under a certificate of posting or by registered post/speed post with or without
acknowledgement due and has deposited with the Company a sum sufficient to defray the expenses
of doing so, and the same is duly accepted by the Company, the service of the document or notice
shall not be deemed to be effected unless it is sent in the manner intimated by the Member.

If a Member has no registered address in India and has not supplied to the Company an address
within India for giving of notices to him, a notice advertised in a newspaper circulating in the
neighborhood of the registered office shall be deemed to be duly given to him on the day on
which the advertisement appears.

A notice may be given by the Company to the persons entitled to a share in consequence of the
death or insolvency of a Member by sending it through electronic mode or through the post in
a pre-paid letter, addressed to them by name or by the title of representatives of the deceased or
assignee of the insolvent by any like description, at the address (if any) in India supplied for the
purpose by the persons claiming to be so entitled or (until such an address has been so supplied)
by giving the notice in any manner in which the same might have been given if the death or
insolvency had not occurred.

Subject to the provisions of the Act and these presents, notice of every General Meeting shall be
given in any manner hereinbefore authorized to :

(i)  every Member of the Company, legal representatives of any deceased Member or the
assignee of an insolvent Member;
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22.6

22.7

22.8

22.9

(ii)  every Director of the Company;

(7ii)  the Auditor or Auditors of the Company;
(iv)  the Secretarial Auditor; and

(v)  the debenture trustee, if any.

Any notice to be given by the Company shall be signed by or be given under the authority of anyone
of the Company Secretary, Chief Executive Officer, Chief Financial Officer or such Director or
Officer as the Board may appoint. Such signature may be written or printed or lithographed or
affixed in electronic/digital mode or in such other mode as prescribed under the Act.

Every person who, by operation of Law, transfer or other means whatsoever, shall become
entitled to any Share, shall be bound by every notice in respect of such Share, which previously
to his name and address and title to the Share being notified to the Company, shall have been
duly given to the person from whom he derives his title to such Share.

Subject to the provisions of the Act and these presents, any notice given in pursuance of these
presents or document delivered or sent by electronic mode or post to or left at the registered
address of any Member or at the address given by him in pursuance of these presents, shall
notwithstanding that such Member be then deceased and whether or not the Company have
notice of his death, be deemed to have been duly served in respect of any registered Share,
whether held solely or jointly by other persons, to such Member until some other person be
registered in his stead as the holder or the joint holder thereof and such service shall, for all
purposes of these presents, be deemed sufficient service of such notice or document on his or
her heirs, executors or administrators and all persons, if any jointly interested with him or her in
any such Share.

Ensuring compliance with applicable Law: Notwithstanding anything stated elsewhere in these
Articles, the Directors shall be entitled to take all necessary steps to ensure compliance with
applicable Law including, without limitation, the applicable provisions of the Guidelines for
Foreign Direct Investment in Indian Entities publishing Newspapers and Periodicals dealing
with News and Current Affairs published by the Ministry of Information and Broadcasting,
Government of India and subject to the provisions of Sections 58 and 59 of the Act, and the other
provisions of applicable law, the Directors may, for contravention of the provisions of Securities
and Exchange Board of India Act, 1992, or regulations made thereunder or the Sick Industrial
Companies (Special Provisions) Act, 1985, or the Guidelines for Foreign Direct Investment in
Indian Entities publishing Newspapers and Periodicals dealing with News and Current Affairs,
or other applicable Law for the time being in force, and by giving reasons, decline to register or
acknowledge any transfer or transmission of shares whether fully paid or not, and the Company
shall within one month from the date on which the instrument of transfer or intimation of
transmission was given to it, send to the transferee a notice of the refusal to accept such transfer
or transmission of its shares.

36



We, the several persons, whose names and addresses_ are subscribed, are desirous of
being formed into a Company in pursuance of this Articles of Association and we
respectively agree to take the number of shares in the capital of the Company set’

opposite 10 our respective names:-

Name, addresses and description
of subscribers.

Number of shares taken by
each subscriber.

Syed Hasan Imam,
Bar=at-law, Patnar-
Sachchidananda Sinha,

Bar-at law, Patna
Purnendu Narain Sinha,

Vakil, High Court, Paina
Parmeshwar Lall,

Bar-at law, Pama
Prosanto Kumar Sen,

Bar-at law, Pama
Ganesh Dutt Singh,

Vakil, High Cs)urt, Pama
Rajendra Prasad,

Vakil, High Court, Patna

Sarfaraz Hossain Khan,

Five hundred shares.

Two hundred shares.

Fifty shares.

Twenty shares.

Fifty shares.

Ten shares.

| Fifty shares.

Twenty five shares.

] Zemindar, Patna City
' ] _'Nirsﬁ Narain Sinha, Ten shares.
Vakil, High Court, Patna
Total shares taken 915.

Dated this the 22nd day of May, One thousand nine hundred and eighteen.

Witness to the above signatures,

SD. ASHESH KUMAR BANER]JI

Moradpur, (Bankipur).



IN THE HIGH COURT OF JUDICATURE AT PATNA

(Original Jurisdiction)
COMPANY PETITION NO. 3 of 2016
CONNECTED WITH
COMPANY APPLICATION NO. 2 of 2016
IN THE MATTER OF:

HINDUSTAN MEDIA VENTURES LIMITED .... Petitione r/Transferor Company
AND

HT bIGITAL STREAMS LIMITED .... Petitioner/Transferce Company
AND

IN THE MATTER OF PETITION UNDER SECTION 391 TO 394 OF THE
COMPANIES ACT, 1956

BEFORE HONOURABLE MR. JUSTICE SHIVAJI PANDEY

ORDERS PRONOUNCED ON - 24" NOVEMBER, 2016 and 19" DECEMBER, 2016

ORDER ON PETITION

The above Petition filed by the Hindustan Media Ventures Limited {(lereinafter referred to as

Transferor Company) and HT Digital Streams Limited (hereinafter referred to as Transferee
Company) came -up for hearing on 24™ November, 2_01'6 and 19 Decenber 2016 upon reading
the said Petition and Company Applitation; the ovder daled 1™ March, 2016 passed in Company
Application No. 2 of 2016 whereby this Court directed to convene ceparate meetings of the
Equity Shareholders and Unsecured Creditors of the Transferor Com’yaany for the purpose of
considering and, if thought fit, approving with. or without modification the Scheme of
Arrangement propos(&d 1o Be made befween the Transleror Comprny and the Transferec
Company and annexed 1o the affidavit of the petitioner filed on 9th Dé,y of February 2016 and

affidavit dated 31.03.2016 .containing the publication of notice com.ffening the said meeting
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directed to be held by the said order dated 01.03.2016 and dispatch of th ¢ notices convening the
said mectings, the reports of the Chairpersons (appointed by the Cowrt) of the said meetings
dated 18" April, 2016. as to the result of the said meetings (and upon hearing Mr. Sanjay Singh,
advocate for the Transferor Company and the Transferee Company,) ad it appearing from the
reports that the proposed Scheme of Arrangement has been approw;‘d unanimously by the
Unsecured Creditors and Sharcholders present and voting in person or proxy and the Reports
dated 20.07.2016 of Regional Director, Ministry of Corporate Affairs. Kolkata and Report dated
29.07.2016 of Registrar of Companies, Patna consenting the Scheme of £irangement.

THIS COURT DOTH HEREBY ‘SANCTIONS THE SCHEME OF ARRANGEMENT
under section 391 to 394 of the Companies Act, 1956 as set forth in Annixure — A of the Petition
and Schedule — 1, hereto and Doth hereby declare the same to be‘ binding on Transferor
Company and Transferee Company and also on all the shareholdeté and creditors of the
Transferor Company and Transferee Company and all concerned.

AND THIS COURT DOTH FURTHER ORDER:

That the parties to the Scheme of Arrangement or other pers‘ohs interes ed shall be at liberty to
apply to this Court for any directions that may be necessary in regard to the working of the
Scheme of Arrangement; and

That the Transferor Company and Transferee Company do within 30“ days from the date of
pronouncement of the order dated 24% Nove’iuber, 2016, which was exte}lded for further 30 days
vide order passed on 19™ December, 2016, causc 4 cert.if';ed copy of thisorder to be delivered to

the concerned Registrar of Companies for registration.
SCHEDULE-1

SCHEME OF ARRAfNGEMENT AS SANCTIONED BY THE HON'BLE COURT
Dated this 07" Day of January,2017 '

By he Order of the Eurt

. q)\‘\\’l’/

rar General)
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SCHEME OF ARRANGEMENT

UNDER SECTIONS 391 TO 394 OF THE COMPAHIES ACT, 1956
BETWEEN
H]NDUSTAN MEDIA VENTURES TRANSFEROR COMPANY
LIMITED :

AND

HT DIGITAL STREAMS LIMITED: TRANSFEREE COMPANY

| AND |
THEIR RESPECT: IVE SHAREHOLDERS

AND

THEIR RESPECTIVE CREDITORS
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et ut,;g

For Hindustan Med;a Ventyres Limited
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- events, pageants, conceris, shows, exhibitions, premiers in ail languages in
India or elsewhere.

6) To carry on business as advertising agent, to purchuse and sell advertising
‘ time or space on any media like, ncwspaper, magazine, pamphlet,
publications, television, radio, mobile, imternet, satellite in India or abroad
or any other kind of media currently in vogue or which may be in vogue at
any time, and io act as agent or representative for any person(s) or entilies
for soliciting/booking advertisements and/or any other promotional,
commercial and other programmes on any form of media or mediur
including collection of charges and remittances thereof to principals and any

other activities related to or necessary in the context of the said business.

{iv) The Transferor Company is engaged in the business of:

(a) printing and publication of Ravivasriya Hindustan and Hindustan, newspapers
which enjoy a strong presence in Bihar, Fharkhand, Uttar Pradesh, Uttarakhand
and Delhi-NCR, and two monthly magazines viz. ‘Nandan’ and ‘Kadambini’;

(b) development, management and sale of multimedia content;

() runming, meintenance and management of news portal “livehindustan.com®; and

(d) holding, conducting, organizing and managing various events.

1.1.2 HT DIGITAL STREAMS LIMITED

(6] HT Digital Streams Limited (hereinafier referred to as “HT Digital” or “Transferee

- Company*} having CIN. U74900BR2015PLC025243 is a company incorporated

" under the Companies Act, 2013, vide certificate of incorporation dated November 2,

2015 issued by the Registrar of Companies, Bibar., The Transferee Company has its
Tegistered office at 101, Jagat Trade Centre, Fraser Road, Patna - 800-001.

(ii) The main objects of the Transferee Company as per its memorandum of association
) are as follows: : ‘

D To engoge, deal, carry out any activity or business in the digital media
.space and elecironic media for dissemination of mews, kmowledge,
information, entertainment and conient of general interest, in English, Hindi
or any other language, across the globe through networking, telecom, web-
page design, creation, hosting, radio, television and/or any other made of
communication whether currently in vogue or which may be in vogue in the

i | future. ; : o :

2) To carry on in India or elsewhere, the busingss to produce, promote,
manage, project, procure or acquire rights, participate, manufacture,
prdcess, prepare, alter, develop, edit, exhibil, broadcast, transmit, make,
‘remake, display, print,’ reprint, convert, duplicate, finish, buy, sell, run,
import, export and deal in any manner, act as broker, agent, distributor,
- praprietor, organizers, promoler, sponsors, copyright owner, audio & video
right dwner, media partners and media advisors of all kind of live and
recorded sports, entertainment evenis, news & current affeirs events,
summits, pageants, concerts, shows, exhibitions, premiers in all languages

in India o, elsewhere in the digital media and electronic media space.
. P4 - . B
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3 To carry on business as advertising agent, to purchase and sell adverfising
time or space on any media or otherwise in India or abroad or any other
kind of media currently In vogue or which may be in vogue at any time, and
to acl as ar agent and representative for any person(s) or entities. for
soliciting/booking  advertisements and/or any other promotional,
commercial and other contents/programmes on any form of media or
medium including collection of charges and remittances thereof to
principals and any other acli'vity related lo or necessary in the context of
the said business. ‘

4) To carry on any business relating to Internet or e-mail, networking and
communication environments, including but rot limited to search engines,
Jjobs, education, property, automobile, classifieds, matrimonial, travel,
sale/purchase of merchandise and/or providing services elc. through
internet/on-line medium and/or to provide various web-based services,
including but not limited to gaming, blogging, audio/video sireaming efc. by
designing, creating, hosting,  servicing etc, appropriate web-sites,
merchandising the web-sites or any other internet based media, to be the
licensee of different web-sites, to manage, operate and maintain web-sites of
different types (content, technical or otherwise) web related products or

" internet related activities and to execute e-commerce, e-logic, e-solutions,
business of internet service, electronic mail service, fucsimile service,
content marketing éﬁiciency model, content and event- aggregation for
online medium and/or mobile applications, providing or emgaging In

. business of m-commerce_ solutions, providing content for value added
services in mobile telephones and/or other communication systems and to
carry on any internet, web-based or any other prevalent or future

" technology based business.

3} To carry on the business and act as advisors, consullams, guides,

. executants, agents, ligison represemtatives or in any other manner, jor
marketing promotion and husiness-to-husiness solutions of any product,
person, orgonization, trus, body corporate, advertisement and public
relations agency, government and non-governmental organization and
department through all communication mediuans including but not limited fo

newspaper, magazine, pamphlet, publications, television,  events,.

conferences, radio, mebile, internet, satellite in India or abroad or any

other kind of media currently in vogue or which may be in vogue at any time -

in the digital media and electronic media space.
(i) The Transferes Company is apthorized to be engaged in the business of:
(a) dissemination of news, knowledge, mformahon, entertainment and content of
geneml interest, in English, Hindi or any other language, globally through
- various digital and electronic media; and
(b) management of advertising time and space on any medla.

(iv)  The Transferce Company is a wholly owned subsidiary of HT Media Limited
(“HTML"), the holding company of the Transferor Company. .

"1.L.3  Rationale of the Scheme
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v)  Part IV deals with general/residuary terms and .condin'ons.

The transfer and vesting of the Multimedia Content Management Undertakmg from the
Transferor Company to the Transferee Company pursuant to this Scheme, as a going concern
on a slump exchange basis, shall be in the interest of both the Transferor Company and the
Transferee Company, snd all concemed stakeholders imcluding shareholders, creditors,
cmployees, and generat public as it would:

() Tacilitate creation of a separate, focused entity 1o take advantage of the future
emerging opportunities in the digital media segment. The separate entity shall more
effectively and efficiently cater to the independent growth plan for the Multimedia
Content Management Undertaking and its future value recognition, expansion and
diversification. .

(i1) Additionally, the Multimedia Content Management Undertaking has distinct resource
requirements and challenges to expand and grow. Developing the business across the
couniry would need access to capital through various structured and innovative
routes. The housing of multimedia content management underteking in a separate
entity shall provide flexibility for future fund raising capability through stmtegtc /
financial partnership(s).

(i) . It shall provide greater management focus and speedy declslon process to achieve
strategic advantage in the separate entlty :

(iv) It shall provide greater transparency and visibility on the oﬁerations and financial
performances of each business as well as accountability with autonomy for the
multimedia content management undertaking, ‘

(v) - .Aftract and retain relevant talent in the muitimedia content management undertaking.
The Scheme is in the interest of the shareholders, creditors and employees of the Transferor

Company, the Transferee Company and their stakeholders, and would enable the Transferor
Company and the Transferee Company to adopt 2 focused business approach for the

. maximization of benefits to their respective stakcholders. The Scheme shell not in any

manner be prejudicial to the interests of concerned shareholders, creditors or/end general
public at large,

The Scheme is divided into four parts:

() PartI sets-forth the Introduction, Definitions and Interpretation;

(ii) Part II sets-forth the capital structure of the Transferor Company and the Transt‘eree

Company;

(iii) - Part II deals with the transfer and vesting of the Multimedia Content Management
Undertaking of the Transferor Company to and in the Transferee Company, in
accordance with section 391 to 394 of the 1956 Act or such other equivalent
provisions of the 2013 Act, as applicable; and
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and comprising of all the assels and liabilitics, as described hereunder, as on the Appointed
Date relating thereto:

@

(i)

(i)

C)

0}

i)

(vii)

the digital news portel livehindustan.com is the leading Hindi news portal featuring
national, infernational and local news, It alse delivers content across genres like
bollywood, cricket, sports, business, asirology, lifestyle and many more. Apart from
web, Livehindustan.com is also available on mobile and tablet with a mobile friendly
wap site and apps for both android and iOS versions;

all assets (movable or immovable), title, properties, interests, investments, loans,
deposits, receivables, advances and rights, including rights arising under contracts,
wherever located (including in the possession of vendors, third parties or elsewhere),
whether real, personal or mixed, tangible, intangible, or contingent; exciusively used

* or held, by the Transferor Company in, or otherwise identified for use in, the

Transferor Company’s underiaking, business, activities and operations pertaining to
the multimedia content management undertaking (collectively, “Assefs™);

all debts, liabilities, guarantees, assurances, commitments and obligations of any
nature or description, whether fixed, contingent or absolute, secured -or unsecured,
asserted or unasserted, matured or unmatured, Hquidated or unliquidated, accrued or
not accrued, known or unknown, due or to become due, whenever or however avising,
(including, without limitation, whether arising out of any contract or tort based on

-negligence or strict liability), pertaining to the Transferor Company’s undertaking,
. business, activifies and operations pertaining to the mull:1med1a content management

undertaking (collectively, “Liabilities™);

all existing and future contracts, agreements, request for proposal, bids, responses to

" invitation for expression of interest, leases; leave and licences, memoranda of

undertakings, memoranda of agreements, arrangements, undertekings, whether
written or otherwise, deeds, bonds, schemes, arrangements, sales orders, purchase

orders or other instruments of whatsoever nature to which the Transferor Company is

either a party or it may enter, exclusively relating to' the Transferor Company’s
undertaking, business, activities and operations perinining to the multimedia content

" management undeitaking (collectively, “Contracts™);

all registrations, trademarks, trade na.méS, service marks, copyrights, patents, designs,

domain names, applications. for trademarks, trade. names, service marks, copyrights,
designs and domain names exclusively used by or held for use by the Transferor
Company in the Transferor Company’s underfaking, business, activities and
operations pertaining to the multimedia content management undertakmg

o (co]lectlvely, "Intellectual Property”)

all permits, licenses,. oonsents approvals, authorizations, quotas rights, entitlements,

allotments, congessions, e.xempuons, liberties, advantages, no-objection certificates, -

certifications, easements, tenancies, privileges and similar rights and any waiver of
the foregoing issued. by any legislative, executive or judicial unit of any
Govemnmental or semi-Governmental entity or any department, commission, board,
agency, bureau, official or other regulatory, administrative or judicial ‘authority
exclusively used or held for use by the Transferor Conmipany in the Transferor
Company’s undertaking, business, activitics and operatlons pertaining to the

"~ multimedia content management tindertaking (collectively, “Licences™).

all such permanent employees of the Transferor Company. and employees/petsonnel
engaged on contract basis, as are primarily engaged in or in relation to the Transferor

- Compa.ny s undertaking, business, acfivities and opcmtlons pertaining to the
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2.14

2.15

2.16

L 217

218

31

3.2

4.1

‘shall be operative only from the Effective Date.

multimedia content management undertaking, at its respective offices or otherwise,
and any other employees/personnel hised by the Transferor Company after the date
hereof who are primarily ¢ngaged in or in relation to the Transferor Company’s
undertaking, business, activities and operations pertaining to the multimedia content
management undertaking (collectively, “Employees™);

Any question or doubts that may arise as to whether a specified asset or fability
pertains ta or does not pertain to the Multimedia Content Management Undertaking
or whether it arises out of the activities or operations or is to be included in the
Multimedia Content Manzgement Undertaking shall be decided by mutual apreement
between the Board of Directors of Transferor Company and Transferee Company.

“Residual Undertaking” means all the undertakings, businesses, activities and operations of
the Transferor Company other then the Muitimedia Content Management Undertaking;

“Seheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its
present form (along with any annexures, schedules, etc., annexed/attached hereto), with such

~modifications and amendments ss may be made from time to time, and with appropriate

approvals and sanctions of the Court and other relevant regulatory authorities, as may be
required under the 1956 Act or the 2013 Act, as apphmble, and under all other Applicable
Laws; .

“Stock Exchanges” means National Stock Exchange of India Limited and BSE;

“Transferee Company” means HT Digital, as defined in Clause [.1.2 of Part I above;

“Transferor Company” means HMVL, as defined inClause 1.1.1 of Part 1 above.
INTERPRETATION

The terms “hereof”, “herein”, “hereby”, “hereto” and derivative or similar words used in this
Scheme refers to this entire Scheme

The axpressions, which are used in this Scheme and not defined in this Scheme shall, unless
repuguunt or contrary to the context or meaning hiereof, have the same meaning asctibed to

them nnder the 1956 Act, 2013 Act, the Securities Contracts (Regulation) Act, 1956, the

Securities and Exchenge Board of India Act, 1992 (including the regulations madc there

" under), the Depositories,Act, 1996 and other applicable laws, rules, regulations, guidelines,

bye-laws, as the case may be, including amy statutory modification or re-enaciment thereof,
from time to time. In particular, wherever reference is made to the Cowrt or the Hon'ble High
Court in this Scheme, the reference would include, if appropriate, reference ta the National
Company Law Tribupal (“NCLT") or such other forum or authority, as may be vested with
any of the powers of a High Court under the 1956 Act and/ or 2013 Act,

DATE OF TAKING EFFECT AND OPERATIVE DATE

' The Scheme set out herein in ifs present fomn or with a.ny- modification(s) approved or

imposed or directed by the Court shall be deemed to be eﬁ‘ectwe from the Appomted Date but
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(iv)

v

- unaffected and shall continue to remain valid and in full force and effect even after

(vi)’

. (vii)

(vit)

Al the Liabilities of the Multimcdia Content Management Undertaking shall without
any further act, instrument or deed, become the liability of the Transferec Company
and shall be deemed to be the debts, linbilities, contingent liabilities, duties and
obligations of the Transferee Company, as the case may be, and the Transferee
Company shall be fiable 10 meet, discharpe and satisfy the same in accordance with
its terms. 1t is hereby clarified that it shall not be necessary to obtain the consent of
any third party or other person who is a party to any contract or arrangement by virtue
of which such debts, Mabilities duties and cbligations have arisen in order to give
effect to the provisions of this sub-clause.

The existing security or charge in favor of the secured creditors shall remain

the transfer of the Multimedia Content Management Undertaking from the Transferor
‘Company to the Transferee Company, Restructuring of all such security or charge
and reallocation of existinig credit facilities granted by the secured creditors shall be
given effect 1o only with the mutual consent of the concemned secured creditors and
the Board of Directors of the Transferor and Transferee Company.

1t is hereby clarified that if any security or charge exists on the assets comprising the
Multimedia Content Management Undertaking in respect of the loans and liabilities

" which have not been fransferred to the Transferee Company pursuant to this Scheme,
. the Transferor Company shall create adequate security over the assets of the Residual

Undertaking to the satisfaction of the lenders and upon creation of such security, the

‘ -assets of the Multimedia Content Management Undertaking shall be released and
discharged from such encumbrance. '

All cheques and other negotiaﬁle instruments, payment orders received in the name of

. the Transferor Company pertaining to the Multimedia Content Management

Undertaking after the Bffective Date shall be accepted by the bankers of the
Transferee Company and credited to the account of the Transferee Company.

- Similarly, all cheques and other negotiable instruments, payment orders received in

the name of the Transferee Company pertaining to the Multimedia Content

- Management Undertakiog prior to the Appointed Date shall be accepted by the

bankers of the Transferor Company and credited fo the account of the Transferor
Company.

All the Contracts of the Multimedia Content Management Undertaking shall be in
full force and cffect against or in favour of the Transferee Company and may be
enforced as fully and effectually as if, instead of the Transferor Company,-the
Transferee Company had been a party or beneficiary or obliges thereto. In relation to
the same, any procedural requirements which are to be fulfilled by the Transferor
Company shall be fulfilled by the Transferee Company, as if it is the duly constituted
attorney of the Transferor Company. Upen this Scheme becoming effective and with

. effect from the Appointed Date, any coniract of the Transferor Company relating to

or benefiting at present the Residual Undertaking end the Mullimedia Content

Manageinent Undertaking , shall be deemed to constliute separate contracts, thereby
 relating to and/or benefiting the Transferor Company and the Transferee Compeny.

It is hereby 'clarified that if any coniract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in relation to the Multimedja
Content Management Underiaking to which Transferor Company is a-party to,
cannot be transferred to the Transferee Company for ‘any reason whatsoever, the
Transferor Company shall hold such contract, deeds, bonds, agreements, schemes,
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(ix)

(x)

(xi}

(i)

Transferee Company insofar as it is permissible so to do, till such time as the transfer
is effected.

Upon coming into cﬂ‘ect of this Scheme, the past track record of Transfercr Company
relating to the Multimedia Content Management Undertaking , including without
Jimitation, the profitability, production volumes, experience, credentials and market
share, shall be deemed to be the track record of the Transferee Company for all
commercial and regulatory purposes including for the purpose of eligibility, standing,
evaluation and participation of the Transferee Coropany in all existing and future
bids, tenders and contracts of all authorities, agencies and clients.

All the Intellectual Property of the Multimedia Confent Management Undertaking
shall stand transferred to and be vested in the Transferee Company except domain
names. Domain name(s) of the Transferor Company that are used by the Muliimedia
Content Management Undertaking shall continue to be used by the Transferee
Company as a licensee, subject to the terms and conditions as mutually agreed to
between the Transferor Company and the’ Transferee Company. The Transferee
Company undertakes and shall ensure that it shall not use the word “Hindustan™
“Ravivasriya Hindustan”, “Nandan”, “Kadambini” or any other intellectual property
rights of the Transferor Company, which is not a subject matter of this Scheme, in
conjunction or otherwise with any other new intellectual property, trade mark or
brand name or logo or symbol or in any other manner of the Transferee Company.
except as part of the intellectual property of the Multimedia Content Management
Undertaking, unless otherwise specifically agreed and permiited by the Transferor
Company in writing. The Transferee' Company shall ensure that the usage of
Imtellectual Property by the Transferee Company shall not damage or dlsparage the
Transferor Company or its mtcrests in the intellectual property rights.

Al the Licences of the Multimedia Content Management Undertaking shall stand

- transferred to and vested in the Transferee Company. Such of the other permits,r’
. licenses, consents, approvals, authorisations, quotas, rights, entitlements, allotments,

concessions, exemptions, [Kberties, advantages, no-objection certificates,
<certifications, easements, tenancies, privileges and similar rights, and any waiver of

 the foregoing, as are held at present by the Transferor Company, but relate to or
benefitting at present the Residual Undertaking and the Multimedia Content -

Management Undertaking |, shall be deemed to constitute separate permits, licenses,

" consents, approvals, authorisations, quotas, riphts, entitlements, allotments,

concessions, exemptions, liberties, advantages, no-objection  certificates,
certifications, easements, tenancies, privileges and similar rights, and any waiver of
the foregoing, and the necessary substitution/endorsement shall be made and duly
recorded in the name of the Transferor Company and the Transferee Company by the
relevant authorities pursuant to the sanction of this Scheme by the Court. It is hereby
clarifiad that if the consent of any third party nr authority is required to give effect to
the provisions of this sub-clause, the said third party or authority shali make and duly
record the necessary substitution’endorsement in the name of the Transferee
Company pursuant to sanction of this Scheme by the Court. For this purpose; the
Transferee Company shall file appropriate applications/documents with relevant
authorities concerned for nformation and record putposes.

All the Employees of the Multimedia Content Management Undertaking shall be
fransferred to and engaged by the Transferee Company, without any interruption of
service and on the basis of continuity of service, and on such terms and conditions as
are no less favourable than those on  which they are currently engaged by the
Transferor Company.
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(2)

®

With regard to provident fund, employee state insurance contribution,
pratuity fund, superannuation fund, staff welfare scheme, employce stock
oplion scheme or any other special scheme or benefits created or existing
exclusively for the benefit of the Employees, if any, upon this Scheme
becoming effective, the Transferee Company shall be under an obligation lo

make contributions to such funds and schemes as may be created by the .

Transferee Company. Pending crcation of such funds and schemes by the
Transferse Company, the Transferee Company shall continue to make
contributions to the existing funds maintained by the Transferor Company.
The accumulations under provident fund, employee state insurance
contribufion, gratuity fund, saperannuation fund, staff welfare scheme and
any other special scheme or benefits of the Transferor Company pertzining to
the Employees shall be iransferred to such funds and schemes as may be
created by the Transferee Company for such purpose.

In respect of the stock options granted by the Transferor Company under the
ESOP Scheme to employees engeged in the Multimedia Content
Management Undertaking who are proposed to be transferred as part of the
Scheme to the Transferee Company, which have been granted and vested but
have mot been exercised as on the Appointed Date, such options shall
continue to vest in the employees of the Multimedia Content Management
Undertaking being transferred to the Transferee Company. Upon exercise of
the uforesaid options by the said cmployces from time to time in nocordance
with the ESOP Scheme, the Transferor Company shail continue to honour its
obligations under the ESOP Scheme with respect to such employees in
actordance with the provisions of the ESOP Scheme and shall transfer fully

paid-up equity shares of the Transferor Company in respect of such exercised -
" options in accordance w1th the ESOP Scheme. S

- In respect of the stock opuons granted by the Transferor Company under the

ESOP Scheme to the employees of HTML who are proposed to be transferred
as part of HTML Scheme to the Transferee Companhy, which have been

pranted and vested but have not been exercised as on the Appointed Date,

such options shell continue to vest in the employees of HTML being

- transferred to the Transferee Company. Upon exercise of the aforesaid

options by the said employees from time to time in accordance with the ESOP

Scheme, the Transferor Company shall continue to honour its obligations.

under the ESGP Scheme with respect to such employees in accordance with

the provisions' of the ESOP Scheme and shall transfer fully paid-up equity’

shares of the Transferor Company in respect of such exercised options in
accordance with the ESOP Scheme.

The ESOP Scheme shall, pursuant to thls Schemc be modified by the
Traisferor Company, as cotisidered appropriate by the Nomination
Committee of The Hindustan Times Limited, to give effect to sub-clause (b}

_above and the consent of the shareholders of the Transferor Company to this

Scheme shall be deemed to be their consent and approval in relation to all
matters pertaining to the ESOP Scheme:as described in this Scheme,
including without limitation, for the ‘purposes of effecting necessary
modifications to the ESOP Scheme and'all telated matters. All actions taken
in, accordance with this sub-clause {b) of this Scheme shall be deemed to be in
full compliance of Sections 62 and/or 42 of the 2013 Act, any other

- applicable provisions of the Act and the guidelines/regulations issued by

SEB! and mo further.approval of the shareholders of the Transferor Company
or resolution, action or compliance under Sections 62 and/or 42 of the 2013
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Act and/or any other applicable provisions of the Act and/or under the
puidelines/regulations jssued by the SEBI would be required 1o be separately
passed or undertaken by the Transferor Company or the Transferee Company.

{xii)  The Transferee Company shall be entitled to the benefits and shall bear the burdens
~of any legal or other proccedings to the extent specifically relating to the Multimedia
Content Management Undertaking , initiated by or against the Transferor Company.
If any suit, appeal or other proceedings to the extent specifically relating to the
Multimedia Content Management Undertaking initiated by or against the Transferor
Cornpany is pending, the same shall not be abated, be discontinued or in any way be
prejudicially affected by reason of this Scheme and the proceedings may be
continued, prosecuted and enforced by ‘or against the Transferee Company in the
same manner and to the same extent as they would or might have been continued,
prosecuted and enforced by or against the Transferor Company, if this Scheme had
not been effected, Ail reasonable costs incurred by the Transferor Company in respect
of any proceedings initisted by or against thc Transferor Company after the
Appointed Date to the extent relating to the Multimedia Content Management
Undertaking shall be reimbursed by the Transferee. Company upon submission by the .
Transferor Company to the Transferee Company of documents evidencing that the
Transferor Company has incurred such costs. The Transferee Company shall file
necessary application for transfer of all pending suit/appeal or other proceedings of
whatsoever nature relating to the Multimedia Content Management Undertaking . -

(xiv) Al rights, obligations, benefits available under any direct and indirect taxes,

. mcludmg tax incentives, advamtages, -privileges, exemp’nons credits, holidays,

remissions, reductions, etc., sales tax benefits/fexemptions, service tax credit, stamp

duty benefits and exemptlons which may be obtained by the Transferor Company or

which the Transferor Company is entitled to or which are or.may be available to

- Transferor Company in respect of the Multimedia Content Management Undertaking

“shall, pursuant to the sanction of this Scheme, be available to the Transferce
Company on am as is where is/going concern basis. .

CItis hereby c]anﬁed that any tax related liabilities/benefits, arising out of or in
connectjon with an event occurting prior to the Appointed Date, even when the same
may arise and/or accrue subsequent to the Appointed Date, shall, subject to and in
accordance with applicable direct and indirect tax laws, continue to be
liabilities/benefits of Transferor Company. -

(xv)  The benefits of any and all corporate approvals as may have already been taken by
: ihe Transferor Company in relation to the Multimedia Content Management
"Undertaking, whether being in the nature of compliances or otherwise and any other
approvals as under either Act (1956 Act and/or 2013 Act), shall stand transferred to
the Transferee Company and shall be deemed to have been taken by the Transferee
Company, by virtue of approval of this Scheme.

(xvi) - All estates, assets, rights, title, interests and authorities accrued to and/or acquired by
: " the Transferor Company for or in relation to the Multimedia Content Management
Undertaking shalil be deemed to have been accrued to and/or acquired for and on
behalf of the Transferec Company and shafl, upon this Scheme becoming effective,
pursuant to the provisions of section 394(2) and other applicable provisions of the
1956 Act or the 2013 Act, without any further act, instrument or deed be and stand
transferred to or vested in or be deemed to-have been transferred to or vested in the
Transferee Company to that extent and shall become the estates, assefs, right, mle,_
interests and authormes of the Transferee Comipap
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6.3

6.4

6.4.1

6.5

6.5.1

The Transferor Company and/or the Transferee Company, as the case may be, shall, at any
time afier this Scheme becomes effective in accordance with the provisions hereof, if so
required under any law or otherwise, do all such acis or things 2s may be necessary to
transfer/obtain the approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses and certificates which were held or enjoyed by
the Transferor Company in relation to the Multimedia Content Management Undertakmg It
is hereby clarified that if the consent of any third party or authority is required to give effect
to the provisions of this Clause, the said third party or authority shall make and duly record
the necessary substitution/ endorsement in the name of the Transferee Company upon this
Scheme becoming effective in accordance with the terms hereof. For this purpose the
Transferee Company shall file appropriate applications/documents with relevant authorities
concerned for information and record purposes. The Transferee Company shall, under the
provisions of this Scheme, be deemed to be authorised to execute any such writings on behalf
of the Transferor Company and to carfy out or perform afl such acts, formalitics or
compliances referred to above as may be required in this regard.

Conduct of business till the Appointed Date
Until the Appointed Date:

(i)  the Trensferor Company shall carry on the- business of the Multimedia Content

Management Undertaking with reasonable diligence and business prudence and in a

manner consistent with its past practices;

(ii)  the Transferor Company shall carry on the business of the Multimedia Content .

Management Undertaking, in its ordinary course of business; except with the written
concurrence of the Transferee Company; and

‘(ii#)  -the Transferor Company shall not alter the busiriess of the Multimedia Content
Management Undertaking, except with the written concurrence of the Transferee
Company.

Conduct of business till the Effective Date

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

' (i) the Transferor Company undertakes to carry on and shall be deemed to have carried

on the business activities of the Multimedia Content Management Undertaking and

- stand possessed of the properties and assets of the Multimedia Content Management

* Undertaking , for and on account of and in trust for the Transferee Company;

(ii) all profits or income accruing to or received by the Transferor Company, out of the
Multimedia Content Management Undertaking and all taxes paid thereon (including
but not Hmited to advance tax, tax. deducted at source, minimum alternate tax, fringe

_ benefit tax, securities transaction tax, taxes withheld/paid in a foreign country, value
added tax, sales tax, service tax, etc.) or losses atising in 'or incurred by the Transferor
Company with respect to the Multimedia Content Management Undertaking shall,
for all purposes, be treated as and deemed to be the profits, losses, income or taxes, as
the case may be, of the Transferee Company;

(iif)  the Transferor Company shal] carry on the business of the Multimedia Content
Management Undertaking with reasonable dshgence and business prudence and in a
manner consistent with its past practices; -
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6.6

6.7

6.8

6.8.1
6.8.2

6.9

69,1

6.9.2

(iv)  the Transferor Company shall carry on the business of the Multimedia Content
Management Undertaking, in its ordinary course of business, All the actions taken by
the Transferor Company for the Multimedia Comtent Management Underteking,
inter-alia, including any income, advances, payments made/collections received,
funds or resources deployed or cost incurred, shall be suitably accounted for and
recorded by Transferor Company and the Transferee: Company on such terms and
conditions as the Board of Directors of the Transferor Company and the Transferee
Company may agree upon. Notwithstanding anything contained herein above, it is
hercby clarified that no separate corporate approvals, infer-alia, under the 1956 Act
or 2013 Act, shall be required to be taken by the Trausferor Company for underteking
eny of the foregoing actions/transactions pertaining fo the Multimedia Content
Management Undertaking and such actions/transactions shall be deemed to be in
compliance with the 1956 Act or 2013 Act as applicable, by virtue of approval of the
Scheme; and '

(v).  the Transferor Company shall not alter the business of the Multimedia Content
: . Management Undertaking, except with the written concurrence of the Transferee
Company,

. With effect from the date of approval of the Scheme by the Board of Directors of the

Transferor Company and the Transferee Company, and until the issue of equity shares to the
. Transferor Company and HTML pursuamt to this Scheme and HTML Scheme of
Arrangement, respectively, the Transferee Company shall not make any change in its capital
structure either by any increase (by issue of equity shares, bonus shares, convertible
securities, or otherwise), decrease, reduction, reclassification, sub-division, or consolidation
re-organization, or in any other manner effect the capital of the Transferee Company.

“The Board of Directors of the Transferor Company and Transferee Company shall enter into

such Jong term service agreements as may be required, inter alia, for content
sharing/collaberation, infrastructure, and usage and management of website/domain names on
such terms and conditions as may be mutually agreed by them.

“Conduct of business on Effective Date

With effect from the Effective Date, the Transferee: Company shall carry on and shall be
authorised to carry on the businesses of the Multimedia Content Management Undertakmg of
the 'I‘tansferor Company., -

For the purpose of giving effect to the vesting and transfer order passed under section 391 and '
' 384 of the 1956 Act or such other equivalent provision of the 2013 Act, as applicable, in

respect of this Scheme, the Transferee Company shall be entitled to get the recordal of the
change in the legal title and rights appurtenant thereto upon the transfer and vesting of all the
assets including mvestments pursuznt to the Scheme.

Residual Business

The Residual Undertaking and all the assets, liabilities and ohligations pertaining thereto shall
comtinue to befong to and be vested in and be managed by the Transferor Company.

- All legal, taxation or other proceedings whether civil or criminal (including before any
" statutory or quasi-judicial authority or fribunaf) by or against the Transferor Company which

relate to the Residual Undertaking under any statufe, whether pending on the Appointed Date

. of which may be instituted at any time thereafter, and in each case relating to the Residual

Undertaking (including those relatmg to any property, right, power, liability, obligation or
dutles of the Transferor Company in respect of the Residual Undertakmg) shall be continued
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6.9.3

7.2

724

722

and enforced by or against the Transferor Company after the Effective Date. The Transferee
Company shall in no cvent be responsible or liable in relation to any such legal, taxation or
other proceeding against the Transferor Company, which relate to the Residual Undertaking.

All profits or losses pertaining to the Multimediz Content Management Undertaking, up to the
Appointed Date, which are recorded in the books of the Transferor Company shall, for all
purposes, continue to be treated as the profit or losses of the Transfcror Company and shall be
retamed in the books of the Transferor Company.

SLUMP EXCHANGE
Slump Exchange

3

Pursuant to the Scheme, the Transferee Company shall issue 85,87,896 equity sharcs of face
value Rs. 10/- each to the Transferor Company in exchange of the transfer and vesting of
Multimedia Content Management Undertaking into the Transferee Company.

Accounting Treatment

Accounting Treatment in the Financial Statements of the Transferor Companf(

. Upon the Scheme becoming effective:

(a) The book valde of all assets and liabilities pertaining to the transferred undertaking,

which cease to be assets and liabilities of Transferor Company, shzll be reduced by
Trausferor Company from the respective assets and liabilities.

()] The Transferor Company shall record the equity shares received purseant to the
Scheme at their respective fair value, ‘

(c)  The difference, i.e. the excess/ shortfall of (i) the book value of the assets of the
© Multimedia Content Management Undertaking over (ii) the aggrepate book value of

the transferred liabilities and fair value of equity shares, so reecived, ahall bc adjusted ;

* to reserves(s)/ crednted to ‘capital reserve’ respectively.

Notwithst,anding anything above, the Board of Directors of the Transferor Company
is. authorized to account for any of the above mentioned transactions balances in
accordance - with the apphcab]e accounung standa.tﬂs and generahy accepted
accounting prmc;pl&c

At:countmg Treatment in the Financial Statements of the Tmﬁsferee Company.

_ Upon the Scheme beconung effective:

L (@), The 'Iransferee Company shall record the equ:ty shares, issued by it to the Transferor

Company, pursuant to the Scheme, at their respective fair value,

(b) The Transferee Company-shali record all the assets and liabilities of the Multimedia
Content Management Undertaking, teken over pursuant to the Scheme, at their
respective book values.

(c) Amny excess of (i) the fair value of equity shares, so issued, over (ii) the difference of
book value of the assets and Jiabilities shall be recognized as goodwill to be
amortized over usefnl ife not exteeding five years.
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8.1

8.2

8.3

9.2

(d) Aﬁy shortfall of (i) the fair vaiue of equity shares, so issued, over (i) the difference of
book value of the assets and liabilities shall be credited to capital reserve account,

Notwithstanding anything above, the Board of Directors of the Transferce Company is
authorized to account for any of the above mentioned transactions balances in accordance
with the applicable accousting standards and generally accepted accounting pringiples.

TAX

" Upon the scheme becoming effective:

It is clarified that alf the taxes and duties payable by Transferor Company, relating to the
Multimedia Content Management Undertaking from the Appointed Date up to the Effective
date, including all advance tax payments, tax deducted at source, tax labilities or any refund
and claims shall, for all purposes be treated as advance tax payments, tax deducted at source,
tax liabilities or refunds and claims of Transferee Compeny, notwithstanding that the
certificates, challans or other documents for payments of such taxes are in the name of
Transferor Company. Further, the benefit of all balances relating to CENVAT or Service Tax
or VAT being balances pertaining to the Multimedia Content Management Undertaking from
the Appointed Date uptil the Effective Date, shall stand transferred and vesied to Transferce
Company as if the transaction giving rise to the said balance or ercdit was a transaction
carried out by Transferee Company. Without prejudice to the aforesaid, any credits, refunds

- or claims including but not limited to tax deducted at source, CENVAT credit, self-

assessment tax, advance tax prior to the appointed date sha]l be treated as the credlts, refunds

~or claims of Transferor Company.

All the incentives, subsidies, special status, and other benefits or privileges enjoyed, granted
by any Government Body, local authority, or by any other person, or availed by Transferor
Company, in relation to the Multimedia Content Management Undertaking, shalI vest with
and be available to Transferee Company on the same terms and conditions.

With effect from the Appointed Date, Tmnsferor Company and Transferes Company are
expressly permitted to prepare and/or revise, us the case muy be, their Financiul Statetnents
and returns nlong with the prescribed forms, filings and annexure under the Income Tax Act,

1961, central sales tax, appllcable state value added tax, service tax laws and other tax laws, if
required, 1o give effects to pmwslons of the Scheme.

INCREASE IN AUTHORIZED SHARE CAPITAL OF THE TRANSFEREE
COMPANY AND CONSEQUENT ALTERATION OF ITS MEMORANDUM OF
ASSOCIATION

" Upon this Schhme beoommg effective and upon the transfer and vesting of the. Multimedia

Content Management: Undertaking into the Transferee Company pursuant to the terms of this
Scheme, the authorized share capital of the Transferee Company shall stand increased from
Rs. 5,00,000/- (Rupees Five Lakhs only) to Rs. 25 00 00,000/~ (Rupees Twenty Five Crores
only).

By vidtue of Clau_se,é.l above, Clause V of the memorandum of association of the Transferee
Company shall, asa part of and, upan the coming into effect of this Scheme and without any
further act-or deed be replaced by the following clause:

“V. The Authonzed Share Capital of the Company is Rs. 25,00,00, 000/- (Rupecs Twenty
Five Crores only) divided into 2,50,00,000 (Two Crore Fifty Lacs) Eqmty Shares of Rs. 10/-
(Rupees Ten Only) each.”
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9.3

- fees and stamp duty in relation to the increase of its authorized share capital.

It is clarified that for the purposes of this Clause 9, the consent of the shareholders of the
‘Transferee Company to this Scheme shail be sufficient for the purposes of effecling the above
amendment in the authorized share eapital of the Transferee Company, and shell be deemed
to include consent under any other provisions of the 2013 Act that may be applicable and no
further resolution under any provisions of 1he 2013 Act including Section 13 and Section 61
would be separately required. The Transferee Company shall discharge the applicable filing

: W Page 18 of 21
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15.

16.

i7.

13.

19,

20.

21,

~ This Scheme shall become effective on such date when certified copies of the order of the
Court sanctioning this Scheme are filed by the Transferor Company and the Transferee
Company with the Registrar of Companies, Bihar. Such date shall be known as the “Eifective
Date”,

Upon the sanction of this Scheme and upon this Scheme becoming effective, the following
shall be deemed to have occurred on the Appointed Date and become effective and operative
only in the sequence and in the order mentioned hereunder:

i) transfer and vesting of the Multimedia Content Management Underiaking from the
' Transferor Company to and in the Transferee Company io accordance with Part [I1 of
this Scbesne;

(it} issue of 85,87,8%96 equity shares of face value Rs. 10/- by the Transferee Company to
the Transferor Company in exchange of transfer and vesting of the Multimedia
Content Management Underiaking from the Transferor Company to and in the
‘Transferee Company;

Each of the Transferor Company and the Transferee Company (acting through their
respective Boards of Directors) may sssent to any modificetions or amendmenis to this
Scheme, which the Court and/or any other authorities 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 this Scheme. Each of the

Transferor Company and the Transferee Company (acting through its respective Boards of
Directors) be and is hereby authorized o take such steps and-do al} acts, deeds and things as
may be necessary, desirable or proper to give effect to this Scheme and to resolve any doubts,

difficulties or questions, whether by reason of eny order of the Court or of any directive or
order of any other authorities or otherwise howsoever arising out of, under or by virtue of this
Scheme and/or any matters concerning or connected therawith. The Transfesor Company and
the Transferee Company shall be at liberty to withdmw from this Scheme in case any

condition or alteration imposed by the Court or any other authority is not on terms acceptablc

to them

All costs, expenses, charges, fees, taxes, duties, stamp duties levies and all incidental
expenses arising out of or incurred in carrying out and implementing the terms and conditions
or provisions of this Scheme and matters incidental thereto pertaining to transfer and vesting

- 4 = m

of the Multimedia Content Management Undertaking to and in the Transferee Company shall . ...

be borne by the Transferee Company and shall form part of cost of acqu:siuon of Multimedia
Content Management Undertaking. ‘

The Transferor Company shall be entitled to declare and pay dividends, whether interim
and/or final, to their respective sharelwlders prior o the Effective Dale,

If 'any’pa.rt of this Scheme is invalid, ruled illegal by any court of comﬁetent jurisdiction, or

unenforceable under Applicable Laws, then it is the intention of the parties that such part shall
be severable from the remainder of this Scheme and this Scheme shall not be affected
thereby, unless the deletion of such part shall cause this Schesme to become materially adverse
to any party, in which case the parties shall attempt to bring about 2 modification in this
Scheme, as will best- ‘preserve. for the partm., “the benefits and obligations. of this Scheme,
including but not mited to.suah patt.

&1
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the Transferor Company on or before the Appointed Date, and after Appointed Date till the
Effective Date, to the end and intent that the Transferee Company accepts and adopts all acts,
deeds and things done and executed by thc Transferor Company in respect thercto as done
and execuled on behalf of jtself.
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Form No. CAA7
[Pursuant to section 232 and rule 20]
IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

3

'GP (CAA) No.47T1/KB/2019

CA (CAA) No.755/KB/2018

in the maiter oft

An appiication under Sec.230 (6} read with Sec.232 {(3) of the Companies Act,
2013 read with Companies {Compromise, Arrangement and Amalgamation)
Rules, 2016.

And

In the matter of:

Hindustan Media Ventures Limited, a Company incorporated under the
provisions of the Companies Act, 2013 and being a Company within the meaning
of the Companies Act, 2013 having Corporate Identification
No.L21090BRISQIBPLLCOO0CL3 and its Registered office at Budh Marg, Patna -
800 001, in the State of Bihar

......Applicant/Petitioner
And

In the matter of: -

1. Hindustan Media Ventures Limited. : {Resulting Co.}
2. Indiz Education Services Private Limited : {De-merged Co.}



CP [CAA] No.471/EB/2019
CA [CAA No.755/KB/2018

Order Under Sections 230 and 232 of the Companies Act, 2013

1.The above Company Petition coming on for further hearing on the 24® July,
2019 and upon hearing the advocate appearing for the Petitioners and upon
hearing Deputy Direcior of Regional Directorate, Eastern Region representing the
Central Government the final order was passed on the 03%" August,

2019.Further the Amended Order was passed on 28% August, 2019,

2. This is an Application filed under Sec.23C and 232 of the Companies Act,
2013 by the Petitioner Company, Hindustan Media Ventures Limited [hereinafter
referred to as the Resulting Company] for sanction of a proposed Scheme of
Arrangement amongst India Education Services Limited, (hereinafter reférred to
as Demergéd Company} and Hindustan Media Ventures Limited, being the
Petitioner Compény abovenamed (hereinafter referred to as Resulting Company)
and their respective shareholders for demerger and vesting of the Demerged
Uﬁdertaking (B2C business of the Demerged Company to the Resulting
Company as a going concern basis basis, upon issue of shares by the Resulting
Company in the manner set out in the Scheme of Arrangement. A copy of the

Scheme of Arrangement has been annexed with the application as Annexure A.

3.The object of this application is to ultimately obtain sanction of this Tribunal
to a Scheme of Arrangement proposed t be made between the applicant
companies and their respective sharcholders under the Scheme of Arrangement,

whereby and whereunder it is mentioned that: -

i. The Demerged Company is engaged in 2 (two) distinct business lines
namely, providing higher education courses to retail consumers i.e

Business to Consumers segment {(“B2C7) and providing corporate
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ti.

iii.

v,

CP {CAA) No.471/KB/2019
CA [CAA} Wo.755/KE /2018

educational and management training facilities to ils corporate
customers i.e Business to Business segment (“B2B”).

The nature of risk and competition involved in each of the
businesses is distinct. The B2B segment is primarily invoived in
corporate educational and management training business offering

skill development programs in emerging fields including Business

" Apalytic and Digital Marketing and others to employees of an

organization. After understanding‘ the needs of the organization, a
customized training program is designed for the participants of the
said organization based on case studies and data-sets derived from
the organization itseif. The approach is to train the participants to
work on actual business problems during the training program itsell.
The strategy adopted for this business is to bring in partners who are
amoengst the best in the world and to provide cutting-edge inputs
that helps participants in preparing themselves for a long-term
career in their chosen domain,

The B2C segment is engaged in providing relatively long term higher
education services courses to students/professionals etc., that range
from 3 months to 1 year in which prospects are taken through a
rigorous training program that includes conceptual inputs; hands-cn
exc;cises; peer learning exercises; capstone prf%cts; and inputs on
interview handling and presentation skills for placement in reputéd
organizations based on their experience and goodness-of-fit to the
hiring organization.

This necessitates vastly differing management approaches, sales
strategies and focus. Moreover, the competitive dynamics of these
businesses are also different, with the B2B segment scrvicing a

e
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vi.
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CP {CAA) No 471/HKE/2019
® CA {CAA} No.755/KB/2018

global product portfolic and the B2C segment being 2z local
consumption driven business.
Over the period of time, the Demerged Company has not been able 1o
scale its B2C business and unleash its full potential for growth and
profitability. On the other hand, the Resulting Company has a deep
presence in Tier II and Tier I cities of North India, which offers a
laxé,e cﬁstomer base witﬁ favourable demographics for the growth of
the business of the B2C business of Demerged Company. It is .
therefore, proposed to acquire the B2C business of the Demerged
Company, by way of a demerger, to utilize the expertise.and wide-
spread reach of the Resﬁlting Company in north India to turnarcund
the B2C business of the Demerged Company.
The proposed restructuring pursuant to the said Scheme is expected,
inter alia, to result in following key benefits:-
Expansion of the Demerged Undertaking in the rapidly expanding
markets of Worth India, thereby creating greater value for the
shareholders of the Resulting Company;
Augmenting the Demerged Undertaking with the financial
resources o-f the Resulting Company;
Demerger and vesting of the Demerged Undertaking to and in the
Resulting Company is a strategic fit for serving existing marlket and
for catering to additional volume linked to new consumers;
The proposed demerger is in the interest of the sharcholders,
creditors, and other stakeholders of the Demerged Company and

Resulting Company,
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4. It is stated in the application that the Board of Directors of the Demerged
Company and Resulting Company have at their Board Meetings held on
16/10/2017 by a resolution passed unanimously approved the Scheme of
Arrangement. Copy of the board resolution of the applicant companies are

annexed with the application as Annexure K.

5.The Auditors of the applicant companies have confirmed that the accounting
treatment i the said Scheme of Arrangement is in conformity with the

accounting standards prescribed under Section 133 of the Companies Act, 2013.

6.1t is stated that the fair equity share entitlement ratio in consideration of the
demerger has been fixed on a fair and reasonable basis and on the basis of the
Report of Chartered Accountants who have alse confirmed that the entitlement

ratio is fair and proper.

7.1t is stated in the application that the Demerged Company is an unlisted
Company. The shares of the Resulting Company are listed on BSE Limited and
the National Stock Exchange of India Limited. The Resulting Company has duly
filed the Scheme with BSE and NSE in terms of the SEBI Circular
CFD/DIL3/CIR/2017/2] dated 10th March 2017 [SEBI Circular] for their
approval. BSE and NSE by their respective letters dated 14/5/2018 and
16/5/2018 have confirmed that they have ‘no adverse observation’” on the

Scheme pursuant to the SERBI Circular.

8.0t appears from the record that this Tribunal passed orders dated 28/8/2018
in CA {CAA) No.755/KB/ 2018, directing to dispense with holding of mecting of

the Secured Creditor of the Resulting Company it view of the writien consent by




CP {CAA) No.4T1/KR/2018
CA {CAA} No.755/KB/2018

all the Secured Creditor and directed convening and holding of meetings of the

Unsecured Creditors and Equity Shareholders of the Resulting Company. In the
said order it alse directed Shri Surendra Singh, Advocate, to act as the
Chairperson of the said meetings of the Equity Shareholders and Unsecured

Creditors of the Resulting Company.

O.It is revealed from the record of the éppiicant companies,-in campliance of thé
order dated 28/8/2018 of this Tribunal, Notices of th¢ meetings were duly sent io
the Equity Shareholders and Unsecured Creditors of the Resulting Company on
11/9/2018 and advertisements thereol were published in Hindustan Times in
English and in Hindustan in Hindi on 14/9/2018 and also served notice in Form
CAA-3 along with the Scheme of Asrangement, explanatory statement as
reqaired under Section 230 of the Compani.es.ﬂct, 2013 upon: -

A. The Central Government through Regional Director, ROC, West
Bengal.
The Registrar of Companies, Bihar and Jharkhand.
The Income Tax Department.

Securities Exchange Board of India.

moo 0w

BSELd.
F. National Stock Exchange of India Ltd.

A copy of Affidavit of Service have been filed before the Registry.

10.In compliance with the directions of this Tribunal, separate meetings of the
Equity Shareholders and Unsecured Creditors of the Resulting Company were duly

held at the registered office of the Resulting Company at Patna on 15/10/2018.

The meeting of the Unsecured Creditors of the Resulting Compeany held on
15/10/2018 duly approved the Scheme unanimously.

6 | rrgs
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10A. In the meeting of the Equity Shareholders of the Resulting Company heid on
150 Ogtober 2018 an onverwhelming majority in number representing over threc
fourths in value of the Equity Shareholders voting on the Scheme as prescribed
under Sec,230(6] of the Companices Act 2013 considering all Sharehplders voting on
the Scheme including petitioner, promoter group and public sharehelders, voted in
favour of the Scheme. However, the votes cast by the public shreholders in favour
of the Scheme on the aforesaid occasion did not exceed the votes cast by them
against the Scheme as required by paragraph 1(A)9 of Annexure [ of Securities and
Exchange Board of India {SEBI} Circular No.CFD/DIL3/CIRf2017/21 dated 10%
March 2017 {SEBI Circular]. In terms of such requirement, the Scheme could have
been acted upon only if the votes cast by the public shareholders in favour of the
Scheme had been more than the votes cast by the public sharshelders against the

Scheme.

1. Ld. Counsel for the applicant companies submits that after the meeting; due
to feedback receivec‘l fro;n several shareholders, an application being Miscellaneous
Application No.1181/KB/2018, was filed before this Tribunal, inter alia, for an
order for coﬁvening a fresh meeting of the Equity Shareholders of the petitioner for

considering and approving the Scheme.

12. By an order dated 4/1/2019, this Tribunal allowed the Miscellaneous
Application No.1181/KB/2018 and directed a fresh meeting of the Equity
Shareholders of the Resulting Company to be convened for the purpose of their
considering and if thought fit, approving with or without modification the said

Scheme of Arrangement.

D
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léa. Pursuant to the order dated 4/1/2019 notices of the fresh meeting of Equity
Sharcholders along with all accompanying documents were duly served
individually on all the Equity Shareholders, including the Scheme of Arrangement;
explanatory statement, forms of proxy and attendance slip. The notice of fresh
meeting was also advertised as directed by the order once in “Hindustan Times” in
English and in “Hindustan” in Hindi in their respective issues dated 2/2/2019.
Nétjces under Section 230 (5) were also duly sent to all the Stata'ltory Authorities

on 6/2/2019 as directed by the said order.

14. On 8h March 2019, fresh meeting was held of the Equity Shareholders of
the Resulting Company in accordance with the order of the Tribunal dated
4/1/2019 at the registered office of the Resulting Company at Budh Marg, Patna
800 001 at 2 P.M. and in the said meeting Equity Shareholders dﬁly approved thé

Scheme.

15. It is submitted that in terms of the said orders of the Tribunal, respective
reports of separate meetings of the Equity Shareholders and Unsecured Creditors

of the Resulting Company have been duly filed by the Chairperson,
16. it is revealed from the record that this Tribunal vide order dated
23/472619 directed issuance of further Notice to the Statutory Authorities for

their observations, if any, with respect to the said Scheme of Arrangement.

17.  In compliance of the said Order, the petitioner companies have filed

affidavit of compliance on 27/5/2019 which is on record.
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i8. It has been stated in the petition that there are no proceedings pending
under Sections 210 to 227 of the Companies Act, 2013 against the Demerged

Company and/or the Resulting Company.

18,  The Regionai Director, Eastern Region, Ministry of Corporate Alfairs has
submitted his affidavit affirmed on 31/5/2019, which is on record. The
observations of the Central Government on the Scheme is as under :

“2fa). That it is submitted that on examination of the report
of the Registrar of Companies, Bihar, Patna, it appears that no
complaint and/or representation has been received against M/s
Hindustan Media Ventures Limited, the Transferee/Resue’ﬁﬁg
Petitioner Company. The said company is also up-dated in filing
their statutory retumns.

2(b). Clause 20 of the Scheme provides for addition of a
major portion of the Authorised Capital of the demerged company
with that of the resuitant company without payment of .
registration fee for such increase of authorised capital of the
Transferee Company. But such clause in the scheme shall not be
tn terms of the provisions of the Companies Act, 2013. Section
232(3)i). of the Companies Act, 2013 provides - “where the
fransferor company is dissolved, the fee, if any, paid by the
Transferor Company on its Authorised Capital shall be set off
against any fees payable by the transferee company on its
authorised capital subsequent to the amalgamation”. In case of
demerger firstly, there is no Transferor Company but demerged
company and secondly and foremostly no dissolution of any
company is involved. Hence, the Companies Act, 2013 does not
provide for addition of Authorised Capital of demerged company
with that of the resultant company, unlflce in a scheme of merger
and amalgamation. The scheme is therefore resulting loss of
legitimate fees 1o the Government.

2{c}). By letter dated 24/5/2019 the Resuitant Company

stated in terms of the order passed by the Hon'ble NCLT, Kolkata




2

CP {CaA) o471 /K8/2019
TA [CAA) No.7S5/KB/2018

Bench, meetings of equity shareholders and unsecured creditors

of the Company were held on 15/ [0/2018 wherein the Scheme of
Arrangement between the Company {(Transferee/ Resultant
Companry) and India Fducation Services Private Limited
{Transfer/ Demerged Company) was gapproved by equity
shareholders and unsecured creditors with an overwhelming
majority prescribed under section 230(6] of the Companies Acl,
2016. However, in the above meeling, approval of equity
shareholders by way of the requisite majority prescribed under
paragraph 1{A)9 of Annexure [ of Securities and Exchange Board
of India [SEBJ Circular No.CFD/DIL3/CIR/2017/21 dated
10/3/2017 {(SEBI Circtdar} could not be obtained as the votes
cast by public shareholders in favour of the scheme were less
than the votes cast by them against the scheme. In view of the
same, the Transferee Company filed an application before NCLT
to convene o fresh meeting of its equity shareholders. NCLT was
pleased to allow the application of the Transferee Company by an
order passed on 4 January 2019 and directed a fresh meeting of
the equity shareholders of the Transferee Company be convened
on 8/3/2019 to consider and if thought fit, approving with or
without modification the Scheme. At the said meeting of equity
shareholders of the Transferee Company held on 8/3/2018, the
Scheme was approved by the equity shareholders of the
Transferee Company both in terms of section 230(6) of the
Companies Act, 2013 and SEBI Circular. However, no Minutes
and Scrutinizers Report in respect of the said fresh meeting held
on 8/3/2019 has been provided to this deponent for persuing the
same and arriving at observations and comments thereon.”

2{d}). It is submitted that the Income Tax Depariment, by
letter No.BO06O/02/17-18/6496 dated 26/11/2018, in the
matter of M/s Hindustan Media Ventures Limited, submitted that
Scrutiny proceeding under section 143(3) of the IT Act, 1961 for
the A.Y. 2016-17 is pending for disposal and as per ITD and E

filing portal there is only outsianding demand in the A.Y. 2010-11

of Rs.3,36,060/ - for realisation, which may please be perused.”
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20. The Petitioner Companies have filed affidavit affirmed on 1[4/6/2019
wherein they have responded to the observations made by the Central

Goveraoment.

21, After considering the Rejoinder, the Regional Director has filed his sur-
rejoinder affidavit on 21/6/2019. One issue raised by the Regional Director in
paragraph 2(a) of the Sur—Réjoinder, viz. with regard to clause 20 of t’fse Scheme of
Arrangement, which is quoted below:

“In regards to para 2(b}) of eartier affidavit, the petitioner
Company submitted by paragraph 4.of the Rejoinder that clause
20 of the Scheme of Arrangement is not in terms of the provisions
of the Companies Act, 2013, The Companies Act, 2013 does not
provide addition of authorised share capital of demerged
company with that of the resultant company. Thus, it is denied
that the Scheme is resulting in loss of legifimate fees of the
Governunent. Clause 20 of the proposed Scheme of Arrangement
is in order and in accordance with law. However, the fact remains
that in the Demerger neither there is any Transferor Company nor
dissclution of any Company is involved. Further, as already
mentioned in earlier affidavit of this deponent that Section
232(3){i} of the Companies Act, 2013 cdlearly stated that upon
dissolution of the transferor company, the fee, if any, paid by the
Transferor Company orn its Authorised Capital shall be set off
against any fees payable by the transferee company cn iis
authorised capital subsequent to the amalgamation. Hence, the
Companies Act, 2013 does not provide for addition of Authorised
Cupital of demerged compeany with that of the resulting company,
unlike in a scheme of merger and amalgamation. The scheme is
therefore resulting loss of legitimate fees of the Government and

therefore impact public interest.”
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22, The same were replied to and explained by Senior Advocate appearing on
behalf of the petitioners on the basis of paragraph 4 of the Rejoinder of the
petitioner. Further, it was submitted that without prejudice and in order to

expedite the matter, the petitioner is agreeable to Clause 20 being deleted and

the Scheme being sanctioned with only this modification.

23. No one else has come forward to oppose the said Scheme in spite of notice

and advertisement as aforesaid.

24.  The registered office of the Demerged Company being situated in New Delhi,
the Dem:rged Company has taken hecessary steps and proceedings in relation to
the said Scheme pursuant to Sections 230 to 232 of the Companies Act, 2013
before the National Company Law Tribunal, New Delﬁ;xi Bench - I The
Sharcholders and Creditors of the Demerged Company have also consented to the
said Scheme of Arrangement. The Confirmation Petition for sanction of the
Scheme of Arrangement filed by the Demerged Company before the Hon'ble
National Company Law Tribunal, New Delhi Bench -l is pending for final disposal

before the Hon'ble Tribunal.

25. The Scheme of Arrangement is also subject to sanction and order of the
National Company Law Tribunal, New Delhi Bench -III, under Sections 230 to

232 of the Companies Act, 2013, being obtained by the Demerged Company.

26.  The Assistant Director representing the Central Government submits that
the objections other than paré 2{b} in the RD’s report affirmed on 31/5/201%

has been rectified on the side of the applicant. In regard to addition of

authorised capital as per paragraph 20 of the Scheme which is objected by the

f e

12 (v age




CP {CaA) No. 471/ KB/2019
CA [CAA] No.TS5/KB/ 2018

RD, is not pressed by the applicants and, as such, para 20 of the Scheme is
struck off as agreed by the Ld. Sr. Counsel of the ‘applicant companies and thus

there is no other obiection on the side of the RD.

27. Heard Ld. Counsel for the applicant companies and authorized
representative of Regional Directer, Eastern Region, Ministry of Corporate Affairs
at Kolkata. vPerused the case re;:ords and all the d§cuments annexed with the
application. In view of absence of any cobjection and since all the requisite

compliance has been fulfilled, the following order is passed: -

THIS TRIBUNAL DOTH ORDER
i. Thé Scheme of Arrangement mentioned in paragraph 1 of this
petition, (Annexure A to the petition] is hereby sanctioned by this
l'l“l:fib}mal with effegt from 1st day_'of Gcetober 2017 {Appointed Date)
and binding on Hindustéﬁ Media Ventures Limited {Resulting
Company] and their respective shareholders, creditors and all
concerned with the modification that Clause 20 of the Scheme of

Arrangement shall stand deleted;

ii. All the properties, rights and powers of India Education Services
Private Limited {Demerged Company) relating to the Demerged
Undertaking, including those described in the Schedule of Assets
herein, be transferred from the said A-ppointed Date, without further
act or deed to the Resulting Company and accordingly the same
shall pursuant to Section 232(% of the Companies Act, 2013 read

with Companies (Compromises, Arrangements and Amalgamation]

F—
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Rules, 20156 be transferred to and vest in Hindustan Media Ventures
Limited (Resulting Company) for all the estate and interest of India
Education Services Private Limited {Demerged Company) therein but
subject nevertheless to the charges affecting the same, as provided

in the Scheme;

iii. All the debts, labilities, duties and obligations of India Education
Services Private Limited (Demerged Company) rélating to the
Demerged Undertaking be transferred from the said Appointed Date,
without further act o deed to Hindustan Media Ventures Limited
{Resulting Company)] and accordingly the same shall pursuant o
Section 232(4) of the Companies Act, 2013 read with the Companies
“{Compromises, Arrangements and Amalgamationj Rules, 2016 be
transferred to and become the debts, Habilities, duties and

obligations of Hindustan Media Ventures Limited (Resulting

Company};

iv. All the employees of India Education Services Private Limited
(Demerged Company) relating to the Demerged Undertaking shall be
engaged by Hindustan Media Ventures Limited (Resulting Company)

as provided in the Schemes;

v. That all the procecdings and/or suits and/or appeals pending by or
against India Education Services Private Limited (Demerged

Mirsge
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Company} in respect of the Demerged Undertaking be continued by
or against Hindustan Media Ventures Limited (Resulting Company}

as provided in the Scheme;

vi. Hindustan Media Ventures Limited {Resulting Company} shall issue
and allot shares to the shareholders of India Education Services
Private Limited ({Demerged Company), the shares in Hindustan
Media Ventures Limited (Resulting Company} in accordance with

Clause 9.2 of the Scheme;

vii. Hindustan Media Ventures Limited do within thirty days of the date of
the receipt of this order, cause a certified copy to be delivered to the

Reéistrar of Companies for registration;

28. In the event the petitioners supply legible computarized print out of the
Scheme and schedule of assets in acceptable form to the Department, the
Department will append such computarized print out, upon verification to the

certified copy of the order without insisting on a hand written copy thereof.

29. The Company Petition being CP (CAA)} No.471/KB/2019 [in CA {CAA)

Ne.755/KB/2018] is disposed of.

M g e W
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Witness:
Sri Jinan K R, Hon'ble Member {Judicial} and Sri Harish Chander Suri, Hon'ble
Member (Technical) at Kolkata aforesaid on the 28% August, 2019 {Amended
Order}.

Khaitan and Co., Adv. of petitioners.

Mr. Channakeshava, A.D(R.ID., E.R.)

Schedule of Assets

First Part-[
{As per Annexure)
Second Part-11
{As per Annexure)
T.hird Part-1iX

{As per Annexure)

/

Registrar-in-charge

&

HNational Company Law Tribunal ;

Kolkata Bench | !

the }\(f) Ve t«wé.i.']______,./

Dated, the 7 day of QetoBer, 2019
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19

19.1

15.2

183

20.

201

20.2

resolved and accorded all reievant consents under the Act or otherwise to the same extent .
applicable in relation to the dernerger set out in this Scheme, related matters and this
Scheme itself.

EFFECT OF NON-RECEIPT OF PERMITS AND MATTERS RELATING TO REVOCATION/
WITHDRAWAL OF THIS SCHEME

The Demerged Company and the Resuiting Company acting through their respective Boards
shali each be at liberty to withdraw from this Scheme: {2) in case any condition or aiteration
imposed by any Appropriate Authority is unacceptable to any of them; or (b} they are of the
view that coming into effect of the respective parts to this Scheme could have adverse
implications on the respective companies.

If this Scheme is not effective within such period as may be mutually agreed upon between
the Demerged Company and the Resulting Company through thelr respective Boards or their
autherised representative, this Scheme shall become null and void and the Resulting
Company shall bear and pay the costs, charges and expenses for and/ or in connection with
this Scheme.

In the event of revocation/ withdrawal under Clause 19.1 or above, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Demerged Company and the Resulting
Company or their respective shareholders or creditors or employees or any other Person,
save -and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specifically
provided in the Scheme or in accordance with the Applicable Law and in such case, the
Resulting Company shall bear the costs, unless otherwise mutually agreed.

NSFER OF AUTHORISED CAPITAL

Memorandum of Associati
so as to read as under

n of the Resulting Company shall automatically stand amended

“The Authorised Share Capite! of thCompony is Rs. 202,40,00,000 (Rupees Two Hundred
and Two Crore Forty Lakhs} divided info\20,24,00,000 (Twenty Crore Twenty-four Lokh)
equity shores of Rs. 10/- {(Rupees Ten) each with power to classify or reclassify, increase ond
reduce the copitol af the Company or to divide te shares in the capital for the time being
inta several classes and to ottoch thereto respectivelyany preferential, deferred, qualified or
special rights, privileges or condition as may be determined by or in accardance with the
Articles af Association of the Compony and to vary, modify~qr abmgai“e any such rights,
privileges or conditions in such manner as muoy be for the time being provided by the Articles
of Association of the Campony and the legisiative provisions for the timebeing in farce.”

it is clarifiod that the approval of the members of the Resulting Company te the Scheme
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of Association of the Resulting Company as required under Sections 13, 61 and 64 of the Ast
and other applicable provisions of the Act. /“"“M

203 The registration fee applicable under the Act and the
Demerged Company on its authorised capital, whi
Company in terms of sub clause 20.3 hered

mp duty glready paid by the
is being transferred 1o the Resulting
above; shall be deemed 1o have been so paid by
the Resulting Company and ingly, the Resulting Company shall not be required o pay
any fee / stamp on the authorised capital s¢ increased. However, the Resulting

COW file the required returns / information / the amended copy of its
Merfiorandum of Association with the Rol.

21, COSTS AND TAXES

all costs, charges and expenses {including, but not fimited to, any taxes and dutles,
registration charges, etc} of the Parties, respectively in relation to carrying out,
implementing and completing the terms and provisions of this Stheme and/ or indidental to
the completion of this Scheme shall be borne by the Resulting Company.

iy
>
S

Note- Kindly note that while sanctioning the Scheme, Hon'ble NCLT, Kolkata Bench vide its order dated
August 5, 2019 (amended by Order dated August 28, 2019) has deleted "Clause 20" of the Scheme.
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Before the National Company Law Tribunal

Kotkata Bench

Company Petition No.471 of 2019

tn the Matter of the Companies Act, 2013 - Section

- 230{6} read with Section 232{3}

And

in the Matter of :

Hindustan Media Ventures Limited, a Company
incarporated under the provisions of the Companies Act,
1913 and béing a Company within the meaning of the
Companies Act, 2013 having Corporate ldentification Mo,
L210908BR 1918PLCODDVOl3,and its registered office at
Budh Marg, Patna 800 001 in the State of Ea’i;af‘

....Petitioner

SCHEDULE OF ASSETS

of

the Demerged Undertaking {B2C business} of india Education Services Private Limited

{*Demerged Compapy”} as on 1* October 2017 {"the Appointed Date”}

PART

{Short Description of frechold property of the ‘Démerged Undertaking of the Demarged

o . Company}

Company}

NIL

PART-

{Stiort Deseription of leasehold property of the Demerged Undertaking of the Demerged




L P,

PART-H

Short Description of stocks, shares and other choses in action of the Demerge

f the Demerged Company}

Sk Particulars

1. intangible assets

2. Financial assets

3. income Tax Assets {Net)
4, Other non-current assets
5. Trade recelvables

6. . Other Bank Balance

7

8

. Other financial assets 12,86,473
. Other current assets 57,722,282,
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Before the National Company Law Tribinai
Kotkata Bench
Company Petition No.472 of 2018

in the Matter of the Companies Act, 2013 -

Section 23046 read with Section 232{3}
_ And

In the Matter of :

Hindustan Media Veniures Limited

.....Petitioner

STHEDULE OF ASSETS

Khaitan & Co, LLP
&dvocates
Emerald House
18, Old Post Office Street
Kolkata 700 001
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