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GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS

National Capital Territory of Delhi and
Haryana

B-block Paryavaran Bhawan, CGO Complex, Lodhi Road, J New Delhi - 110003, Delhi, INDIA

Corporate Identity Number: U65910DL 1996PLC076419

Fresh Certificate of Incorporation Consequent upon Change of
Name on Conversion to Public Limited Company

IN THE MATTER OF MIs NETWORK 18 FINCAP PRIVATE LIMITED

I hereby certify that NETWORK 18 FINCAP PRIVATE LIMITED which was originally incorporated on
SIXTEENTH day of FEBRUARY NINETEEN NINETY SIX under the Companies Act, 1956 (No.1 of 1956) as
NETWORK 18 FINCAP PRIVATE LIMITED having duly passed the necessary resolution on 20/10/2006 in
terms of Section 31/21 read with Section 44 of the Companies Act, 1956; the name of the said company is this
day changed to NETWORK 18 FINCAP LIMITED and this Certificate is issued pursuant to Section 23(1) of the
said Act.

Given under my hand at Delhi this NINTH day of NOVEMBER TWO THOUSAND SIX.

(BAGRI MANOJ KUMAR)

~ -Registrar of Companies
National Capital Territory of Delhi and

Haryana



FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT UPON CHANGE OF NA~E

In the office of the Registrar of Coftpani." NCT of Delhi. Harwana
[ Und r the Coftpanies Act, 1956 (1 of 19~6) ]

IN THE ~~TTER OF ~/I SeA FINANCE • ~ANAGEMENT SERVICES PVT LTD
I her.by certify that SGA FINANCE' MANAGEMENT SERVICES PVT LTD

which was originally incorporated on Sixt.enth february

SGA FINANCE , "ANAGEMENT SERVICES PRIVATE LIMITED

Co~pani.s Act, 19~6 and the approval of the C.ntral GovernMent lignified

read with Gov.rnftfnt of India , DQpartft.nt of Coftpany Affairs " Notification
No GSR 501(E) dt 24/06/1985, N w Delhi vide litter
No. ROC/Approya1/21/S5-76419~~~~_ dated~/04/2006
the nafteof the said coftpany it this day changed to

and this Certificate is issued pursuant to Section 23(1) of the laid Act.

Given under ftyhand at New Delhi this Twelfth April
Two Thousand and Six.

r=.< ~-, ,
~ NOvVVlbJ77 o{!atr7lt}

REGISTRAR OF C~IE6'
N.C.T. OF DELHI AND HARYANA
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MEMORANDUM OF ASSOCIATION 
 



 

THE COMPANIES ACT, 1956 
 

COMPANY LIMITED BY SHARES 
 

MEMORANDUM OF ASSOCIATION  OF 
 

NETWORK18 MEDIA & INVESTMENTS LIMITED 
 

I.  The Name of the Company is *Network18 Media & Investments Limited.  
 

II.  The Registered Office of the Company will be situated in the State of Maharashtra, i.e.within the 

jurisdiction of the Registrar of Companies, Maharashtra at Mumbai.  

(refer to Note 1 below)  
 

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

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

 

1.  To carry on business as shares and stock brokers, underwriters, sub-underwriters, agents and 

broking for taking hold, dealing in, converting stocks, shares and securities of all kinds, 

brokers for units of Unit Trust of India, brokers for debentures, bonds, Government 

securities, National Savings certificates, small savings scheme and generally for securities 

of all kinds and to carry on the business in India or abroad.  
 

2.  To carry on the business of merchant banking in all its aspects, to act as managers to issue 

and offers, whether by way of public offer or otherwise of shares, stocks, debentures, bonds, 

units, participation certificates, deposit certificates, notes, bills, warrants or any other 

instrument whether or not transferable or negotiable, commercial or other paper or scrips 

(hereinafter collectively referred to as the “securities”), to act as agents of and or dealers in 

the securities in the course of merchant banking business, to act as discount house for any of 

the securities, to act as financial consultants, advisers and counselors in investment and 

capital markets, to underwrite, sub underwrite or to provide stand-by or procurement 

arrangements, to issue guarantees or to give any other commitments for subscribing or 

agreeing to subscribe or procure agree to procure subscription for the securities to manage 

portfolio investments, to provide financial and investment assistance for the purposes herein, 

to act as an issue house, registrars to issue, transfer agents, for the securities, to manage and 

administer computer centers and clearing houses for the securities to form syndicates of 

consortia of managers, agents and purchasers for or of any of the securities, to act as brokers 

inter mediators of money market dealers, and agents of or in connection with the securities.  
 

3.  To manage the funds of investors by investment in various avenues and to provide a 

complete range of personal financial services like investment planning, estate planning, tax 

planning, portfolio management consultancy / Counselling service.  
 

4.  To carry on the business of investment in all its aspects and branches, and for that purpose 

to subscribe, take, purchase, or acquire by original subscription, contract, tender, purchase, 

exchange, underwriter, participate in syndicates or otherwise and whether or not fully paid 

up, and to subscribe for the same, subject to such terms and conditions, as may be thought 

fit and to hold, issue, reissue, sell, pledge, deal or otherwise dispose of shares (whether fully 

paid or partly paid) stock, debentures, debenture stock, bonds, obligations and securities 

issued or guaranteed by any Government, sovereign ruler, commissioners, public body or 

authorities, whether supreme, depodent, municipal, local or otherwise in any part of the 

world and to underwrite shares, debentures, debenture stock, bonds, notes and other 

obligation and to mange investment pools, syndicates in shares, stocks and securities.   
 

Note 1:  The members of the Company approved shifting of Registered Office from the National Capital 

Territory of Delhi to the State of Maharashtra and consequent amendment in Memorandum of 

Association of the Company vide its Postal Ballot resolution passed on September 28, 2015. 

Approved by the Central Government Regional Director (Northern Region) vide its order dated 

26.02.2016). 



 

5.   To carry on the business of custodian, depository, bill discounting, project appraisal, foreign 

exchange broker, spot delivery counter, capital market research, printing and publication of 

financial newspaper / periodicals and research report and papers. 
 

*5A  To carry on the business in India and abroad as Professional Conference Organizers (PCO), 

to conduct business of conferences, Exhibitions, Seminars and conventions for self and 

other(s) and to provide support services for organizing the said business and to acquire, 

purchase, sale, import or export, let on hire, install for that purposes various things, 

equipments and systems, viz., Exhibitions display panels & board, Audio-Visual systems, 

conference kits, guides, Transport and traveling equipments & vehicles or any other device 

or systems to execute the said business.   
 

*5B  To carry on the business of consultancy as professional exhibitions and conference 

organizers both in India and abroad.   
 

*5C  To organize any Event or to manage any type of event in India or abroad for self or for others 

and to provide all kinds of services for the facilitation of such Event.   
 

*5D To prepare, develop, design and manufacture novelties and advertising material for business 

of advertisers and to purchase, take on lease, hire, give or otherwise acquire convention 

centres, halls, Exhibition sites, equipments & materials of all types in connection with the 

business of the company as referred to in sub-cluase (5A) to (5C) above.   
 

*5E   To undertake travel, transport, designing or printing in connection with the business of the 

company as referred to in sub clause (5A) to (5C) above.   
 

*5F  To organize stage shows, cultural programmes dancing floors, film shows, and   other 

entertainment activities.   
 

**5G  To undertake and carry on directly or through setting up a joint venture, universally the 

business of facilitating, managing, producing, directing, creating, publishing, exhibiting, 

buying, selling, hiring, renting, assigning, licensing, telecasting, importing, exporting, 

acquiring space on a satellite, transponder and dealing with all kinds of intellectual property 

rights, content, program and software of all types and kinds and on various formats, 

including but not limited to audio content, video content, mobile content, internet content, 

gaming content, movies, clips, commercials, films, in film placement, video films, serials, 

sponsored programmes, advertisement films, advertisement jingles, animation, events, 

shows, etc. for broadcasting and publishing on each and every medium now known or that 

may be developed in the future and to own, establish, operate, purchase, buy, sell, acquire, 

assemble, install, lease out, give on hire, franchise, develop, maintain, exchange, alter, 

modify, set up, facilitate and manage and market all types of sport(s), sporting event, races, 

sportspersons, talent, sporting equipment, merchandising indoor and/or stadiums, pools, 

rinks, studios, opera houses, television channels, amusement or theme parks, cinemas, 

multiplexes, malls, theatres, audio and video systems, cameras, shooting equipments, 

recording equipments, cassettes, compact discs, digital video discs, colour photo 

laboratories, processing laboratories, offices, computers, office equipments, furniture, 

fixtures, outdoor broadcast vehicles in India and abroad and all matters connected and 

incidental thereto and to engage in all other incidental and ancillary activities’.   
 

***5H. To carry on in India and abroad the business of organizing managing, conducting the cricket 

tournaments of International/ Domestic teams, clubs teams, inter-state teams, district Teams 

and to act as a organiser, sponsor of various teams and to carry on the business of 

advertisement agency, tickets selling agent, seller of cricket equipment for 

international/domestic tournaments. 
 

***5I. To carry on the business of creating and running web sites devoted to Cricket and other sports 

and sports literature.  
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#6.  To create, own, acquire and host web-sites on the Internet including internet Portal on the use 

and current affairs anywhere in the World for the Company, to conduct Electronic Commerce 

through buying and selling of goods, information and services either directly or on behalf of 

providers of these goods, information and services and to install, maintain and operate 

Internet, V-sat and Voice and Data Mail Services.  
 

#7.  To carry on in India and elsewhere either on its own or in alliance with any other Person/ 

Body/ Bodies corporate incorporated in India or abroad either under a strategic alliance or 

Joint Venture or any other arrangement the business of providing/ operating Internet services, 

web based electronic commerce and other allied services.  
 

#8  To establish and carry on in India and elsewhere either on its own or in alliance with any other 

Person/Body/Bodies corporate incorporated in India or abroad either under a strategic alliance 

or Joint Venture or any other arrangement the business of providing/operating Very Small 

Aperture Terminals (VSAT) Communications Services, Value Added Network Services 

(VANS), Electronic Data Interchange Services, Datacom Network Services, File Transfer and 

Protocol Conversion Services, Voice Network Services, Concert Packet Services, Electronic 

Transaction Services, Wireless Application Protocol Services, High Speed VSAT based 

Satellite communication Services, Video Conferencing Services, System Integration Services 

involving computers and Communications Products/ Technologies and to market and sell and 

support various types of Satellite/Date communications equipments and networks built using 

such like Routers Frame Relay Switches, ATMs.  
 

##9 To carry on the business of printers, publishers, commercial artists and advertising agents in 

all its branches.  
 

##10 To carry on business as Proprietors and Publishers of any newspapers, journals, magazines, 

business directories, maps, city guides, books, periodicals and other literary works and 

undertakings, whether in print form or in digital, online or any other electronic form.  
 

##11 To collect, manage, sort, arrange, update, process, interpret, circulate, distribute, buy and 

analyze and other processes database, information and/or statistics of all sorts including that 

of customers, business, industry whether in India or abroad, whether in physical form ro in 

electronic form and exploit the same for business and commercial purposes in any form and 

manner including making them available/transmitting on phone or online or in any other 

manner and method.  
 

##12 To carry on in India or elsewhere the business, in all its ramifications, of generating, 

developing, creating, procuring, obtaining, improving, hiring, licensing, distributing, selling, 

marketing, selling, purchasing, managing, converting, reproducing content of any sort or 

forms, and otherwise deal in any manner with data and information of any kind and 

description, in any form and manner, on any media whatsoever including the Internet and to 

render all types of service in relation thereto and to do all such other acts and things as are 

necessary and incidental thereto.               
 

*   Amended vide shareholders resolution dated October 31, 2007          

** Inserted vide shareholders resolution dated July 23, 2008.        

*** Amended vide Postal Ballot resolution dated 31st December, 2009        

#  Inserted pursuant to Scheme of Arrangement w.e.f. June 10, 2011 (the Effective Date) 

## Inserted vide Postal Ballot resolution dated 24th February, 2012. 
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(B)     THE OBJECTS INCIDENTAL OR ANCIALLARY TO THE ATTAINMENT OF 

THE MAIN OBJECTS ARE: - 

1. To purchase, otherwise acquire, own, import all materials, substances, appliances, 

machines containers and such other articles and apparatus and things capable of being 

used in the main business and to own, lease and otherwise acquire and use facilities of 

whatever kind as may be conducive to the effective working of the main business of the 

Company. 

2. To acquire, build, alter, maintain, remove or replace and to work, manage and control any 

building, offices, shops, machinery and conveniences which may seem necessary to 

achieve the main object of the Company. 

3. To buy, repair, alter, improve, exchange, import all machinery, tools, utensils, appliances, 

apparatus, products, materials, substances, articles and things capable of being used in the 

main business of this Company. 

4. To purchase, take on lease or tenancy or in exchange, hire, take options over or otherwise 

acquire any estate or interest whatsoever and to hold, develop, work, concessions, grants, 

decrees, licences, privileges, claim, options, leases, property, right, or powers of any 

kinds which may appear to be necessary for the main business of the Company. 

5. To pay for preliminary and pre-incorporation expenses of the Company. 

 

6. To exchange, mortgage, royalty or tribute, grants, licences, easements, options and other 

rights over and dispose of the whole or any part of the undertaking, property, assets, 

rights and effects of the Company for consideration as may be thought fit and in 

particular for stocks, shares, debentures whether fully or partly paid-up or securities of 

any other Company having main objects whole or in part similar to the Company. 

7. Subject to the provision of the Section 314 of the Companies act, to pay for any right or 

property acquired by the Company and or remunerate any person, firm or body corporate 

rendering services to the Company either by cash payment or by allotment to him or them 

of shares or securities of the Company as paid up in full. 

8. To advance money, in connection with the main business either with or without security 

and give credit, to such persons (including Government) and upon such terms and 

conditions as the Company may think fit, provided that the Company shall not carry on 

banking business within the meaning of Banking Regulations Act, 1949. 

9. To undertake financial and commercial obligations, transactions and operations of all 

kinds in connection with the main business of the Company. 

10. To guarantee the performance of any contract of obligations and the payment of money or 

dividends and interest on any stock, shares or securities of any company, corporation, 

firm or person in any case in which such guarantee may be considered directly or 

indirectly to further the main objects of the Company. 

11. To guarantee the payment of money unsecured or secured or payable under or in respect 

of promissory notes, bonds, debentures, stocks, contracts, mortgages, or charges, 

obligations, instruments, securities of any Company or of any authority, supreme, 

municipal, local or of any persons whether incorporated or not incorporated, and 

generally to guarantee or become sureties for the performance of any contracts or 

obligations as may be necessary for the main business of the Company. 
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12. To subscribe for acquire, hold shares and dispose of share stocks, debentures, debenture – 

stocks, bonds, mortgages, obligations, securities of any kind issued or guaranteed by any 

Company (body corporate undertaking) of whatsoever nature and howsoever constituted 

or carrying on the business and to subscribe for, acquire, hold shares, debentures and 

debenture – stocks, and debenture – bonds, mortgages, obligations and other securities 

issued or guaranteed by any Government sovereign ruler, commissioners, trust, 

Municipal, local or other Authority or body of whatsoever nature, whether in India or 

elsewhere as may be conducive to the main business of the Company. 

13. To invest other than investment in Company’s own shares any money of the Company 

not immediately required, in any investments, movable or immovable as may be deemed 

proper and to hold, or invest in shares or stock in the Company as may be necessary for 

the main business of the Company. 

14. Subject to Section 58A, 292, 293, 295 and 370 of the Companies Act, 1956 and the Rules 

made thereunder and the directions issued by Reserve Bank of India, to receive money on 

deposit or loan and borrow or money in such manner as the Company shall think fit, and 

in particular by the issue of debentures or debenture – stock (perpetual or otherwise) and 

to secure the payment of any money borrowed, raised or owning on the mortgage, charge 

or lien upon all or any of the property or assets of the Company (both present or future) 

including its uncalled capital and also by similar mortgage, charge or lien to secure and 

guarantee the performance by the Company, or any other such person or Company, of 

any obligation undertaken by the Company. 

15. To draw, make, accept, endorse, negotiate, execute and issue bills of exchange, 

promissory notes, bills of lading, debentures and such other negotiable or transferable 

instruments of securities of all types. 

16. To apply for, purchase or otherwise acquire and protect, prolong and renew in any part of 

the world, any patents and patent rights, brevets d’inventions, trade marks, designs, 

licenses, protections, and concessions conferring any exclusive or non-exclusive or 

limited right to their use or other information as to any invention, process or privileges 

which may seem capable of being used for any of the main objects, business of the 

Company of the acquisition of which may seem calculated directly or indirectly, to 

benefit the Company and to use, exercise, develop or grant licences or privileges in 

respect of or the property, rights and information so acquired. 

17. To spend money in experimenting upon and testing and improving or seeking to improve 

any patents, rights, inventions, discoveries, processes, or information of the Company or 

which the Company may acquire or propose to acquire. 

18. To do all or any of the business either as principals, agents, trustees, contractors or 

otherwise and either alone or in conjunction with others and either by or through agents, 

sub-contractors, trustees or otherwise. 

19. To acquire and takeover all, or any part of the business property and liabilities of any 

person, firm or Company carrying on or proposing to carry on any business which this 

Company is authorised to carry on or possess property, suitable for the main business of 

the Company. 

20. To procure the registration or recognition of the Company in or under the laws of any 

place outside India. 

21. To form, incorporate or promote any Company or companies whether in India or 

elsewhere having amongst its or their objects the acquisition of all or any of the assets or 

controls, management or development of the Company or any other such objects which in 

the opinion of the Company could or might directly or indirectly assist the Company in 

the management of its main business or the development of its properties or otherwise 



  6
 

prove advantageous to the Company and to pay all or any of the costs and expenses 

incurred in connection with any such promotion or incorporation and to remunerate any 

person or Company in any manner it shall think fit, for services rendered or to be 

rendered in or about the formation or promotion of the Company or the conduct of its 

main business or in or about the promotion of any other such Company in which the 

Company may have an interest. 

22. Subject to the provisions of Section 391 to 394 and 394A of the Companies Act, 1956, to 

amalgamate or to enter into partnership or any arrangement for sharing profits, union of 

interest, co-operation, joint venture or reciprocal rights with any person or persons of 

Company of companies carrying on or engaged in the main business of the Company. 

23. To enter into any arrangements and take all necessary or proper steps with Governments 

or with other authorities supreme, national, local, municipal or otherwise of any place in 

which the company may have interests and to carry on any negotiations or operations for 

the purpose of directly or indirectly carrying out the main objects of the Company or 

effecting any modification in the constitution of the Company or for furthering the 

interests of the members and to oppose any such steps taken by any other Company, any 

firm or person which may be considered likely, directly or indirectly to prejudice the 

interest of the Company or its members and to assist in the promotion whether directly or 

indirectly to any legislation which may seem advantageous to the Company and to obtain 

from such Government authority and Company any charters, contracts, decrees, rights, 

grants, loans, privileges, or concessions which the Company may think fit desirable to 

obtain and carry out, exercise and comply with any such arrangements, charters, decrees, 

rights, privileges or concessions. 

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

expedient and in particular by advertising in the press by circulars, by purchase and 

exhibition of works of art or interest, by publication of books and periodicals and by 

granting prizes, rewards and donation. 

25. (a) To undertake and execute any trust, the undertaking of which may seem to the 

Company desirable and either gratuitously or otherwise and vest any real or personal 

property, rights or interests acquired by or belonging to the Company in any person or 

Company on behalf of or for the benefit of the Company and with or without any 

declared trust in favour of the Company. 

(b) To accept gifts including by way of awards / prizes from Government and semi – 

Government bodies and to give gifts and donations to create trusts for the welfare of 

employees, members, directors and / or their dependants, heirs and children for deserving 

objects for and such other person also to act as trustees. 

26. To apply the assets of the Company in any way in or towards the establishment, 

maintenance or extension of any association, institution or fund in any way connected 

with any particular trade or business or with trade or commerce and particularly with the 

trade, including any association, institution or fund for the interests of masters, owners 

and employers against loss by bad debt, strike, combustion, fire, accident or otherwise or 

for the benefit of any employee, workman or others at any time employed by the 

Company or any of its predecessors in business or their families or dependants and 

whether or not in common with other persons or classes of persons and in particular of 

friendly, co-operative and other society, reading rooms, libraries, educational and 

charitable institutions, dining and recreation rooms, churches, schools and hospitals and 

to grant gratuities, pensions and allowances and to contribute to any funds raised by 

public or local subscription for any purpose. 
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27. To aid pecuniarily or otherwise, any association, body or movement having for an object 

the solution, or settlement of industrial or labour problems or troubles or the promotion of 

industry or trade. 

 

28. To subscribe or guarantee money for any national, charitable, benevolent, public general 

or useful object or for any exhibition subject to the provisions of section 293 / 293A / 

293B of the Act. 

 

29. Subject to the provision of the Gift Tax Act, 1951 and the Statutory amendment, thereof, 

the Company has power to made and receive gifts either in cash or other such movable or 

immovable properties. 

 

30.  To establish and maintain or procure the establishment and maintenance of any 

contributory or non-contributory pension or superannuation funds for the benefits of and 

give, procure the giving of donations, gratuities, pensions, allowances or emoluments to 

any person who are or were at any time in the employment or service of the Company or 

are allied to or associated with the Company or with any such subsidiary Company or 

who are or were at any time Directors or officers of the Company as aforesaid and the 

wives, widows, families and dependants of any such persons and also establish and 

subscribe to any institutions, associations, clubs or funds calculated to be for the benefit 

of or to advance the interest and well-being of the Company or of any such other 

Company as aforesaid and make payments to or towards the insurance of any such 

persons as aforesaid and do any of the matters aforesaid, either alone or in conjunction 

with any such other Company as aforesaid. 

 

31. To distribute among the members in specie or otherwise any property of the Company, or 

any proceeds of sale or disposal of any property of the Company, in the event of its 

winding-up but so that no distribution amounting to a reduction of capital be make except 

with the sanction (if any) for the time being required by the Companies Act, 1956. 

 

32. To do all such other things as may be deemed incidental or conducive for the attainment 

of the main objects. 

 

( C ) THE OTHER OBJECTS ARE: - 

1. To carry on, in any mode, the business of store-keepers in all its branches and in 

particular to buy, sell and deal in goods, stores, consumable articles, chattels and effects 

of all kinds, both wholesale or retail. 

2. To carry on business as importers and exporters of goods or merchandise of any 

description or to act as shippers, commission agents, advertising agents, traveling agents, 

transport agents, forwarding and clearing agents, brokers, estate agents, hardware 

merchants. 

3. To carry on the business of manufacturers and dealers of automobile parts, accessories, 

ancillaries, stores and spares and to engineer, develop, design, assemble, manufacture, 

produce, import and export, buy, sell and otherwise deal in Tractors, Cars, Motorbikes, 

Cycles, Mopeds, petroleum and petroleum products, glass and glass products, industrial, 

mining, agricultural and such other machines and all types of tools, plants, equipments, 

instruments, appliances and hardware of all kinds, general fittings, accessories and 

appliances of all description made of metal, alloy, glass, synthetic and other such fibres, 

chemical and PVC compounds, plastics or any other such material related thereof. 

4. To carry on the business of electrical engineers, airconditioner contractors, electricians, 

engineers, contractors, manufacturers, contractors, supplier and dealers in electrical and 

other appliances, cable, wire-lines, dry-cells, accumulators, lamps and works and to 
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generate, accumulate, distribute and supply electricity for the purpose of light, heat, 

motor power and for all other purpose for which electrical energy can be employed and to 

manufacture, and deal in all apparatuses and required for or capable of being used in 

connection with the generation, distribution, supply, accumulation and employment of 

electricity, including in the term electricity or power that may be directly or indirectly 

derived therefrom or may be incidentally hereinafter discovered in dealing with 

electricity. 

5. To manufacture and / or produce and / or otherwise engage in the manufacture or 

production of or dealing in electrical kilowatt hour meters, magnets, electromagnets, 

power cables, industrial jewels, ammeters, voltmeters and other types of measure 

instruments, electrical or non-electrical, die-castings, screws, nuts and bolts, transformers 

of all types, circuit-breakers, punched card machines, computers and calculators and their 

accessories, hoists, elevators, trolleys and coaches, winches, power generators, magnetic 

separators, winder, air compressors, welders, fans of all types, switches and motors of all 

types, drills, electric grinders, air-conditioner, refrigerators, washing machines, television 

and wireless apparatus including radio receivers and transmitters, electronic instruments, 

videos, transistors and allied items, watches and clocks, cameras and any house-hold 

appliances and any equipment used in the generation, transmission and receiving of 

sound, light and electrical impulses and components of parts thereof. 

6. To carry on the business as mechanical engineers, machinists, fitters, mill-wrights, 

founders, wire drawers, tube metallurgist, saddlers, galvanizers, japanners, annealers, 

enamellers, electroplaters and painters. 

7. To carry on a general business of providing comparative information about the 

characteristics, interest or other attributes of individuals, communities, organizations, 

countries or other social units and of any articles or commodities or economic trends or 

persons whatsoever, to design, invest, prepare, own, make and lease, sell, or otherwise 

dispose of and generally to deal in and with computers, data processing machines, tapes, 

cards, memory equipment or any other equipment and materials of every kind and 

description useful in connection with the business, to licence or otherwise authorise 

others to engage in the foregoing and to engage in general research and development in 

areas related to or involving the foregoing. 

8. To grow, take on lease, acquire, develop, deal in plantations and to process in all aspects, 

timber wood, plywood and all kinds of wood and to make products where wood is a 

constituent part and to design, develop, fabricate any products involving the use of wood. 

9. To produce, manufacture, use, or otherwise acquire, sell, distribute, deal in and dispose 

of, alkalies and acids, gases, compounds, fertilizers, chemicals and chemical products of 

every nature and description and compounds, intermediates, derivatives and by-products 

thereof and products to be made therefrom (hereinafter for convenience referred to 

generally as, chemicals and products) including specifically, but without limiting the 

generality of the foregoing, calcium carbide, calcium cynamide, vat, solubilised vat, azoic 

salts, naphthols, all type of floatation reagents, wetting agents, insecticides and 

fumigants, plastics and resins, dyestuffs, explosives, catalytic agents, foods, direct 

colours, basic and rapid fast colours, pigments, drugs, biologicals, pharmaceuticals, 

scrums, vitamin products, hormones, suture, ligatures, drugs for disease or disabilities, in 

men or animals, and products derived from phosphate mines, limestones, quarries, 

bauxite-mines, petroleum, natural gas and such other natural deposits useful or suitable in 

the manufacture of chemicals and chemical products as herein-above defined. 

10. To manufacture, produce, refine, prepare, store, sell and to trade and deal in petroleum 

and all kinds of mineral oils, all products and bye-products thereof including wax, 

paraffin, soap, paint, varnish, lubricants, illuminants, and butter substitutes, oil, cloth, 

candles, glycerene, stearing and in connection therewith to acquire, construct, repair, 
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operate and use oil and such other refineries, buildings, mills, factories, oil wells, 

derricks, distilleries, ghanies, rotaries, expellers, mechanical or hydraulic press. 

11. To carry on the business of manufacturers and dealers, importers and exporters of natural 

and synthetic resins, moulding powders, adhesives and cements, oil paints, distempers, 

cellur paint, colours, varnishes, enamels, gold and silver leaf enamels, spirits, tobacco, 

Cigars, Snuff, Soap, cosmetics, perfumes, medicines, drugs, dyes, fats, waxes, hides, 

skins and leather and such other allied articles thereof. 

12. To carry on development and research work and to manufacture process, import, export, 

buy, sell and deal in petroleum coke, calcines, coke and coaltar, anthracite coal and to 

draw out, manufacture and deal in coaltar canlion products and such other by products as 

may be possible and to utilize waste gases for industrial uses and purposes. 

13. To engineer, develop, design, assemble, manufacture, produce, import, export, buy, sell, 

operate, run, let on hire and otherwise deal in: 

a) all kinds of earthmoving and agricultural machines, petrol and diesel engines, tools, 

plants, tractors, equipments, spares, appliances, implements, accessories, mobile or 

otherwise. 

b) heavy vehicles and machines for agricultural and land reclamation, drainage, irrigation, 

water works, engineering, forest clearing, pumping and such other purposes thereof. 

c) spraying machines, vehicles and equipment whether mobile or otherwise; 

d) mobile workshops and garage equipments for repair and service machinery; 

e) tubewells, pumps, floating or otherwise, motors and irrigation machinery. 

f) Transportation equipments for movements of its products or stores, machines or 

personnel as general purpose freight carriers. 

14. To undertake the business of distributions and application of chemicals, fertilizers and 

pesticides, aerial or otherwise and to maintain and run vehicles, aeroplanes and 

equipments for spraying and to run the said vehicles and aeroplanes for hire and as 

passenger carrying crafts also. 

15. (a) To construct a cinematograph theatre and such other building and works and 

conveniences, for purpose thereof said to manage, maintain and carry on the said theatre 

and to let out such other buildings when so erected or constructed. 

(b) To carry on business as proprietors and managers of theatres (cinemas, picture places 

and concert halls) and to provide for the production, representation and performance 

(whether by mechanical means or otherwise) of operas, stage plays, operattas, burlesques, 

vaudevilles, revues, ballets, pantomimes, spectacular pieces, promenade, and such other 

concerts, musical and dramatic performances and entertainments of all types. 

 (c) To carry on the business of restaurant keepers, wine and spirit merchants, licensed 

victualiers, theatrical agents, box office keepers, dramatic and musical literature 

publishers and printers. 

 (d) To manufacture films and such other appliances and machines in connection with 

mechanical reproduction or transmission of picture, movements, music and sounds and to 

organize and conduct theatrical production and entertainment of all kinds. 

 (e) To enter into agreements with author or such other person, for the dramatic or other 

rights of operas, plays, films, operatus burlesque, vaudevilles, revues, ballet, pantomimes, 

spectacular pieces, musical compositions and other dramatic and musical performances 

and entertainments or for the representation thereof in India and elsewhere, as well as of 

foreign rights and to enter into engagements of all kinds with artists and such other 

persons related thereto. 
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 *(f) To carry on in India or elsewhere the business to produce, promote, project, 

participate, process, prepare, develop, expose, edit, exhibit, make, remake, display, print, 

reprint, convert, duplicate, finish, buy, sell, run, export, import of all kinds of motion 

pictures, cine films, tele films, CD and audio cassettes, Home Videos, documentary films, 

TV serials, music productions and to act as distributors, proprietors, copyright owners, 

video right owners, audio right owners etc. 

16. To carry on business as tourist’s agents and contractors and to facilitate travelling and to 

provide for tourists and travelers and promote the provision of conveniences of all kinds 

in the ways of through tickets, circular tickets, sleeping cars or berths, reserved places, 

hotels and lodging accommodation, guides, safe deposits, inquiry bureaus, libraries, 

lavatories, reading room, baggage, transport and otherwise. 

17. To carry on business of hotel, café, restaurant tavern, beer house, restaurant room, 

boarding and lodging house keepers, beer merchants, malsters, manufacturers of aerated 

minerals and artificial waters and other drinks, purveyors, caterers for public 

amusements, coach, cab, carriage and motorcar proprietors, livery stable and garage - 

keepers, importers and brokers of food, live and dead stock, hairdressers, perfumers, 

chemists, proprietors of clubs, baths, dressing rooms, laundries, reading, writing and 

newspaper rooms, libraries, grounds, and places of amusements and recreation, sports, 

entertainment and instruction of all kinds, tobacco and cigar merchants, agents for 

railways road, air and shipping companies and carriers, theatrical and opera -  box office 

proprietors and general agents and to provide services and facilities of all kinds 

commercial basis that may be require for the tourist and entertainment industry. 

18. To promote, establish, acquire and run or otherwise carry on the business of any plastic 

or rubber industry or business of manufacture of materials for use in such industries or 

business such as wax, paper, bakelite, plywood, celluloid products, chemicals of all sorts 

and such other articles or things and similar or allied products, or process thereof. 

19. To carry on business of processors, combers, spinners, weavers, knitters, manufacturers, 

dyers, bleachers, finishers, laminators, balers and pressers of any fibrous or textile 

material whether an agricultural or animal or natural product of its bye-products or 

chemical or synthetic fibre and specially jute, hemp, silk, cotton, wool, mesta, nylon, 

terrene, terylene, staple fibre or other synthetic fibre and to manufacture and produce 

from such raw material or textile material and to carry on the business of buyers, sellers 

and dealers of all such raw or processed or semi – processed material and to transact all 

manufacturing cutting and preparing, process and mercantile business that may be 

beneficial to the said business. 

20. To carry on the business of transport, cartage and haulage contractors, garage proprietors, 

owners and charters of road vehicles, aircrafts, ships, tugs, barges and boats of every 

description, lightermen, carriers of goods and passengers by road, rail, water or air, 

carmen, cartage contractors, stevedores, wharfingers, cargo superintendents, packers, 

haulder, warehouse-men, store-keepers and jobmasters. 

 

  *Amended vide AGM held on September 4,2006  
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21. To carry on the business of farming, horticulture, floriculture, sericulture, dairies, 

cultivators, of all kinds of foodgrains, seeds, fruits, proprietors of orchards and traders, 

exporter, dealers, and sellers of the products, of farming, dairy, horticulture, floriculture, 

sericulture and pisciculture and fishing and manufacturers of drinks, alcoholic or 

otherwise, and beverages produced from such products or otherwise, to carry on the 

business of cultivators, growers, manufacturers, millers, grinders, rollers, processors, cold 

stores, canners and preservers and dealers of foodgrains and such other agricultural, dairy         

horticultural and poultry products, fruits, vegetables, herbs, medicinal flowers, drinks, 

fluids, and such other fresh and preservable products and to extract bye-products and 

derivatives whether edibles, pharmaceutical medicines or any other such kind or nature 

whatsoever and food preparations of every kind and description and generally the 

business or manufacture of and trading in preserved, dehydrated, canned or converted 

agricultural products, fruits and vegetables, foods, dairy and poultry products and articles 

and other derivatives of all kinds and descriptions and to set up and run machinery for 

processing and preserving the same. 

22. To establish experimental farms and research stations anywhere in India for conducting 

experiments, tests and research for developing better qualities of foodgrains and 

agricultural products and for developing milk strain in cattle by cross breeding or 

otherwise and increasing eggs laying capacity in poultry and also for finding such other 

ways and means of improving other such agricultural crops, produce, seeds, fodder crops 

and cattle feed of all kinds. 

23. To manufacture, process, chemically, electrically or by any other such means refine, 

extract, hydrolize, manipulate, mix, deodarise, grand, bleach, hydrogenate, buy, sell, 

import, export, produce or otherwise deal in seeds and agricultural products, food 

products, dietic products and preparations of patent drugs and proprietory articles of all 

kinds, whether basic or derived and in all forms and in particular protein foods of all 

kinds and all such other ingredients thereof. 

24. To buy, sell, deal in shares and securities, foreign exchange, gold, silver cotton, jute, 

hessian, oil, oil-seeds and hold them as permitted under the law, from time to time, in 

force. 

25. To organize, run, maintain, operate, promote the business of interior, decorator, furniture 

and carpet designers and manufacturers, boutiques, operators of fashion centre, fashion 

shows and to make, acquire, deal in any way in handicrafts, objects of art, precious 

stones, jewellery, whether artificial or otherwise and articles wherein precious metal or 

precious stones may be used, in textile fabrics and to manufacture and deal in any 

products as are dealt in by boutiques, fashion shows and interior decorator. 

26. To establish, provide, maintain and conduct research and such other laboratories, training 

colleges, schools and other institutions for the training, education and instruction of 

students and other who may desire to avail themselves of the same and to provide for the 

delivery and holdings of lectures, demonstrations, exhibitions, classes, meetings and 

conferences in connection therewith. 

27. To be interested in promoting or undertaking the formation and establishment, and to 

take, hold and dispose of shares in such organizations, institutions, businesses or 

companies, whether industrial, hoteliers, restaurants, agricultural trading, manufacturing 

or otherwise as may be considered to be conducive to the profit and interest of the 

Company and also to acquire, promote, aid, foster, subsidise or acquire interests in any 

such industry or undertaking. 
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28. To acquire, from or sell to any person, firm or body corporate or, unincorporate whether 

in India or elsewhere technical and managerial information, know-how, processes, 

engineering, manufacturing, operating and commercial data plants, layouts and blue 

prints useful for the design, erection and operation of any plant or process of manufacture 

and to acquire and grant to licence other rights and benefits in the foregoing matters and 

things and to render any kind of management and consultancy services. 

29. To carry on business as general commercial, colour, craft and graphers, photographers, 

engravers, die-makers, publishers of newspapers, books, magazines, art and musical 

productions, plan and chart printers, press and advertising agents, contractors, ink, die 

and colour manufacturers, manufacturers and dealers in containers and components and 

dealers in printing machines, type and all printers supplies, book binders and stationers 

and dealers in all kinds of supplies and equipments of mercantile and such other uses 

thereof. 

30. To carry on the business of manufacturers of all dealers on all kinds of classes of paper 

and pulp such as sulphate and sulphate wood, pulp, mechanical pulp and soda pulp and 

papers such as transparent, vellum, writing, printing, glazed, absorbent, news print, 

wrapping, tissue, cover, blotting, filter, bank or band, badami, brown, buff or coloured, 

lined, azure, laid, grass or water-proof, hand-made, parchment, drawing, craft, carbon, 

envelope, and box and straw duplex and triplex board and all kinds of articles in the 

manufacture of which any pulp, paper or boards is used and also to deal in or 

manufacture artificial and leather of all varieties, grades and colour. 

31. To acquire and hold share stocks, debentures, debenture stocks, bonds, obligations and 

securities issued or guaranteed by any Company constituted or carrying on business in 

the republic of India or elsewhere any debentures, debenture-stocks, bonds, obligations 

and securities issued or guaranteed by any Government, sovereign ruler, commissioners, 

public body or authority, supreme, municipal, local or otherwise, whether at home or 

abroad, to acquire any such shares, stocks, debentures, debenture-stocks, obligations or 

securities by original subscription, tender, purchase, exchange or otherwise and subscribe 

for the same either conditionally, or otherwise and to guarantee the subscription thereof 

and of exercise and enforce all right and powers conferred by or incidental to the 

ownership thereof, to issue shares, debentures, stocks, bonds, obligations and securities of 

all kinds and to frame, constitute and secure the same, as may seem expedient, with full 

power to make the same transferable by delivery or by instrument of transfer or otherwise 

and either perpetual or terminable and either redeemable or otherwise and to change or 

secure the same by trust deed or otherwise on the undertaking of the Company, or upon 

any specific property and rights, present and future of the Company (including if thought 

fit, uncalled capital) or otherwise, however, to export, import, buy, sell, barter, exchange, 

pledge, make advance upon, invest in and otherwise deal in gold, silver, bullion, stocks, 

shares, securities of all kinds and description. 

32. To secure sound investments of foreign capital in Indian undertakings and enterprises and 

Indian Capital in foreign undertakings and enterprises. 

33. To carry on the profession of consultants on management, employment, engineering 

industry and technical matters to industry and business and to act as employment agents. 

34. To carry on the business as manufacturers or dealers in glass products such as sheet and 

plate glass optical glass, glass wool, laboratory ware and Thermometers. 

35. To carry on the business as manufacture of, agents or dealers in textiles and grains such 

as man made fibres, cotton, silk, jute, woolen, synthetics, food grains and products 

thereof oils of all kinds, seeds and pulses. 

36. To undertake and transact all kinds of agency business and to carry on and to promote 

any business, commercial or otherwise, under sound principles and / or to act as 
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distributors, agents, underwriters, brokers, estate agents, middle men, contract men, 

representatives and indenting agents on commissions allowance, as may be deemed fit in 

all commodities, merchandise and other allied / articles and lines of business. 

37. To undertake, manage, finance or otherwise carry on either individually or in association 

in any manner with any other person or Government authority, programme of Rural 

Development in India including any programmed for promoting the social and economic 

welfare of, or the uplift of the public in any rural area and without prejudice to the 

generality of the foregoing to subscribe, donate, establish, provide, maintain, conduct, 

subsidize, undertake, associate with, carry on and promote studies, research, experimental 

work and application of technology in any field of human endeavour, by establishing, 

endowing or assisting workshops, laboratories, schools, hospitals, first-aid centers and 

other technical, scientific, agricultural, or any other institutions and bodies for the 

development of education, medicine, human welfare, agriculture, horticulture, animal 

husbandary, dairy products, cottage, small-scale and other industry and in order to 

implement any of the above mentioned objects or purposes, transfer without 

consideration or at such fair or concessional value as the Directors may think fit and 

divest the ownership of any property of the Company to or in favour of any Public or 

Local Body or Central or State Government or any Public institution or Trusts or Funds 

recognized or approved by the Central or State Government or established under any law 

for the time being in force. 

38. To undertake, carry out, promote and sponsor or associate with or assists any activity for 

the promotion and growth of national economy and for discharging what the Directors 

may consider to be social and moral responsibilities of the Company to the Public or any 

section of the Public, as also any activity which the Directors consider likely to promote 

national welfare or social, economic or moral uplift of the Public or any section of the 

public and in such manner and by such means as the Directors may think fit and the 

Directors may without prejudice to the generality of the foregoing undertake, carry out, 

promote and sponsor any activity for publication of any books, literature, newspapers or 

for organizing lectures or seminars likely to advance these objects or for giving merit 

awards, for giving scholarships, loans or any other assistance to deserving students or 

other scholars or persons to enable them to pursue studies or academic pursuits of their 

researches and for establishing, conduction or assisting any institution fund, trust, person 

or Government authority having any one of the aforesaid objects as one of the objects by 

giving donations or otherwise in any other manner, and the Directors may at their 

discretion, in order to implement any of the above mentioned objects or purposes, 

transfer without consideration or at such fair or concessional value as the Directors may 

think fit and divest the ownership of any property of the Company to or in favour of any 

Public or Local Body or Authority or Central. 

39. To install the Electric furnace for melting steel scrap and for producing steel castings and 

for re-rolling mild steel sections. 

40. To manufacture steel castings of all kinds such as used for Textile Machine parts, 

Railways, Tramways, motor parts, Tractors, sugar Industry and Cement industry 

machinery parts. 

41. To manufacture bolts, nuts, buckets, kerais, gate channels and to carry on the business of 

fabrication of steel and its by products. 

42. To weld steel tubes and boring of different steel and galvanizing iron sections. 

43. To manufacture, deal, stock and carry on the business of plate makers, wire drawers, tube 

manufactures, galvanisers, enamellars, electroplaters, every type of steel, spring steel, 

forging quality steel and to act as japaners re-rollers anncalors and makers of steel and 



metal furniture and manufacturers of all types of malleable grey castings, ferrous and non 
ferrous steel. 

44. To carry on the business of importing and exporting machinery, plants, tools, implements,
metal goods, hardware and plumbing material and to sell, let out or otherwise deal in such
imported goods or articles.

45. To carry on the business as financiers (not amounting to banking business with in the
meaning of Banking Regulation Act, 1949) by way of loaning, lending and advancing
money, to industrials, individuals, commercials and such other enterprises of all types.

46. To carry on the business of mechanical fitters, wire drawers, galvanizers, japaneers,
annealers, enamellers and packing case makers.

47. To carry on the business of leasing and hire purchase and to acquire, to provide on lease or
to be provided on hire purchase basis all types of industrial and offices, plants, equipments,
machinery, vehicles buildings and real estate, required for manufacturing, processing,
transportation and trading business and such other commercial and service business.

48. To build, construct, establish, own, purchase, sell, take on lease or exchange or otherwise
acquire, hold, maintain and manage industrial, commercial or, residential buildings and
plots, apartment houses, hotels, motels, hostels, restaurants, factory premises, godowns
golas, warehouses, flats, hostels, boarding houses, clubs, pleasure grounds and amusement
parks, theatres, cinemas or other show houses, meeting or lecture halls, libraries,
dharamshalas and sarais, health resorts and sanatoriums, gardens, swimming pools and
baths, huts, Bazars and markets, melas and exhibition and to let, sublet, give on lease or
otherwise to permit use and occupation of the same for rent on hire charges and to provide
for the tenants and occupiers thereof all or any of the conveniences commonly provided in
residential, commercial and industrial quarters.

49. Subject to the approval of SEBI and other authorities where required to carry on all or any
of the business in all the branches of Registrars to the issue, manager to the issue, transfer
agents, financial advisors, merchant bankers, portfolio management, consultants to the
capital market, data procurement and recording centers and development consultancy and to
carry on all or any of the activities in all its branches of leasing, finance and hire-purchase.

50. To carry on the business of exporters and importers, buyers, sellers, processors and
manufacturers of and general export and import both traditional and non-traditional items,
industrial, mineral, agricultural commodities, handicrafts and household articles.

IV. The Liability of the members is Limited.
V. *The Authorized Share Capital of the Company is Rs. 4173,52,00,000 (Rupees Four Thousand

One Hundred Seventy Three Crore and Fifty Two Lakh Only) divided into 700,00,00,000 (Seven
Hundred Crore) Equity Shares of face value of Rs. 5 (Rupees Five only) each and 67,35,20,000
(Sixty Seven Crore Thirty Five Lakh and Twenty Thousand) Preference Shares of face value of
Rs. 10 (Rupees Ten only) each with power to increase and reduce the capital of the Company
and to divide the shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or conditions as
may be determined by or in accordance with the Articles of Association of the Company and to
vary, modify, amalgamate or abrogate any such rights, privileges or conditions in such manner
as may be for the time being provided by the Articles of Association of the Company and the
legislative provisions for the time being in force.

*Amended vide EGM held on March 25, 1996, February 19, 2003, December 3, 2003, February 10, 2005, October 
1,2005, July 15, 2006 and November 26, 2006; pursuant to Scheme of  Arrangement w.e.f. June 10, 2011 (the ‘Effective 
Date’); vide Postal Ballot Resolution dated February 24, 2012 and July 3, 2012;  pursuant to Order of National 
Company Law Tribunal, Mumbai Bench, approving Scheme of Merger by Absorption w.e.f. November 1, 2018; and 
pursuant to Order of National Company Law Tribunal, Mumbai Bench, approving Composite Scheme of Arrangement 
w.e.f. October 3, 2024.
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VI. We, the several persons whose names and addresses are subscribed below, 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 our respective names:

Sl.

No

. 

Name, address, description 

and occupation of each 

subscriber 

No. of equity 

shares taken 

by each 

subscribers 

Signature 

of 

subscriber 

Signature of witness 

with address, 

description and 

occupation 

1. 

2. 

Geeta Gupta 

W/o Sh. S. L. Gupta  

67, Canara Appartments 

Sector-13, Rohini-85 

Occupation – Profession 

Rakesh Gupta 

S/o. Shri Ishri Prashad Gupta 

67, Canara Appartments  

Sector-13, Rohini-85 

Occupation – Service 

Total 

100  

(One 

Hundred) 

Equity Share 

100 

(One 

Hundred) 

Equity Share 

200 (Two 

Hundred) 

Equity Shares 

Sd/- 

Sd/- 

Place:  NEW DELHI Dated: 18-1-96 
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ARTICLES OF ASSOCIATION 
 



THE COMPANIES ACT, 2013  
 

COMPANY LIMITED BY SHARES  
(Incorporated under the Companies Act, 1956)  
 

ARTICLES OF ASSOCIATION  
OF  

NETWORK18 MEDIA & INVESTMENTS LIMITED  
The following regulations comprised in these Articles of Association were adopted pursuant to members' 
resolution passed at the annual general meeting of the Company held on 30th  September, 2014 in 
substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant Articles of 
Association of the Company.  
 

TABLE 'F' EXCLUDED  
1.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
2.  

(1)  
 
 
 
 
(2)  
 
 
 
 
 
 
 
 
 
(1)  

The regulations contained in the Table marked 'F' in 
Schedule I to the Companies Act, 2013 shall not apply to 
the Company, except in so far as the same are repeated, 
contained or expressly made applicable in these Articles or 
by the said Act.  
 
The regulations for the management of the Company and 
for the observance by the members thereto and their 
representatives, shall, subject to any exercise of the 
statutory powers of the Company with reference to the 
deletion or alteration of or addition to its regulations by 
resolution as prescribed or permitted by the Companies 
Act, 2013, be such as are contained in these Articles.  
 

Interpretation  
In these Articles —  
(a) "Act" means the Companies Act, 2013 or any statutory 

modification or re-enactment thereof for the time being 
in force and the term shall be deemed to refer to the 
applicable section thereof which is relatable to the 
relevant Article in which the said term appears in these 
Articles and any previous company law, so far as may 
be applicable.  

 
(b) "Articles" means these articles of association of the  

Company or as altered from time to time.  
 
(c) "Board of Directors" or "Board", means the collective 

body of the directors of the Company.  

Table 'F' not to apply  
 
 
 
 
Company to be  
governed by these  
Articles  
 
 
 
 
 
 
"Act"  
 
 
 
 
 
 
"Articles"  
 
 

"Board of Directors"  
or " Board"  

(d) "Company" means Network18  Media & Investments  "Company"  
Limited.  

(e) "Rules" means the applicable rules for the time  "Rules"  
being in force as prescribed under relevant sections of 
the Act.  

(f)  "Seal" means the common seal of the Company.  "Seal"  

 
(2)  
 
 
 
(3)  

Words importing the singular number shall include the 
plural number and words importing the masculine gender 
shall, where the context admits, include the feminine and 
neuter gender.  
Unless the context otherwise requires, words or  
expressions contained in these Articles shall bear the same 
meaning as in the Act or the Rules, as the case may be.  
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"Number" and  
"Gender"  
 
 
Expressions in the  
Articles to bear the 
same meaning as in  
the Act  



 
 
Shares under control  
of Board  
 
 
 
 
 
Directors may allot  
shares otherwise  
than for cash  
 
 
 
 
 
 
 
 
Kinds of Share  
Capital  

 
 
3.  
 
 
 
 
 
 
 
4.  
 
 
 
 
 
 
 
 
 
5.  

Share capital and variation of rights  
Subject to the provisions of the Act and these Articles, the 
shares in the capital of the Company shall be under the 
control of the Board who may issue, allot or otherwise 
dispose of the same or any of them to such persons, in such 
proportion and on such terms and conditions and either at a 
premium or at par and at such time as they may from time 
to time think fit.  
 
Subject to the provisions of the Act and these Articles, the 
Board may issue and allot shares in the capital of the 
Company on payment or part payment for any property or 
assets of any kind whatsoever sold or transferred, goods or 
machinery supplied or for services rendered to the 
Company in the conduct of its business and any shares 
which may be so allotted may be issued as fully paid-up or 
partly paid-up otherwise than for cash, and if so issued, 
shall be deemed to be fully paid-up or partly paid-up 
shares, as the case may be.  
 
The Company may issue the following kinds of shares in 
accordance with these Articles, the Act, the Rules and 
other applicable laws:  
(a) Equity share capital:  

(i)  with voting rights; and / or  

(ii) with differential rights as to dividend,  
voting or otherwise in accordance with the  
Rules; and  

(b) Preference share capital  
 

Issue of certificate  
 
 
 
 
 
 
 
 
 
 
 
 

Certificate to bear  
seal  
 
One certificate for  
shares held jointly  
 
 
 
 
Option to receive  
share certificate or  
hold shares with  
depository  

6.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
7.  

(1)  
 
 
 
 
 
 
 
 
 
 
 
 

(2)  
 
 
(3)  

 

Every person whose name is entered as a member in the 
register of members shall be entitled to receive within two 
months after allotment or within one month from the date 
of receipt by the Company of the application for the 
registration of transfer or transmission or within such other 
period as the conditions of issue shall provide -  
 

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

 

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

Every certificate shall be under the seal and shall specify 
the shares to which it relates and the amount paid-up 
thereon.  
 
In respect of any share or shares held jointly by several 
persons, the Company shall not be bound to issue more 
than one certificate, and delivery of a certificate for a share 
to one of several joint holders shall be sufficient delivery to 
all such holders. 
  
A person subscribing to shares offered by the Company 
shall have the option either to receive certificates for such 
shares or hold the shares in a dematerialised state with a 
depository. Where a person opts to hold any share with the 
depository, the Company shall intimate such depository 
the details of allotment of the share to enable the 
depository to enter in its records the name of such person 
as the beneficial owner of that share.  
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8.  
 
 
 
 
 
 
 
 
 
 
 
9.  
 
 
 
 
10.  
 
 
 
 
 
 
 
 
 
 
 
 
 
11.  
 
 
 
 
 
 
 
 
 
 
 
 
 
12.  
 
 
 
 
 
 
13.  

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
(1)  
 
 
 
 
 
(2)  
 

 
 
(3)  
 

 
 
 
(1)  
 
 
 
 
 
 
 
 
(2)  

If any share certificate be worn out, defaced, mutilated or 
torn or if there be no further space on the back for 
endorsement of transfer, then upon production and 
surrender thereof to the Company, a new certificate may be 
issued in lieu thereof, and if any certificate is lost or 
destroyed then upon proof thereof to the satisfaction of the 
Company and on execution of such indemnity as the Board 
deems adequate, a new certificate in lieu thereof shall be 
given. Every certificate under this Article shall be issued 
on payment of fees for each certificate as may be fixed by 
the Board.  
 
The provisions of the foregoing Articles relating to issue of 
certificates shall mutatis mutandis apply to issue of 
certificates for any other securities including debentures 
(except where the Act otherwise requires) of the Company.  
 
The Company may exercise the powers of paying 
commissions conferred by the Act, to any person in 
connection with the subscription to its securities, provided 
that the rate per cent. or the amount of the commission 
paid or agreed to be paid shall be disclosed in the manner 
required by the Act and the Rules.  
 
The rate or amount of the commission shall not exceed the 
rate or amount prescribed in the Rules.  
 

 
The commission may be satisfied by the payment of cash or 
the allotment of fully or partly paid shares or partly in the 
one way and partly in the other.  
 
If at any time the share capital is divided into different 
classes of shares, the rights attached to any class (unless 
otherwise provided by the terms of issue of the shares of 
that class) may, subject to the provisions of the Act, and 
whether or not the Company is being wound up, be varied 
with the consent in writing, of such number of the holders 
of the issued shares of that class, or with the sanction of a 
resolution passed at a separate meeting of the holders of 
the shares of that class, as prescribed by the Act.  
 

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

 
 
The rights conferred upon the holders of the shares of any 
class issued with preferred or other rights shall not, unless 
otherwise expressly provided by the terms of issue of the 
shares of that class, be deemed to be varied by the 
creation or issue of further shares ranking pari passu 
therewith. 
  
Subject to the provisions of the Act, the Board shall have 
the power to issue or re-issue preference shares of one or 
more classes which are liable to be redeemed, or converted 
to equity shares, on such terms and conditions and in such 
manner as determined by the Board in accordance with the 
Act.  

Issue of new  
certificate in place of  
one defaced, lost or  
destroyed  
 
 
 
 
 
 
 
 
Provisions as to issue  
of certificates to apply  
mutatis mutandis to 
debentures, etc.  
 

 
Power to pay  
commission in  
connection with 
securities issued  
 
 
Rate of commission  
in accordance with  
Rules  
 
Mode of payment of  
commission  
 

 
 
Variation of members'  
rights  
 
 
 
 
 
 
 
Provisions as to  
general meetings to 
apply mutatis  
mutandis to each  
meeting  
 

Issue of further  
shares not to affect  
rights of existing  
members  
 

 
 
 
Power to issue  
redeemable  
preference shares  
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Further issue of  
share capital  
 
 
 
 
 
 
 
 
 
 
Mode of further issue  
of shares  
 
 
 
 
Company's lien on  
shares  
 
 
 
 
 
 
 
 
 
 
Lien to extend to  
dividends, etc.  
 
 
Waiver of lien in case  
of registration  
 

 
 

As to enforcing lien  
by sale  
 
 
 
 
 
 
 
 
 
 
 
 
Validity of sale 
 
 
 
Purchaser to be  
registered holder 
 
 

14.  
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
15.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
16.  
 
 
 
 
 
 
 
 
 
 
 
 
 
17.

(1)  
 
 
 
 
 
 
 
 
 
 
 
(2)  
 
 
 
 
 
(1)  
 
 
 
 
 
 
 
 
 
 
 
(2)  
 
 
 
(3)  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(1)  
 
 
 

(2) 

The Board or the Company, as the case may be, may, in 
accordance with the Act and the Rules, issue further 
shares to -  
(a) persons who, at the date of offer, are holders of equity 

shares of the Company; such offer shall be deemed to 
include a right exercisable by the person concerned to 
renounce the shares offered to him or any of them in 
favour of any other person; or  

(b) employees under any scheme of employees' stock  
option; or  

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

 
A further issue of shares may be made in any manner 
whatsoever as the Board may determine including by way 
of preferential offer or private placement, subject to and in 
accordance with the Act and the Rules.  
 

Lien  
The Company shall have a first and paramount lien -  
(a) on every share (not being a fully paid share), for all 

monies (whether presently payable or not) called, or 
payable at a fixed time, in respect of that share; and  

 
(b) on all shares (not being fully paid shares) standing 

registered in the name of a member, for all monies 
presently payable by him or his estate to the Company:  

 
Provided that the Board may at any time declare any share 
to be wholly or in part exempt from the provisions of this 
clause.  
 
The Company's lien, if any, on a share shall extend to all 
dividends or interest, as the case may be, payable and 
bonuses declared from time to time in respect of such 
shares for any money owing to the Company.  
 
Unless otherwise agreed by the Board, the registration of 
a transfer of shares shall operate as a waiver of the 
Company's lien. 
  
The Company may sell, in such manner as the Board 
thinks fit, any shares on which the Company has a lien:  
Provided that no sale shall be made—  
(a) unless a sum in respect of which the lien exists is 

presently payable; or  
 

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

 
To give effect to any such sale, the Board may authorise 
some person to transfer the shares sold to the purchaser 
thereof. 
 
The purchaser shall be registered as the holder of the 
shares comprised in any such transfer. 
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17.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

18.  
 

 
 
 
 
 
 
 
19.  
 
 
 
 
 
 
 
 
 
20.  
 
 
 
 
21. 
 
 
 
 
 
 
 
 
 
 
 

 
22.  

(3)  
 
 
 
 
 
 
(4)  
 
 
 
 

(1)  
 
 
(2)  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
(1)  
 
 
 
 
 
(2)  
 
 
 
 

(3)  
 
 
 
 
(4) 

The receipt of the Company for the consideration (if any) 
given for the share on the sale thereof shall (subject, if 
necessary, to execution of an instrument of transfer or a 
transfer by relevant system, as the case may be) constitute 
a good title to the share and the purchaser shall be 
registered as the holder of the share.  
 
The purchaser shall not be bound to see to the application 
of the purchase money, nor shall his title to the shares be 
affected by any irregularity or invalidity in the proceedings 
with reference to the sale.  
 
The proceeds of the sale shall be received by the Company 
and applied in payment of such part of the amount in 
respect of which the lien exists as is presently payable.  
 
The residue, if any, shall, subject to a like lien for sums 
not presently payable as existed upon the shares before the 
sale, be paid to the person entitled to the shares at the date 
of the sale.  
 
In exercising its lien, the Company shall be entitled to treat 
the registered holder of any share as the absolute owner 
thereof and accordingly shall not (except as ordered by a 
court of competent jurisdiction or unless required by any 
statute) be bound to recognise any equitable or other claim 
to, or interest in, such share on the part of any other 
person, whether a creditor of the registered holder or 
otherwise. The Company's lien shall prevail 
notwithstanding that it has received notice of any such 
claim.  
 

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

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

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.  
 
The Board may, from time to time, at its discretion, extend 
the time fixed for the payment of any call in respect of one 
or more members as the Board may deem appropriate in 
any circumstances. 
 
A call may be revoked or postponed at the discretion of the 
Board.  
 
A call shall be deemed to have been made at the time 
when the resolution of the Board authorising the call was 
passed and may be required to be paid by instalments. 

Validity of Company's  
receipt  
 
 
 
 
 
Purchaser not  
affected  
 
 
 

Application of  
proceeds of sale  
 

 
Payment of residual  
money  
 

 
 
 
Outsider's lien not to  
affect Company's lien  
 
 
 
 
 
 
 
 
Provisions as  
to lien to apply  
mutatis mutandis to 
debentures, etc.  
 

 
 
Board may make  
calls  
 
 
 
 
Notice of call  
 
 
 
 
Board may extend  
time for payment  
 
 
 

Revocation or  
postponement of call  
 
 
Call to take effect from 
date of resolution 
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Liability of joint  
holders of shares  
 
When interest on call  
or instalment payable  
 
 
 
 
Board may waive  
interest  
 
Sums deemed to be  
calls  
 
 
 
 
 
Effect of non-  
payment of sums  
 
 
 
Payment in  
anticipation of calls  
may carry interest  
 
 
 
 
 
 
 
 
 
 
Instalments on  
shares to be duly  
paid  
 
 
 
 
 
Calls on shares of  
same class to be on  
uniform basis  

 
 
 
23.  
 

 
24.  
 

 
 
 
 
 
 
 

25.  
 

 
 
 
 
 
 
 
 
 
 
 
26.  
 
 
 
 
 
 
 
 
 
 
 
 
27.  
 
 
 
 
 
 
 
28.  

  
 
 
 
 
(1)  
 
 
 
 
 
(2)  

 
(1)  
 
 
 
 
 
 
(2)  

  
 
 
The joint holders of a share shall be jointly and severally 
liable to pay all calls in respect thereof.  
 
If a sum called in respect of a share is not paid before or 
on the day appointed for payment thereof (the "due date"), 
the person from whom the sum is due shall pay interest 
thereon from the due date to the time of actual payment at 
such rate as may be fixed by the Board.  
 
The Board shall be at liberty to waive payment of any such 
interest wholly or in part.  
 
Any sum which by the terms of issue of a share becomes 
payable on allotment or at any fixed date, whether on 
account of the nominal value of the share or by way of 
premium, shall, for the purposes of these Articles, be 
deemed to be a call duly made and payable on the date on 
which by the terms of issue such sum becomes payable.  
 
In case of non-payment of such sum, all the relevant 
provisions of these Articles as to payment of interest and 
expenses, forfeiture or otherwise shall apply as if such sum 
had become payable by virtue of a call duly made and 
notified.  
The Board -  
(a) may, if it thinks fit, receive from any member willing 

to advance the same, all or any part of the monies 
uncalled and unpaid upon any shares held by him; and   

(b) upon all or any of the monies so advanced, may (until 
the same would, but for such advance, become 
presently payable) pay interest at such rate as may be 
fixed by the Board. Nothing contained in this clause 
shall confer on the member (a) any right to participate 
in profits or dividends or (b) any voting rights in respect 
of the moneys so paid by him until the same would, but 
for such payment, become presently payable by him.  

 
If by the conditions of allotment of any shares, the whole or 
part of the amount of issue price thereof shall be payable 
by instalments, then every such instalment shall, when due, 
be paid to the Company by the person who, for the time 
being and from time to time, is or shall be the registered 
holder of the share or the legal representative of a deceased 
registered holder.  
 
All calls shall be made on a uniform basis on all shares 
falling under the same class.  
 
Explanation: Shares of the same nominal value on which 
different amounts have been paid-up shall not be deemed 
to fall under the same class.  
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29.  
 
 
 
 
 
 
 
 
 
30.  
 
 
 
 
 
31.  
 

 
 
 
 
 
 
 
 
32.  
 
 
 
 
 
 
 
33.  
 

 
 
 
 
 
 
 
 
 
 

34.  
 
 
 
 
 
 
 
 
35.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(1)  
 
 
 
 
(2)  

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 thereof 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 such money shall preclude the forfeiture of such 
shares as herein provided.  
 
The provisions of these Articles relating to calls shall 
mutatis mutandis apply to any other securities including 
debentures of the Company.  
 

Transfer of shares  
 

The instrument of transfer of any share in the Company 
shall be duly executed by or on behalf of both the 
transferor and transferee.  
 

 
 
The transferor shall be deemed to remain a holder of the 
share until the name of the transferee is entered in the 
register of members in respect thereof.  
 
The Board may, subject to the right of appeal conferred by 
the Act decline to register -  
(a)  the transfer of a share, not being a fully paid share, to a 

person of whom they do not approve;  
or  

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

 
In case of shares held in physical form, the Board may 
decline to recognise any instrument of transfer unless -  
(a)  the instrument of transfer is duly executed and is in the 

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

certificate of the shares to which it relates, and such 
other evidence as the Board may reasonably require to 
show the right of the transferor to make the transfer; 
and  

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

 
On giving of previous notice of at least seven days or such 
lesser period in accordance with the Act and Rules made 
thereunder, the registration of transfers may be suspended 
at such times and for such periods as the Board may from 
time to time determine:  
Provided that such registration shall not be suspended for 
more than thirty days at any one time or for more than 
forty-five days in the aggregate in any year.  
 
The provisions of these Articles relating to transfer of 
shares shall mutatis mutandis apply to any other securities 
including debentures of the Company.  

Partial payment not  
to preclude forfeiture  
 
 
 
 
 
 
 
 
Provisions as to  
calls to apply  
mutatis mutandis to 
debentures, etc.  
 
 
Instrument of  
transfer to be  
executed by  
transferor and  
transferee  
 
 
 
 
 
Board may refuse to  
register transfer  
 
 
 
 
 
 
Board may decline to  
recognise instrument  
of transfer  
 
 
 
 
 
 
 
 
 
Transfer of shares  
when suspended  
 
 
 
 
 
 
 
Provisions as to  
transfer of shares  
to apply mutatis  
mutandis to  
debentures, etc.  

 

 
 

22  



 
 
Title to shares on  
death of a member  
 
 
 
Estate of deceased  
member liable  
 

 
 
Transmission Clause  
 
 
 
 
 
 
 
 
 
Board's right  
unaffected  
 

 
 
Indemnity to the  
Company  
 

 
 
Right to election of  
holder of share  
 

 
 
Manner of testifying  
election  
 

 
Limitations applicable  
to notice  
 
 
 
 
 
Claimant to be  
entitled to same  
advantage  

 
 
36.  
 
 
 
 
 
 
 
 
 
37.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
38.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
39.  

 
 
(1)  
 
 
 
 
(2)  
 
 
 
(1)  
 
 
 
 
 
 
 
 
 
(2)  
 
 
 
(3)  
 
 
 
(1)  
 
 
 
(2)  
 

 
 
(3)  

Transmission of shares  
On the death of a member, the survivor or survivors where 
the member was a joint holder, and his nominee or 
nominees or legal representatives where he was a sole 
holder, shall be the only persons recognised by the 
Company as having any title to his interest in the shares.  
 
Nothing in clause (1) shall release the estate of a deceased 
joint holder from any liability in respect of any share which 
had been jointly held by him with other persons.  
 
Any person becoming entitled to a share in consequence 
of the death or insolvency of a member may, upon such 
evidence being produced as may from time to time 
properly be required by the Board and subject as hereinafter 
provided, elect, either -  
(a) to be registered himself as holder of the share;  

or  
(b) to make such transfer of the share as the deceased or 

insolvent member could have made.  
 
The Board shall, in either case, have the same right to 
decline or suspend registration as it would have had, if the 
deceased or insolvent member had transferred the share 
before his death or insolvency.  
 
The Company shall be fully indemnified by such person 
from all liability, if any, by actions taken by the Board to 
give effect to such registration or transfer.  
 
If the person so becoming entitled shall elect to be 
registered as holder of the share himself, he shall deliver or 
send to the Company a notice in writing signed by him 
stating that he so elects.  
 
If the person aforesaid shall elect to transfer the share, he 
shall testify his election by executing a transfer of the 
share.  
 

All the limitations, restrictions and provisions of these 
regulations relating to the right to transfer and the 
registration of transfers of shares shall be applicable to any 
such notice or transfer as aforesaid as if the death or 
insolvency of the member had not occurred and the notice 
or transfer were a transfer signed by that member.  
 
A person becoming entitled to a share by reason of the 
death or insolvency of the holder shall be entitled to the 
same dividends and other advantages to which he would be 
entitled if he were the registered holder of the share, 
except that he shall not, before being registered as a 
member in respect of the share, be entitled in respect of it 
to exercise any right conferred by membership in relation 
to meetings of the Company:  
 
Provided that the Board may, at any time, give notice 
requiring any such person to elect either to be registered 
himself or to transfer the share, and if the notice is not 
complied with within ninety days, the Board may thereafter 
withhold payment of all dividends, bonuses or other monies 
payable in respect of the share, until the requirements of the 
notice has been complied with. 
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40.  
 
 
 
 
 
41.  
 

 
 
 
 
 
 
 
 
 
 
42.  
 
 
 
 
 
 

 
43.  
 

 
 
 
 
44.  
 

 
 
 
 
 
 
 
 
 
45.  

The provisions of these Articles relating to transmission 
by operation of law shall mutatis mutandis apply to any 
other securities including debentures of the Company.  

 

Forfeiture of shares  
If a member fails to pay any call, or instalment of a call or 
any money due in respect of any share, on the day 
appointed for payment thereof, the Board may, at any time 
thereafter during such time as any part of the call or 
instalment remains unpaid or a judgement or decree in 
respect thereof remains unsatisfied in whole or in part, 
serve a notice on him requiring payment of so much of the 
call or instalment or other money as is unpaid, together 
with any interest which may have accrued and all 
expenses that may have been incurred by the Company by 
reason of non-payment.  
 
The notice aforesaid shall:  
 

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

 

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

 
If the requirements of any such notice as aforesaid are not 
complied with, any share in respect of which the notice 
has been given may, at any time thereafter, before the 
payment required by the notice has been made, be 
forfeited by a resolution of the Board to that effect.  
 
Neither the receipt by the Company for a portion of any 
money which may from time to time be due from any 
member in respect of his shares, nor any indulgence that 
may be granted by the Company in respect of payment of 
any such money, shall preclude the Company from 
thereafter proceeding to enforce a forfeiture in respect of 
such shares as herein provided. Such forfeiture shall 
include all dividends declared or any other moneys payable 
in respect of the forfeited shares and not actually paid 
before the forfeiture.  
 

When any share shall have been so forfeited, notice of the 
forfeiture shall be given to the defaulting member and an 
entry of the forfeiture with the date thereof, shall forthwith 
be made in the register of members but no forfeiture shall 
be invalidated by any omission or neglect or any failure to 
give such notice or make such entry as aforesaid.  

Provisions as to  
transmission to apply  
mutatis mutandis to 
debentures, etc.  
 
 
If call or instalment  
not paid notice must  
be given  
 

 
 
 
 
 
 
 
 
Form of notice  
 
 
 
 
 
 
 
 
In default of payment  
of shares to be  
forfeited  
 

 
 
Receipt of part  
amount or grant of  
indulgence not to  
affect forfeiture  
 

 
 
 
 
 
 
Entry of forfeiture in  
register of members  
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Effect of forfeiture  
 
 
 
 
Forfeited shares may  
be sold, etc.  
 
 
 
 
Cancellation of  
forfeiture  
 

 
Members still liable to  
pay money owing at 
the time of forfeiture  
 
 
 
 
Member still liable to  
pay money owing at  
time of forfeiture and  
interest  
 
 
 
 
 
Cesser of liability  
 

 
 
Certificate of  
forfeiture  
 
 
 
 
Title of purchaser and  
transferee of forfeited  
shares  
 

 
Transferee to be  
registered as holder  
Transferee not 
affected  
 
 
 
 

Validity of sales  

46.  
 
 
 
 
47.  
 

 
 
 
 
 
 
 
 
48.  
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
49.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

50.  

 
 
 
 
 
(1)  
 
 
 
 
 
(2)  
 
 
(1)  
 
 
 
 
 
 
(2)  
 
 
 
 
 
 
 
 
(3)  
 

 
 
(1)  
 
 
 
 
 
(2)  
 
 
 
(3)  
 

 
(4)  

The forfeiture of a share shall involve extinction at the time 
of forfeiture, of all interest in and all claims and demands 
against the Company, in respect of the share and all other 
rights incidental to the share.  
 
A forfeited share shall be deemed to be the property of the 
Company and may be sold or re-allotted or otherwise 
disposed of either to the person who was before such 
forfeiture the holder thereof or entitled thereto or to any 
other person on such terms and in such manner as the 
Board thinks fit.  
 

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

A person whose shares have been forfeited shall cease to 
be a member in respect of the forfeited shares, but shall, 
notwithstanding the forfeiture, remain liable to pay, and 
shall pay, to the Company all monies which, at the date of 
forfeiture, were presently payable by him to the Company 
in respect of the shares.  
 
All such monies payable shall be paid together with 
interest thereon at such rate as the Board may determine, 
from the time of forfeiture until payment or realisation. 
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 monies due, without any allowance for 
the value of the shares at the time of forfeiture or waive 
payment in whole or in part.  
 
The liability of such person shall cease if and when the 
Company shall have received payment in full of all such 
monies in respect of the shares.  
 

A duly verified declaration in writing that the declarant is 
a director, the manager or the secretary of the Company, 
and that a share in the Company has been duly forfeited on 
a date stated in the declaration, shall be conclusive 
evidence of the facts therein stated as against all persons 
claiming to be entitled to the share;  
 

The Company may receive the consideration, if any, given 
for the share on any sale, re-allotment or disposal thereof 
and may execute a transfer of the share in favour of the 
person to whom the share is sold or disposed of;  
 

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

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

Upon any sale after forfeiture or for enforcing a lien in 
exercise of the powers hereinabove given, the Board may, 
if necessary, appoint some person to execute an instrument 
for transfer of the shares sold and cause the purchaser’s 
name to be entered in the register of members in respect of 
the shares sold and after his name has been entered in the 
register of members in respect of such shares the validity of 
the sale shall not be impeached by any person.  
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51.  
 
 
 
 
 
 
 
 
 
52.  
 
 
 
53.  
 
 
 
 
 
 
54.  
 
 
 
 
 
 
 

55.  

 

Upon any sale, re-allotment or other disposal under the 
provisions of the preceding Articles, the certificate(s), if 
any, originally issued in respect of the relative shares shall 
(unless the same shall on demand by the Company has 
been previously surrendered to it by the defaulting 
member) stand cancelled and become null and void and be 
of no effect, and the Board shall be entitled to issue a 
duplicate certificate(s) in respect of the said shares to the 
person(s) entitled thereto.  
 
The Board may, subject to the provisions of the Act, 
accept a surrender of any share from or by any member 
desirous of surrendering them on such terms as they think 
fit.  
 
The provisions of these Articles as to forfeiture shall 
apply in the case of non-payment of any sum which, by the 
terms of issue of a share, becomes payable at a fixed time, 
whether on account of the nominal value of the share or by 
way of premium, as if the same had been payable by virtue 
of a call duly made and notified.  
 
The provisions of these Articles relating to forfeiture of 
shares shall mutatis mutandis apply to any other securities 
including debentures of the Company.  
 
 
 

Alteration of capital  
 

Subject to the provisions of the Act, the Company may, by 
ordinary resolution -  
(a)    increase the share capital by such sum, to be divided 

into shares of such amount as it thinks expedient;  
 

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

Provided that any consolidation and division which 
results in changes in the voting percentage of 
members shall require applicable approvals under the 
Act;  

 

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

 

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

 

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

Cancellation of share  
certificate in respect  
of forfeited shares  
 
 
 
 
 
 
 
Surrender of share  
certificates  
 

 
 
Sums deemed to be  
calls  
 
 
 
 
 
Provisions as to  
forfeiture of shares  
to apply mutatis  
mutandis to  
debentures, etc.  
 
 
 
Power to alter share  
capital  
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Shares may be  
converted into stock  
 
 
 
 
 
 
 
 
 
 
Right of stockholders  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Reduction of capital  
 

 
 
 
 
 
 
 
 
 
Joint holders  
 
 
 
 
 
Liability of Joint  
holders  
 
 
 
Death of one or more  
joint holders  

56.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
57.  
 

 
 
 
 
 
 
 
 
 
58.  

Where shares are converted into stock:  
 

(a)    the holders of stock may transfer the same or any part 
thereof in the same manner as, and subject to the 
same Articles under which, the shares from which the 
stock arose might before the conversion have been 
transferred, or as near thereto as circumstances admit:  
 
Provided that the Board may, from time to time, fix the 
minimum amount of stock transferable, so, however, 
that such minimum shall not exceed the nominal 
amount of the shares from which the stock arose;  
 

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

 

(c) such of these Articles of the Company as are 
applicable to paid-up shares shall apply to stock and 
the words "share" and "shareholder"/"member" shall 
include "stock" and "stock-holder" respectively.  

 
The Company may, by resolution as prescribed by the Act, 
reduce in any manner and in accordance with the 
provisions of the Act and the Rules, —  
(a) its share capital; and/or  
(b) any capital redemption reserve account; and/or  
(c) any securities premium account; and/or  
(d) any other reserve in the nature of share capital.  

Joint Holders  
 

Where two or more persons are registered as joint holders 
(not more than three) of any share, they shall be deemed 
(so far as the Company is concerned) to hold the same as 
joint tenants with benefits of survivorship, subject to the 
following and other provisions contained in these Articles:  
 
(a) The joint holders of any share shall be liable severally 

as well as jointly for and in respect of all calls or 
instalments and other payments which ought to be 
made in respect of such share.  

 
(b) On the death of any one or more of such joint holders, 

the survivor or survivors shall be the only person or 
persons recognized by the Company as having any title 
to the share but the Directors may require such evidence 
of death as they may deem fit, and nothing herein 
contained shall be taken to release the estate of a 
deceased joint holder from any liability on shares held 
by him jointly with any other person.  
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(c) Any one of such joint holders may give effectual 
receipts of any dividends, interests or other moneys 
payable in respect of such share. 

  
(d) Only the person whose name stands first in the register 

of members as one of the joint holders of any share 
shall be entitled to the delivery of certificate, if any, 
relating to such share or to receive notice (which term 
shall be deemed to include all relevant documents) and 
any notice served on or sent to such person shall be 
deemed service on all the joint holders.  

 

Receipt of one  
sufficient  
 

 
Delivery of certificate  
and giving of notice to  
first named holder  

(e) (i)  
 

Any one of two or more joint holders may vote at 
any meeting either personally or by attorney or 
by proxy in respect of such shares as if he were 
solely entitled thereto and if more than one of 
such joint holders be present at any meeting 
personally or by proxy or by attorney then that 
one of such persons so present whose name 
stands first or higher (as the case may be) on the 
register in respect of such shares shall alone be 
entitled to vote in respect thereof.  
 

Vote of joint holders  

(ii)   Several executors or administrators of a deceased 
member in whose (deceased member) sole name 
any share stands, shall for the purpose of this 
clause be deemed joint holders.  

Executors or  
administrators as  
joint holders  

(f)  
 

The provisions of these Articles relating to joint 
holders of shares shall mutatis mutandis apply to any 
other securities including debentures of the Company 
registered in joint names.  
 

 
Capitalisation of profits 
  

Provisions as to  
joint holders as  
to shares to apply  
mutatis mutandis to 
debentures, etc.  

59.  (1)  
 

 
 
 
 
 
 
 
 
 
 
 
 
(2)  

The Company by ordinary resolution in general meeting 
may, upon the recommendation of the Board, resolve — 
  
(a) that it is desirable to capitalise any part of the amount 

for the time being standing to the credit of any of the 
Company's reserve accounts, or to the credit of the 
profit and loss account, or otherwise available for 
distribution; and  

 

(b) that such sum be accordingly set free for distribution 
in the manner specified in clause (2) below amongst 
the members who would have been entitled thereto, if 
distributed by way of dividend and in the same 
proportions.  

 
The sum aforesaid shall not be paid in cash but shall be 
applied, subject to the provision contained in clause (3) 
below, either in or towards :  
 
(a)  paying up any amounts for the time being unpaid on 

any shares held by such members respectively;  
 
(b)   paying up in full, unissued shares or other securities 

of the Company to be allotted and distributed, 
credited as fully paid-up, to and amongst such 
members in the proportions aforesaid; 

Capitalisation  
 

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

  
 

(3)  
 
 
 
 
(4)  

 
A securities premium account and a capital redemption 
reserve account or any other permissible reserve account 
may, for the purposes of this Article, be applied in the 
paying up of unissued shares to be issued to members of 
the Company as fully paid bonus shares;  
 
The Board shall give effect to the resolution passed by the 
Company in pursuance of this Article.  

 
Powers of the Board  
for capitalisation  
 
 
 
 
 
 
 
Board's power to  
issue fractional  
certificate/coupon 
etc.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Agreement binding on  
members  
 
 
Buy-back of shares  

 
60.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
61.  

 
(1)  
 
 
 
 
 
 
 
 
(2)  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
(3)  

 
Whenever such a resolution as aforesaid shall have been 
passed, the Board shall –  
 

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

 

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

The Board shall have power—  
 

(a) to make such provisions, by the issue of fractional 
certificates/coupons or by payment in cash or otherwise 
as it thinks fit, for the case of shares or other securities 
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 or other securities to which they may be entitled 
upon such capitalisation, or as the case may require, for 
the payment by the Company on their behalf, by the 
application thereto of their respective proportions of 
profits resolved to be capitalised, of the amount or any 
part of the amounts remaining unpaid on their existing 
shares.  

 

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

Buy-back of shares  
 

Notwithstanding anything contained in these Articles but 
subject to all applicable provisions of the Act or any other 
law for the time being in force, the Company may purchase 
its own shares or other specified securities.  
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62.  
 

 
 
63.  
 
 
 
 
64.  
 
 
 
 
 
 
 
 
 
 
65.  
 

 
 
 

66.  
 
 
 
 
 
67.  
 
 
 
 
 
68.  
 
 
 
69.  

 
 
 
 
 
 
 
 
 
 
 

(1)  
 

 
 
(2)  
 
 
 
(3)  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(1)  
 
 
 
 
 
 
 
(2)  

General meetings  
 

All general meetings other than annual general meeting 
shall be called extraordinary general meeting.  
 
The Board may, whenever it thinks fit, call an 
extraordinary general meeting.  
 
 

Proceedings at general meetings  
 

No business shall be transacted at any general meeting 
unless a quorum of members is present at the time when 
the meeting proceeds to business.  
 
No business shall be discussed or transacted at any general 
meeting except election of Chairperson whilst the Chair is 
vacant.  
 

 
The quorum for a general meeting shall be as provided in 
the Act.  
 
The Chairperson of the Company shall preside as 
Chairperson at every general meeting of the Company.  
 
 
 

If there is no such Chairperson, or if he is not present within 
fifteen minutes after the time appointed for holding the 
meeting, or is unwilling to act as chairperson of the 
meeting, the directors present shall elect one of their 
members to be Chairperson of the meeting.  
 
 
If at any meeting no director is willing to act as 
Chairperson or if no director is present within fifteen 
minutes after the time appointed for holding the meeting, 
the members present shall, by poll or electronically, 
choose one of their members to be Chairperson of the 
meeting.  
 

On any business at any general meeting, in case of an 
equality of votes, whether on a show of hands or 
electronically or on a poll, the Chairperson shall have a 
second or casting vote.  
 
The Company shall cause minutes of the proceedings of 
every general meeting of any class of members or creditors 
and every resolution passed by postal ballot to be prepared 
and signed in such manner as may be prescribed by the 
Rules and kept by making within thirty days of the 
conclusion of every such meeting concerned or passing of 
resolution by postal ballot entries thereof in books kept for 
that purpose with their pages consecutively numbered.  
 

There shall not be included in the minutes any matter 
which, in the opinion of the Chairperson of the meeting – 
 

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

(b) is irrelevant or immaterial to the proceedings; or  
(c) is detrimental to the interests of the Company.  

 
 
Extraordinary general  
meeting  
 

 
Powers of Board to  
call extraordinary  
general meeting  
 
 
Presence of Quorum  
 

 
 
Business confined  
to election of  
Chairperson whilst  
Chair vacant  
Quorum for general  
meeting  
 
Chairperson of the  
meetings  
 

 
Directors to elect a  
Chairperson  
 
 
 
 
Members to elect a  
Chairperson  
 
 
 
 
Casting vote of  
Chairperson at 
general meeting  
 
Minutes of  
proceedings of 
meetings and  
resolutions passed by  
postal ballot  
 
 
 
 

Certain matters not  
to be included in  
Minutes  
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Discretion of  
Chairperson in  
relation to Minutes  
 
Minutes to be  
evidence  
 
Inspection of minute  
books of general  
meeting  
 
 
 
 
 
Members may obtain  
copy of minutes  
 
 
 
 
 
 
 
 
 
Powers to arrange  
security at meetings  
 
 
 
 
 
 
 
 
Chairperson may  
adjourn the meeting  
Business at  
adjourned meeting  
 

 
Notice of adjourned  
meeting  
 

 
Notice of adjourned  
meeting not required  

 
 
 
 
 
 
 
 
70.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

71.  
 
 
 
 
 
 
 
 
 
72.  

(3)  
 
 
 
(4)  
 
 
(1)  
 
 
 
 
 
 
 
(2)  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
(1)  
 

 
(2)  
 

 
 
(3)  
 

 
 
(4)  

The Chairperson shall exercise an absolute discretion in 
regard to the inclusion or non- inclusion of any matter in 
the minutes on the grounds specified in the aforesaid 
clause.  
 
The minutes of the meeting kept in accordance with the 
provisions of the Act shall be evidence of the proceedings 
recorded therein.  
 
The books containing the minutes of the proceedings of 
any general meeting of the Company 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 11.00 a.m. to 1.00 p.m. on all working days 
other than Saturdays.  

 

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 (1) above,  
Provided that a member who has made a request for 
provision of a soft copy of the minutes of any previous 
general meeting held during the period immediately 
preceding three financial years, shall be entitled to be 
furnished with the same free of cost.  
 
The Board, and also any person(s) authorised by it, may 
take any action before the commencement of any general 
meeting, or any meeting of a class of members in the 
Company, which they may think fit to ensure the security 
of the meeting, the safety of people attending the meeting, 
and the future orderly conduct of the meeting. Any decision 
made in good faith under this Article shall be final, and 
rights to attend and participate in the meeting concerned 
shall be subject to such decision.  

Adjournment of meeting  
The Chairperson may, suo motu, adjourn the 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 thirty days or more, 
notice of the adjourned meeting shall be given as in the 
case of an original meeting.  
 
Save as aforesaid, and save as provided in the Act, it shall 
not be necessary to give any notice of an adjournment or of 
the business to be transacted at an adjourned meeting.  
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73.  
 

 
 
 
 
 
 
 
74.  
 

 
 
75.  
 
 
 
 
 
 
 
76.  
 

 
 
 
 
 
 
 
 
77.  
 

 
 
 
 
 
 
 
 
 
78.  
 

 
 
79.  
 
 
 
 
80.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
(1)  
 

 
 
 
(2)  

Voting rights  
Subject to any rights or restrictions for the time being 
attached to any class or classes of shares -  
 
(a) on a show of hands, every member present in person 

shall have one vote; and  
 
(b) on a poll, the voting rights of members shall be in 

proportion to his share in the paid-up equity share 
capital of the company.  

 

A member may exercise his vote at a meeting by electronic 
means in accordance with the Act and shall vote only once.  
 
In the case of joint holders, the vote of the senior who 
tenders a vote, whether in person or by proxy, shall be 
accepted to the exclusion of the votes of the other joint 
holders.  
 
For this purpose, seniority shall be determined by the order 
in which the names stand in the register of members.  
 
A member of unsound mind, or in respect of whom an 
order has been made by any court having jurisdiction in 
lunacy, may vote, whether on a show of hands or on a 
poll, by his committee or other legal guardian, and any 
such committee or guardian may, on a poll, vote by proxy. 
If any member be a minor, the vote in respect of his share 
or shares shall be by his guardian or any one of his 
guardians.  
 
Subject to the provisions of the Act and other provisions 
of these Articles, any person entitled under the 
Transmission Clause to any shares may vote at any general 
meeting in respect thereof as if he was the registered holder 
of such shares, provided that at least 48 (forty eight) hours 
before the time of holding the meeting or adjourned 
meeting, as the case may be, at which he proposes to vote, 
he shall duly satisfy the Board of his right to such shares 
unless the Board shall have previously admitted his right 
to vote at such meeting in respect thereof.  
 
Any business other than that upon which a poll has been 
demanded may be proceeded with, pending the taking of 
the poll.  
 
No member shall be entitled to vote at any general meeting 
unless all calls or other sums presently payable by him in 
respect of shares in the Company have been paid or in 
regard to which the Company has exercised any right of 
lien.  
 

A member is not prohibited from exercising his voting on 
the ground that he has not held his share or other interest 
in the Company for any specified period preceding the 
date on which the vote is taken, or on any other ground not 
being a ground set out in the preceding Article.  
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81.  
 

 
 
 
 
 
82.  
 

 
 
 
 
 
 
 
 
 
 
 
 
83.  
 

 
84.  
 
 
 
 
 
 
 
 
 
 
 
 
 
85.  
 

 
 
 
86.  
 
 
 
 
 
 
 
 
87.  

 
 
 
 
 
 
 
(1)  
 
 
 
(2)  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
(1)  
 
 
 
(2)  
 

 
 
 
 
(1)  
 
 
 
(2)  

Any member whose name is entered in the register of 
members of the Company shall enjoy the same rights and 
be subject to the same liabilities as all other members of 
the same class.  
 

Proxy  
 
Any member entitled to attend and vote at a general 
meeting may do so either personally or through his 
constituted attorney or through another person as a proxy 
on his behalf, for that meeting.  
 

The instrument appointing a proxy and the power- of-
attorney or other authority, if any, under which it is signed 
or a notarised copy of that power or authority, shall be 
deposited at the registered office of the Company not less 
than 48 hours before the time for holding the meeting or 
adjourned meeting at which the person named in the 
instrument proposes to vote, and in default the instrument 
of proxy shall not be treated as valid.  
 
An instrument appointing a proxy shall be in the form as 
prescribed in the Rules.  
 
A vote given in accordance with the terms of an 
instrument of proxy shall be valid, notwithstanding the 
previous death or insanity of the principal or the revocation 
of the proxy or of the authority under which the proxy was 
executed, or the transfer of the shares in respect of which 
the proxy is given:  
 
Provided that no intimation in writing of such death, 
insanity, revocation or transfer shall have been received by 
the Company at its office before the commencement of the 
meeting or adjourned meeting at which the proxy is used.  
 

Board of Directors  
 
 

Unless otherwise determined by the Company in general 
meeting, the number of directors shall not be less than 3 
(three) and shall not be more than 12 (twelve).  
 
The Board shall have the power to determine the directors 
whose period of office is or is not liable to determination by 
retirement of directors by rotation.  
 
 

An individual may, at the same time, be appointed as the 
Chairperson of the Company as well as the Managing 
Director or Chief Executive Officer of the Company  
 

 
 
The remuneration of the directors shall, in so far as it 
consists of a monthly payment, be deemed to accrue from 
day-to-day.  
 
The remuneration payable to the directors, including any 
managing or whole-time director or manager, if any, shall 
be determined in accordance with and subject to the 
provisions of the Act by an ordinary resolution passed by 
the Company in general meeting.  
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(3)  In addition to the remuneration payable to them in 
pursuance of the Act, the directors may be paid all 
travelling, hotel and other expenses properly incurred by 
them—  
(a) in attending and returning from meetings of the Board 

of Directors or any committee thereof or general 
meetings of the Company; or  

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

Travelling and other  
expenses  

 
88.  
 

 
 
 
 
 
 

89.  
 
 
 
 
 
 
 
 
 
 
 
90.  
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
91.  

 
 
 
 
 
 
 
 
(1)  
 

 
 
 
 
 
(2)  
 

 
 
 
 
(1)  
 

 
 
 
 
 
 
(2)  
 

 
 
 
(3)  
 

 
 
 
 
(1)  
 

 
 
 
 
(2)  

 
All cheques, promissory notes, drafts, hundis, bills of 
exchange and other negotiable instruments, and all receipts 
for monies paid to the Company, shall be signed, drawn, 
accepted, endorsed, or otherwise executed, as the case may 
be, by such person and in such manner as the Board shall 
from time to time by resolution determine.  
 
Subject to the provisions of the Act, the Board shall have 
power at any time, and from time to time, to appoint a 
person as an additional director, provided the number of the 
directors and additional directors together shall not at any 
time exceed the maximum strength fixed for the Board by 
the Articles.  
 
Such person shall hold office only up to the date of the next 
annual general meeting of the Company but shall be 
eligible for appointment by the Company as a director at 
that meeting subject to the provisions of the Act.  
 
The Board may appoint an alternate director to act for a 
director (hereinafter in this Article called "the Original 
Director") during his absence for a period of not less than 
three months from India. No person shall be appointed as 
an alternate director for an independent director unless he 
is qualified to be appointed as an independent director 
under the provisions of the Act.  
 
An alternate director shall not hold office for a period 
longer than that permissible to the Original Director in 
whose place he has been appointed and shall vacate the 
office if and when the Original Director returns to India.  
 
If the term of office of the Original Director is determined 
before he returns to India the automatic reappointment of 
retiring directors in default of another appointment shall 
apply to the Original Director and not to the alternate 
director.  
 
If the office of any director appointed by the Company in 
general meeting is vacated before his term of office 
expires in the normal course, the resulting casual vacancy 
may, be filled by the Board of Directors at a meeting of the 
Board.  
 
The director so appointed shall hold office only upto the 
date upto which the director in whose place he is appointed 
would have held office if it had not been vacated.  
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92.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
93.  
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

94.  
 
 
 
 
 
 
95.  
 

 
 
 
 
 
 
 

96.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
(1)  
 

 
 
(2)  
 

 
 
 
(3)  
 
 
(4)  
 

 
 
 
 
(1)  
 

 
 
(2)  
 
 
 
 
 
 
 
 
 
 
 
(1)  

Powers of Board  
 

The management of the business of the Company shall be 
vested in the Board and the Board may exercise all such 
powers, and do all such acts and things, as the Company is 
by the memorandum of association or otherwise authorized 
to exercise and do, and, not hereby or by the statue or 
otherwise directed or required to be exercised or done by 
the Company in general meeting but subject nevertheless 
to the provisions of the Act and other laws and of the 
memorandum of association and these Articles and to any 
regulations, not being inconsistent with the memorandum 
of association and these Articles or the Act, from time to 
time made by the Company in general meeting provided 
that no such regulation shall invalidate any prior act of the 
Board which would have been valid if such regulation had 
not been made.  
 

Proceedings of the Board  
 
The Board of Directors may meet for the conduct of 
business, adjourn and otherwise regulate its meetings, as it 
thinks fit.  
 
The Chairperson or any one Director with the previous 
consent of the Chairperson may, or the company secretary 
on the direction of the Chairperson shall, at any time, 
summon a meeting of the Board.  
 
The quorum for a Board meeting shall be as provided in 
the Act.  
 
The participation of directors in a meeting of the Board 
may be either in person or through video conferencing or 
audio visual means or teleconferencing, as may be 
prescribed by the Rules or permitted under law.  
 
Save as otherwise expressly provided in the Act, questions 
arising at any meeting of the Board shall be decided by a 
majority of votes.  
 

In case of an equality of votes, the Chairperson of the 
Board, if any, shall have a second or casting vote.  
 
 
The continuing directors may act notwithstanding any 
vacancy in the Board; but, if and so long as their number 
is reduced below the quorum fixed by the Act for a meeting 
of the Board, the continuing directors or director may act 
for the purpose of increasing the number of directors to 
that fixed for the quorum, or of summoning a general 
meeting of the Company, but for no other purpose.  
 
 
The Chairperson of the Company shall be the 
Chairperson at meetings of the Board. In his absence, the 
Board may elect a Chairperson of its meetings and 
determine the period for which he is to hold office.  
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(2)  If no such Chairperson is elected, or if at any meeting the 
Chairperson is not present within fifteen minutes after the 
time appointed for holding the meeting, the directors 
present may choose one of their number to be Chairperson 
of the meeting.  

Directors to elect a  
Chairperson  

97.  
 

 
 
 
 
 
 
 
 
 
 
 
98.  
 
 
 
 
 
 
 
 
99.  
 

 
 
 
 
 
 
 
 
 
100.  
 

 
 
 
 
 
 
 
 
 
101.  

(1)  
 

 
 
(2)  
 

 
 
(3)  
 

 
 
 
 
(1)  
 

 
 
(2)  
 

 
 
 
 
(1)  
(2)  
 

 
 
 
(3)  

 

The Board may, subject to the provisions of the Act, 
delegate any of its powers to Committees consisting of such 
member or members of its body as it thinks fit.  
 
Any Committee so formed shall, in the exercise of the 
powers so delegated, conform to any regulations that may 
be imposed on it by the Board.  
 
The participation of directors in a meeting of the 
Committee may be either in person or through video 
conferencing or audio visual means or teleconferencing, 
as may be prescribed by the Rules or permitted under law.  
 
 
A Committee may elect a Chairperson of its meetings unless 
the Board, while constituting a Committee, has appointed a 
Chairperson of such Committee.  
 
If no such Chairperson is elected, or if at any meeting the 
Chairperson is not present within fifteen minutes after the 
time appointed for holding the meeting, the members 
present may choose one of their members to be 
Chairperson of the meeting.  
 
A Committee may meet and adjourn as it thinks fit.  
 

Questions arising at any meeting of a Committee shall be 
determined by a majority of votes of the members present.  
 
 
 
In case of an equality of votes, the Chairperson of the 
Committee shall have a second or casting vote.  
 

 
 
All acts done in any meeting of the Board or of a 
Committee thereof or by any person acting as a director, 
shall, notwithstanding that it may be afterwards 
discovered that there was some defect in the appointment 
of any one or more of such directors or of any person 
acting as aforesaid, or that they or any of them were 
disqualified or that his or their appointment had terminated, 
be as valid as if every such director or such person had 
been duly appointed and was qualified to be a director.  
 
 
Save as otherwise expressly provided in the Act, a 
resolution in writing, signed, whether manually or by 
secure electronic mode, 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.  

Delegation of powers  
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Participation at  
Committee meetings  
 

 
 
 
Chairperson of  
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Chief Executive  
Officer, etc.  
 
 
 
 
 
 
 
 
Director may be chief  
executive officer, etc.  
 
 
Statutory registers  

 
 
 
102.  
 
 
 
 
 
 
 
 
 
 
 
 
 
103.  

 
 
 
(a)  
 
 
 
 
 
 
 
 
 
(b)  

Chief Executive Officer, Manager, Company Secretary  
 and Chief Financial Officer  

Subject to the provisions of the Act,—  
 
A chief executive officer, manager, company secretary 
and chief financial officer may be appointed by the Board 
for such term, at such remuneration and upon such 
conditions as it may think fit; and any chief executive 
officer, manager, company secretary and chief financial 
officer so appointed may be removed by means of a 
resolution of the Board; the Board may appoint one or 
more chief executive officers for its multiple businesses.  
 
A director may be appointed as chief executive officer, 
manager, company secretary or chief financial officer.  
 

Registers  
 

The Company shall keep and maintain at its registered 
office all statutory registers namely, register of charges, 
register of members, register of debenture holders, register 
of any other security holders, the register and index of 
beneficial owners and annual return, register of loans, 
guarantees, security and acquisitions, register of 
investments not held in its own name and register of 
contracts and arrangements for such duration as the Board 
may, unless otherwise prescribed, decide, and in such 
manner and containing such particulars as prescribed by 
the Act and the Rules. The registers and copies of annual 
return shall be open for inspection during 11.00 a.m. to 
1.00 p.m. on all working days, other than Saturdays, at the 
registered office of the Company 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 by the Rules.  

Foreign register  104. (a)  
 

 
 
 
 
            (b)  

 

The Company may exercise the powers conferred on it by 
the Act with regard to the keeping of a foreign register; 
and the Board may (subject to the provisions of the Act) 
make and vary such regulations as it may think 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 therefrom and copies 
thereof may be required, in the same manner, mutatis 
mutandis, as is applicable to the register of members.  

The Seal  
The seal, its custody  
and use  
 
Affixation of seal  

105.  (1)  
 

 
 

(2)  

 

The Board shall provide for the safe custody of the seal.  
 
 
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 or the manager, if any, or of the secretary or such 
other person as the Board may appoint for the purpose; and 
such director or manager or the secretary or other person 
aforesaid shall sign every instrument to which the seal of 
the Company is so affixed in their presence.  
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Dividends and Reserve  

106.  
 

 
 
 
107.  
 

 
 
 
108.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
109.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
110.  

 

 
 
 
 
 
 
 
 
 
(1)  
 
 
 
 
 
 
 
 
 
 
 
(2)  
 
 
(1)  
 
 
 
 
 
 
 
(2)  
 
 
(3)  
 
 
 
 
 
 
(1)  

 

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

Subject to the provisions of the Act, the Board may from 
time to time pay to the members such interim dividends of 
such amount on such class of shares and at such times as it 
may think fit.  
 
The Board may, before recommending any dividend, set 
aside out of the profits of the Company such sums as it 
thinks fit as a reserve or reserves which shall, at the 
discretion of the Board, be applied for any purpose to 
which the profits of the Company may be properly applied, 
including provision for meeting contingencies or for 
equalising dividends; and pending such application, may, 
at the like discretion, either be employed in the business of 
the Company or be invested in such investments (other 
than shares of the Company) as the Board may, from time 
to time, think fit.  
 
 
The Board may also carry forward any profits which it may 
consider necessary 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 the shares in respect whereof the 
dividend is paid, but if and so long as nothing is paid upon 
any of the shares in the Company, dividends may be 
declared and paid according to the amounts of the shares.  
 
 
No amount paid or credited as paid on a share in advance 
of calls shall be treated for the purposes of this Article as 
paid on the share.  
 
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.  
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111.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
112.  
 
 
 

113.  
 

 
 
114.  
 

 
 
 
 
 
 
 
 
115.  
 
 
 
 
 
 
 
 
 
 
116.  

(2)  
 
 
 
 
(1)  
 
 
 
 
 
 
 
 
(2)  
 

 
 
(3)  
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
(1)  
 
 
 
(2)  

The Board may retain dividends payable upon shares in 
respect of which any person is, under the Transmission 
Clause hereinbefore contained, entitled to become a 
member, until such person shall become a member in 
respect of such shares.  
 

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

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

 
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.  
 
 

Any one of two or more joint holders of a share may give 
effective receipts for any dividends, bonuses or other 
monies payable in respect of such share.  
 
No dividend shall bear interest against the Company.  
 

 
 
The waiver in whole or in part of any dividend on any 
share by any document (whether or not under seal) shall be 
effective only if such document is signed by the member 
(or the person entitled to the share in consequence of the 
death or bankruptcy of the holder) and delivered to the 
Company and if or to the extent that the same is accepted 
as such or acted upon by the Board.  
 

Accounts  
 

The books of account and books and papers of the 
Company, or any of them, shall be open to the inspection 
of directors in accordance with the applicable provisions of 
the Act and the Rules.  
 

No member (not being a director) shall have any right of 
inspecting any books of account or books and papers or 
document of the Company except as conferred by law or 
authorised by the Board.  
 

Winding up  
 

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

 
(c)  The liquidator may, with the like sanction, vest the 

whole or any part of such assets in trustees upon such 
trusts for the benefit of the contributories if he considers 
necessary, but so that no member shall be compelled to 
accept any shares or other securities whereon there is 
any liability.  

Indemnity and Insurance  

117.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
118.  

(a)  
 

 
 
 
 
 
 
 
 
 
 
(b)  
 

 
 
 
 
 
 
 
(c)  

 

Subject to the provisions of the Act, every director, 
managing director, whole-time director, manager, company 
secretary and other officer of the Company shall be 
indemnified by the Company out of the funds of the 
Company, to pay all costs, losses and expenses (including 
travelling expense) which such director, manager, company 
secretary and officer may incur or become liable for by 
reason of any contract entered into or act or deed done by 
him in his capacity as such director, manager, company 
secretary or officer or in any way in the discharge of his 
duties in such capacity including expenses.  
 
Subject as aforesaid, every director, managing director, 
manager, company secretary or other officer of the 
Company shall be indemnified against any liability 
incurred by him in defending any proceedings, whether 
civil or criminal in which judgement is given in his favour 
or in which he is acquitted or discharged or in connection 
with any application under applicable provisions of the Act 
in which relief is given to him by the Court.  
 
The Company may take and maintain any insurance as the 
Board may think fit on behalf of its present and/or former 
directors and key managerial personnel for indemnifying 
all or any of them against any liability for any acts in 
relation to the Company for which they may be liable but 
have acted honestly and reasonably.  
 

General Power  
 
Wherever in the Act, it has been provided that the 
Company shall have any right, privilege or authority or 
that the Company could carry out any transaction only if 
the Company is so authorized by its articles, then and in 
that case this Article authorizes and empowers the 
Company to have such rights, privileges or authorities and 
to carry out such transactions as have been permitted by 
the Act, without there being any specific Article in that 
behalf herein provided.  

Directors and officers  
right to indemnity  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Insurance  
 
 
 
 
 
 
 

 
General power  
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We, the several persons whose names and addresses are subscribed below, 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 our respective names: 
 

Sl. 
No. 

Name, address, description and 
occupation of each subscriber 

No. of equity 
shares taken by 

each 
subscribers 

Signature of 
subscriber 

Signature of witness 
with address, description 

and occupation 

 

1. 

 

 

 

 

 

 

2. 

 

Geeta Gupta  

W/o Sh. S. L. Gupta 

67, Canara Appartments 

Sector – 13, Rohini – 85  

 

Occupation – Profession   

 

Rakesh Gupta 

S/o Sh. Ishri Prashad Gupta 

67, Canara Appartments 

Sector – 13, Rohini – 85  

 

Occupation – Service 

 

 

 

 

 

 
 

Total 

 

100 

(One Hundred) 
Equity Shares  

 

 

 

 

100 

(One Hundred) 
Equity Shares  

 

 

 

 

 

 

 

 

 

 

 

 

 

Sd/- 

 

 

 

 

 

Sd/- 

 

 

200 (Two 
Hundred) 
Equity Shares 

Place: NEW DELHI       Dated: 18–1–96  
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c.P. (cAA) 2019/MB/2018
IN

csA No. 123 0F 2018

BEFORC T}IE IIATIONAL COI|PANY LAW TRIEUNAI-

l,lUlriBAI BEI{CH

c.P. (cAA) zotgluBl2otB
IN

csA No. 123 0F 2018

In the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 to 232 read

with Section 234 and other applicable

provisions of the Companies Act, 2013 read

with Companies (Compromises,

Arrangements and Amalgamations) Rules,

20L6;

AND

In the matter of Scheme of Merger bY

Absorpuon of DigitallS Media Umited ('First

Transferor Company") and Capital 18

Fincap Prlvate Limited ('S€cond Transferor

Company') and RvT Finhold Private Limited

("Third Transferor Company') and RRK

Finhold Private Limited ('Fourth Transferor

Company') and RRB Investments Private

Umited ("Fifth Transferor Company') and

Setpro 18 Distributon Lmited ('Sixth

Transferor Company-) and REED

Infomedia India Private Limited (*Seventh

Transferor Company") and Web18

Software Services Umited ('Eighth

Transferor Company') and Television

Eighteen Media and Investments Limited

("Ninth Transferor Company') and

Television Eighteen Mauritius Limited

("Tenth Transferor Company') and

Web18 Holdings Limited ('Eleventh

Transferor Company") and E-18 Limited

("Twelfth Transferor
NetworklS HclC!ngs Lim

Transferor Company")

Media & Investments Lim
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DigatallS Media Limited

AND

Capital16 Fincap Private Limited

AI{D

RW Finhold Private Umited

AI\ID

RRK Finhold Private Umited.

AND

RRB Investments Private Umited

AND

SetprolS Distribution Limited

AND

REED Inromedia lndia Private Umited

A}ID

Web18 Software Services Umited

AIID

NetworklE Media & Investments Umlted

c.P. (cAA) 2019/MB/2018
IN

csA ilo. 123 0F 2018

Company') and their respective

Shareholders and Creditors (' Scheme").

....First Transferor ComPanY/

First Petitioner ComPanY

..Second Transferor ComPanY/

Second Petitioner ComPanY

Third Transferor ComPanY/

Third Petitioner ComPanY

..Fourth Transferor CompanY/

Fourth Petitioner ComPanY

.. Fifth Transferor ComPanY/

Fifth Petitioner ComPanY

.... Sixth Transferor ComPanY/

Sixth Petitioner ComPanY

...Seventh Transferor ComPanY/

Seventh Petitioner ComPanY

....Eighth Transferor GomPanY/

Eighth Petitioner ComPanY

...Transferee Company/

Ninth Petitioner ComPanY

Order delivered on: 30th August, 2018

Coram

Hon'ble thaskaG Pantula Mohan, Member (J),

Hon'ble V. Nallasenapathy, Member (T)

For the Petitioner(s): Mr. Hemant Sethi a/w Mr. Suvaaankoor

& Co, Advocates for the Petrtioners.
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c.P. (cAA) 2019/MB/2018
IN

csA No. 123 0F 2018

For Regional Director: Mr. S Ramakantha, Joint Dlrector r€presenting the office of

the Regional Director.

Per: Bhaskara Pantula Mohan, Member (J)

Heard leamed counsel for the parties. No objector has come before this

Hon'ble Tribunal to oppose the Scheme nor has any party controverted any

averments made in the Peution.

The sanction of the Tribunal is sought under Sections 230 to 232 read with

Section 234 and other applicable provisions of the Companies Act, 2013 to

the Scheme of Merger by Absorption of Digital18 Media Limited and Capital18

Fir.cap Private Limited and RW Finhold Private Umited and RRK Finhold

Private Limited and RRB Investments Private Umited and SetprolS

Distribution Limited and REED Infomedia India Private Limited and Web18

Software Services Limited and Television Eighteen Media and Investments

Umited and Television Eighteen Mauritius Limited and Web18 Holdings

Linlited and E-18 Limited and NetworklS Holdings Limited by NettuorklS

Media & Investments Limited and their respective Shareholders and Creditors.

Leamed Counsel for the Petitioners states that the First Transferor Company

is currently engaged in the business of printing and publishing business

magazine, the Second Transferor Company is engaged in Ste business of

inlestment and to carry on financial operations, trading business and

commercial services, the Third Transferor Company is engaged in the

business of investment, trading and commercial services, the Fourth, Fifth

and Sixth Transferor Companies are engaged ln the business of investment,

trading and commercial services, the Seventh Transferor Company was

incorporated to carry on the business of printers and publishers of Joumals,

magazines, etc., the Eighth Transferor Company was incorporated to carry on

the business of providing/ operating Internet services, web based electronic

commerce and other allied services and the Ninth, Tenth, Eleventh, Twelfth

anrl Thirteenth Transferor Companies are engaged in the business of

investing in media and digital business. Learned Counsel for the Petitioners

further states that the Transferee Company has its pr€sence in several media

and entertainment businesses directly and through its
general new channels in Hindi, English and other regional

ner,vs channel in Hindi, English and Gujarati, general en

in Hindi, English and other regional languages,

3
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c.P. (crA) 2019lMB/2018
IN

csA No. 123 0F 2018

channels, printing and publishing magazlnes, digital business, content

€reation and production business and digital commerce business'

Lerrned counsel for the Petitioners further states that the scheme envisages

merger by Absorption of the Transferor Companies with the Transferee

Company and the merger by Absorption shall have the following benefits: a)

The Transferor companies are direct or indirect wholly owned subsidiaries of

th€ Transferee Company. tn order to effectively manage all the companies of

the group it was decided to consolidate all the Transferor ComPanles and the

Transferee Company into a single legat entity; b) Consolidataon would resutt

in several benefits including effe€tive management of business, benefitting in

synergy, economies of scale, attainment of efficiencies and cost

competitiveness; c) rationalizing the group structure by reducing the number

of legal enuties so as to obtain significant cost savings and / or simPlificatio.

bsnefits; and d) rationalization of multiple foreign subsidiaries in the group

and ensure optimized legal entity s-tructur€ more aligned r'Yith business.

The Petitioners have approved the said Scheme by passing respective Board

Resolutions which are annexed to the Company Petiuons.

Th€ Leam€d Counsel appearing on behalf of the Petitioners states that the

Petition has been filed in coitonance with the order passed in CompanY

Scheme Application trlo. 123 of 2018 of the Hon'ble Tribunal.

Tri€ Learned counsel appearing on behalf of the Petitioners states that the

petitioners have complied with all requirements as per directions of the

Hon'ble Tribunal and they have filed necessary Affidavits of compliance wlth

Hon'ble Tribunal. Moreover, Petitioners unde*ake to cornply vrith all statutory

requirements, if any, as required under the Companies Act, 2013 and the

Rules made there under. The said undertaking is accepted.

The Regional Director, Western Region. Murnbai has filed his Report dated

Jrjne 21, 2018, stating therein that save and except as stated in paragraph IV

of the said Report, it appea6 that the Scheme is not prejudicial to the

inlerest of shareholders and public:-

(a) In addition to comgliance of A5-14 (IND AS-103) the Transferce shall

pass such accounting entries whlch are necessary in connection with

the Scheme to comply with other applicable

such as AS-5 (IND AS-8) etc.;

(i,) (b) Part-A Definitions & Share Capital Clause

"Effective Date" means the date on which the last

6

7

8
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c.P. (cAA) 2019/MB/2018
IN

csA No. 123 0F 2018

sanctions, approvals, consents, conditions. Blatters or fllings referred to

in Clause 22.2 of this *reme is complied wl*l or obtained cr waived, as

d€ case maybe. Any references in this Sleme to the 'date of coming

into effect of this Scheme' or'effectiveness of this Sdrcme' or "Scheme

taking effect" shall mean the Effective Daae. ln this regard, it is

subrnitted that the "Effedive Date'shall be as per provisions of section

232(6) of the Companies Act, 2013 and not as mentored in the above

said clause of the Scheme.

(c) As regards Part-B, Clause 17 of the Scheme (Amendment to the

Memorandum), and fee payable by the Transferee Company shall be ln

accordance with the prcvisions of Section 232(3Xi) of the Companles

Act, 2013;

{d) Television Eighteen Media and tnvesttnents Umited (l'linth), Television

Eighteen Mauritius Umited (Tenth), Web18 Holdings Umited (Eleven$t),

E-18 Umited (Twelfth) and NetworklS Holdings Umited (Thirteenth)

Transferor Companies, 81e bansfiercr comPanies are sit$ted in

Mau.itius, the FEMA Regulationsl RgI Guidelin€s if any applicable is to be

complied wiBr by the transfereey' transfuror companies.

(el Television Eighteen Media and Investments Umited (Ninth), Television

Eighteen Mauritius Umited Cfenth), Web18 Holdings Limited (Eleventh),

E-18 Umited (Twelfth) and NetworklS lloldings Umited (Ihirteenth)

Transferor Companies are foreign companies incorporat€d in llaurifius.

Further, the Registered Office of all the above-mentioned companies is

situated in Ebene Esplanade, 24 Cybercity, Ebene, Mauritius and does not

fall within the jurisdlction of this Hontle Tribuna!' Accordingly, similar

approvals be obtained by the above said Transferor Companies in

accordanc€ with the laws of Mauritius.

(0 Further, as per Part-8 clause 5,1 The Mauritius Transferor Companies

(except Eleventh Transferor Company) vrhich are incorporated under the

t'iauriuus Companies Act as 3 category 1 Globat Business Licensed

company in Mauritius pursuant to the Financial 2007 as

ameoded need t9 be conYerted to a
+

company. Eleventh Transferor Company

Mauritius Companies Act and holds a

issued by the Financial Services Comm

SerYices Act, 2007.

Page 5 of 7
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c.P. (cAA) 2019/MB/2018
IN

csA No. 123 0F 2018

Accordlngly, as per laws of Mauritius, other transferor cornpani€s are to
be converted in to Category 2 Gbbal Business Uc€nsed company ls a
condition precedent.

Apropos observatlon of the Regional Director, Westem Region, Mumbai, as

stated in paragraph IV (a) of his report is concemed, Transferee Company

through their Counsel undertakes that in addition to compliance of AS-14
(IND AS-103), the Transfere€ Company shall pass such Accountlng enkies
which are necessary in connection with the Scheme to comply with other
applicable Accounting Standards such as AS-5 (IND AS-8) etc., to the extent
applicable.

10. Apropos observauon of the Regional Director, Western Region, Mumbai, as

stated in paragraph IV (b) of his report are concerned, petitioners through lts
Counsel submit that th€ Scheme shall become effective on the date when the
certified copy of the Order is file<l with the Registrar of Compantes and shall

b€ deemed to be effective from the Appotnted Date, Le. April 1, 2016.

11. Atropos observation of the Regional Director, Western Region, Mumbai, as

stated in paragraph IV (c) of his report is concemed, the Transferee Company

through their Counsel undertakes that Clause 17 of the Scfieme (Arnendment

to the Memorandum), and fee payable by the Transferee Company shall be in
accordance wath the provisions of Section 232(3Xi) of the Companies Act,

2013.

L2. Apropos observation of the Regional Director, Westem Region, Mumbai, as

st.ted in paragraph IV (d) of the report is concerned, the petitioners through
thGir Counsel submit that all the FEMA Regulations/ RBI Guidelines, if any
applicable has been complied with by the Transferee/ Transferor Companies.

13. Apropos observation of the Regional Director, Western Region, Mumbai, as

stated in paragraph IV (e) the Transferee Company through lts Counsel

undertakes that the Ninth to Thirteenth rransferor companies will obtain
requisite approvals, if any, under the laws of Maufitius.

t4. Apropos observation of the Regional Director, Western Region, Mumbai, as
stated in paragraph IV (f) of his report is concemed, petitioners through its
Counsel states that the Ninth to Thirteenth Transferor
obtained Category 2 Global Business Ucense pursuant

the Financial Services Act, 2007 and has filed an Ad

August 23, 2018 bringing on record the same.

AfftAttltt
... ,, ji '' taz
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c.P. tcAA) 2019/MB/2018
IN

csA No. 123 0F 2018

15. Tlre obseryations made by the Regional Director have been explained by the

P€Citioners in Para 9 to 14 above. The clarlfications and undertakings given by

th€ Petitioners are accepted.

16. The offfcial uquidator has filed his report July 26, 2018 inter a/ia, stating

therein that the affairs of the Transferor company have been conducted in a

proger manner and that the Transferor companies may be ordered to be

dissolved without being wound uP.

L7 . From the material on record, the scheme apgears to be fair, reasonable and

i5 not violatiye to any provisions of law nor i5 corltrary to public intarest.

18. since all the reguisite statutory compliances have been fulfilled, the company

scheme Petition No. 2019 of 2018 is made absolute in terms of prayer clause

(a}fortheTransfereeCompanyandprayerclause(b)fortheFirsttoElghth

Trtnsferor Companies'

lv. Pditioners are directed to file a copy of this order along with a copy of the

Scfreme with the concerned Registrar of companies, electronically, along lvith

e-form INC-28, in addition to physical copy, within 30 days faom the date of

receipt of the order from the Registry.

20. The Transferee Company to lodge a copy of this order and the Scheme duty

certiffed by the Assistant R€gistrar, National Company Law Tribunal, I'tumbai

Bench, vrrith the concerned Superintendent of Stamps for the purpose of

adjudication of stamp duty payable, within a period of 60 days from the date

of receipt of the order.

21. Psitioners to pay costs of Rs. 25,000/- each to th€ Regional Director,

westem Region, Mumbai' The First to Eighth Petitioner Companies to pay

ccsts of Rs.25,000/- each to the Official Liquidator, High Court, Bombay.

22. Costs to be paid vrithin four weeks frorn the date of the receipt of the order.

,)?
All authorities concemed to act on a copy of this order along with the Scheme

dr"rly certified by the Assistant Registrar. National Company Law Tribunal,

Mumbai Bench.
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SCHEME OF MERGER BY ABSORPTIOT{

OF

DIGTTAL18 MEDIA LIMITED CFIRST TRANSFEROR COMPANY'J

AND

AND

RvT FINHOLD PRIVATE LIMITED C'THIRD TR,ANSFEROR @MPANY')

AND

RRK FTNHOLD PRMTE UMTTED ("FOURTH TRANSFEROR COMPANY1

AND

RRB TNVESTMENTS PRTVATE LTMTTED ("FrFTH TRANSFEROR COMPANY")

AND

sEIPROls DTSTRTBUEOil Lri{rrED CSIXm TRAI{SFEROR COMPANY-)

AND

REED TNFOMEDTA INDIA PRTVATE Ui|ITED TSEVENTH TRANSFEROR

coMPAilY')

ANO

wEB18 SOFTWARE SERVICES LIMTTED CEIGHTH TRANSFEROR COMPANY1

AND

T

cAPrTALl8 FTNCAP PRTVATE UMITED CSECOND TRANSFEROR COMpANy',)

ar:q,
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E
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a

TETEVISION EIGHTEEN MEDIA AND INVESTMENTS LIMITED (*NINTH

TRANSFEROR COMPAT{Y')

ANO

TETEVISION EIGHTEEN MAURrIIUS LIII|ITEO CTENTH TRANSIFEROR

OOMPANY')

AND

WTSTA HOLDINGS TIMITED CELEVENTH TRAI{SFER,OR COMPAT{Y')

AND

E.18 LIMITED ("TWE1fTH TRANSFEROR COMPANY')

AND

NETWORK1S HOLDTNGS LTMTTEO ('THTRTEENTH TRANSFEROR COMPANy',)

NETWORI(18 MEDIA & INVESTMENTS LIMITED ('"TRANSFEREE COMPANY")

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Under Sections 230 to 232 read wlth Section 234 and other applicable provisions of the

Companies Act 2013

8Y
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PREAMBLE

This Scheme of Merger by Absorption (hereinafter refened to as "the Scheme) is

presented under sections 230 to 232 read with section 234 and other applicable

provisions of the companies Act 2013 c'the Acf) for the absorption of DigitallS Media

Limited, GpitallS Fincap Private Limited, RW Finhold Private Limited, RRK Finhold

Private Limited, RRB Investrnents Private Limited, seFrolS Distribution Limited, Reed

Infomedia India Private Limited, Webl8 Software Services Umited, Television Eighteen

Media And Investments Limited, Television Eighteen Mauritius Limited, web18 Holdings

Limited, E-18 Limited and NetworklS Holdings Limited by NetworklS Media &

Investments Limited. This Scheme also provides for various other matters consequential

or otheMise integrally connected therewith.

DESCRIPTION OF COMPANTES

CapitallS Fincap Private Limated (hereinafter referred to as the "Seond

Transferor Companyt, is a private company limited by shares incorporated on July

07,.2006 under the Companies Act, 1956 and having ib registered office at First Floor,

Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013,

Maharashtra, bearing CIN: U65923MH2006PTC28L472 and PAN: AACCV2856L. The

iivT{ ;::i

. Digitall8 Media Limited (hereinafter referred to as the "First Tlansferor

C,ompanyJ, is an unlisted public company limited by shares incorporated on April

16, 2007 under the @mpanies Act, 1956 and having its registered ofilce at First Floor,

Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013,

Maharashtra, bearing CIN: U22130MH20O7PLQ74705 and PAN: AACCD5006E, The

First Tmnsferor Company is a wholly owned subsidiary of NetworklS Media &

Investrnents Limited, (the "Transferee Company), since the entire paid up equity

share capital of the First Transferor Company is held by the Transferee Company and

its nominees. The First Transferor Company is engaged in the business of printing and

publishing business magazine,

l
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Second Transferor Company s a wholly owned subsidiary of the Transferee Company,

since the entire paid up i:quity share capital ofthe Second Transferor Company is held

by the Transferee company and its nominees. The Second Transferor Company is

engaged in the business of investrnent and to carry on financial operations, trading

business and commercial seruices.

RW Finhold Private Limibd (hereinafter refened to as the '"Third Transferor

companyl, is a private company limited by shares irrcorporated on January 16, 2008

under the Companies Act, 1956 and having its registered offrce at First Floor, Empire

Complo<, 414, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013, Maharashtra,

bearing CIN: U65923MH2oOBPrC273537 and PAN: MDCRM66P. The Third

Transferor Company is a wholly oarned subsidiary of the Transferee Company, since

the entire paid up equity share capital of the Third Transferor Company 's held by the

Second Tran$eror company and its nominees which is in tum wholly owned

subsidiary of the Transferee Company, The Third Transferor Company is engaged in

the business of investment, trading and commercial servlces.

RRK Finhold Private Limated (hereinafter refened to as the'Fourth Transferor

CompanfJ, 's a private company limited by strares incorporated on August 30, 2007

under the Crmpanies Act, 1956 and having its registered office at First Floor, Empire

Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013, Mahamshtra,

bearing CIN: 1J65923MH2007PTC273463 and PAN: AADCR7170G'The Fourth

Transferor Company is a wholly owned subsidiary of the Tmnsferee Company, since

the entire paid up equity share capital of the Fourth Transferor Company is held by

the Second Transeror Company and its nominees which is in turn wholly owned

subsidiary of the Transferee Company. The Fourth Transferor Company is engaged in

the business of investment, kading and commercial services.

RRB Investments Private Lamited (hereinafter referred to as the "Fifth

Transferor CompanyJ, is a private company limited by shares incorporated on lune

4
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12, 2007 under the companies Act, 1956 and having its registered office at First Floor,

Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013,

Maharasht'a, bearing CIN: U65923MH2OO7PTC2747L3 and PAN: AADCR6555A 'The

Fifth Transferor company is a wholly owned subsidiary of the Transferee company,

since the entire paid up equity share capital of the Fifth Transferor company is held

by the Second Transferor company and its nominees which is in fum wholly owned

subsidiary of the Transferee c-ompany, The Fif*r Transferor company is engaged in

the business of investment, kading and commercial services.

setprolS Disuibution Limited (hereinafter refened to as the "sixth Transferor

CompanyJ, is an unlisted public company limited by shares inoorporated on

September 28, 1993 under the Companies Act, 1956 and having its registered office

at First Floor, Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai - 400

013, Maharashtra, bearing CIN: U74899MH1993PLC273530 and PAN: AAA'q2354L'

The Sixth Transferor Company is a wholly @rned subsidiary of the Transferee

Company, since the entire paid up equity share capital of the Sixth Transferor

Company is held by the Second Transferor Company and its nominees which is in turn

wholly owned subsidiary of the Transferee Company. The Sixth Transferor Company

is engaged in the business of investment, trading and commercial servic&.

5
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, Reed tnfiornedia India Private timited (hereinafter referred to as the "SeYenth

Transferor CompanyJ, is a private company limited by shares incorporated on

March 30, 2006 under he Companies Act, 1955 and having its registered office at

First Floor, Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai - 400

0 13, Maharashtra, bearing CIN : U22 1 10MH2006PTC1608&+ and PAN : AADCR2986G .

The Seventh Transferor Company is a wholly owned subsidiary of the Transferee

Company, since the entire paid up equity share capital of the Seventh Transferor

Cornpany is held by the Second Transferor Company and its nominees which is in turn

wholly owned subsidiary of the Transferee Company. The Seventh Transferor



Company was incorpomted to carry on the business of printers and publishers of

journals, magazines, etc.

Web18 Software Services Limited (hereinafter referred to as the "Eighth

Transferor Company'J, is a public company limited by shares incorporated on July

10, 2006 under the Companies Act, 1956 and having 'lts registered office at First

Floor, Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013,

Maharashba, bearing CIN: U72200MH2006PLC2747L4 and PAN: AMCW6640D. The

Eighth Transferor C.ompany is a wholly owned subsidiary of the Twelfth Transferor

Company, since the entire paid up equity share capital of the Eighth Transferor

Company is held by the Twelfth Transferor Company and ib nominees' since, the

Twelfth Transferor Company is wholly owned subsidiary of the Transferee Company,

the Eighth Transferor Crmpany is also a wholly owned subsidiary of the Transferee

Company. The Eighth Transferor Company was incorporated to carry on the business

of providing / operating Intemet services, web based electronic @mmerce and other

allied services.

Television Eighteen Media And Investments Umited (hereinafter referred to as

the "l{inth Transferor CompanyJ, is a company incorporated under the Companies

Act of Mauritius, 2001 and having its registered office at Ebene Esplanade, 24

Cybercity, Ebene, Mauritius. The Ninth Transferor Company is a wholly owned

subsidiary of the Transferee Company since entire paid up share capital of the Ninth

Transferor Company is held by the Transferee Company and its nominees. The Ninth

Transferor Company is a foreign company situated in Mauritius. The Company is

engaged in the business of investing in media and digital business,

Television E$hteen Mauritius limited (hereinafter referred to as the "Tenth

Transferor Companyl is a company incorpomted under the Companies Act of

Mauritius and having its registered office at Ebene Esplanade, 24 Cybercity, Ebene,

Mauritius, The Tenth Transferor Company is a wholly owned subsidiary of the

6
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web18 Holdings Limited (hereinafter referred to as the "Eleventh Transferor

C.ompany') was incorporated as a company under the Crmpanies Act of Cyprus and

has been re-domiciled to Mauritius as a GBL2 company in accordance with the

provisions under the companies Act of Mauritius and having its registeied office at

Ebene Esplanade, 24 CYtfJrcity, Ebene, Mauritius. The Eleventh Transferor Company

is a wholly owned subsidiary of the Transferee Company, since the entire paid up

share capital of the Eleventh Transferor company is held by the Ninth Transferor

Company and the Tenth Transferor Company and iE nominees which are in turn

wholly owned subsidiaries of the Transferee company. The Eleventh Transferor

Company is a foreign company sihrated in Mauritius' The Company is engaged in the

business of investing in media and digital business.

E-18 Limited (hereinafter refened as the "Twelfth Transferor Company) was

incorporated as a company under the Companies Act of Cyprus and has been re-

domiciled to Mauritius as a GBL1 company in accordance with the provisions under

the Companies Act of Mauritius and having its registered office at Ebene Esplanade,

24 Cybercibl, Ebene, Mauritius. The Twelfth Transferor Company is a wholly owned

subsidiary of the Eleventh Transferor Company. since enUre paid up share capital of

the Twelfth Transferor Company is held by the Eleventh Transferor Company and its

nominees. Since, the Eleventh Transferor Company is wholly owned subidiary of the

Transferee Company, the Twefth Transferor Company is also a wholly owned

subsidiary of the Transferee Company. The Twelfth Transferor Company is a foreign

company situated in Mauritius. The ComDany is engaged in the business of investing

in media aM digital business.

1
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Transferee company, since the entire paid up share capital of the Tenth Transferor

company is held by the Transferee comDany and its nominees. The Tenth Transferor

company is a foreign company situated in Mauritius. The company is engaged in the

business of investing in media and digital business.



NetworklS Holdings Limited (hereinafter refened to as the "Thirteenth

Transferor Company) is a company incorporated under the Companies Act of

Mauritius and having its registered office at $h Floor, Ebene Eplanade, 24 Cybercity,

Ebene, Mauritius. The Thirteenth Transferor Company is a wholly owned subsidiary of

the Transferee Company, since the entire paid up share capital of the Thirteenth

Transferor Company is held hy the Transferee Company and its mminees. The

Thirteenth Transferor Company is a foreign company situated in Mauritius. The

Company is engaged in the business of invesung in media and digital business.

NetworklS Media & Investments Limited, the Transferee Company, is a public

company limited by shares incorporated on February 16, 1996 under the provisions

of the Companies Act, 1956 and having its registered office at First Floor, Empire

Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013, Maharashtra,

bearing CIN: L65910MH1996P1C280969 and PAN: MBCS2472G. The Transferee

Company is listed on 8SE Ltd. and National Stod Erdlange of India Ltd' (together

referred to be as the "Stock Exchanges'J. The Transferee Company is group holding

company and has presence in several media and entertainment bu$nesses directly

and through its subsidiaries like general news channds in Hindi, English and other

relional languages, business news dtannels in Hindi, English and Gujarati, general

entertainment channels in Hindi, English and other regional languages, factual

entertainment channds, printing and publishing magazines, digital business, content

creation and production business and digital commerce business.

RATIONALE FOR THE SCHEMT

All lransferor Companies are direct or indirect wholly-owned subsidiaries, oF the

Transferee Company. In order to consolidate and effectively manage the businesses of

the Transferor Companies and the Transferee Company in a single entity, which will

provide several benefits intluding synergy, economies of scale, attain emciencies and

cost competitiveness, it is intended that the Transferor Companies be merged with the



Transferee company. The rationale for the scheme of Merger by Absorption of the

Transferor companies by the Transferee comparry would, inter alia, have the following

benefits:

i. Rationalizing the group structure by reducing the number of legal entities so as to

obtain significant cost savings and / or simplificauon benefiE; and

ii. Rationalisation of multiple foreign subsidiaries in the group and ensure optimized legal

entity atructure more aligned with business.

In view of the aforesaid, the Board of Directors of the Transferee company and the

Transferor companies have considered and proposed the Merger by absorption of the

entire undertaking and business of the Transferor companies by the Transferee

company. Accordingly, the Board of Directors of the Transferee Company and the

Transferor Companies have formulated this Scheme for the transfer and vesting of the

entire undertaking and businpqs of the Transferor companies into the Transferee

Company pursuant to the provislons of Sections 230 to 232 read with Section 234 and

other applicabie provisions of the Act.

The Scheme is divided into following parts:

. Pat A - Deals with the Definitions, Share Capital and date of operation of the Scheme

. Part B - Deals with Merger by absorption of the Transferor Companies by the

Transferee Company; and

. Part C - Deals with general terms and conditions applicable to the Scheme.

PARTA

DEFINITIONS AND SHARE CAPITAL

1. DEFINMONS
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1.1

In this Scheme, unless repugnant to the meaning or context thereof, the following

expressions shall have the following meaning:

"Act" or \he Act" means the Companies Act, 2013 and rules and regulations

made thereunder, and includes any statutory re-enactment or amendments(s)

thereto, from time to time and also includes any other relevant provisions of the

Companies Act 1956 for the time being in force.

"Appointed Date" means the 1st day of April 2016.

. "Appropriate Authority" means any govemmental, statutory, regulatory,

departmental or public body or authority of the Relevant Jurisdiction, including

SEBI, Stock Exchanges, Registrar of Companies, Regional Director, Official

Liquidator, Reserve Bank of India, Foreagn Investment and Promotion Board of

India, Company Law Board, National Company Law Tribunal and Courts of

Mauritius and IMia in each case the Tribunal / Court in relation to India and

relevant competent authorities in relation to Mauritius.

"Board of Directorc" means Board of Directors of the Transferor Companies and

.the Transferee Company or any committee constituted by such Board of Directors

for the purpose of this Scheme.

"CapitallS' or "sbcond Transferor company/'means CapitallS Fincap

Private Limited, a company incorporated under the Companies Act, 1956 and

having its registered office at First Floor, Empire Complex, 414, Senapati Bapat

Marg, Lower Parel, Mumbai - 400 013, Maharashtra, bearing CIN:

u 65923MH2006W C28 147 2.

"Courts" or "the Courts" or "the Tribunal" means the National Company Law

Tribunal, Mumbai bench as applicable or such other forum or Appropriate Authority

as may be vested with any of the powers to sanction the present Scheme under

the Act.

"Digital18" or "Finst Transfercr Company" means Digital18 Media Limited, a

company inaorporated under the Companles Act, 1956 and having ib registered

10

7.2

1.3

1.4

1.5

1.6

1.7



office at First Hoor, Empire Complex, 414, Senapau Bapat Marg, Lower Parel,

Mumbai -400 013, Maharashtra, bearing CIN: U22130MH2007PL974705'

1,8 "E18' or "Twelfth Transferor Company" means E-18 Limited is a company

incorporated under the companies Act of Mauriuus and having its registered office

at Ebene Esplanade, 24 Cybercity, Ebene, Mauritius.

1.9 "Effeclive Date- means the date on which the last of the orders, sanctions,

approvals, consents, conditions, matte6 orfalings refened to in Clause 22.2 of this

Scheme is complied with or obtained or waived, as the case maybe. Any references

in this scheme to the "date of coming into effect of this scherne" or "effectiveness

of this Scheme" or'Scheme taking effect' shall mean the Effective Date.

1.10 "Indian Transferor Companles" means and refers collrtively to the First

Transferor Compan% the Second Transferor Company, the Third Transferor

Company, the Fourth Tranferor Company, the Fifth Transferor Company, the

Sixth Transferor Company, the Seventh Transferor Company and the Eighth

Transferor Company.

1.11 "Law" means any statute, law, regulation, ordinance, rule, judgment, notification,

rule of common law, notice, order, decree, bye'law, Go\rernmental Approval,

directivq guideline, reguirement or other govemmental restriction, or any similar

form of decision of or determinaUon by, or any interpretation, policy or

adminisb'ation, having the force of law of any of the foregoing, by any

Governmental Authority having jurisdiction over the mauer in question in India

and Mauritius, as the case may be.

L.Lz "Mauritius Act' means the Mauritius Companies Act, 2001 and other applicable

laws and shall irrclude any statutory modifications, re-enactment or amendment

thereof for the time being in force.

1.13 "Mauritius Transferor Companies" means and refers collectively the Ninth

'Transferor Company, the Tenth Transferor'Company, the Elevenh Transferor

Company, the Twelfl*r Transferor Company and the Thirteenth Transferor

Company.

11
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1.t4

1.15

1.16

r.77

1.18

1.19

1.20

"Merger by absorption" means the amalgamation of the Transferor Companies

by the Transferee C-ompanies in accordance with Section 2(18) of the Income Tax

Act, 1961, aM the restructuring contemplated by the Scheme in terms of Part B

of the Scheme.

*NetworklS' or "Transferee Campany" means NetworklS Media &

InvestmenB Limited, a company incorporated under the provisions of the

companies Act, 1956 and having its registered office at First Floor, Empire

Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013,

Maharashtra, bearing cIN : L65910MH 1996PLC280969.

'NetwoddS Holdings- or 'Thirteenth Transferor C.ompany" means

NetworklS Holdings Umited, a company in Mauritius and having its registered

office at 5$ Floor, Ebene Esplanade, 24 Cybercity, Ebene, Mauritius.

"Reed Infomedia' or oseYenth Transferor C.ompany' means Reed

Infomedia India Private Limited, a company incorporated under the Companies

Act, 1956 and having its registered office at First Floor, Empire Comphx, 414,

Senapati Bapat Marg, Lower Parel, Mumbai - 400 013, Maharashtra, bearing CIN:

u74899MH1993P1C273530.

*RRB Investments' or'Fifl$ Transfercr Company' means RRB Investnents

Private Limited, a company incorporated under the Companies Act, 1956 and

having its registered office at First Floor, Empire Complex, 414, Senapati Eapat

Marg, Lower Parel, Mumbai - 400 013, Maharashtra, bearing CIN:

u65923M H2007W C27 47 L3,

'RRK Finhold" or 'Fourth Transferor C.ompany" means RRK Finhold Private

Limited,. a company incorporated under the Cornpanies Act, 1956 and having ib

registered office at First Floor, Empire Complex, 414, Senapati Bapat Marg, Lower

Parel, Mumbai - 4OO 013, Maharashtra, bearing CIN: U65923MH2007Y1C273463.

"RVT Finhold" or'Third Transferor Company' means RW Finhold Private

Limited, a.company incorporated under the Companles Act, 1956 and having its

registered offie at First Floor, Empire Complex, 414, Senapati Bapat Marg, Loxrer

Parel, Mumbai - 400 013, Maharashtra, bearing CIN: U65923MH2008W1273537.
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t.2t

L.22

r.23

7.24

1.25

7.26

7.27

1.28

"Scheme" means this Scheme of Merger by absorption, inter alia, for the

absorption of the Transferor companies by the Transferee company in its present

form, submitted to the Appropriate Authority for sanction or this scheme with slch

modification(s), if any, made as per Clause 21 of this Scheme'

"SEBI Circula/' means Circular No. CFD/DIL3/20172L dated March 10, 2017

issued by SEBI, as amended or replaced from tirne to time'

*SEBI" means the securities and Exchange Board of India established under the

Securities and Exchange Board of India Act, 1992.

'Setpro18' or "Sixth Transferor Company" means SetprolS Distribution

Limited, a company incorporated under the Companies Act, 1956 and having its

registered office at First Floor, Empire Complex, 414, Senapati Bapat Marg, Lower

Parel, Mumbai - 400 013, Maharashtra, bearing CIN: U74899MH1993PLC273530'

"TEMIL" or 'Nintlr Transfelor Company" rneans Television Eighteen Media

And Investments Umited, a company incorporated in Mauritius and having ib

registered office at Ebene Esplanade , 24 Cybr'rcity, Ebene, Mauritius'

"TEML" or'"Tenth Transf,eror Company" means Television Eighteen Mauritius

Limited, a company incorporated in Mauritius and having its registered office at

Ebene Esplanade, 24 Cybercity, Ebene, Mauritius.

"Transf,eror Companies" means collectively Indian Transferor Companies and

Mauritius Transferor Companies.

'Undertaking- means the whole of the undertaking ofthe Transferor Companies,

as a going concern, including:

a) all their assets (including investments), properties (whether movable or

immovable, tanglble or intangible, personal, corporeal or incorporeal,

present, future or contingcnt) including rights, if any, in liccnces, permils

whedler recorded in tle books or nol (hereilla[Ler referrtxt Lo as "the said

Assets'J.

b) . all secured (ifany) and unsecured debts, ouBtanding, liabilities, contingent

liabiliUes, duties and obligations (if any) of the Tranferor C,mpanies and

13
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c)

e)

all other obligations of t^/hatsoever kind whether recorded in the Lrooks or

not (herelnafter referred to as "the said LiabilitiesJ'

Without prejudice to the generality of sub-clauses (a) and (b) above, the

Undertaking of the Transferor Companies shall include all their secured and

unsecured debb, borrowings, liabilities includinq deferred tax liabilities (if

any), duues and obligations and all the assets and properties, whether

movable or immovable, real or personal, in possession or reversion,

corporeal or incorporeal, bngible or intangible (including, but not limited

to, tmdemarks, copyrights, trade names, brand names, corporate names,

logos, goodwill, business methodologies, etc.), present or contingent, all

fixed assets, current assets, deferred tax assets (if any), investments,

reserves, provisions, funds, Demat accounts with the Depositories (if any),

Bank, etc,, all he licenses / permib, regisFations including registrations

obtained under local or central statutes and / or regulations made under

such statutes, benefits of agreements, contracts and arrangements,

including insuran@ contracts, deposits, reserves, provisions, advances,

receivables, funds, cash, bank balances, ac@unts and all other rights,

claims and powers, of whatsoever nature and wheresoever sifuated

belonging to or in the possession of or granted in favour of or enjoyed by

the Transferor Companies, as on th'e Appointed Date,

All agreements, rights, contracts, entitlernents, licenses, permits,

permissions, incentives, approvals, registrations, tax deferrals and benefiB,

subsidies, @n@ssions (including but not limited to direct and indirect tax

concessions of any nature whatsoever), grants, rights, claims, leases,

tenancy rights, liberties, and all other approvals of every kind, nah:re and

description whatsoever relating to the business activities and operations of

the Transferor Companies.

EntitlemenB held by the Transferor Companies or which may acsue or

become due to it as on the Appointed Date or to which it may become so

due or enttled to thereafter.
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D Amounts claimed by the Transferor Companies whether or not so recorded

in their respecuve books of accounts from any Governmental Authority,

under any Law, Act or Rule in force, as refund of any tax, duty, cess or of

any excess payment.

g) Right to any claim made or not preferred by the Transferor Companies in

respect of any refund of tax, duty, cess or other charge, including any

erroneous or excess payment thereof made by the Transferor Companies

and any interest thereon, wiLh regard to any Law, Act or Rule or Scheme

made by the Governmental Authority, and in r6pect of set-off, carry

forward or un-absorbed losses, deferred revenue expenditure, deduction,

exemPtion, rebate, allowance, amortization benefit, or any other or like

beneftts under the said Acts or under and in accordance with any Law or

Act and tax credits (including but not limited to credits in respect of income-

tax, tax on book profits, MAT credit, value added tax, sales tax, service tax,

excise duty, goods and service tax, etc,).

1.29 "USD" means US Dollar which implies the currency used in the United States of

America.

1.30 "Web18 Holding" or "Eleventh Transferor Company" means Web18

Holdings Limited, a company incorporated in Mauritius and having its registered

office at Ebene Esplanade , 24 CybtJrcity, Ebene, Mauritius.

1.31 "Web18 Softrarare" or "Eighth Transferor Company" means Web18 Softrruare

Services Limited, a company incorporated under the Companies Act, 1956 and

having its registered office at First Floor, Empire Complex, 414, Senapati Bapat

. Marg, Lower Parel, Mumbai - 4OO 013, Maharashtra, bearing CIN:

u72200MH2006PtC27 47 14.

1.32 All terms and words not defined in this Scheme shall, unless repugnant or contmry

to the context or meaning thereof, have the same meaning ascribed to them under

the Act and other applicable laws, rules, regulations, bye laws, as the case may

be, including any statutory modification or rrenactment thereof from time to

time.
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In this Scheme, unless the context otheMise requires:

a) words denoting the singular shall include the plural and vice versa;

b) references in this scheme to the date of "coming into effect ofthis scheme"

Shall mean the Effective Date;

c) headings and bold typefaces are only for convenience and shall be ignored

for the PUrPose of interpretation;

d) references to the word "include" or "including" shall be construed without

limitation;

e) a reference to a dause, secticn or part is, unless indicated to the contrary,

a reference to a clause, sechon or part of this Scheme;

f) unless otherwise defined, the reference to the word "days" shall mean

cahndar days;

g) reference to a document includes an amendment or supplement to, or

replacement or novation of that doormen! and

h) word(s) and expression(s) elsewhere defined in the Sdrcme shall have the

meaning(s) respectively ascribed to them.

D All terms and words used but not defined in this Scheme shall, unless

repugnant or contrary to the context or meaning thereof, have the same

meaning ascribed to them unde!' the Act and other applicable laws, rules,

regulations, bye-laws, as the case may be, or any statutory modification or

re-enactment thereof for the time being in force.

DATE OF TAIGNG EFFECT AND OPERATIVE DATE

The Scheme set out here in its present form or with any modification(s) approved

or imposed or directed by the Tribunal or in terms of this Scheme shall take effect

from the Appointed Date but shall be ooerative from the Effective Date'

4. SHARECAPITAL
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4.i

A)

The share capital stucture ofthe First Transferor Company as on March 37,2017,

is as follows:

Particulars

Authorised Share Capital

20,00,000 Equity Shares of Rs. 10/- each 2,00,00,000/-

Total 2.OO.00.OOO/-

Issued, Subscribed and Paid-up Share
Ca

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

Total 5/00r000

There has been no change in the issued, subscribed and paid-up share capital of

the First Transferor Company subsequent to March 31, 2017.

The share capital structure of tire Second Tran$eror Company as on March 31,

2017, is as follows:

Particulars Amount (Rs.)

Authorised Share Capital

10,00,000 Equity Shares of Rs. 10/- each 1,00,00,000/-

50,00,000 Non-Cumulative Optionally Fully

Convertible Preference Shares of Rs. 10/- each
carrying dividend of 15o/o p,a.

Total 6.00,00,000/-

Issued, Subscribed
Capital

and Paid-up Share

10,000 Equity Shares of Rs. 10/- each 1,00,000/-

2,548,000 Non-Cumulative Optionally tully
Convertible Preference Shares of Rs. 10/- each
carrying dividend of 15% p,a.

25,480,000/-

z
z

lt,

Amount (Rs,)

5,00,000/-

5,00,00,000/-

1''



455,80,000

There has been no change in the issued, subscribed and paid-up share capital of

the Second Transferor Company subsequent to March 3t,20L7 ,

4.3 The share capital structure of the Third Transferor Company as on March 31,2077,

is as follows:

Particulars Amount (Rs.)

Authorised Share Capita!

10,000 Equity Shares of Rs. 10/- each L,oo,o$ /-

1,990,000 Preference Shares of Rs. 10/- each 1,99,00,000/-

Total

Issued, Subscribed
Capital

and Paid-up Shar€

10,000 Equity Shares of Rs. 10/- each 1,00,000 /-

Total lrO0rOOO/-

There has been no change in the issued, sqbscribed and paid-up share capital of

the Third Transferor Company subsequent to March 3L, 2077,

4.4 The share capital structure of the Fourth Transferor Company as on March 31,

2017, is as follows:

Particulars Amount (Rs.)

Authorised Share Capital

10,000 Equity Shares of Rs. 10/- each 1,00,0001-

1,99,00,000/-

2.O0.00.000/-

1,990,000 Preference Shares of Rs. 10/- each

Total

18
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1,00,0u /-10,000 Equity Shares of Rs, L0l- each

Total 1,O0,OOO/-

There has been no change in the issued, subscribed and paid-up share capital of

the Fourth Transferor Company subsequent to March 31, 2017.

The share capital structure of the Fifth Transferor Company as on March 3L,2017 ,

is as follows:

Particulars Amount (Rs,)

Authorised Share C.apital

2,00,90,000 Equity Shares of Rs. 10/- each 20,09,00,000/-

2,59,90,000 Preference Shares of Rs. 10/- each

Total 46.08,00.000/-
Issued,. Subscribed and Paid-up Share
Capital

10,000 Equity Shares of Rs. 10/- each 1,00,000/-

20,00,000 0.01olo Optionally Fully Convertible
Preference Shares of Rs, 10/- each

2,00,00,000/-

Tota I LOL,OO,OOOI-

There has been no change in the issued, subscribed and paid-up share capital of

the Fifth Transferor Company subsequent to March 31,2Ot7.

The share capital structure of the Sixth Transferor Company as on March 31, 2017,

is as follows:

Particulars Amount (Rs.)

\9

4.5

4.6

I .--y

Issued, Subscribed and Paid-up Sharc
Capital

25,99,00,000/-

t



4.7

4.8

Authorised Share Capital

3,40,000 Equity Shares of Rs. 10/- each 34,00,000/-

Total 34.O0,oo0/-

Issued, Subscribed
Capital

and Paid-up Share

3,40,000 Equity Shares of Rs. 10/- each 34,00,000/-

34,0O,000/-Total

There has been no change in the issued, subscribed and paid-up share capital of

the Sixth Transferor Company subsequent to March 31, 2017.

The share capital sbucture of the Seventh Transferor Company as on March 31,

2017, is as follows:

Particulars Amount (Rs.)

Authorised Share Capltal

2,00,00,000 Equity Shares of Rs. l0l- each 20,00,00,000/-

Total 20,00,o0,000/-

Issued, Subscribed and paid-up Share
Capital

1,00,00,000 Equity Shares of Rs. 10/- each 10,00,00,000/-

Tota I LO,OO,OO,OOOI-

There has been no change in the issued, subscribed and paid-up share capital of

the Seventh Transferor Company subsequent to March 31, 2077,

The share capital structure of the Eighth Transferor Company as on March 31,

2017, is as follows:

Pafticulars Amount (Rs.)

20
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4.9

Authorised Share Capital

5,00,000 EquiV Shares of Rs. 10/- each 50,00,000/-

60,00,OOO 1470 Cumulative Optionally Redeernable

Conveftible Preference Shares of Rs. 10/- each
6,00,00,000/-

Total 6.50,OO.OOO/-

Issued, Subscribed and Paid'up Share
Ca I

4,9L,489 Equity Shares of Rs. 10/- each 49,t4,8901-

5,61,880 14Yo Cumulative Optionally Redeemable
Convertible Preference Shares of Fs. 10/- each

Total

56,18,800/-

1,O5,33,69O/-

There has been no cfiange in the issued, subscribed and paid-up share capital of

the Eighth Transferor Company subsequent to March 37, 20L7,

The share capital structure of the Ninth Transferor Company as on March 31, 2017,

is as follows:

Particulars Amount (USD)

Issued, Subscribed and Paid-up Sharc.
Capital

1,00,001 Equity Shares of USD 1/- each 1,00,001/-

4,9t,t8,69U-

Total 4,92118,6921-

4,91,18,691 Optionally Convertible Preference
Shares of USD U- each

There has leen no change in the issued, subscribed and paid-up share capital of

the Ninth Transferor Company subsequent to March 31, 2017.
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4.10 The share capital structure of the Tenth Tmnsferor Company as on March 31,

2017, is as follows:

Amount (USD)

Issued, Subscribed and Paid-up Share
Capital

1,22,95,000 Equity Shares of USD 1/- each t,22,9s,0001-

Total L!22,95,OOOl-

Particulars

There has been no change in the issued, subscribed and paid-up share capital of

the Tenth Transferor Company subsequent to March 31, 2017'

4.Lr The share capital suucture of the Eleventh Transferor Company as on March 31,

2017, is as follows:

Particulars Amount (USD)

Issued Subscribed
Capital

and Paid-up share

10,72,48,888 Class A Equity Shares of USD

0.00374/- each
4,0L,Lttl-

57,20,095 Class B Equity Shares of USD 0.00374/-
each

2L,392/-

L,26,L2,307 Preference Shares of USD 0.00374/-
each

47,t701-

Tota I 4,69,6731-

There has been no change in the issued, subsoibed and paid-up share capital of

the Eleverith Transferor Company subsequent to March 31, 2017.

4,12 The share capital structure of the Twelfth Tranderor Company as on March 31,

2017, is as follows:

cv'
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Amount (USD)

Issued, Subscribed
Capital

and Paid-up Share

2,07,870 Equity Shares of USD U- each 2,07,870 /-

2,O7,87O1-

There has been no change in the issued, subscribed and paid-up share capital of

the Twelfth Transferor Company subsequent to March 31, 2017.

4:L3 The share capital structure of the Thirteenth Transferor Company as on March 31,

2017, is as follows:

Amount (USD)

15,00,000 Equity Shares of UsD U- each 15,00,000/-

Total 15,00,o0o/-

Particularc

Issued, Subscribed and Paid-up Sharc

There has been no change in the issued, subscribed and paid-up share capital of

the Thirteenth Trarsferor Company subsequent to March 31, 2017.

4,L4 The share capital strucfure of the Transferee Company as on March 3L,20L7, is

as follows:

Authorised Share. Capital

5,00,00,00,000 Equity Shares of Rs. 5/- each

11,00,000 Preference Shares of Rs. 100/- each

2500,00,00,000/-

11,00,00,000/-

210,00,00,000/-

Particulars

za

Ca

ts
' t-4

...r-

z-

Particulars

Tota I

Amount(Rs.)

1,05,00,000 Preference Shares of Rs. 200/- eadt
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1,55,00,000 Preference Shares of Rs' 10/- each 15,50,00,000/-

Total 2736,50,OO,OO01 -

fssued, Subscribed and Paid-up Share
Ca ital

!,04,69,48,519 Equity Shares of Rs. 5/- each 523,47,42,5951-

523,4742,5951-

5

There has been no change in the issued, subscribed and paid-up share capital of

the Transferee Company subsequent to March 31, 2017.

PART B

MERGER BY ABSORPTION OF THE TRANSFEROR COMPANIES BY THE

TRANSFEREE COMPANY

MERGER BY ABSORPTION OF THE TRANSFEROR COMPANIES

Generallv

upon coming into effect of the scfieme and with effect from the Appointed Date,

the whole of the undertakings of all the Transferor companies shall, pursuant to

the sanction of this scheme and pursuant to the applicable provisions of the Act,

be and stand Eansferred to and vested in or be deemed to have been transfelrred

to and vested in the Transferee Company, each as a going concern without any

further act, instrument, deed, matter or thing to be made, done or erecuted so as

to become, on and from the Appointed Date, the Undertakings of the Transferee

Company by virtue of and in the manner provided in this Scheme'

Transfer of Assets and liabilitiel

without prejudice to the generality of clause 5.1 above, on the coming into effect

of this Scheme and with effect from trrl Appointed Date:

In resp€ct of sudt of the assets and Undertaking of the Transferor companies as

are movable in nature or are otherwise capable of transfer by manual delivery or
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5.3

5.4

5.5

5.6

by endorsement and delivery, wherever located, the same may be so transferred

by the Transferor Companis and shall become the property of the Transferee

Company.

In respect of such of the assets and undertaking belonging to the Transferor

Companies other than those referred to in subtlause 5.2 above, the same shall

(as more pafticularly provided in sub<lause 5.1 above) without any further act,

instrument or deed, stand transfened to and vested in the Transferee Company

and / or be deemed to be transferred to and vested in the Transferee Company

on the Appointed Date pursuant to the provisions of Section 232 of the Act'

All assets (including investments), estates, rights, title, interest and authorities

acquired by the Transferor Companies after the Appointed Date and prior to the

Effective Date for operation of the Transferor Companies shali also stand

transferred to and vested in the Transferee Crmpany upon the Sdleme coming

into effect.

Upon the Scheme coming into effect and subject to the provisions of this Sdleme,

all contracts, deeds, bonds, agreements, sdtemes, arrangements and other

inskuments of whatsoever nature in relation to the Transferor Companies, to

which the Tmnsferor Companies are parties or to the benefit of which the

Transferor Companies may be eligible, and which are subsisting or having effect

immediately before the Effective Date, shall be in full force and effect on or against

or in favour, as the case may be, of the Transferee Company and may be enforced

as fully and effectually as if, instead of the Transferor Companies, the Transferee

company had been a party or beneficiary or obligee thereto.

Without prejudice to the other provisions of the Sdreme and notwithstanding the

fact that vesUng of the Transferor Companies occurs by virtue of Part B of this

Scheme itself, the Transferee Company may, at any time after coming into effect

ia- -



5.7

5.8

5.9

of this Scheme in ac@rdance with the provisions hereof, if so required, under any

law or othen ,ise, execute deeds (including deeds of adherence), confirmations or

other writings or tripartite arranqements with any party to any conuact or

arrangement to which the Transferor Companies are pafties or any writings as

may be necessary to be exeo.ted' The Transferee Company shall, under the

prov'lsions of Part B of this scheme, be deemed to be authorised to execute any

such writings on behalf of the Transferor Companies and to carry out or perform

all such formalities or compliances referred to above on the part of the Transferor

Companies to be carried out or performed,

For the avoidance of doubt and without prejudice to the generaliry of the

foregoing, it is clarified that upon the Scheme coming into effect, all insurance

claims and policies, consents, permissions, licenses, approvals, certificates,

clearances, authorides given bn issued to or executed in favour of the Transferor

companies and all approvals, intellectual property and all other interests relating

to the Transferor Companies, be transferred to and vested in the Transferee

Company as if the same were originalff given by, issued to or executed in favour

of the Transferee Company, and the rights and benefits under the same shall be

available to the Transferee Company.

With effect from the Appointed Date the said Liabilities, if any, and any accretions

and additions or decretion thereto after the Appointd Date shall also stand

transferred to or deemed to be transfened to without any further act or insfuument

or deed to the Transferee Company and further it shall not be necessary to obtain

the @nsent of any third Party or other person who is party to any contract or

arrangement by virtue of which such debb, liabiliues, duties and obligations have

arisen in order to give effect to the provisions of this clause.

Upon this Scheme coming into effect. any loan or other obllgation due between

the Transferor Companies and the Transferee Company, if any (arising out oF any
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arrangement, including, but not limited to the issuance of convertible se€urities

by any of the Tmnsferor Companies to another or by any of the Transferor

Companies to the Transferee Company), shall stand discharged, the said loan,

obligation or convertible securities shall be correspondingly extinEuished, and

there shall be no liability in that behalf with effect from the Appointed Date'

5.10 Wheie any of the liabilities and obligaUons of the Transferor Companies as on the

Appointed Date deemed to be transferred to the Transferee Company have been

discharged by the Transferor Companies after the Appointed Date and prior to the

Effective Date, such discharge shall be deemed to have been for and on account

of the Transferee Company, and all loans ra'sed and used and all liabilities and

obligations incuned by the Transferor Companies after the Appointed Date and

prior to the Effective Date shall be deemed to have been raised, used or incuned

for and on behalf of the Tmnsferee Company and to the extent they are

outstanding on the Effective Date, shall also without any further act or deed be

and stand transferred to the Transferee Company and shall become the liabilities

and obligations of the Transferee Company which shall meet discharge and satisfy

the same.

5.11 It is clarified that the Scheme shall not in any manner affect the rights and interests

of the creditors of the Tran#eror Companies or be deemed to be prejudicial to

their interests,

6,1

6 PROCEDURE REIITING TO THE MAURITIUS TRANSFEROR COMPANIES

UNDERTHE LAWS OF MAURITIUS

The Mauritius Transferor C-ompanies (except Eleventh Transferor Company) which

are incorporated under the Mauritius Companies Act as a Category 1 Global

Business Licensed company in Mauritius pursuant to the Rnancial Services Act,

2OO7 as amended need to be converted to a category 2 Global Business Ucensed

company. Eleventh Transferor Company is irrorporated under the Mauritius
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6.2

6.3

o..t

6.5

companies Act and holds a Category 2 Global Business License issued by the

Financial Services Commission pursuant to Financial Services Act, 2007.

In terms of Mauritius law, a mmpany holding a Category 2 Global Business License

can amalgamate with one or more companies incorporated uMer the laws of a

jurisdiction other than that of Mauritius where the merger is permitted by the laws

of such jurisdiction. Accordingly, Maurltius Transferor Companies (o<cept Eleventh

Transferor C.ompany) would be converted into a Category 2 Global Business

License company.

The Board of Dlrectors of the MauriUus Trarsferor Companies have passed a

resolution on 166 January, 2017 approving the Scheme.

In terms of paragraph 4(2Xa) of pad II of the fourteenth schedule to the Mauritius

Companies Act, the Mauritius Transferor Companies are required to comply with

the laws of Mauriuus and the Transferee Company will have to comply with the

laws of India regarding the Merger by absorption of the Mauritius Tmnsferor

Companies by the Transferee Company.

In terms of paragraph a(2)(b) of part II of the fourteenth schedule to the Mauritius

Companies Ac! the Transferee Company, being incorporated under the laws of a

jurisdiction other than that of Mauritius, must submit the following to the Registrar

of Companies in Mauriuus CROC Mauritiust in relation to the merger of the

Mauriuus Transferor Companies with the Transferee Company:

a) An agreement that a service of process may be effected on it in Mauritius

in respect of proceedings for the enforcement of any claim, debt liability or

obligaUon, if any, of a constituent company (being the Mauritius Transferor

Companies) incorporated under the Mauriuus Companies Act or in respect

of proceedings for the enforcement of the rights of a dissenung member of

,o
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b)

c)

d)

a constituent company incorporated under the Mauritius Companies Act

against the surviving company being the Transferee Company.

An irrevocable appointment of the registrar.of the Mauritius Transferor

Companies as its agent to accept service of process in proceedings referred

to in subtlause (a) above.

An agreement that the Transferee Company shall promptly pay to the

dissenting members, if any, of any Mauritius Transferor Crmpanies

incorporated under the Mauritius Companies Act, the amount, if any, to

which they are entitled under the Mauritius Companies Act, with respect to

the rights of dissenting members. There is no dissenting member since the

Scheme has been approved by the sole shareholder of the Mauritius

Tmnsferor Companies and therefore this provision does not apply; and

A certificate of merger or consolidation issued by the appropriate authority

of the foreign jurisdiction (i.e. order passed by the Tribunal approving the

Scheme) where it is incorporated.

6.6

6.7

Based on the above and given that there is no dissenting member of any Mauritius

Transferor Companies incorporated under the Mauritius Companies Act, the

Transferee Company will confirm in writing to the ROC Mauritius that (a) there is

no such dissenung member; and (b) the Transferee Company shall irrevocably

appoint the adminiskator (process agent) of the Mauritius Transferor Companies

on behalf of the Transferee Company to accept service of process in respect of

proceedings for enforcement of any claim, debt, liability or obligation of the

Mauritius Transferor Companies, if any.

In terms of paragraph 4(3) of part II of the foufteenth schedule to the Mauritius

Companies Ac! where the surviving company being the Transferee Company

which is incorporated under the laws of a jurisdiction oHer than that of Mauritus,

the efFect of the merger shall be the same as in the case of merger under part xVI
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of the Mauritius Companies Act exaept in so far as the laws of the otherjurisdiction,

i.e. the laws of India, otherwise provide.

6.8 In tenns of paragraph 4(4) of part II of the fourteenth schedule to the Mauritius

Companies Ac! since the Transferee Company is incorporated under the laws of a

jurisdiction other than that of Mauritiut the Merger by absorpuon of the Mauritius

Transferor Companies will be effective as provided for by the laws of the other

jurisdiction which is of the Transferee Company, i.e. the laws of India'

6.9 The Mauritius Transferor Companies shall be required to file certain documents

including those set out in paragmph 4(2Xb) of part II of the fourteenth schedule

to the Mauritius Companies Ad lvith the ROC Mauritius along with this Sdteme

and the corporate resolution of the Transferee Company or relevant exb-act

thereof. The Mauritius Transferor Companies will be stnrck off in the register

maintained by the ROC Mauritius effective the date of the merger under the laws

of India without the need for winding up.

6.10 On the Scheme becoming effective, the Mauriuus TranSeror Companies will be

struck off in the register maintained by the ROC Mauriuus and shall stand dissolved

without any further act, deed or without being wound up.

7 COMPLIANCE WITH TA)( LAWS

This Scheme has been drawn up to comply with the conditions relatjng to

"Amalgamation" as specified under Section 2(18) of the Income-tax Act 1961 (the

"IT Acfl and other relevant provisions of the IT Act. If any terms or provisions of

the Scheme are found or interpreted to be inconsistent with the provisions of the

said section at a later date including resulting from a retrospedive amendment of

law or for any other reason whatsoever, till ttre time the Scheme becomes

effective, the provisions of Lhe said section of the [T Act, shall prevail and the

7.L
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7.4

7.5

All tax assessment proceedings / appeals (including application and proceedings

in relation to advance ruling) of whatsoever nature by or against the Transferor

Companies pending and / or arising at the Appointed Date and relating to the

Transferor Companies shall be continued and / or enforced until the Effective Date

as desired by the Tmnsferee Company. As and from the Effective Date, the tax

proceedings shall be conUnued and enforced by or against the Tmnsferee

Company in the same manner and to the same extent as it would or might have

been continued and enforced by or against the Transferor Companies'

Further, the aforementioned proceedings shall not abate or be discontinued nor

be in any way prejudicially affected by reason of the Merger by absorption of the

Transferor Companies by the Transferee Company or anything contained in the

Scheme.

Any tax liabilities including but not limited to liablliues under the IT Act, foreign

tax oedit, Tax Treaties, Customs Ad 1962, Service Tax laws, VAT Jaws, Goods

31

a

ta
{u

E
^{=

cĝ
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Scheme shall stand modified to the e,Ytent det€rmined necessary to comply with

Section 2(18) of the IT Act and other relevant provisions of the IT Act'

7.2 on or after the Effective Date, the Transferee company is expressly permitted to

revise, its.flnancial statements and returns along with prescribed forms, filings and

annexures under the IT Act (including for the purpose of re-comPuting minimum

alternative tax, and claiming other tax benefits), service tax law, VAT law, goods

and service tax law and other tax laws, and to claim refunds and / or credits for

taxes paid (including tax on book profits, MAT oedit and foreign tax credit), and

to claim tax benefits etc. and for maEers incidental thereto, if required to give

effect to the provisions of the Scheme notwithstanding that the peiod of filing /
revising such returns / forms may have lapsed and period to claim refund / credit

also elapsed upon this Scheme becoming effective.



7.7

and service Tax laws oi other applicable laws / regulations dealing with taxes /
duties / levies allocable or related to the business of the Transferor companies to

the extent not provided for or covered by tax provision in the accorints made as

on the date immediately preceding the Appointed Date shall be transferred to the

Transferee company. Any surplus in the provision for taxation / duties / levies

account including advance tax and tax deducted at source as on the date

lmmediately preceding the Appointed Date will also be transferred to the account

of the Transferee ComPanY.

All taxes including income-tax, minimum alternate tax, foreign taxes, custom duty,

service tax, goods and service tax, etc. paid or payable by the Transferor

Companies in respect of their cperations and / or the profits of the business before

the Appointed Date, shall be on account of the Transferor Companies and, in so

far as it relates to the tax payment (including, without limitation, income-tax,

minimum altemate tax, custom duty, service tax, goods and service tax, etc.)

whether by way of deduction at source, advance tax or otherwise howsoever, by

the Transferor Companies in respect of their profits or activities or operation of the

business after the Appointed Date, the same shall be deemed to be the

corresponding item paid by the Transferee Company and shall, in all proceedings,

be dealt with accordingly, Further, any tax deducted at source by the Transferor

Companies / Transferee Company on payables to the Transferee Company /
32

7.6 Any refund including but not limited to refund under the IT Act, foreign taxes,

Customs Act 1962, Service Tax laws, VAT laws, Gmds and Service Tax laws or

other applicable laws / regulations dealing with taxes / duties / levie allocable or

related to the business of the Transferor companies due to the Transferor

companies consequent to the assessment made on the Transferor companies and

for which no credit is taken in the accounts as on the date immediately preceding

the Appointed Date shall also belong to and be received by the Transferee

Company.



7.8

7.9

8.

Transferor Companies on account of inter-se transactions which has been deemed

not to be accrued, shall be deemed to be advance taxes paid by the Transferee

Company and shall, in all proceedings, be dealt with accordingly'

obligauon for deduction of tax at source on any payment made by or to be made

by the Transferor companies including but not limited to obligation under the IT

Act, WealEFtax Act, 1957, service tax laws, custorE law, goods and seryice tax

law or other applicable laws / !.egulations dealing with taxes / duties / levies shall

be made or deemed to have been made and duly complied with by the Transferee

Company.

without prejudice to the generality of the above, all benefits, incentives, losses,

credit for tax including on book profits, accumulated losses, credils (including,

without limitation income tax, excise duty, service tax, applicable state value added

tax, cenvat credi! goods and service tax credit, etc.) to which the Transferor

companies are entitled to in terms of appllcable laws, shall be available to and

vest in the Transferee Company on and after the Appointed Date, even if such

credits have not been availed off in the books as on the date of transfer. Also the

Transferee company will be entiued to avail cenvat credit / Goods and service

Tax Credit after the Appointed Date in respect of all duties / taxes where the

documents are in the name of the Indian Transferor Companies. further, Iicenses

issued to the Indian Transferor companies by any regulatory authorities including

DGFT license, if any, and all benefits and tax credits, if any, associated with it shall

stand transferred to the Transferee Company upon the Scheme becoming

effective.
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LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions and legal proceedings, if any,

instituted and / or pending and / or arising by or against any of the Transferor

companies shall be conunued and / or enforced unul the Effective Date as directed



9

9.1

9.2

10.

10,1

by the Tran#eree comoany and on and from the Effective Date, shall be continued

and / or enforced by or against the Transferee Company as effectually and in the

s:lme manner and to the same extent as if the same had been instituted and / or

were pending and / or arising by or against the Transferee Company.

CONTRACTS, DEEDS, ETC.

Upon coming into effect of this Scheme and subject to the provisions of this

Scheme, all contracts, including contracts for tenancies and licenses, deeds, bonds,

agreements, incentivet benefits, exemptions, enutlements, arrangements and

other instruments of whatsoever nature in relation to the Transferor companies to

which the Transferor Companies are a party or to the benefit of which the

Tran#eror Companies may be eligible and which are subsisting or having effect

immediately before the Effective Date, shall be in full force and effect on or against

or in favour, as the case may be, of the Transferee Company and may be enforced

as fully and effectually as if, instead of the Transferor Companies, the Transferee

Company had been a party or beneficiary or obligee thereto'

The Transferee Company may, at any time after mming into effect of this Scheme

in acordance with the provisions hereof, if so required, under any law or

otherwise, execute deeds, confirmations or other writings, conflrmations or

novations or tripartite arrangements with any party to any contract or arrangement

to which the Transferor Company are a party or any writings as may be necessary

to be executed in order to give formal effect to the above provisions.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

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

a) The Transferor Companies shall stand possessed of all the estates, assets,

rights, title, interest, authorities, contracts, investments and shall hke

strategic decisions for and on account of, and in trust for the benefit ofthe

Transferee company.
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b) All income, profits, costs, charges, expenses and taxes accruing to the

Transferor Companies or losses arising or incurred by it (including the effect

of hxes if any thereon), relating to the Transferor Companies shall for all

purposes, be treated as the income, prorlts, costs, charges, expenses and

taxes or losses, as the case may be, of the Transferee Company.

The existing securities, mortgages, charges, encumbrances or liens (the

'Encumbrancest or those, if any, oeated by the Transferor Companies

after the Appointed Date, in terms of this Scheme, over the said Assets

comprised in the. Transferor Companies or any part thereof transferred to

the Transferee Company by virtue of this Sdteme, shall, after the Effective

Date, continue to relate and attach to such said Asseb or any part thereof

to which they relate or attach to prior to the Effective Date and as are

bansfened to the Transferee Company, and such Encumbrances shall not

relate or attach to any of the other assets of the Tmnsferee Company.

10.2 The Transferee Company shall be entitled, pending the sanction of the Scheme,

to apply to the Central Government and all other agencies, departments and

authorities concemed as are necessary under any law for such consents, approvals

and sanctions which the Transferee Company may require to carry on the business

of the Transferor Companies.

11,

11.1

EMPLOYEES

On the coming into effect of this Scheme, all permanent employees, if any, of the

Transferor Companies who are in employment of the Transferor Companies, as on

the Effective Date, shall become the employees of the Transferee Company with

effect from the Effective Date without any break or interruption in service and on

the same terms and conditions as to employment and remuneration on which they

are engjaged or employed by the Transferor Companies. It is clarified that the

employees of the Transferor Companies who become employees of the Transferee

Company by virtue of this Scheme, shall not be enUded to the employment policies

35
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andshallnotbeentitledtoavailofanyschemesandbenefltsthatmaybe
applicable and available to any of the employees of the Transferee Company unless

otheMisedeterminedbytheTrans-fereecompany.TheTransfereeCompany

undertakes to continue to abide by any agreement / settlement, if any, entered

intobyanyoftheTransferorcompanieswithanyunion/employee'Afterthe

Effective Date, the Transferee Company shall be entitled to vary the terms and

conditions as to employment and remunerauon of the said employees or any of

them on the same basis as it maY do for the employees of the Transferee

Company.

tL.2 It is expressly provided that, on the scheme becoming effective, the Provident

Fund, Gratuity Fund, Superannuation Fund or any other Special Fund or Trusts

created or existing for the benefit of the employees of the Transferor companies

shall become funds / trusts of the Transferee company for all purposes whatsoever

in relation to the administration or operation of such funds / trusts in relation to

the obligation to make contributions to the said funds / tIUSts in accordance with

the provisions thereof as per the terms provided in the respective Trust Deeds, if

any, to the end and intent that all rights, duties, powers and obligations of the

Transferor companies in relation to such funds / trusts shall become those of the

Transferee company. It is clarifred that the services of the employees of the

. Transferor companies will be treated as having been continuous for the purpose

of the said funds / trusB.
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12. SAVING OF CONCLUDED TRANSACTIONS

The Merger by absorption of the Transferor Companies pursuant to this Scheme

shall not affect any transaction or proceedings already concluded or liabilities

incurred, or any liabitities discharged by the Transferor Companies, on or after the

Appointed Date till the Effective Date, to the end and intent that the Transferee

'Company shall accept and adopt all acts, deeds and things made, done and
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executed by the Transferor Companies as ads, deeds and things made' done and

executed by or on behalf of the Transferee Company'

13, INTER-SE TRANSACTIOI{S

Without prejudice to Clauses 5 and 12, with effect from the Appointed date' all

inter-party transactions inter-se the Transferor Companies and between any of the

TransferorcompaniesandtheTransfereeCompanyshallbeconsideredasintra-

pafi bansactions for all purposes from the Appointed Date or from the transaction

date whichever is later and on the coming into effect of this scheme, the same

shall stand cancelled without any further act, insbument or deed'

14.

14.1

CONSIDERATION

All the Transferor compan'tes are direct or indirect wholly owned subsidiaries of

the Transferee Company and the entire paid-up share capital (i'e' equity shares

and preference shares) of the Transferor companies is held by the Transferee

Company, direcdy or indirecuy. Further, convertible securiues issued by the

Transferor companies is held by the Transferee company, directly or indirectly.

t4.2 on the scheme coming into effect, the entire issued, subscribed and paid-up share

capital (equity shares and preference shares) and convertible securities of all the

TransferorCompaniesshall,ipsofacto,withoutanyfurtherapplication,act,deed

orinstrumentstandextinguishedandcancelledandnonewsharesofthe

Transferee company will be issued or allotted with respect to the shares and other

convertible securities held in the Transferor Companies'

14.3 The share ceftificates and certificate for convertible securities issued by each of

the Trans{eror companies in relation to their respective shares and convertible

securities shall, without any further application, act, instrument or deed' be

deemed to be and stand automatically cancelled as on the Effective Date. In

relation to shares and convertible securities of any of the Transferor companies
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which are held in dematerlalized form, the Transferee company shall execute and

take all necessary steps, actions, matters or things and make all necessary filings,

as required to give effect to the cancellation.

15. ACCOUNTING TREATMENT I}T THE BOOKS OF THE TRANSFEREE

COMPANY

15.1 Upon the coming into effect of this scheme the Transferee company shall account

for the amalgamation in its books as per the applicable accounting principles

prescribed under Indian Accounting Standard (Ind As) 103 and / or any other

applicable Ind AS, as the case may be.

15.2 The Transferee company shall upon the scheme coming into effect, record the

assets and liabilities, if any, of the Transferor companies vested in it pursuant to

this Scheme, at the respective book values thereof and in the same form as

appearing in the books of the Tmnsferor Companies.

15.3 The identity of the reserles of the Tmnsferor companies shall be preserved and

the Transferee company shall record the reserves of the Transferor companies in

.the same form and at the same values as they appear in the financial statemenB

of the Transferor ComPanies.

15.4 Pursuant to the amalgamation of the Transferor companies wifr the Transferee

company, the inter-company balances between the TransFeree Company and the

Transferor Companies, if any appearing in the books of the Transferee Company

shall stand cancelled and there shall be no further obligation in that behalf'

15.5 The value of investments held by the Transferee Company in the Transferor

Companies shall stand cancelled pursuant to amalgamation'
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15.6 The difference between the share capital of the Transferor comPanies and the

book value of the investments cancelled in terms of clause 15.5 and adjustment

pursuant to inter-company balances as per clause 15.4, if any, of the scheme shall

be adjusted in the Capital Reserve in the books of the Transferee Company'

15.8 In addiuon, the Transferee company shall pass such accounting entries, as may

be necessary in mnnection with the Scheme, to comply with any of the applicable

accounting standards and generally accepted accounting principles adopted in

India.

16.

16.1

DIVIDEND

The Transferor companies and the Transferee company shall be enutled to declare

and pay dividends, whether interim or final, to their respective shareholders in

respect of the accounting period prior to the Effective Date.

L6,2 The holders of the shares of the Transferor companhs and the Transferee

Company shall, save as expressly provided otherwise in this Scheme, continue to

enjoy their oyisting rights under their respective Artides of Association including

the right to receive dividends from the Transferor companies and the Transferee

Compariy, as the case may be, till the Effective Date'

16.3 It is clarified that the aforesaid provisions in respect of declaration of dividends are

enabling provisions only and shall not be deemed to confer any right on any

. member of the Transferor Companies and / or the Transferee Company to demand

or claim any dividends which, subject to the provisions of the said Act, shall be
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t5.7 In case of any difference in accounting policy between the Transferor companies

and the Tmn#eree company, the accounting policies followed by the Transferee

company will prevail and the difference shall be quantified and adjusted in the

book df the Tmnsferee company.
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17,

t7.t

"The Authoisd Equity Share Capitat of the Company is Rs. 2821,4200,000/'

(Rupea Two Thousand Aght Hundrd Twentyone Crores and Forv-two Lakhs

only) dividd into 51098,4q000 (Five Hundred Sirteen Crora Ninety-Eight Lakhs

Forty Thousand only) eguity shares of fae nlue of Rs. 5/- (Rurees Five only)

each; 1L0A000 (Eteven Lakhs only) Preference gtars of Rs. 100/- (Rupees One

Hundred only) adt; 1,05040N (one Crore Five Lakhs cnlg Preference Shares

of Rs. 200/- (Rupes Two Hundred only) each and 1,55'0O000 (One Crore Fifty-

five Lakhs Onty) Preference Slares of Rs. 10/- (Rupees Ten only) eadt."

L7.2 It is claiified that for the purpose of amendment in its Authorised share capital,

the Transferee company shall not be required to pass any resolutions pursuant to

Sections 13, 51 and other applicable provisions, if any, of the Companies Act, 2013

and consent of the shareholdeB to this scheme shall be deemed to be sufficient
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entirely at the discretion of the respective Boards of Directors of the Transferor

Companies and the Transferee Company, and subject to the approval of the

shareholders of the 7, mnsferor Companies and the Tmnsferee Company

respectively.

AMENDMENT TO THE MEMORANDUM OF ASSOCIATION

Upon the scheme becoming effective, the Authorised share capital of the Indian

Tmrsferor companies shall stand transferred, credited and merged with that of

the Transferee Company without payment of addiuonal fees and stamp duty as

the said fees and stamp duty have already been paid by the Indian Transferor

companies and the Authorised share capital of the Transferee company will be

increased to that effect by just filing requisite forms and no separate procedure

shall be followed under the Act. consequently, the Memorandum of Association of

the Transferee Company shall without any act, instrument or deed be and stand

altered, modified and amended pursuant to Sections 13, 61 and other applicable

provlsions of the Act as follows:
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for this purpose. For the sake of clarity, it shall also be deemed that the members

of the Transferee company have accorded their consent as required under the Act

for the purpose of increasing its Authorised Share Capital'

18 WINDING-UP OF THE INDIAN TRANSFEROR COMPANTES

on the scheme becoming effective, the Indian Tmnsferor companies shall stand

dissolved without being wound up and without any further acts by any party'

19. WINDING-UP OF THE MAURITIUS TRANSFEROR COMPANIES

on the scheme becoming effective, the Mauriuus Tmnsferor companies will be

struck off the register maintained by the Regisbar of companies Mauriuus and

shall stand dissolved without any further act or deed or without being wound up.

PART C

GENERAL TERIT{S AND CONDffiONS

20 APPLICATIOT{ TO THE TRIBUNAL

The Transferor Companies and the Transferee Company, with all reasonable

dispatch, shall make necessary applications / petitions before the Tribunal and the

Appropriate Authorities in Mauritius, as applicable, for the sanction of this Scheme

under Sections 230 to 234 and other applicable provisions of the Act and under

the provisions of the Mauritius Act.

2t MODIFICATIOilS / AItiENDl.lENrS TO THE SCHEME

The Transferee Company and the Transferor Companies through their respective

Board of DirectoB or such other person or persons, as the respective Board of

Directors may authorize including any committee or sub-committee thereof, may

make and / or consent to any modifications / amendments to this Scheme or to

any conditions or limitations that the Tribunal or any other authority rnay deem fit

to direct or impose or which may otheruise be consi&red necessary, desirable or
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22.

22.t

appropriate by them or the Board, including ttre withdrawal of this Sdleme or part

thereof. The Board of Direcbrs of the Transferee Company shall take all such steps

as may be necessary, desirable or proper to resolve any doubB, difficulties or

quGtions, including interpretation of the Scheme, whether by reason of any

directive or orders of any other authoriUes or otherwise howsoever arising out of

or under or by virtue of the Scheme and / or any matter concerned or connected

thererrvith. The power of the Board to modify / amend the Scheme shall be subject

to the approval of the Tribunal.

SCHEME CONDrIIONAL ON APPROVAIS / SANCTTONS

The Sdreme is condiuonal upon ard subject to:

a) The requisite consent, approval or permission ofthe Central Government or

any other Appropriate Authorities, which by law or regulations or otherwise

may be necessary for the implementation of this Scheme;

b) The approval by the requisite mdority of the shareholders and / or creditors

(as may be required and / or to the extent not dispensed with by the

Appropriate Authorities) of the Transferor Companies and the Transferee

Company, as required under applicable Laws;

c) The requisite sanction or approval of tfe Appropriate Authorities from India

and Mauritius beinq obtained and / or granted in relation to any of the

malters in respect of which such sanctlon or approval is required;

d) Sanctions and Orders under the applicable provisions of the Act / Laws

being obtained by the Transferee Company and the Transferor Companies

from the Appropriate Authoriues;

e) Certiled copies ofthe orders of the Appropriate Authorities, sanctioning the

Scheme being filed with the Registrar of Companies, Mumbai at

MaharashEa by the Tmnsferee Company and the Indian Transferor

Companies;
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e)

22,2 This scteme although to come into effect from the Appointed Date but shall not

become effective until the last of the following dates, namely;

a) That on which the last of the aforesaid consenb, approvals, permissions,

resolutions and orders as mentioned in Clause 22.1 shall be obtained or

passed; or

b) That on which all.necessary certified / authenticated copies of orders under

Section 230 to 232 read Section 234 and other applicable provisions of the

Act, shall be duly filed with the Registrar of Crmpanies,. Mumbai at

Maharashtra by the Transferee Company and the Indian Transferor

Companies.

22.3 The last of such dates shall be the *Effective Date" for the purpose of this Scheme.

1)

23,

23.1

EFFECT OF NOI{.R,ECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals refened to in Clause 22

above not being obtained (unless otherwise reJeased by the Board of Directors)

and / or the Scheme not beirE sanctioned by the Tribunal or such other competent

authority as aforesaid, this Scheme shall stand revoked, cancelled and be of no

effect, save and o<cept in respect of anY act or deed done prior therelo as is

contemplated hereunder or as to any rights and / or liabilities which might have

43

Crmpliance by the Mauritius Transferor Companies of all the necessary and

applicable provisions of its applicable Laws (including without limitauon, all

necessary filings to be made under applicable Laws of Mauritius);

The Transferee Company entering into agreements under Setion 4(2)(b)

of Part II of the fourteenth schedule to the Mauritius Companies Act and

appointing International Proximity as its agent to accept service of process,

and the Regi$rar of Companies Mauritius accepung the order passed by

the Tribunal as sufficient evidence of the Sdrenre being sanctioned and

consequenuy striking off the Mauritius Transferor Companies in its record.
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arisen or accrued pursuant thereto and whidl shall be governed and be preserved

or worked out as is specifically provided in the Scheme or as may odprwise arise

in law.

23.2 The Board of Directors of the Transferor Companies and the Transferee C'ompany

shall be entitled to withdraw this Scheme prior to the Effective Date'

2;3,3 The Board of Directors of the Transferor companies and the Transferee company

Shall be entitEd to revoke, cancel and declare the scheme of no effect if they are

of the view that the coming into effect of the Scheme with effect from the

AppointedDatecouldhaveadverseimplicationsonthecombinedentitypost

Merger by absorption.

23,4 If any part of this scheme hereof is invalid, ruled illegal by any Tribunal of

competent jurisdiction, or unenforceable under present or future laws, then it is

the intention of the Transferor companies and the Transferee company that such

part shall be severable from the remainder of the Scheme. Further, if the deletion

of such part of this Schenre may cause this Scheme to become materially adverse

to the Transferor companies and / or the Transferee company, then in sudt case

the Transferor companies and / or the Transferee company shall attempt to bring

about a modification in the scheme. as will best preserve for the Transferor

companies and the Transferee company tIe beneftts and obligations of the

Schemg including but not limited to sl'tch part.

24.

the Transferor Companies and the Transferee Company'
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All costs, charges, levies and e,\penses of the Transferor Companies and the

TranSferee C.ompany respectively in rehfon to or in connection with or incidental
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAI

c.P. (c.A.A) 20191 MBI 2018
IN

COMPANY SCHEME APPLICATION NO123 OF 2018

DigitallS Media Limited and others
....Petitioner Companies/

Transferor Companies
AND

NetworklS Media & lnvestments Limited
.... Ninth Petitioner Company/

Ninth Transferee Company

CERTIFIED COPY OF THE MINUTES OF ORDER
DATED 30il DAY OF AUGUST, 2018 AND THE
SCHEME ANNEXED TO THE PETITION

Dated _ day of September, 2018
Krishnamurthy & Co,, Advocates
3rd floor, Piramal Tower,
Peninsula Corporate Park,
Ganpatrao Kadam Marg,
Lower Parel, Mumbai - 400 013.

r.:t i--,..-':
'i,. ....'
: ,)
1., <-.a

L.{ty

'L

ii

ln the matter of the Companies Act, 2013;
AND
ln the matter of Sections 230 lo 232 read with
Section 2M and other applicable provisions of
the Companies Act, 2013 read with Companies
(Compromises, Anangements and
Amalgamations) Rules, 201 6;
AND
ln the matter of Scheme of Merger by
Absorption of DigitallS Media Limited ("First
Transferor Company") having CIN ll.
U22130MH2007PLC274705 and CapitallS
Fincap Private Limited ("Second Transferor
Company") having CIN No.
U65923MH2006PTC281472 and RW Finhold
Private Limited ("Third Transferor Company'')
having CIN No. U65923MH2008PTC273537
and RRK Finhold Private Limited ("Fourth
Transferor Company") having CIN No.
U65923MH2007PTC273463 and RRB
lnvestments Private Limited ("Fifth Transferor
Company") having CIN No.
U65923MH2007PTC274713 and SetprolS
Distribution Limited ("Sixth Transferor
Company") having CIN No.
U74899MH1993PLC273530 and REED
lnfomedia lndia Private Limited ("Seventh
Transferor Company") having CIN lb.
U22110MH2006PTC160864 and Wet7r8
Softwa re Services Limited ("E i ghth Transferor
Company'') having CIN No.

. U722O0MH2OOGPLC274714 and Television
Eighteen Media and lnvestments Limited
("Ninth Transferor Company") and Television
Eighteen Mauritius Limited ("Tenth Transferor
Company") and Web18 Holdings Limited
("Eleventh Transferor Company") and E-18
Limited ("Twelfth Transferor Company") and
Networkl S Holdings Limited ("Thirteenth
Transferor Company'') by Netwo*18 Media &
lnvestments Limited ("Transferee Company")
having CIN No. L6591OMH1996PLC280969
and their respective Shareholders and
Creditors.
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