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GOVERNMENT OF INDIA
MINISTRY QF CORPORATE AFFAIRS

Office of the Registrar of Companies
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate [dentification Number (CIN): U74999DL2017PL.C322147

I hereby certify that the name of the company has been changed from HT DIGITAL VENTURES LIMITED to
DIGICONTENT LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name HT DIGITAL VENTURES LIMITED.

Given under my hand at New Delhi this Twenty fourth day of October two thousand seventeen.

DS Ministry of
Corporaic Affairs
(Govt of India) 23

SANJAY BOSE

Registrar of Companies
RoC - Delhi

Mailing Address as per record available in Registrar of Companies office:
DIGICONTENT LIMITED

Hindustan Times house, 2nd Floor,, 18-20, Kasturba Gandhi Marg, New Delhi, Central Delhi, Delhi,
India, 110001




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 of 2013) and rule 18 of the Companies
(Incorporation) Rules, 2014]

I hereby certify that HT DIGITAL VENTURES LIMITED is incorporated on this Fourteenth day of August Two
thousand seventeen under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.
The Corporate Identity Number of the company is U74999DL20G17PLC322147.

The Permanent Account Number (PAN) of the company is AAECH28I19R =

Given under my hand at Manesar this Fifteenth day of August Two thousand seventeen .

DS MINISTRY OF

ICORPORATE AFFAIRS 0

Digital Signature Certificate
Mr Sanjaya Kumar Verma

For and on behalf of the Jurisdictional Registrar of Companies

Registrar of Companies

Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds

from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

HT DIGITAL VENTURES LIMITED
Hindustan Times house, 2nd Floor,, 18-20, Kasturba Gandhi Marg, New
Delhi, Central Delhi, Delhi, India, 110001

*as issued by the Income Tax Department
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VI, We the several persons, whose names and addresses are subscribed, are desirous of being formed into
2 Company in pursuance of this Memorandum of Association and we respectively agree fo take the
number of shares in the Capital of the Company set opposite to our respective names.
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ARTICLES OF ASSOCIATION

OF

DIGICONTENT LIMITED

(FORMERLY HT DIGITAL VENTURES LIMITED)







THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

DIGICONTENT LIMITED
(Formerly HT Digital Ventures Limited )

(Adopted by Special Resolution passed at the Extra-Ordinary General Meeting of the
Company held on 26" March, 2019)

I.  INTERPRETATION

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

(1) Definitions:-

Unless the context otherwise requires, words or expressions contained in these Articles

shall bear the meaning assigned to them respectively hereunder, namely:

a) “Act” means the Companies Act, 2013 including rules made thereunder and every
statutory modification or re-enactment thereof and to the limited extent the
Companies Act, 2013 is not enforced, and consequentially the Companies Act
1956 applies, means the Companies Act, 1956;

b} “Annual General Meeting” means a general meeting of Members held in
accordance with the provisions of the Act, and any adjourned holding thereof;

¢) “Articles” means these Articles of Association, as amended from time to time;

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

“RTIFIED TRUE CUPY




g)

h)

J)

k)

y

p

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

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

“Chairperson” means the Chairperson of the Board of Directors;
“Company” means DIGICONTENT LIMITED,;

“Committee” means a Committee of the Board;

“Director” means a Director of the company appointed from time to ti'me;

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

“Extra-ordinary General Meeting” means a General Meeting other than
Annual General Meeting of the Members;

“General Meeting” means a meeting of the Members.

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

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

board, court or recognized stock exchange;

“Listing Regulations” means the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as

amended from time fo time;
“Manager” means a Manager of the Company as defined in the Act;
“Member” means in relation to the Company a Member as defined in the Act -

“Memeorandum” of Association” or “Memorandum” means the Memorandum
of Association, of the Company registered with the Registrar of Companies as

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

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

v) “Register of Charges” means the Register of Charges maintained by the

Company pursuant to the Act;

w) “Register of Members” means the Register of Members maintained by the

Company pursuant to the Act and also includes records of the Depository
maintained in any media as may be permitted by applicable Law including

electronic media;

x) “Seal” means the commeon Seal of the Company

y) “Secretary” means the Company Secretary of the Company as defined under

2)

Section 2(24) of the Act;

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

(2) Interpretation:-

(2.1) In these Articles, unless the context requires otherwise:

vi).

vii).

reference to the singular includes a reference to the plural and vice versa;

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

reference to an individual shall include his legal representative, successor, legal

heir, executor and administrator;

. reference to statutory provisions shall be construed as meaning and including

references also to any amendment or re-enactment (whether before or after the date
of these Articles) for the time being in force and to all statutory instruments or

orders made pursuant to statutory provisions;

. references to any statute or regulation made using a commonly used abbreviation,

shall be construed as a reference to the title of the statute or regulation;

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

Words and expressions used, and not defined in these Articles, but defined under the
applicable provisions of the Act, shall have the meanings respectively assigned to
them in the Act.



(3) Any word or phrase defined in the body of these Articles as opposed to being defined in

Article I(1) above shall have the meaning assigned to it in such definition throughout
these Articles, unless the contrary is expressly stated or the contrary clearly appears
from the context.

(4) The use of the word “including” followed by a specific example/s in these Articles shall

not be construed as limiting the meaning of the general wording preceding it.

(5) Reference to a “person” includes (as the context requires) an individual, proprietorship,

Il

partnership firm, company, body of corporate, co-operative society, entity, authority or
any body, association or organization of individuals or persons whether incorporated or

noft.

SHARE CAPITAL AND VARIATION OF RIGHTS

(i) Subject to the provisions of the section 62 of the Act and these Articles, the shares
in the Capital of the Company for the time being shall be under the control of the
Board, who may, issue, allot or otherwise dispose off the same or any of them to such
persons in such proportion and on such terms and conditions and either at a premium
or at par or at a discount and at such times as they may from time to time think fit and
with the sanction of the Company in General Meeting to give to any person or persons
the option or right to call for any shares either at par or premium during such time and
for such consideration as the Directors think fit, and may issue and allot shares in the
capital of the Company on payment in full or part of any property sold and transferred
or for any services rendered to the Company in the conduct of its business and any
shares which may so be allotted may be issued as fully paid-up shares and if so
issued, shall be deemed to be fully paid shares. Provided that option or right to call of
shares shall not be given to any person or persons without the sanction of the
Company in the General Meeting.

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

(iii} Terms of Issue of Shares: New shares shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto as the Board/General
Meeting, as applicable, resolving upon the creation whereof shall direct. The rights to

~ exercise a call on shares of the Company cannot be given to any person except with

the sanction of the Board/ General Meeting as applicable.



(iv) Terms of Issue of Dehentures: Any debentures, debenture-stock or other

securities may be issued by the Company with or without an option to convert into

shares either wholly or partly, in terms of the applicable provisions of the Act.

(v) Further issue of Shares: - Whenever it is proposed to increase the subscribed
capital of the Company by issue of further Shares either out of the unissued capital or

out of the increased share capital then:

a)

b)

d)

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

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

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

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

(vi) Notwithstanding anything contained in the above clause hereof, the further

shares aforesaid may be offered to any person (including to employees under a

scheme of employee’s stock option, and whether or not those persons include the

persons referred to in Clause I1.1.(v) (a) hereof) in any manner whatsoever:

a)

b)

if a special resolution to that effect is passed by the Company in General
Meeting, or

where no such SpeciaI resolution is passed, if the votes cast (whether on a
show of hands or on a poll, as the case may be) in favour of the proposal

“contained in the resolution moved in the General Meeting (including the

casting vote, if any of the Chairperson) by the Members who, being entitled to
do so, vote in person, or where Proxies are allowed, by Proxy, exceed the
votes, if any, cast against the proposal by Members, so entitled and voting and



the Central Government/any other designated authority/body is satisfied on an
application made by the Board of Directors in this behalf that the proposal be
approved.

(vii}) 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.

(viii) Nothing in Sub-Clause {c¢) of II.1.(v} hereof shall be deemed:

a) to extend the time within which the offer should be accepted; or
b) to authorise any person to exercise the right of renunciation for a second time
on the ground that the person in whose favour the renunciation was first made

has declined to take the shares comprised in the renunciation,

(ix) Nothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option attached to the debenture issued or

loans raised by the Company:

).  to convert such debentures or loans into shares in the Company; or
it).  to subscribe for shares in the Company (whether such option is conferred in

these Articles or otherwise).

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

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

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

(x) Except so far as otherwise provided by the conditions of issue or by these
Articles, any capital raised by the creation of new shares shall be considered part of
the original capital and shall be subject to the provisions herein contained with



reference to the payment of calls and installments, transfer and transmission,

forfeiture, lien, surrender, voting and otherwise.

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

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

and requirements from time to time that will apply in that regard

(xiii) The Company shall be entitled to dematerialize or rematerialize any or all of its
shares, debentures and other marketable securities pursuant to the Depositories Act,
1996 and, subject to these presents, to offer its shares, debentures and other securities

for subscription in a dematerialized form.

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

the Beneficial Owner of the security.

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

Owner the required certificates of securities.

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

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



(xvili) Save as otherwise provided in the above article, the Depository as the
registered owner of the securities shall not have any voting rights or any other rights
i respect of the securities held by it.

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

(1) Every Member shall be entitled, without payment, to one or more certificates in
marketable lots, for all the shares of each class or denomination registered in his
name, or if the Directors so approve (upon paying such fees as the Directors may
determine) to several certificates, each for one or more of such shares and the
Company shall complete and have ready for delivery such certificates within three
months from the date of allotment, unless the conditions of issue thereof otherwise
provide, or within 2 month of the receipt of application of registration of transfer,
transmission, sub-division, consolidation or renewal of any of its shares, as the case
may be, every certificate of shares shall be under the Seal of the Company and shall
specify the number and distinctive numbers of shares in respect of which it is issued
and amount paid-up thereon and shall be in such form as the directors may prescribe

and approve.

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

to one or several joint holders shall be sufficient delivery to all such holder.

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

If any certificate be worn out, defaced, mutilated or torn or if there be no further space
on the back thereof for endorsement of transfer, upon production and surrender
thereof to the Company, a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Company deem adequate being
given, a new certificate in lieu thereof shall be given to the party entitled to such lost



or destroyed certificate. Every certificate under the Articles shall be issued without
payment of fees or if the Directors so decide, on payment of such fees (not exceeding
Rs. 50/ for each certificate or such higher fees as may be allowed to be charged
pursuant to the Act) as the Directors shall prescribe. Provided that notwithstanding
what is stated above, the Directors shall comply with such Rules ot Regulation or
requirements of any Stock Exchange or the Rules made:under the Act or the rules
made under Securities Contracts (Regulation) Act, 1956 or any other Act or rules
applicable in this behalf.

Except as required by law, no person shall be recognised by the company as holding
any share upon any trust, and the company shall not be bound by, or be compelled in
any way to recognise (even when having notice thereoﬂ any equitable, contingent,
future or partial interest in any share, or any interest in aﬁy fractional part of a share,
or {except only as by these regulations or by law otherwise provided) any other rights
in respect of any share except an absolute right to the entirety thereof in the registered
holder.

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

may also, on any issue of shares, pay such brokerage as may be lawful.

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

to voting, dividend or otherwise.

The 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 c¢reation or issue of further

shares ranking pari passu therewith.

(1) Subject to these Articles, the applicable provisions of the Act and other applicable
Laws, the Company, with the necessary approval of shafeholders, if required, shall
have the power to issue or re-issue preference shares of dne or more classes, which
are liable to be redeemed and/or converted into equity shares, on such terms and

conditions, and in the manner provided in the resolution authorizing such issue, and in
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absence of any specific condition of their issue in that behalf, in such manner as the
Board may deem fit.

(ii) Subject to the provisions of section 55, any preference shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are to be redeemed
on such terms and in such manner as the company before the issue of the shares may,

by special resolution, determine.
LIEN

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

The Company may sell, in such manner as the Board think fit, any share on which the

Company has a lien provided that no sale shall be made :-

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

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

insolvency.

(1)To give effect to any such sale, the Board may authorise some person to transfer the

shares sold to the purchaser thereof.

(ii) The purchaser shall be registered as the shareholder of the shares comprised in any

such transfer.
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(iii) The purchaser shall not be bound to see to the applicaiion of the purchase money,
nor shall his title to the share be affected by any irregularity or invalidity in the

proceedings in reference to the sale.

(1) The proceeds of the sale shall be received by the compéany and applied in payment
of the whole or part of the amount in respect of which the lien exist as is presently

payable.

(11} The residue, if any, shall, subject to a like lien for suims not presently payable as
existed upon the shares as the date of sale, be paid to the i)er'son_ entitled to the shares
at the date of the sale. |

CALLS ON SHARES

(i) The Board may, from time to time, subject to the terms on which any shares may
have been issued and subject to the conditions of allotment, by a resolution passed at a
meeting of the Board make such call as it thinks fit upon the Members in respect of all
moneys unpaid on the shares held by them respectively and each Member shall pay
the amount of every call so made on him to the person or épersons and at the time and
place appointed by the Board. A call may be made payable by installments. The
Directors may, from time to time, at their discretion, ex?tend the time fixed for the
payment of any call and may extend such time as to the payment of any call for any of
the Members; but no Member shall be entitled to such extension save as a matter of

right.

(1) The Board may, from time to time, make calls upon: the Members in respect of
any monies unpaid on their Shares (whether on account c}f the nominal value of the
Shares or by way of premium) and not by the conditions of allotment thereof made
payable at fixed times. Provided that no call shall exceed one-fourth of the nominal
value of the Share or be payable at less than one month from the date fixed for the
payment of the last preceding call. :

(111) Each Member shall, subject to receiving at least fourfeen days’ notice specifying
the time or times and place of payment, pay to the Compahy, at the time or times and

place so specified, the amount called on his Shares.

(iv) A call may be revoked or postponed at the discretion éf the Board.
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A call shall be de;emed to have been made at the time when the resolution of the
Directors author_iziéng such call was passed and may be made payable by Members on
such date or at the discretion of the Directors on such subsequent date as shall be
fixed by the Dlrectors

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

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

(it) The Board / Cté)mmittee shall be at liberty to waive payment of any such interest
wholly or partly.

(1) Any sum, which by the terms of issue of a Share becomes payable on allotment or
at any fixed date v\?hether on account of the nominal value of the Share or by way of
premium, shall, fori the purposes of these Articles, be deemed to be a call duly made
and payable on the date on which by the terms of issue the same becomes payable.

(i1} In case of non-payment all the relevant provisions of these Articles as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum had

become payable by virtue of a call duly made and notified.

(1) The Directors inay if they think fit subject to the provisions of the Act, agree to
and recetve from any Member willing to advance the same whole or any part of the
monies due upon the shares held by him beyond the sums actually called for, and
upon the amount so paid or satisfied in advance or so much thereof as from time to
time exceeds the amount of the calls then made upon the shares in respect of which
such advance hasf been made, the Company may pay interest at such rate not
exceeding, unless the Company in General Meeting directs, twelve percent per
annum, as may bef agreed between the Board and the Member paying the sum in
advance. However,é such amounts paid in advance of call shall not confer a right to

participate in profits or dividend.

(ii) The directors may at any time repay the amount so advanced.
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(iit) The members shall not be entitled to any voting righ‘it in respect of the money so

paid by him until the same would but for such payment, bécomes presently payable.

{(iv) The provisions of these Articles with respect to the éalls on shares shall mutatis
mutandis apply to the calls on debentures of the company..

(v) Neither a judgment nor a decree in favour of the (zjompany for calls or other
moneys due in respect of any shares nor any part paymerélt or satisfaction thereunder
nor the receipt by the Company of a portion of any monéy which shall from time to
time be due from any Member in respect of any shares e?1ther‘ by way of principle or
interest nor any indulgence granted by the Company inérespe‘ct of payment of any
money shall preclude the forfeiture of such shares as hereifn provided.

{(vi) No Member shall be entitled to receive any dividendéor to exercise any privilege
as a Member until he shall have paid all calls for the tim_je being due and payable on
every Share held by him whether alone or jointly with§ any person, together with

interest and expenses, if any.

(vii) On the trial or hearing of any action or suit brought by the Company against any
Member or his legal representatives for the recovery of any moneys claimed to be due
to the Company in respect of his shares it shall be sufﬁcie%nt to prove that the name of
the Member in respect of whose shares the moneys are%sought 1o be recovered, is
entered in the Register of Members as a Member/one bf the Members at or any
subsequent date on which the moneys sought to be recbvered are alleged to have
become due on the shares and that the resolution making the call is duly recorded in
the Minute book and the notice of such call was duly given to the Member, holder or
joint-holder or his legal representatives issued in pursuance of these presents. It shall
not be necessary to prove the appointment of Directors vsfrho made such call nor that
the quorum of Directors was present at the Board at whi@:h any such call was made
nor that the Meeting at which any such call was made had been duly convened or
constituted nor any other matter whatsoever but the probf of the matters aforesaid

shall be conclusive evidence of the debt.
TRANSFER OF SHARES

The instrument of transfer of any Shares shall be executed?by or on behalf of both the
transferor and transferee. The transferor shall be deemedf to remain a holder of the
share until the name of the transferee is entered in the register of members in respect
thereof.
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Subject to the provéisions of Section 58, these Articles and other applicable provisions
of the Act or any oither Law for the time being in force, the Board may refuse whether
in pursuance of arily power of the Company under these Articles or otherwise to
register the transfeér of, or the transmission by operation of Law of the right to, any
shares or mterest of a Member in or debentures of the Company. The Company shall
within one month férom the date on which the instrument of transfer, or the intimation
of such transmissicém, as the case may be, was delivered to Company, send notice of
the refusal to the téransferee and the transferor or to the person giving intimation of
such transmission, éas the case may be, giving reasons for such refusal, provided that
the registration of a transfer shall not be refused on the ground of the transferor being
either alone or join;tly with any other person or persons indebted to the Company on

any account whatséever except where the Company has a lien on shares.

(i) A common instfrument of transfer shall be used which shall be in writing in case of
shares/debentures ﬁeld in physical form and all the provisions of Section 56 of the Act
and of any statutoréy modification thereof for the time being, shall be duly complied
with in respect of all transfer of shares and the registration thereof,

(11) The instrurnenté of transfer in case of shares/debentures held in physical form shall
be in writing and Eill provisions of Section 56 of the Act, and statutory meodification
thereof, and rules érescribed under the Act for the time being shall be duly complied
with in respect of all transfer of shares and registration thereof.

(iii) Subject to thé provisions of Law, in the event that the proper documents have
been lodged, the Ciompany shall register the transfer of securities in the name of the
transferee except:

a) when the téransfer 1s, in exceptional circumstances, not approved by the
Directors m accordance with the provisions contained herein;

b) when any 'sitatuto_ry prohibition or any attachment or prohibitory order of a
competent eiuthority restrains the Company from transferring the securities out
of the nameé of the transferor;

¢) when the t:rzimsferor object to the transfer, provided he serves on the Company
within a ré:asonable time a prohibitory order of a court of competent
jurisdiction;

d) the transfer of a Share, not being a fully paid Share, to a person whom they do

 net approve;;

¢) any transferé of Share(s) on which the Company has lien.
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(i) On giving not less than seven days’ previous notice m accordance with section 91
and rules made thereunder, the registration of transfers émay be suspended at such
times and for such periods as the Board may from time tio 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 yeélr.

(i1} The Company shall keep a “Register of Transfers” anid therein shall be fairly and
distinctly entered particulars of every transfer or transmisséion of any Share.

(i11) Subject to the provisions of Sections 56 and 72 of the Act, a transfer of the
shares or other interest in the Company of a deceased Mjember thereof made by his
legal representative shall although the legal representativée is not himself a Member,
be as valid as if he had been a Member at the time of the éekecution of the instrument

of transfer.

(iv) The instrument of transfer shall, after registration, be retained by the Company
and shall remain 1n its custody. All the instruments of tfransfer which the Directors
may decline to register shall on demand be returned toéthe persons depositing the
same. The Directors may cause to be destroyed all trafnsfer deeds lying with the
Company after such period as may be prescribed. ;

TRANSMISSION OF SHARES

Subject to the provisions of Section 72 of the Act and CEéauses 26 (i1) and 26 (iv) of
these Articles, the executors or administrators of a deceasfe‘d Member or a holder of a
succession certificate or other legal representative or nomifnee in respect of shares of a
deceased Member where he was a sole or only survivilig holder shall be the only
person whom the Company will be bound to recognizeg as having any title to the
shares registered in the name of such Member and the Company shall not be bound to
recognize such executors, administrators or holder unless such executors or
administrators shall have first obtained probate or letteré of administration or such
holder is the holder of a succession certificate or other léegal representation, from a
court of competent jurisdiction or in the case of nominatiofl, on the production of such
evidence as the Board may require, as the case may be. |

Provided that in any case where the Directors, at their alﬁsolute discretion, think fit,
the Directors may dispense with production of probate or%]etter‘s of administration or
succession certificate or other legal representation or other evidence and register the

name of any person who claims to be absolutely entitled to the share standing in the
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name of a deceased Member as a Member, in accordance with the provisions of these
Articles. '

(i) Any person bécoming entitled to any share in consequence of the death, lunacy,
bankruptcy or inscgblvency of any Member or by any lawful means other than by a
transfer in accord:.émce with these presents, may with the consent of the Directors
{which they shall I':iot be under any obligation to give) upon producing such evidence
that he sustains thei character in respect of which he proposes to act under this Article
or of his title as the Directors shall require, either be registered as a Member in respect
of such shares or gmay subject to the regulations as to transfer contained in these
presents and appliéable Law, transfer such shares to some other person. This Article,
in these presents, 1s referred to as the “Transmission Clause”.

(11} The Directorséshall have the same right to refuse to register a person entitled by
transmission. to any shares or his nominee as if he were the transferee named m an

ordinary transfer pfesented for registration.

(ii1) Every transrrinission of a share shall be verified in such manner as the Directors
may require and th§e Company may refuse to register any transmission until the same
be so verified or ].lléiﬂl or unless an indemnity be given to the Company with regard to
such registration which the Directors at their discretion shall consider sufficient,
provided neverthel;ess that there shall not be any obligation on the Company or the
Directors to acceptéany indemnity.

(iv) Notudthstarfding anything provided in these Articles, a nominee, upon
production of su_ch evidence as may be required by the Board and subject as

hereinafter provide:d, elect, either :

a) to be regist:ered himself as holder of the share/bond/debenture or deposits, as
the case may be; or .

b) to make such transfer of the Share/bond/debenture or deposits, as the case may
be, as deceaised Share/bond/debenture holder or depositor could have made;

c) ifthe nomixélee elects to be registered as holder of the Share/bond/debenture or
deposits, hiinself, as the case may be, he shall deliver or send to the Company
a notice in Wting signed by him stating that he so elects and such notice shall
be acconipanjed with the death certificate of the deceased
Sharefbond;;’debenture holder or depositor, as the case may be;

d) if the persc}n aforesaid shall elect to transfer the share, he shall testify his

election by ;executing a transfer of the share
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e) All the limitations, restrictions and provisions of these regulations refating 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.

f) 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.

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

conferred by membership in relation to meeting of the Company.

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

requirements of the notice have been complied with.
(1) In case of a One Person Company —

a) on the death of the sole member, the person nominated by such member shall
be the person recognised by the company as having title to all the shares of the
member;

b) the nominee on becoming entitled to such shares in case of the member's death
shall be informed of such event by the Board of the company;

¢) such nominee shall be entitled to the same dividends and other rights and
liabilities to which such sole member of that company was entitled or lLiable;

d) on becoming member, such nominee shall nominate any other person with the
prior written consent of such person who, shall in the event of the death of the
member, become the member of the company,

(11) Nomination -

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

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

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

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

(iii) No fee shall be charged for registration of transfer , transmission, probate,
succession certificate and letters of administration, certificate of death or marriage,
power of attorney or similar other document of shares or debentures, as the case may
be.

(iv) The Company shall incur no liability or responsibility whatever in consequence
of their registering or giving effect to any transfer of shares made or purporting to be
made by the apparent legal owner thereof (as shown or appearing in the Register of
Members) to the prejudice of persons having or claiming any equitable right, title or
interest to or in the same shares notwithstanding that the Company may have had
notice of such equitable right, title or interest or notice prohibiting registration of such
transfer, and may have entered such notice or referred thereto in any book of the
Company and the Company shall not be bound or required to regard or attend to give
effect to any notice which may be given to them of any equitable right, title or interest
or be under any liability whatsoever for refusing or neglecting to do so though it may
have been entered or referred to in some book of the Company but the Company shall
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nevertheless be at liberty to regard and attend to any such notice and give effect
thereto, if the Directors shall so think fit.

FORFEITURE OF SHARES

If a Member or debenture-holder fails to pay any call or the allotment money or
installment of a call on the day appointed for payment thereof, the Board may, at any
time thereafter during such time as any part of the call or allotment money or
installment remains unpaid or a judgment or decree in respect thereof remains
unsatisfied in whole or in part serve a notice on him requiring payment of so much

call or installment as is unpaid, together with any interest which may have accrued.
The notice aforesaid shall:

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 1s to be made; and

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

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

(1) A forfeited Share or debenture may be sold or otherwise disposed off on such
terms and in such manner as the Board thinks fif.

(i1) At any time before a sale or disposal as aforesaid, the Board may cancel the

forfeiture on such terms as it thinks fit.

(1) A person whose shares or debentures have been forfeited shall cease to be
Member or holder in respect of the forfeited shares or debentures, but shall

‘notwithstanding the forfeiture remain liable to pay to the Company all moneys which,

at the date of forfeiture, were presently payable by him to the Company in respect of
the Share or debenture.



32.

33.

VIII.

20

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

(ii1) The liability of such person shall cease if and when the Company shall have
received payment in full of all such moneys in respect of the shares or debentures.

(i) A duly verified declaration in writing that the declarant is a Director, Manager or
the Company Secretary and that a Share or debenture in the Company has been duly
forfeited on the date stated in the declaration, shall be conclusive evidence of the facts

therein stated, as against all persons claiming to be entitled to the Share or debenture.

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

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

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

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

duly made and notified.

(ii) The Board may subject to the provisions of the act accept from any
shareholder/debenture holder on such terms and conditions as shall be agreed, a

surrender of all or any of his shares/debentures.

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

shall prescribe.

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

may be required by the Act.
Not Applicable.

(1) The company may, by special resolution, reduce in any manner and with, and

subject to, any incident authorised and consent required by law:-

a) its share capital;
b) any capital redemption reserve account or capital reserve account; or

¢) any share premium account.

(ii) The Company may, from time to time, by special resolution and on compliance

with the provisions of Section 66 of the Act, reduce its share capital.
CAPITALISATION OF PROFITS

(1) The Company in General Meeting may, upon the recommendation of the Board,
resolve—

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

b) that such sum be accordingly set free for distribution in the manner specified
in Clause 38(ii) amongst the Members who would have been entitled thereto,

if distributed by way of dividend and in the same proportions.

(i1 The sum aforesaid shall not be paid in cash but shall be applied, either in or
towards:
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paying up any amounts for the time being unpaid on any shares held by such
Members respectively;

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

partly in the way specified in Sub-Clause (a) and partly in that specified in
Sub-Clause (b).

A securities premium account and a capital redemption reserve account may,
for the purposes of this Article, be applied in the paying up of unissued Shares
to be issued to Members of the Company as fully paid bonus Shares.

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

capitalized sum.

39. (1) Whenever such a resolution as aforesaid shall have been passed, the Board

shall:

a)

b)

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

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

(ii) The Board shall have full power:

a)

b)

to make such provision, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares or debentures becoming
distributable in fractions; and

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

or any part of the amounts remaining unpaid on their existing shares.

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

such Members.
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BUY-BACK OF SHARES

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

prescribed by Law and subject to such approvals as may be necessary.
GENERAL MEETINGS

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

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

made. Such requisition shall state the reason for calling the meeting.
PROCEEDINGS AT GENERAL MEETINGS

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

(ii) Such minimum number of Members, as prescribed under Section 103 or any
other applicable provisions of the Act, to be personally present for comprising
quorum for meetings, and no business shall be transacted at any General Meeting

unless the requisite quorum is present when the meeting proceeds to business.

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

(1) If there be no Chairperson or, if at any meeting he shall not be present within 15
minutes after the time appointed for holding such meeting, or is unwilling to act,
Directors present shall elect one amongst them to be the Chairperson of the meeting.
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(i1} If at any meeting no Director is willing to act as Chairperson or if no Director is
present within fifteen minutes after the time appointed for holding the meeting, the
Members present shall choose one amongst them to be Chairperson of the meeting,

(111) Postal Ballot: Notwithstanding anything contained in the Articles of the
Company, the Company do adopt the mode of passing resolutions by the Members of
the Company by means of Postal Ballot (which includes voting by electronic mode)
and/or other ways as may be prescribed under the Act or Rules formed thereunder
from time to time in respect of the matters specified in said Rules as modified from

time to time instead of transacting such business in a General Meeting of the
Company subject to compliances with the procedure for such Postal Ballot and/or

other requirements prescribed in the rules in this regard.

(iv) 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
J 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.

(v) 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) isirrelevant or immaterial to the proceedings; or

¢) is detrimental to the interests of the Company.

(vi) 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.

(vii) The minutes of the meeting kept in accordance with the provisions of the Act

shall be evidence of the proceedings recorded therein.

(viii) The books containing the minutes of the proceedings of any General Meeting or
a resolution passed by Postal Ballot shall: (a) be kept at the registered office of the
Company; and (b} be open to inspection of any Member without charge, during 10.00

a.m. to 1.00 p.m. on all working days other than Saturdays.
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(ix) Subject to the provisions of the Act, any Member shall be entitled to be furnished
within the time prescribed by the Act, after he has made a request in writing in that
behalf to the Company and on payment of such fees as may be fixed by the Board,

with a copy of any minutes referred in the above clause.
Not Applicable.
ADJOURNMENT OF MEETING

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

time, and from place to place.

(i1) If within half an hour from the time appointed for the General Meeting, a quorum
1s not present, the meeting, if convened on the requisition of Members, shall be
dissolved and in any other case shall stand adjourned to the same day in the next
week, at the same time and place or to such other day and at such other time and place
as the Board may determine. If at such adjourned meeting also a quorum is not
present within half an hour from the time appointed for holding the meeting the
Members present shall be a quorum and may transact the business for which the

meeting was called.

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

VOTING RIGHTS

(1} Subject to the provisions of the Act :
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 as provided in Section 47 of

the Act.

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

(iit) If a poll is demanded on the election of a Chairperson or on a question of
adjournment, it shall be taken forthwith and without adjournment. A poll demanded
on any other question shall be taken at such time not being later than forty eight hours

. from the time when the demand was made, as the Chairperson may direct.

(iv) On a poll taken at a meeting of the Company, a Member entitled to more than
one vote or his Proxy or other person entitled to vote for him as the case may be, need

not, if he votes, use all his votes or cast in the same way all the votes he uses.

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

(vi) The result of the poll shall be deemed to be the decision of the meeting on the

resolution on which the poll was taken.

(vii) In the case of any equality of votes, whether on a show of hands or on a poll, the
Chairperson of the meeting at which the show of hands takes place or at which the
poll is demanded, shall, unless otherwise provided under the Act, be entitled to a

casting vote in addition to his own votes to which he may be entitled as a Member.
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(viii) Notwithstanding anything contained in the provisions of these presents, the
provisions of Section 110 of the Act and the rules made thereunder, shall apply in
relation to passing of resolutions by Postal Ballot.

A member may exercise his vote at a meeting by electronic means in accordance with

section 108 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 of joint holders stand in the Register of members.

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

may, on a poll, vote by Proxy.

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

(1) 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.

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

company has exercised any right of lien.

(iii) A body corporate (whether a company within the meaning of the Act or not)
may, if it is a Member, by resolution of its Board or other governing body authorize
such person as it thinks fit to act as its representative' at any meeting of the Company
in accordance with the provisions of Section 113 of the Act. The production at-the
meeting of a copy of such resolution duly signed by one Director of such body
corporate or by a Member of its governing body and certified by him as being a true
copy of the resolution shall on production at the meeting be accepted by the Company
as sufficient evidence of the validity of his appointment.
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(iv) Any person entitled under the Transmission Clause to transfer any shares may
vote at General Meetings in respect thereof as if he was the registered holder of such
shares provided that at least 48 hours before the time of holding the meeting or
adjourned meeting, as the case may be, at which he proposes to vote he shall satisfy
the Board of his right to transfer such shares unless the Board has previously admitted

his right to vote at such meeting in respect thereof.,

(1) No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is given or tendered, and every

vote not disallowed at such meeting shall be valid for all purposes.

(it) Any such objection made in due time shall be referred to the Chairperson of the

meeting, whose decision shall be final and conclusive.
PROXY

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

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

(iiiYThe instrument appointing a proxy and the power-of-attorney or other authority, 1f
any, under which it is signed or a notarised copy of that power or authority, shall be
deposited at the registered office of the company not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, or, in the case of a poll, not less than 24 hours before the
time appointed for the taking of the poll; and in default the instrument of proxy shall

not be treated as valid.

(i) An instrument appointing a proxy shall be in the form as prescribed in the rules

made under section 105 of the Act.

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

(1ii) If any such instrument of appointment be confined to the object of appointing a
Proxy or substitute for voting at meetings of the Company, it shall remain
permanently or for such time as the Board may determine, in the custody of the
Company and if embracing other objects a copy thereof, examined with the original,

shall be delivered to the Company to remain in the custody of the Company. |

(1) A vote given in accordance with the terms of an instrument of Proxy shall be valid
notwithstanding the previous death of the principal or revocation of the Proxy or of
any power of attorney under which such Proxy was signed or the transfer of Share in
respect of which the vote is given, provided that no intimation in writing of the death,

revocation or transfer shall have been received at the registered office before meeting.

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

of such meeting or poll whatsoever.



XVIL

58.

30

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

BOARD OF DIRECTORS

(1) The following shall be the first Directors of the Company: -
a) Priyavrat Bhartia
b) Rajiv Verma
¢) Sharad Saxena

(i) Unless otherwise determined by the Company in General Meeting and subject to
the provisions of the Act, the number of Directors of the Company shall not be less
than three and not more than fifteen or any other number as the Act may prescribe.
The compeosition of the Board shall comply with the terms of the Act and Listing
Regulations. |

(iii) Subject to provisions of the Act, and in particular Section 149 (13) of the Act,
two-thirds (any fraction to be rounded off to the next number) of the Directors shall
be persons whose period of office shall be liable to determination by rotation and save
as otherwise expressly provided in the Act, be appointed by the Company in General
Meeting.

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

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

themselves, be determined by lot.

(vi) Subject to the provisions of the Act, a retiring Director shall be eligible for re-
election. The Company at the Annual General Meeting in which Director retires, may



31

fill-up the vacated office by appointing the retiring Director or some other person

thereto.

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

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

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

¢) he is not qualified or is disqualified for appointiment;

d) a resolution, whether special or ordinary, is required for his appointment by
virtue of any provisions of the Act;

¢) aresolution was moved and passed for appointment of another person in place
of the retiring director, but is rendered void pursuant to Section 162(2) of the
Act.

(viii) The Board shall have the power to appoint any person or persons as Director(s}
nominated by any bank, financial institution or any other lender to the Company in

pursuance of the provisions of any Law for the time being in force or any agreement.

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

Company.
(i1) The Directors shall not be required to hold any qualification shares.

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

(i1) Subject to the provisions of the Act, the Company shall keep and maintain at its
registered office or such other place, statutory register(s) as required under the Act.

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

the limits prescribed under the Act.

(iv) The company may exercise the powers conferred on it by section 88 with regard
to the keeping of a foreign register; and the Board may (subject to the provisions of
that section) make and vary such regulations as it may thinks fit respecting the

keeping of any such register.

(v) The foreign register shall be open for inspection and may be closed, and extracts
may be taken there from and copies thereof may be required, in the same manner,

mutatis mutandis, as is applicable to the Register of Members,

(1) 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.
(i1) Borrowing Powers -

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

The payment or repayment of moneys borrowed as aforesaid may be secured
in such manner and upon such terms and conditions in all respects as the
Board resolution, or Special Resolution, as the case may be, shall prescribe
including by the issue of debentures or debenture stock of the Company,
charged upon all or any part of the property of the Company (both present and
future), including its uncalled capital for the time being; and debentures,
debenture stock and other securities may be made assignable free from any
equities between the Company and the person to whom the same may be

i1ssued.

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

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

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

and shall be assignable if expressed so to be.
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(1ii) 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 (directly
or through a committee or through employees or authorized representatives), as the
Company is by the memorandum of association or otherwise authorized to exercise
and do.

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

available.

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

(i) Subject to the provisions of the Act, the Board shall have the power to appoint
alternate and additional director(s).

(i) The additional director(s) 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

(i11) Managing Director & Whole-time Director -

é) Subject to the provisions of the Act and these Articles, the Board shall have
the power to appoint, remove, replace and dismiss at the same time more than
one Managerial Personnel including Managing Director and Whole-time
Director, upon such terms and conditions as the Board thinks fit and, the
Board may by resolution vest in such Managerial Personnel powers, as it
thinks fit, hereby vested in the Board generally, and such powers may be made
exercisable for such period or periods and upon such condition and subject to
such restrictions as the Board may determine.
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b) Subject to the provisions of Law and requisite permission/approvals of the
shareholders and the Central Government, if required, the remuneration of the
Managerial Personnel as per the above clause, shall be such as may be
determined by the Board from time to time and may be by way of monthly
payment, fee for each meeting or participation in profits or by any or all these
modes or any other mode not expressly prohibited by the Act.

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

PROCEEDINGS OF THE BOARD

(i) The Board of Directors may meet for the conduct of business, adjourn and

otherwise regulate its meetings, as it thinks fit.

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

any Director shall not invalidate any resolution passed at any meeting.

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

counted for the purpose of quorum) as provided in Section 174 of the Act.

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

(v) Every Director present at any meeting of the Board or a committee thereof shall
sign his name in a book to be kept for that purpose, to show his attendance thereat.

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

(it) In case of an equality of votes, the Chairperson of the Board, if any, shall have a

second or casting vote.
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(1t1) Each Director shall be entitled to exercise one vote.

(i) 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.

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

(1) The Board shall from time to time, elect from amongst itself a Director to be the
Chairperson of the Board, and to be the Vice Chairperson of the Board, and determine
the periods for which the Chairperson and the Vice Chairperson shall hold such
office.

(11) - If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the Vice
Chairperson shall be the Chairperson for that meeting, and in the absence of both the
Chairperson and the Vice Chairperson, the Directors present may choose one of their

number to be the Chairperson of the meeting,

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

(ii) The meeting and proceedings of any such Committee consisting of two or more
Members shall, subject to applicable Law, be governed by the provisions of the Act,
other applicable Laws and its charter of constitution for regulating the meetings and

proceedings of the Directors, so far as the same are applicable thereto.
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(1) A committee may elect a Chairperson of its meetings.

(i1) If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the

members present may choose one of their members to be Chairperson of the meeting.
(i) A committee may meet and adjourn as it thinks fit.

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

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

Director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by a
majority of the members of the Board or of a Committee thereof, for the time being
entitled to receive notice of a meeting of the Board or Committee, shall be valid and
effective as if it had been passed at a meeting of the Board or Committee, duly

convened and held.

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

Subject to the provisions of the Act:

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

of them by the Board of Directors.
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(ii) the Board of Directors may appoint one or more chief executive officers for its
multiple businesses.

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

(iv) an individual can be the chairperson of the Company as well as the managing
director and/or chief executive officer of the Company, at the same time.

A provision of the Act or these regulations requiring or authorising a thing to be done
by or to a director and chief executive officer, manager, company secretary or chief
financial officer shall not be satisfied by its being done by or to the same person
acting both as director and as, or in place of, chief executive officer, manager,

company secretary or chief financial officer,

THE SEAL

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

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

apply for authorization in lieu thereof.

DIVIDENDS AND RESERVE



77.

78.

79.

39

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

(i1) The Company in a General Meeting may declare a dividend (other than interim
dividend) to be paid to the Members according to their rights and interests in the
profits and may fix the time for payment, but no dividend shall exceed the amount
recommended by the directors, but a Company may declare a lesser dividend at the

General Meeting.

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

year(s) are set off against profit of the Company for the current vear.

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

of the Company justifies.

(i) The Board may, before recommending any dividend, set aside out of the profits of
the Company such sums as it thinks proper as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
Company may be properly applied, including provision for meeting contingencies or
for equalizing dividends; and pending such application, may, at the like discretion,
either be employed in the business of the Company or be invested in such investments
(other than shares of the Company) as the Board may, from time to time, think fit.
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(i) The Board may also carry forward any profits which it may think prudent not to
divide, without setting them aside as a reserve.

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

(i1} No amount paid or credited as paid on a Share in advance of calls shall be treated
for the purposes of these Articles as paid on the Share.

(i11) 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,

(i) 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.

(i) Subject to the provisions of Section 123 of the Act, no dividend shall be payable

except in cash.

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

(i) Unless otherwise directed, any dividend , interest or other monies payable in cash
in respect of shares may be paid by electronic means or by cheque or demand draft or
warrant or such other permissible means to the registered address of the Member or
person entitled or in the case of joint holding, to the registered address of that one
whose name stands first in the register in respect of joint holding and every cheque,
demand draft or warrant so sent shall be made payable to the Member or to such
person and to such address as the shareholder or the joint shareholders in writing may

direct.

(ii) 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
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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 the several persons who are registered as the joint holders of any Share,
may give effectual receipts for all dividends and payments on accounts of dividends

in respect of such shares.

Notice of any dividend that may have been declared shall be given to the persons

entitled to share therein in the manner mentioned in the Act
(i) No dividend shall bear interest against the company.

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

dividend warrant has been posted.

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

(iv) No unclaimed or unpaid dividend shall be forfeited by the Board and all
unclaimed dividends shall be dealt with in accordance with the provisions of the Act.

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

ACCOUNTS
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(1) The Board shall cause proper books of accounts to be maintained under Sections
128 & 129 of the Act. '

(i) Directors shall, from time to time, determine whether and to what extent and at
what time and places and under what conditions or regulations the accounts and books
of the Company or any of them shall be open to the inspection of Members not being
Directors and no Member (not being a Director) shall have any right of inspecting any
account or book or document of the Company except as conferred by Law or
authorised by the Board of Directors or by the Company in General Meeting.

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

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

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

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

WINDING UP
(1) Subject to the provisions of the Act:-

a) If the Company shall be wound up, the liquidator may, with the sanction of a
special resolution of the Company and any other sanction required by the Act,
divide amongst the Members, in specie or kind, the whole or any part of the
assets of the Company, whether they shall consist of property of the same kind
Or 1ot.

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
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division shall be carried out as between the Members or different classes of
Members.

¢) The liquidator may, with the like sanction, vest the whole or any part of such
assets In trustees upon such trusts for the benefit of the contributories if he
considers necessary, but so that no Member shall be compelled to accept any

Shares or other Securities whereon there is any liability.

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

these presents.
INDEMNITY

Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether ¢ivil or
criminal, in which judgment s given in his favour or in which he is acquitted or in
which relief is granted to him by the court or the Tribunal.

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

(i) Where a notice is sent by post, the service of such notice shall be deemed to be

effected by properly addressing, pre-paying and posting a letter containing the notice.

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

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

(1v) A notice may be given by the Company to the persons entitled to a share in
consequence of the death or insolvency of a Member by sending 1t through electronic
mode or through the post in a pre-paid letter, addressed to them by name or by the
title of representatives of the deceased or assignee of ‘the insolvent by any like
description, at the address (if any) in India supplied for the purpose by the persons
claiming to be so entitled or (until such an address has been so supplied)} by giving the
notice in any manner in which the same might have been given if the death or

insolvency had not occurred.

(v) Subject to the provisions of the Act and these presents, notice of every General

Meeting shall be given in any manner hereinbefore authorized to:

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

b) every Director of the Company

¢) the Auditor or Auditers of the Company;

d) the Secretarial Auditor; and
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¢) the debenture trustee, if any.

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

mode or in such other mode as prescribed under the Act.

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

title to such Share.

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

any such Share.

(1x) Ensuring compliance with applicable Law: Notwithstanding anything stated
elsewhere in these Articles, the Directors shall be entitled to take all necessary steps
to ensure compliance with applicable Law(s) including, without limitation, the
applicable provisions of the Guidelines for Foreign Direct Investment in Indian
Entities publishing Newspapers and Periodicals dealing with News and Current
Affairs published by the Ministry of Information and Broadcasting, Government of
India and subject to the provisions of Sections 58 and 59 of the Act, and the other
provistons of applicable law, the Directors may, for contravention of the provisions of
Securities and Exchange Board of India Act, 1992, or regulations made thereunder or
the Sick Industrial Compamies (Special Provisions) Act, 1985, or the Guidelines for
Foretgn Direct Investment in Indian Entities publishing Newspapers and Periodicals
dealing with News and Current Affairs, or other applicable Law for the time being in
force, and by giving reasons, decline to register or acknowledge any transfer or
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transmission of shares whether fully paid or not, and the Company shall within one
month from the date on which the instrument of transfer or intimation of transmission
was given to it, send to the transferee a notice of the refusal to accept such transfer or
transmission of its shares.

(x) 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 transactton only if the
Company 1s 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. '

(xi) Confidentiality:-

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

in order to comply with any of the provisions in these presents contained.

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

interest of the Company to disclose.
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W thi several persons, whose names and addresses are hervinafter subscribod. are desirous of being

formed inle a Company in parsuanee of this Articfes of Association,
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CAA-86(ND) 2018 New Delhi
IN THE MATTER OF SCHEME OF ARRANGEMENT
BETWEEN
HT Media Limited
{APPLIACNT NO.1/ DEMERGED COMPANY)
WITH

Digicontent Limited
{Formely known as HT Digital Ventures Limited)

{APPLICANT NQ. 2/RESULTING COMPANY}

Present- Mr. Rajeev Kumar, Advocate

ORDER DELIVERED ON -07.03.2019

ORDER

PER SMT. INA MALHOTRA, MEMBER {J}

1. This Joint application has been filed by the Applicant Companies
under sections 230 and 232 of the Companies Act, 2013 read with
Companies {Compromises, Arrangement, and Amalgamation} Rules,
2016 for the purpose of approval of the Scheme of Arfangement, as
contemplated betweenn the Demerged Company and the Resulting

Company.
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2. Both the Demérged and Resulting Companies have their registered
offices at 18-20, Kasturba Gandhi Marg, New Delhi-110001, fa_lliné
within the jurisdiction of this Tribunal.

1
1

3. A perusal of the petition discloses that initially the Demérged

Company and Resulting Company had jointly filed the first motion
application bearing CAA 24/ND/2018 which had been disposed off by

this Tribunal vide its order dated 06.03.2018 directing:-

A.}In respect to tlie Demerged Company:

i.

i,

ini.

§

A meeting to be convened on 19.05.2018 in respect of its

45,326 Equity Shareholders,

A meeting to be convened on 19.05.2018 in respect of its 3

Secured C}editors.

A meeting to be convened on 19.05.2018 in respect of its 734

Unsecured Creditors

B.}In respect to the Resulting Company:

ll

iit.

The requirement of convening a meeting of the

shareholders was dispénsed with, in view of the consent

affidavits of its 7 equity shareholders.

- As there were no Secured Creditor of the Resulting

Company, the requirement of convening meeting of the
|

Secured Creditors did not arise.

The requirement of convening a meeting in respect of its 1

Unsecuircd Creditors, was dispensed with in view of the

| .
consent affidavit being on record.
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The aforesaid meeting of Equity Shareholders, Secured and
Unsecured Creditors of the Demerged Company was duly held on
.09.06.2018 as dirkcted by the Tribunal, wherein the proposed Scheme
was approved by llits members and créditors. The Chairman’s reports
dated 13.06.2018!, recording the approval of the proposed scheme

without modification subsequent to the voting process, is on record.

Vide the present Scheme, the Demerged Company seeks
to demerge its business of Entertainment and Digital
Innovation with the Resulting Company. They have outlined

|
the rationale and benefit in the Scheme as under:-

¢ The Entertainment & Digital Innovation Business of HTML has
significant potential for growth. The nature of risk, competition,
chailenges:, opportunities and business operations is separate
and distinlct from other business of HTML. Thus the scheme,
which envisages demerger of Entertainment and Digital
Innovation Business into a separate company, would enable
this business to’ innovate, scale up and run independent to
pursue growth opportunities in a more focused manner.

{

¢« Asa partl- of M/s Digicontent Limited, the Entertainment and
Digital Il[nnovative Business shall be amenable to
benchmarlking, and be in a position to attract the right set of
investors, | strategic partners, employees and other relevant

stakeholders.

o There would be more enhanced focus on the operation of the

Entertainment gpd-;-:tﬁ)igital Innovative Business under a

: o e N . .

dedicated man,/';a_‘gprﬁqntﬁ-,t;amk m of the M/s Digicontent Limited,
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6.

who can chart out and pursue an independent strategy to

maxitnize value creation for stakeholders. Likewise, there would

be greater management focus on the remaining business of
HTML. |

+» The listing of shares of M/s Digicontent Limited stock
exchanges, would enable independent benchmarking of
Entertainment and Digital Innovative Busihess, and give 4
distinct identity to ‘the Entertainment and Digital Innovative
Business which is independent and accouritable to the intérest
of ail stakeholders and thus, would provide enhanced liquidity
to the investor of HTML.

* There is no adverse effect of scheme on the directors, key
manageria%l personnel, promoters, non-promoters, shareholders
of HTML ahd M/s Digicontent Limited and the scheme would be
in the best interest of all stakeholders.

¢ Scheme shall be amendable to benchmarking and be in a
position to attract the right set of investors, strategic partners,

employees and other relevant stakeholders.

f

So far as the Share Exchange Ratio is concerned, in terms of the

scheme, it has been determined in accordance with the settled

principles of valuation. The Report on Valuation of Shares & Share
Exchange Ratio dated 25% August, 2017 has been issued by M/s Jain
Jindal & Co. Cha!rtered Accouritants, New Delhi, proposing that for
every 4 Equity shE}re of face value of Rs.2/- each, held in HTML as on
the record date, the equity shareholders of HT'ML shall be issued 1
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equity share of facie value of Rs. 2/- each credited as fully paid-up in the
M/s Digicontent Limited.

The other Salient features of the scheme are:-
a.) The Appointed date shall be 31st March, 2018;

b.) Clausesl4.1(a} and 14.2(a) provide that simultaneously with the
issue ’_and allotment of the new equity shares by the Resulting
Company to the equity shareholders of HTML in accordance with
clause 12.1 of the Scheme, in the books of the Resulting Company,
any equity shares held by HTML in the Resulting Company shall
stand cancelled, extingnished and annulled on and from the
Effective Date. The cancellation, which amounts to reduction of
share capital of the Resulting Company, shall be effected as an
integral part of this Scheme itself in accordance with the provisions
of section 66 of the Act for the purpose of confirming the reduction.
The reduction would not involve diminution of liability in respect of

unpaid share capital or payment of paid up share capital.

I
c.) Clause 20.2 provides that in order to give effect to this Scheme, the
authorized sha'}re capital of the Resulting Company shall be
increased from Rs. 1,00,000 to Rs. 12,00,00,000. By virtue of
clause 20.2 read with clause 3.2 Clause(v) of the Memorandum of
association of the Resulting Company shall, without any further act
or deed, be amended accordingly to read as under: _
“the Auithorized Share capital of the Company is Rs.
12,00,00,000 divided into 6,00,00,000 Equity Shares of
Rs.2/- ec‘lzch”.
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8. Copies of {the Memorandum of Association and Articles of

Association along with their audited Balance Sheets, as on 31.03.2017
and reports of the auditors of both the Applicant Companies have been
filed on record. Provisional Balance Sheet as on 315t December, 2017 of
both the Applicant Companies have also been filed.

The Applicants submits that the provisions relating to the
accounting treatment for the proposed arrangement, as contained in the
Scheme is in conformity with the Accounting Standards prescribed under
Section 133 of the Companies Act, 2013. This has been certified by the
Statutory Auditors of the applicant companieé.

9. The applicant companies have now initiated the Second
Motion. An affidavit dated 13.08.2018 discloses that the applicants
had effected publication in daily newspapers in “The Hindustan Times”
(English) and in “Hindustan” (Hindi) both dated 08.08.2018 {(Delhi
Edition). The affidavits filed further disclose that due notice of the
proposed scheme had been served on the Registrar of Companies,
Regional Director, (Northern: Région] and the Income tax Department,
inviting objections, if any, to the proposed Scheme of Arrangement.
Pursuant to'the Publication in the daily newspapers, for listing of
the matter before this Bench, one objector has appeared before us
opposing the prayer! of demerger by the applicant no.l company, whose

objections have been considered by this Bench.

10. The sole objector, Phonographic Performance Ltd. (PPL) has raised
an objection on grounds that there is a contingent liability which the
applicants have failed to disclose. The objector and HT Music and
Entertainment Co. Iltd. had entered into a License Agreement dated

11.10.2006 which was renewed from time to time. These agreements were
| ; L .
executed separately for each radio station at Kolkata, Bangalore, Mumbai

and New Delhi. The bﬁsiness of HT Music Entertainment Music was

! \Y
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specifically amalgamiated with the business FM Business of HT Radio vide
order dated 19.05.2[{309 passed by the Hon'ble High Court of Delhi. The
licenses were terminated due to efflux of time and were not renewed
thereafter. qu_ever,; the applicant no.1 company is alleged to have
infringed the copyright in the Sound Recordings administered hy the
Objectors which gave rise to filing of a suit being CS(0S8) No. 2749 of 2011
[subsequently re-numbered as CS{COMM) 457 of 2017] pending before
the Hon’ble High Court of Delhi. In the said proceedings, the applicant
company has been directed to pay a royalty giving rise to a contingent
Liability being adjudicated by the Delhi High Court.

It is argued by ld. Counsel for the objector that the scheme as
proposed is again;st the interest of the creditors and is not just, fair

and reasonable.

11. Reply .has been filed on behalf of the applicant company allaying the
apprehensions of the objector. it is submitted that vide the proposed
scheme, demerger of only one branch of HT Media Ltd. i.e in respect of its
Entertainment and Digital Innovation Business is proposed, It is
categorically stated that the radio business of the applicant no.1 company
shall continue with the Demerged Company, and they shall continue to
remain  liable towards liabilities, if any, towards PPL to the extent
adjudicated by the Hon'ble High Court of Delhi in the pending
proceedings. It is argued by the Id. Counse! for the applicant companies
that the objector is 11|1erely using the scheme of arrangement as a tool to
‘recover outstanding debts which at the moment are only contingent. The
objections raised by the PPL are therefore untenable and not sufficient to
derail the scheme. The scheme has been made keeping in view the larger
interest of the share holders and its creditors, and apart from the objector
herein, none of the credit;:;’rls’jhféifei‘_fgi‘seq any objection.
‘ ' R Page 7 of 11




12.  As per averments of the applicants and the argumeiits advanced
before this Bench, it has categorically been submitted on their behalf that
the demerger of only, the Entertainment and Digital Innovation Business
of the H T Media Ltd. is being propoesed for a more efficacious operation of
its business and the scheme shall not in any way effect the contingent
liability of the objector herein. The FM radio business shall continue to be
run by the Demerged company as its remaining business and has been
'clariﬁed in the Scheme of Arrangement.
Clause 1.6 clarifies that the “Entertainment & Digital
Innovation Business of HTML” shall mean all the businesses,
.undertakings, activities, .assets, properties and Habilities, of
" whatsoever nature and kind and where so ever situated, of HTML
pertaining to the Entertainment & Digital Innovation Business.
Further, it is submitted that the use of the phrase “Fever Audio
tool” is merely a tool that is used for aggregation and creation of
audid content that is utilized in the Entertainment and Digital
Innovation business which is admittedly not used for music.
Therefore, it is further clarified that the Objector does not have

any relation with the Entertainment and Digital Innovation Business.

Keeping in view the submissions made, we find that the interest of
the objector are not -a!ffected by the Scheme and therefore their objections

. | )
raised are not sufficient to reject the scheme.

13. The Department :of the Income Tax has not made any significant
objections that would impediment the sanction of the Scheme. In the reply
dated 24.08.2018 filed by the Regional Director, Northern Region. it has been
confirmed that the Demerged and Resulting Company are regular in filing
their statutory returns. [No prosecution has been filed, no complaints are

pending and no -inspectiogﬂqp_.inj\estigation has been conducted. Further in
AT TR
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their report, tﬁey have stated that they have no objection to the sanction of

the proposed scheme.

14.  As the shares of jthe HTML are listed on the BSE Limited (“BSE”) and
National Stock Exchange of India Limited {(“NSE”}, the requisite consent,
approval and permission from BSE and NSE under Regulation 37 of the
Securities and Exchange Board of India (Listing Obligé.tions and Disclosure
Requirements} Regulations, 2015, has been obtained. Further the No
Objection Certificate dated 26% December, 2017 issued by the BSE Limited
and the National Stock Exchange of India Limited dated 22nd December,
2017 have been filed.

15, In view of the foregoing and upon considering the approval accorded by
the membérs and creditors of both companies to the proposed Scheme, and no
objections having bec_n raised by the office of the Regional Director or the
Income Tax Dept or any other interested party, other than PPL whose objections
have been taken care of, there appears to be no impediment in granting sanction
to the Scheme. Consequently, sanction is hereby granted to the Scheme under
sections 230-232 of the Companies Act, 2013. The sanctioned Scheme of
arrangement shall be binding on the Demerged and the Resulting Company and
on &ll their respective shareholders and creditors. The Applicants shall also be
bound to comply with thé statutory requirements in accordance with law, and

the submissions made to the objections of PPL.

16. Notwithstanding the above, if there is any deficiency found or, viclation
coinmitted qua any ena?ctment, statutory rule or regulation, the sanction
grarited by this court to \Jl.he scheme will not come in the way of action beirg
taken, albeit, in accordance with law, against the concerned persons, directors

and officials of both the peltitignfzr companies.

o
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d) That all proceedings now pending by or against the demerged

company, in resplect_ of demerged undertaking, be continued by or

against the resultant company; and

e.)  That petitioner shall within thirty days of the daté of the receipt of this
order cause a certified copy of this order to be delivéred to the Registrar of
Companies for registration.

f)  That any person interested shall be at liberty to apply to the
Tribunal in the above matter for any directions that may be

necessary.

g)  The Demierged Cotnpany has consented to pay a sum of Rs. 1 Lakh to
the Prime Minister Reli¢f Fund within four weeks from the date of the
order.

The petition stands disposed of in the above terms.

! Sl 298

(V.K Subburaj) ZHEEICN (Ina Malhotra)
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PREAMBLE %

This Scheme (hereinafter defined) is presented under Sections 230 to 232 read with Section 66 and
other applicable provisions of the Act (hereinafier defined), for transfer and vesting of
Entertainment. & Digital Innovation Business (hereinafter defined) of HTML (hereinafier deﬁned)
to the Resulting Company (hereinafter defined) with effect from the Appainted Date (hereinafter
defined), and upon effectiveness of the Scheme on the Effective Date(hereinafter defined). In
addition, the Scheme also provides for various other matters consequential and/or otherwise
integrally connected herewith,

A, Background

I. HT Media Limited (“HTML” or the “Demerged Company™) is a public limited
company incorporated under the provisions of the Companies Act, 1956 an December
03, 2002 bearing Corporate ldentification Number L2212 DL2002PLC 17874, The
registered office of HTML is situated at 18-20, Kasturba Gandhi Marg, New Delhi -
11000t,  The  correspondence  email  address of HTML s
investor@hindustantimes.com, The equity shares of HTML are listed on BSE Limited
('BSE") & National Steck Exchange of India Limited (“NSE").

HTML. is engaged in the following key businesses:

a) Printing and publication of newspapers and periodicals
b) FM Radio Broadcasting

c) Entertainment & Dipital innovation Business

d) Operating Online job portal “shine.com™

2. Digicontent Limited (“"DCL” or the “Resulting Company™) is a public Iimited
company incorporated under the provisions of Companies Act, 2013 on August 14,
2017 bearing Corporate [dentification Number U74999DL2017PLC322147 under the
name of HT Digital Ventures Limited (“HTDVL™). Subsequently, the name was
changed to Digjcontent Limited with effect from October 24, 2017. The registered
office of the Resulting Company is situated at Hindustan Times House, 2nd Floor, 18-
20, Kasturba Gandhi Marg, New Delhi-110001. The correspondence email address of
the Resulting Company is tridib.barat@Iivehindustan.com . It is a wholly awned
subsidiary of HTML and has been recently incorporated. The Entertainmient & Digital
Innovation Business is proposed to be demerged and vesied into the Resulting
Cornpany.E

B. Rationale for the Scheme of Arrangement
HTML has various businesses that are complementary in nature, However, they are distinct

in tenms of their nature, regulatory & competitive environment, risk profile, workfarce
capability, capital requirement and growth trajectary,

With a view tn: support the Entertainment & Digital Tnnovation Business to capitatize on
s growth epportunities. led by a dedicated management team, it is proposed to assign a
parate identity to this business by way of its demerger into the Resulting Company,

P
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The proposed demerger is likely to offer benefits to HTML and the Resulting Company,
as ovtlined hersunder:.

a. The. Entertainment & Digital Innovation Business of HTML has significant
potential for growth, The nature of risk, competition, challenges. opportunities and
business operations of the Entertainment & Digital Innovation Business is separate
and distinct from other businesses of HTML. Thus, the Scheme, which envisages
demerger of Entertainment & Digital Innovation Business into a separate
company, would enable 1his busi aess to innovate, scale up and run independently
to pursue growih opporlunities in 8 more focused.manner.

b, As part of the Resulting Company, the Entertainment & Digital Innovation
Business shall be amenable to benchmarking, and be in a position to aitract the
right set of investors, strategic partners, employees and other relevant stakeholders,

c. There would be enhanced focus on the operations of the Entertainment & Digital
Innovation Business under a dedicated management team of the Resulting
Company, who can chart out and pursue an independent strategy to maximize.
value creation for stakeholders. Likewise, there would be greater management
focus on the Remaining Business (hereinafter defined) of HTML,

d. The listing of shares of the Resulting Company on steck exchanges, would enable
independent bench-narking of Entertainment & Digital Inhovation Business, and
give a distinct identity to the Entertainment & Digital Innovation Business which
is independent, and accountable to the interest of all stakeholders and thus, would
provide enhanced liquidity to the investors of HTML.

There is no adverse effect of Scheme on the directors, key managerial personne,
promoters, non-promoter shareholders, creditors, vendors and employees of HTML and
the Resulting Company. The Scheme would be in the best interest-of all stakeholders.

Pursuant to this Scheme, all shareholders of HTML shall bz entitled 1o equity shares in the
{ Resulting Company on a pro-rata basis on the terms specified in this Scheme.

Accordingly, the Board of Directors of HTML and the Resulting Company have decided
to make requisile applications and/or petitions befare the Tribunal (hereinafier defined), as
applicable under Sections 230 to 232 of the Act (hereinafier defined) read with seetion 66
of the Act and other applicable provisions for the sanetiori of this Scheme.

C Treatment of S¢heme for the purposes of Income-Tax Act, 1961

The provisions of this Scheme have been drawn up to comply with the conditions relating
to “Demerger’; as defined under Section 2(19AA) of the Income-tax Act, 1961 (“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 (ater date, including resulting from an amendment of
law or for anyl other reason-whatsoever, the provisions of the said Section of the [T Act
shall prevail, aln%hf;s'chemf shaI_I‘sta\?d modified to the extent determined necessary to
comply with 79&1‘?@2@ Q:QA__) of ‘tl?!a-IT,Act. Such modification(s), will, however, not affect

I o .
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the other pr:ovisions of the Seheme. : 5

The Scheme is divided into the following parts:

PART A déials with Definition and Share Capital of the companies.

PART B deals with the transfer and vesting of the Enterlainment & Digital Innovation
Business (hereinafter defined) of HTML to 2nd with the Resulting Company in accordance
with Sections 230 to 232 of the Act (hereinafter defined) read with Section 66 of the Act,
other applicable provisions of the Act and/ or the 1956 Act (hereinalter defined), and in
accardance with Section 2{19AA) of the IT Act.

PART C deals with general terms and conditions that would be applicable to the Scheme.

PART A
DEFINITION AND SHARE CAPITAL
DEFINITIONS

In this Scheme, unless inconsistent with the subject, following expressions shall havg the
meanings respectively assigned against them:
I

1.1 “the Act™ means the Companies Act, 2013, as notified, and ordinances. rules and
regulations made and notifications, circulars etc. issued thereunder, and shall
include any statutory modifications, re-enactiments or amendments thereof.

12 %1956 Act" means the Companies Act, 1956 (as applicable) and ordinances, rles
and regulations made thereunder, and shall include any statutory modifications, re-
enaciments or amendments thereof,

1.3 “Appointed Date” shall mean March 31, 2018(at close of business hours).

14 “Board of Directors” or “Beard” means and includes the respective Boards of
Directors of the Demerged Company and the Resulting Company or any
committee constituted by such Board of Directors for the purposes of the Scheme.

1.5 “Clause” and “Sub Clause” means the relevant. clause /sub clause set out in the
Scheme.

1.6 “Entertainment & Digital Innovation Business of HTML” or “Entertainment |
& Digital Innovation Business” means all, the b}lsinesses, underiakings,
activities, assets, properties and liabilities, of whatscever nature and kind and
where so ever situated, of HTML pertaining to the Entertainment & Digital
Innovation Business, including specifically the following:

T

1.6.1 Feverﬁdm Taols‘f%"r aggregahon and creation of audio, audio feed which
p}g_ys musu: and' promollo al talks across various stores, malls, buildings.
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restatirants, eateries, ete,, distribution of in-house creative and niche celeb
based content to mobile and dipital users, innovative tools to build,
promote and amplify brand communication and deliver it with a preater
impact and credibility; strategic investments in multimedia content
management business, movie review and rating entertainment platform
and the digital repository of images;

All immovable properties i.e. land together with the buildings and
structures standing thereon (whether frechold, leasshold, leave and
licensed, right of way, tenancies or otherwise), benefits of any rental
agreement for use of premises, marketing offices, share of any joint assets,
efc., which immovable properties are being used for the purpose of and in
refation to the Entertainment & Digital Innovation Business and all
documents (including panchnamés. declerations. receip!s) of title, rights
and easements in relation thereto and all rights, covenants.. continuing
rights, title and interest in connection with the said immovable properties;

All assets, as are movable in nature pertaining to and in relation to the
Entertainment & Digital Innovation Business, whether present or future or
contingent, tangible or intangible, in possession or reversion, corporeal or
incorporeal (including plant and machinery, capital wark in progress,
stores under propress, electrical fittings, furniture, fixtures, appliances,
accessories, power lines, office equipments, computers, communication
facilities, installations, vehicles, inventory, hardware & software and tocls
and plants, stock-in-trade, stock-in-transit, raw matertals, finished good
packaging items), acfionable claims, current assets, earnest monies and
sundry debtors, investments, financial assets, outstanding loans and
advances, recoverable in cash or in kind or for value to be received,
provisions, receivables, funds, cash and bank balances and deposits
including accrued interest therets with Government, semi-Government,
local and other authorities and bodies, banks, custamers and other persons,
insurances, the benefits of any bank guarantees, performance guarantees
and letters of credit, and tax related assets, including but not Timited to
Goods and Services tax credits, CENVAT credits, value added/sales
tax/entry 1ax credits or set-offs, advance tax, minimum alternate tax credit,
deferred tax assets/liabilities, tax deducted at source and fax refunds;

All permits, licenses, permissions including municipal permissions. right
of way, approvals, clearances, consenis, benefits, registrations. rights,
entitlements, credits, certificates, awards, sanctions, allatments, quolas. no
objection certificates, exemptions, concessions, subsidies, liberties and
advantages (including consent/authorisation granted by relevant
authorities and other licenses/permits pranted/issued/ given by any
governmental, statutory or regulatory or local or administrative hodies far
the purpose of carrying on the Entertainment & Digital Innovation
Business ot in connection therewith) including those relating to privileges,
powers, facilities of every kind and description of whatsoever nature and

| the b q,ﬁfmﬁ%penain exclusively to the Entertainment & Digital
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1.6.6

1.6.7

1.6.8

Innovation Business: 66

All contracts, agreements, purchase orders/service orders, operation and
maintenance contracts, memoranda of understanding, memeranda of
undertakings, memoranda of agreements, memoranda of apreed points,
minutes of meetings, bids, tenders, expression of inerest, letter of intent,
hire and purchase arrangements, lease/license agreements, 1enancy rights,
agreements/panchnamas  for right of way, equipment purchase
agreemen(s, agreement with customers, purchase and other agreements
with “the supplie/manufacturer of goods/service providers, other
arrangements, undertakings, deeds, bands, schemes, insurance covers and
claims, clearances and other instruments of whaisoever nature and
description, whether written, oral or otherwise and all rights, title,
interests, claims and benefits thereunder pertaining to the Entertainment &
Digital Innovation Business;

Alt applications (including hardware, software, licenses, source codes,
parameterization and scripts), repistrations, licenses, trade names, service
marks, trademarks, copyrights, patents, domain names, websites, designs,
contracts, intellectual property rights (whether owned, licensed or
otherwise, and whether registered or unregistered), trade secrels, research
and studies, technical knowhow, confidential information and all such
rights of whatsoever description and nature that pertain exclusively to the
Entertainment & Digital Innovation Business;

Al rights to use and avail telephones, telexes, facsimile, email, Internet,
leased line connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of assels or properties or
other interests held in trusts. registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights, ersements,
liberties and advaniapes of whatsoever nature and wheresoever situated
belonging to or in the owmership, power or possession and in control of or
vested in or granted in favour of or enjoyed by HTML pertaining to or in
connection with or relating to the Entertainment & Digital Innavation
Business and all other interests of whatsoever nature belonging to or in the
ownership, power, possession or control of or vested in or granted in
favour of or held for the benefit of or enjoyed by HTML and pertaining to
the Entertainment & Digital Innovation Business;

All books, records, files, papers, engineering and process information,
software licenses (whether proprietary or otherwise), test reports,
‘ computer programmes, drawings, manuals, data, databases including
i databases for procurement, commercial and management, catalogues,
quotations, sales and advertising materials, product’ registrations, dossiers,
product master cards, lists of present and former custoners and suppliers
including service providers, other customer information, customer credit
inf‘ormalign,/’g’ur?@;a-@g lier pricing information, and all other books
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. and records, whether in physical or electronic form that pertain to the
Entertainment & Digital Innovation Business;

1.69  All debts, liabilities including contingent liabilities, duties, taxes and
obligatians of HTML pertaining to the Entertainment & Digital Innovation
Business and/or arising out of and/or relatable to the Entertainment &
Digital Innovation Business including:

a) the debts, liabilities, duties and abligations of HTML which arises out
of the activities or operations of the Entertainment & Dlgﬂal
Innovation Business;

b) specific loans and borrowings raised, incurred and utilized solely for
the activities or operations of or pertaining to the Entertainment &
Digital [nnovation Business; and

c) liabilities other than those referred to in sub~clauses a) and b) above
and not directly relatable to the Remaining Business of HTML. being
the amounis of general and multipurpose borrowings of HTML shail
be aliocated to the Entertainment & Digital Innovation Business in the
same proportion which the value of assets transferred under this
Scheme bears to the total value of HTML immediately before giving
effect to Part B of the Scheme.

1.6.10 ANl employees of HTML employed/fengaged in ihe Entertainment &
: Digital Innevation Business as on the Effective Date (“Employzes™); and

1611 AN legal or ather proceedings of whatsoever nature that pertain to the
Entertainment & Digital Innovation Business.

“Demerged Company” shall mean HT Media Limited (“"HTML™).

“Effective Date® means the date on which the last of the conditions mentioned in
Clause 18 of Part C of the Scheme is fulfilled and the Scheme is made effective
with effect from the Appointed Date. Any references in this Scheme to the “date
of coming into effect of this Scheme" or “effectiveness of the Scheme” or “Scheme ’
taking effect” shall mean the Effective Date.

“ESOP Plans” shall mean, collectively all Employee Stock Option Schemes
approved by the Board of Directars and shareholders of HTML, as amended,
modified or replaced from time to time.

“*National Company Law Tribunal® or “NCLT” or “Tribunal® means the
Mational Company Law Tribunal, New Delhi Bench or any other bench having
Jjurisdiction over the Demerged Company and/or Resulting Company.

l

"Record Date™ means the date fixed by the Board of Directers of the Resuiting

Company or any committee thereof, in consultation with the Demerged Company,

for the, puvpose of determining names of the members of the Demerged Company,
ety

who shall be entitled to recewe the eqully‘,shares in the Resulting Coinpany

pursuant to Clause 12.} oﬁthe Scheme upan effeclweness of this Scheme.
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[.12  “Remaining Business” means all assets, liabilities, businesses, activities and
ope{ations of the Demerped Company other than the Entertzinment & Digital
lnnc’:vation Business,

113 “Resulting Company” means Digicontent Limited (“DCL"), formerly known as
HT Digital Ventures Limited (“HTDVL™).

1.i4  “Scheme™ or “the Scheme" or “this Scheme" or “the Composite Scheme”
means this Scheme of Armangement among the Demerged Company. the Resulting
Company and their respective shareholders and creditors pursuant ta the provisions
of Sections 230 1o 232 read with section 66 and other applicable provisions of the
Act or the 1956 Act, as the case may be, in its present form or with any
modification{s) made under Clause 17 of the Scheme by the Board of Directors of
the Demerped Company and the Resulting Company, and/ or as approved or
directed by the Tribunal, as the case may be.

1.5  “SEBI*™ means Securities and Exchange Board of India established under the
Securities and Exchange Board of India Act, 1992,

1.16  “SEBI Circulars” means Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017, issued by SEBI and as amended from time 1o time or any other circular(s)
{ssued by SEB! applicable to a scheme of arrangement.

1.17  Allterms and words not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning ascribed to them under
the Act, the Securities Contract Regulation Act, 1956, the Depositories Act, 1996,
SEBI Circulars and other applicable laws, rules, regulations, bye-laws, as the case
may be or any statutory madification or reenactment thereof from time to time,

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set oul herein, in its present form or with any modiﬁcation(sj and
amendiments{s) made under Clause [ 7 of the Scheme or as approved orimposed or directed
by the Tribunal. as the case may be and applicable, shall be effective from Ihe Appointed
Date. bun shall be made operative from the Effective Date.

CAPITAL STRUCTURE OF THE COMPANIES
3.1.  The share capital of HTML as at March 31, 2017 is a3 under;

36,25,00,000 Equity Shares of Rs.2/-each 72,50,00,000/-
Total 72,50,00,000/-
Issued, Subscribed and Paid Up Share Capital

23,2’1:,48,3 14 Equity Shares of Rs.2/- each . 46,54.96,628/-
fully paid up

Total T e 46,54,96,628/-

[ p—
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Since March 31, 2017 and as on the date of filing of this Scheme, there is no change
in the capital structure of HTML.

‘3.2, The share capital of the Resulting Company as at August 14, 2017 is as under;

&Pamculars

Autlmrlzed Share Ca Cap:tal

10.000 Equity Shares of Rs. 10/- each 1,00,000/-
Total 1,00,000/-
Issued, Subscribed and Paid Up Share Capital

10,000 Equity Shares of Rs. 10/~ each 1,00,000/~
fully paid up

Total 1,00,000/-

The entire issued, subscribed and paid up share eapital of the Resulting Company
is presently held by HTML and its nominees and hence, the Resulting Company is
a wholly owned subsidiary of HTML.

Since August 14, 2017 the Resulting Company has sub-divided its equity shares to
a face value of Rs. 2/ per equity share from Rs10/- per equity share.

The exisling Share Capita) of the Resulting Company is as under:

Author:zed Share Capilal N
50,000 Equity Shares of Rs, 2/- each 1,00,000/-
Tatal 1,00,000/-
Issued, Subscribied and Paid Up Share Capital
50,000 Equity Shares of Rs. 2/- each 1,00,000/-
fully paid up
|
Total 1,00,000/-
MAIN OBJECTS
4.1.  The main objects of HTML as on the date of filing of the Scheme are as follows:

1. Td print, publish and conduct for sale one or more newspapers and other
periodieals including mogazines, hooks, pamphlels or any other publication

in|English, Hindi ar any other language. anywhere in India, either daily or
otherwise,

2. To manyfucture, produce, exhibit, distribute. buy and sell. assign. licence,
telpeost, by, Judr.'mﬁ‘ rewszand current affairs. television films, commercial

™
filins, wdeqf s, ) \!rtfeo magaz!ne'.‘ and to engage in other similar activities
-" ‘\. x b -- . (‘"'. "
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re!ared therelo,

Ta engage in the business of dissemination of news, knowledge and
mﬁ;rmatron of general interest, across the globe, through web-page design,
creation, hosting and any business relating to the Internet or email,
networking and commumication enviromnents.

To engage in the business of radic broodeast and all other allied activities
Including producing buying, seilling and distribuiion of redio programs.

Ta corry on in India and elsewhere the business to produce, promote, manage,
project, procure or acquire rights, participate, monufacture, process,
prepave, alter, deveiop, expose, edit, exhibil. broadcast. ransmil, make,
remake, display, print, veprint, converi, duplicale, finish, buy, seli, Fun
iinpors; export and deal Int any imanner, o oot as broker. agent, distibuior,
proprieior, organizers, promaoters, sponsors, copyright owsers, audio & video
right owners, media partners and media advisors of all kinds of live and
recorded sports. entertainnent events, news & current affeir evenis, summiis,
pageants. conceris, shows, exhibitions, premtiers in all languages in india or
efsewhere.

To carsy on husiness as adveriising ageni, to purchase and sell adverifsing
time or Space on any medig fike, nowspaper, magazine, pamphiel,
publications, television, radic, mobile, Internel, satelliie in India or abroad or
any piher kind of media currenily in vogue ar which may be in vogue at any
time, and to act as agent or represeniative for any person(s) or eniitiex far
soffeiting/bonking advertisements andfor any other proinational, commmercial
end other programmes on any form of media or medium including collection
af charges and remittances thereof to principals and any ather activities
related to or necessary in ihe context of the said business,

The nraln objects of the Resulting Company as on the date of filing of the Scheme
are as)follows:

To engage in, deal, carry out any activily or business in the digital media
space and electronic media, for creation, dissemination andfor integration of
news, imowledge, information, entertalnment, brandievent promotion and
content of general interest, in English, Hindl or any other language, across
the giobe through networking, telecom, web-page design, creation, hosting,
radio, television andfor any other node of comnnmication whether currently
in vague or which may be in vogue in the futiae.

To carry on in India or elsewhere, the business to produce, promote, inonage,
project; procure, acquire rights, develop digitel and other tools, create,
curate, edit, aggregate, digital content (including photo, audio and video
comient) andfor to participofe in, inanyfacture, process. aggregate,
accunndate, syndicate, prepare, alter, develop, edit, exhiblt, broadcast,
transmil, make. remake, display, print, reprim, convert, duplicate, finish, bup,

Sefl, promote, run, inpart, export, act as broker, agent, distributor, proprieior,

organizers, promoler, sponsors, copyiight owner, audio & video right owner,
nredio pariners / advisors or deal in' awy manner, in alf kinds of audio, video,
phoin or digital content, live and recorded sporis, enlertainment events,
nuisic, news & cwrrent affains evenls, sunmnils, pageants, Concerts, shows,
exhibitions, premiers, in all languages in India or elsewhere,

To carry on by itself, or through franchisees or licensees, classified
advertisement business including but not limited 1o jobs, education, praperty,
automobile, matrimonial, travel, sale or purchase of merchandise ond/or
praviding services in relation thereto, through internet or any other digital
Inedium; lo provide web-based services, including bt not limited to goming,
binggmg qudio-video sire treaming _eic. by designing, creating, hosting,
.serlwcmg web-sites or ¢ an_v orher p!ag"orm establishing, providing, operating
and inanaging, e-commiercé, direct: fo-home, m-commerce platforms, for saie
of ali categories of producis and /- orserwces. to creafe, develop and marker
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any lechnology for facilitation of mobile or electronic or infernel based
pf:ymerm or any uther technology hased payments for transactions. whether
cfrrrem‘ly in vague or which may be in vogue in the future,

|

4. To carry on ey husiness reloting to Infernet or e-mail, networking and
counnumication enviranments, including bt aor mited to search engines,
Johs, education, properly, outomohile, clossifieds, matrimonial, lravel,
sate/purchase  of merchandise andlor providing services efc. through
inlernct/on-live mediwn andfor to provide various weh-based services,
ieluding ot limited (0 gaming, blogging. audiofvideo sireaming elc, by
dasigning, creoting, Nosiing,  servieing ele.  appropriate  web-sites,
merchaitdising the web-sites or any other internet based media, to be the
livensee of different web-sites, lo manage, operate and maintain web-sites of
different types (contemi, technical or otherwise) web related products or
internet related activities and (o execute e-commerce, e-logic, e-solutfons,
business of internet service, electronic matl service, facsimile service, content
markeling efficiency model, content and event aggregation for online medium
and/or mobile applications, providing or engaging in business of m-commerce
soluiions, providing content for value added services in mobile telephones
aridlor other communication sysieins and to carry on any internel, web-based
ar any other prevalent ar fulure technology based business.

3. To carry on the business o acl as advisors, cansultants, guides, execulanis,
{ agents, licison representatives or in cny other monner, for marketing
’ promolion and/or brand promotion, including business-to-business solutions
of any product, person, enfity, advertisement and public relalions agency,
government and non-governntental organization, through atl communication
nediwms, including but not Hmited lo newspaper, magazine, pomphlet,
publications, television, evenis, conferences, radio, mobile, internel, satellite
in india or abroad or any other kind of media currently in vogue or which
may be in vogue in the fidure.

PARTB

TRANSFER AND VESTING OF ENTERTAINMENT & DIGITAL INNOVATION
BUSINESS OF HTML TO AND WITH THE RESULTING COMPANY

( 5. TRANSFER AND VESTING OF ENTERTAINMENT & DIGITAL INNOVATION
BUSINESS FROM DEMERGED COMPANY TO RESULTING COMPANY

5.1, Upon the coming into effect of this Scheme and with effect from the Appointed
Date, the “Entertainment & Digital [nnovation Business” (including al! the estate,
agsets, rights, claims, title, interest and authorities including aceretions and
appurtenances of the “Entertainment & Digital Inngvation Business™) shall,
without any further act, instrument, deed, matter or thing, be demerged from
HTML and stand transferred to and vested in the Resulting Company or be deemed
to have been demerged from HTML, and transferred to and vested in the Resulting
Company 4s a going concern, So as to become as and from the Appointed Date, the
estate, ‘assets, rights, claims, title, interests and authorities of the Resulting
Company, pursuant to Section 232 of the Act.

[n respect of ngh‘othhe-qss'els of the Entertainment & Digital Innovation Business
as are movablg(iﬁ
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constructive delivery of possession andfor by endorsement and delivery, the same
shall be so transferred by HTML to the Resuiting Company upon the coming into
effect of this Scheme pursvant to the pravisions of Section 232 of the Act, without
requiring any deed or instrument of conveyance for transfer of the same, and shall
become the property of the Resulting Company as &n integeal part of the
Entertainment & Digital Innovation Business.

In respect: of the movable assets other than those dealt with in clause 5.2 above;
including but not limited to sundry debts, acticnable claims, earnest monies,
receivables, bills, credits, loans, advances and deposits with the Government, semi-
Government. local and any other autherities and bodies and/or customers, if any,
whether recoverable in cash or in kind or for value to be received, bank balances,
etc. the same shall stand transferred to and vested in the Resulting Company
without any notice or other intimatian to any person in pursuance of the provisions
of Sections 230 to 232 read with Section 66 and. other relevant provisions of the
Act. to the end and intent that the right of HTML to recover or realize the same
stands transferred to the Resulting Company. The Resulting Company shall, at its
sole discretion but without being obliged, give notice in sueh form as it may deem
fit and praper, 1o such person, as the case may be, that the said debt, receivable,
bill, eredit, loan, advance or deposit stands transferred to and vested in the
Resulting Company and that appropriate medification should be made in their
respective booksfrecords 1o reflect the aforesaid changes.

[n respect of such of the assets belonging to the Entertainment & Digital Innovation
Business other than those referred to in clause 5.2 and 5.3 above, the same shall,
45 more particularly provided in clause 5.1 above, without any further act,
instrument or deed, be demerged from HTML and transferred to and vested in
and/or be deemed o be demerged from HTML and transferred to and vested in the
Resulting Company upon the coming into effect of this Scheme and with effect
from the Appointed Date pursuant to the provisions of Sections 230-232 of the
Act.

All assets, rights, title, interests and investments of HTML in relation to the
Enterfainment & Digital Innovation Business shall also without any further act,
instrument or deed stand transferred to and vested in and be deemed to have been
transferred to and vested in the Resulting Company upon the coming into effect of
this Scheme and with effect from the Appointed Date pursuant 1o the provisions of
Sections 230 to 232 of the Act,

Without prejudice to the generality of the foregoing, upon the coming into effect
of this Scheme, all the rights, fitle, interest and claims of HTML in any
Ieaseholdd’leave and licence/right of way properties of HTML in relation to the
Enleﬂamment & Digital Innovation Business, shall, pursuant to Section 232 of the
Act, without any further act or deed, be transferred to and vested in or be-deemed
o have been transferred 10 or vested in the Resulting Company auiomanca[ly and
on the same terms and conditions.

For the avoidance of‘ doubt and wtthuut prejudice to the generality of the foregoing,
itis eXpressly?tll rﬁed Ihat upnn five: coming into effect of this Scheme, al! permits,
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licenses, permissions, right of way, approvals, clearances, consents, benefits,
registrations, entitlements, credits, certificates, awards; sanctions, al lotiments,
quatas, ne objection certificates, exemptions, concessions, issued to or granted to
or executed in favour of HTML, and the rights and benefits under the same. in so
far as they relate to the Entertainment & Digital Innovation Business and all quality
certifications and approvals, irademarks, trade names, service marks, copy rights,
domain names. web-sites, designs, trade secrets, research and studies, technical
knowhow-and other intellectual propertiés (whether owned, licensed or otherwise,
and whether registered or unregistered) and all other interests relating to the poods
or services being dealt with by the Entertainment & Digital Innovation Business
and the benefit of all statutory and regulatory permissions, environmental
approvals and consents, registration or other licenses, and consents acquired by
HTML,, in relation to the Entertainment & Digital Innovation Business shall be
transferred to and vested in the Resulting Company and the concerned licensors
and graniers of such approvals, clearances, permissions, etc., shall endorse, where
necessary, and record, in accordance with law, the Resulting Company on such
approvals, clearances, permissions so as to empower and facilitate the approval
and vesting of the Entertainment & Digilal Innovation Business of HTML in the
Resulting Company and continuation of operations pertaining to the Entertainment
& Digital Innovation Business of HTML in the Resulting Company without
hindrance and that such approvals, clearances and permissions shall remain in full
force and effect in favour of or against the Resulting Company, as the case may
be, and may be enforced as fully and effectually as 7f, instead of HTML, the
Resulting Campany had been a party or beneficiary or cbligee thereta.

In so far as various incentives, subsidies, exemptions, special status, indirect tax
benefits or credils, income tax holiday/benefit/losses and other benefits or
exemptions or privileges enjoyed, granted by any Government body, regulatory
autherity. local authority or by any ather person, or availed of by HTML are
concerned. the same shall, without any further act or deed, in so far as they relate
ta the Entertainment & Digital Innavation Business. vest with and be availabfe to
the Resulling Company on the same terms and conditions, as if the same had been
allotted and/or granted and/or sanctioned and/or allowed to the Resulting
Company.,

Any ¢laims due to HTML from its customers or otherwise and which have not
been received by HTML as on the date immediately preceding the Effective Date
as the case may be, in relation to or in connection with the Entertainment & Digital
Innovation Business, shall alio belong to and be received by the Resulting
Company.

Alt aslsets. estate, tights, title, interest and authorities acquired by HTML after the
Appolnted Date end prior to the Effective Date for operation of the Entertainment
& Digital Innovation Business shall also stand transferred to and vested in the
Resulting Company upon the coming into effect of this Scheme.

Upon lthe coming into effect of this Scheme, all debts, duties, obligations and
Iiabilitlies (including contingent liabilities) of HTML, refating to the Entertainment

& Dig1ital lnnquti'tmé“qs-shall without any further act, instrument or deed be
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and' stand transferred to the Resulting Company and shall thereupon became the
debls. duties, obligations and liabilities of the Resulting Company. which it
undFrtakes to meet, discharge and satisfy to the exclusion of HTML and to keep
HTML indemnified at all times from and against all such debts, duties, obligations
and liabilities (including contingent liabilities) and from and against sll actions,
demands and proceedings in respect thereto, It shall not be necessary fo obtain the
consent of any third party or ather person, who is a party to an act or arrangement
by virtue of which such debts, obligations, duties and liabilities, bave arisen in
order to give effect to the provisions of this clause.

In so far as loans and borrowings of HTML are concemed, the loans and
barrowings and such amounts pertaining to the peneral and multipurpose loans and
borrowings, and liabilities, if any which are to be transferred to the Resulting
Company in terms of clause 5.1 1 above, being a part of the Entertainment & Digital
Inmovation Business, shall, without any further act or deed, become loans and
borrowings of the Resulting Company, and all rights, powers, duties and
obligations in relation thereto shal! be and stand transferred to and vasted in and
shall be exercised by or against the Resulting Company, as if it had entered into
such loans and incurred such borrowings. However, without prejudice to such
transfer of proportionate liability amount, if any, where considered necessavy for
the sake of convenience and towards faciliating single point creditor discharge,
the Resulting Company may discharge suel liability (including accrefions) by
making payments on the respective due dates to HTML, which in turn shall make
payments o, the respective creditors.

Subject to clause 5.12 above, from the Effective Date, the Resulting Company
alone shall be liable to perform all obligations in respect of the fiabilities of the
Entertainment & Dipital [nnovation Business as the borrowerfissuer thereof, and
HTML shall not have any obligations in respect of the said [fabilities.

Where any of the liabitities and obligations of HTML as on the Appointed Date
deemed to be transferred to the Resulting Company, have been discharged by
HTML after the Appointed Date and prior to the Effective Date, such discharge
shall be deemed to have been made for and on eccount of the Resulting Company
and all liabilities and obligations incurred by HTML fer the operations of the
Entertainment & Digital Innovation Business after the Appointed Date and prior
to the' Effective Date shall be deemed to have been incurred for and on bebalf of
the Resufting Company and to the extent of their cutstanding on the Effective Date,
shall also without any further act or deed be and stand transferred to the Resulting
Company and shall became the liabilities and obligations of the Resulting
Company, which shall meet, discharge and satisfy the same,

Any claims, liabilities or demands arising on account of the Entertainment &
Digita| [nnovation Business of HTML which relates to the period prior to the
Appoi'lnted Date but arises at any time after the Effective Date shall be entirely
borne by the Resulting Company. [t the event that such liability is incurred by or
such claim or demand is made upon HTML, then the Resulting Company shall
indemnify HTML for any payments made in relation to the same.,
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Subject to the other provisions of this Scheme, in so far as the assets of the
Entertainment & Digital [nnovation Business are concerned, the security, pledge,
existing charges and mortgages, over such assets, to the extent they relate to any
Ioa}‘ls or borrowings of the Remaining Business of HTML shall, without any
further act, instrument or deed be released and discharged from the same and shall
no longer be available as security, pledge, charges and mortgages in relation to
these liabilities of HTML which are not transferred to the Resulting Company.

In so far as the assets of the Remaining Business of HTML are conceined, the
security, pledge, existing charges and mortgages over such assets, to the extent
Lthey relate to any loans or borrowings of the Entertainment & Digital [nuovation
Business shall, without any furiher act, instrument or deed be released and
discharged from such security, pledge, charges and mortgages. The absence of any
farmal amendment which may be required by a bank and/or financial institution in
order 1o affeet such release shall nat affect the operation of this clause,

In so far as the existing security in respect of the loans and other liabilities relating
to the Remaining Business of HTML are concerned, such security shall, without
any further act, instrument or deed be continued with HTML only, on the assets
which are remaining with HTML.

Without any prejudice to the provisions of the foregoing clauses and upon the
Scheme being effective, HTML, and the Resuiting Company shall execute any
instrument(s) and/or decument(s) and/or do all the acts and deeds as may be
required, including the filing of necessary particulars and/or modification(s) of
charge, with the Registrar of Companies, NCT of Delhi and Haryana, lo give
formal effect to the provisions of this clause and foregoing clauses, if required.

Upon the coming into effect of this Scheme, HTML alone shall be liable to perform
all obligations in respect of all debts, liabilities, duties and obligations pertaining
to the Remaining Business of HTML and the Resulting Company shall not have
any obligations in respeet of the Remaining Business of HTML.

The I]'oregoing provisians shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or
any secwrity documents, all of which instruments, deeds or writings shall stand
modified and/or superseded by the foregoing provisions.

On and from the Effective Date, and thereafter, the Resulting Company shall be
entitled to operate the bank accounts of HTML. in relation ta or in connection with
the Elmenainmem & Digital Innovation Business, and realize all monies and
coimplete and enforce all pending contracts and transactions and to sccept stock
returns and issue eredit notes, in relation to or in connection with the Entertainment
& Digital Innovation Business, in the name of the Resulting Company in so far as
may e necessary until the transfar of rights and obligations of the Entertairiment
& Digital [nnovation Business o the Resulting Company under this Scheme have
been ;f'ormally given effect to under such contracts and transactions. From the
Appoiinled Date and prior to the Effective Date, any money collected or realized

by HTML in relation to or in_connection with the Entertainment & Digital
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Innlovation Business shall be deemed to have been for and on account of the
Resulting Company.

5.23.  As on the Appointed Date, certain portions of the working capital facilities of
HTML are being utilized for the activities aor operation of the Entertainment &
Digital Innovation Business. It is being clarified that purswant to the Scheme
becoming effective and as part of the transfer and vesting of the Entertainment &
Digital Innovation Business with the Resulting Company and subject to the
approval of relevant lenders, such working capital facilities, ac may ba identified
by the Board of Directars of HTML, shall stand transferred to the Resulting
Campany. In the event such facilities are not transferred as on the Effective Date,
HTML and the Resulting Company may, subject to applicable laws and if required,
enter into infer-company loan arrangement to that extent from HTML to the
Resulting Company till the time the Resulting Company establishes its own line of
credit.

5.24. For avoidance of doubt and without prejudice to the'generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date
and till such time that the name of bank accounts of HTML, in relation to or in

(; connection with the Entertainment & Digital Innovation Business, have been
) replaced with that of the Resulting Company, the Resulting Company shail be
entitled to operate the bank accounts of HTML, in relation to or in connection with
the Entertainment & Digital Innovation Business, in the name of HTML in so far
asmay be necessary, All cheques and other negotiable instruments, payment orders
received or presented for encashiment, which are in the nawie of HTML in relation
to o in connection with the Entertainment & Digital Innovation Business, aftey the
Effective Date shall be accepted by the bankers of the Resulting Company and
credited 10 the account of the Resulting Company, if presenied by the Resulting
Company. The Resulling Company shall be allowed to maintain bank accounts in
the name of HTML for such time as may be determined to be necessary by the
Resulting Company for presentation and deposition of chequies and pay orders that
have been issued in the name of HTML, in relation to or in connection with the
Entertainment & Digital [nnovation Business. To the exfent sueh collection is
made in the name of HTML it shall also without any further act or deed be and
stand transferred to the Resulting Company. It is hereby expressly clarified that
any legal proceedings by or against HTML, in relatian to or in conmection with the
Entertainment & Digjtal Innovation Business, in relation to the cheques and other
negotiable instruments, payment orders received or presented for encashment,
which are in the name of HTML shall be instituted, or as the case may be,
continued by or against the Resulting Company after the coming into effect of this
Scheme.

5.25. Itisclarified that in order to ensure the smooth transition of business in relation to
or in| connection with the Entertainment & Digital Innovalion Business, the
Resulting Company shall have the right to use, market, sell, exhaust or o in any
manner deal with any items or secvice pertaining to the Entertainment & Digital
Innov!alion Business 'wﬁhouwg!(ing any medifications whatsaever to items or

services and!orfthe}_;hrhndi'ﬁgff.ﬁ ll:in{oicesfpayment related documents pertaining
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to such items shall be raised in the name of the Resulting Company after the
Efi"ective Date.

It i$ hereby clarified that all assets and liabilities of the Entertainment & Digital
Innovation Business, which are set forth in the closing balance sheet of HTML as
on the Appointed Date, shall be fransferred at values appearing in the books of
account of HTML as on the Appointed Date.

Upaon this Scheme coming into effect, HTML and the Resnlting Company may
enter into shared services agreements, fnter-alia, in relation to use by the Resulting
Company of office space, infrastructure facilities, club membership facilities,
information technology services, security personnel, lepal, administrative and
other services, ete. of HTML on such terns and conditions that may be agreed
between the parties and on payment of consideration on an arm's length basis.

Notwithstanding anything contained herein, it is hereby clarified that no separate
corporate approvals. inter-alia. under the Act or any other applicable law or
regulation or confract, shall be required to be taken for undertaking any of the
actions/transactions pertaining to the Entertainment & Digital Innovation Business
or the services provided by HTML under clause 5.27 above from the Apﬁoime.d
Date and until the Effective Date and all such actions/transactions shall be deemed
to be in compliance with the Act or.other laws, regulations, contracts as applicable,
by virtue of approval of the Scheme. ‘

6. LEGAL PROCEEDINGS

6.1

6.2,

Upon the coming into effect of this Scheme, all legal or other procsedings
(including before any statutory or quasi-judicial authority or tribunal) by or against
HTML, under any statute, whether pending on the Appointed Date, or which may
be instituted any time in the future and in each relating to the Entertainment &
Digjtal Innovation Business shall be continued and enforced by or against the
Resuhing Company after the Effective Date. In the event that the legal proceedings
referred to herein require HTML and the Resulting Company ke be jointly treated
as parties thereto, the Resulting Company shall be added as a parly 10 such
proceedings and shall prosecute and defend such proceedings in co-operation with
HTML. [n the event of any difference or difficulty in determining as to whether
any specific legal or other proceedings relate to the Entertainment & Digital
Innovation Business or not, a decision jointly taken by the Board of Directors of
HTML and the Resulting Company in this regard, shalt be conclusive evidence of
the matter.

[f proceedings are taken against HTML in respect of the maiters referred to in
clause 6.1 above, it sha)l defend the same in accordance with the advice of the
Resulling Company and at the cost of the Resulting Company. and the latter shal!
reimburse and indemnify HTML against ail the liabilities and obligations incurred
by HTML in respect thereof.

|
The Resulting Cempany shall have all legal or other proceedings inftiated by or
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tra'Psferred into its name and to have the same continued, prosecuted and enforced
byior against the Resulting Company to the exclusion of HTML.

7. CONTRA(!:TS, DEEDS, ETC.

1.0, Upon the coming, into effect of this Scheme and subject 1o the provisions,of this
Scheme, all contracts, deeds. bonds, agreements, schiemes, arrangements and other
instruments of whatsoever nature in relation to the Entertainment & Digital
Innovation Business to which HTML is a party or to the benefit of which HTML
may be eligibie, and which are subsisting or have effect immediately before the
Effective Date, shall be in full force and effect by or against or in favour of the
Resulting Company, as the case may be, and may be enforced as fully and
effectuaily as if, instead of HTML, the Resulting Company had been a party or
beneficiary or obligee thereto,

7.2.  Notwithstanding the fact that vesting of the Entertainment & Digital [nnovation
Business occurs by virtue of this: Scheme itself, the Resulting Company may, at
any time after the coming into effect of this Scheme, in accordance with the
( provisions hereof, if so required, take such actions and execute such deeds
(including deeds of adherence), confirmations or other writings with any party to
a contract or arrahgement to which HTML is a party in order to give formal effect
ta the above provisions. The Resulting Company will, if necessary, also be a party
to the above. The Resulting Company shall, under the provisions of this Scheme,
be deemed to be authorized to execute any such writings and carry out or perform,
all such formalities or compliances referred to above on behalf of HTML.

7.3, Withow prejudice to the aforesaid, it is clarified that if any assets (estate, claims,
rights, title, interests in or authorities relating to such assets) ar any contract, deeds,
bonds. agreements. schemes, arcangements ar other instruments of whatsoever
nature in relation to the Entertaimment & Digital [nnovation Business which
HTML owns or to which HTML is a party to, cannot be transferred to the Resulting

- Company for any reason whatsoever, HTML shall hold such asset or contract,

- deeds, bonds, apreements, schemes, arrangemenls or other instrumenis of
whatsoever nature, in trust for the benefit of the Resulting Company, in so far as it
is permissible so to do, till such time as the transfer is effected. *

8. SAVING OF CONCLUDED TRANSACTIONS

8.1.  The transfer and the vesting of the assets, liabilities and obligations of the
Entertainment & Digital Innovation Business under clause 5 hereof and the
continuance of proceedings by or against the Resuiting Company under clause 6
hereof shall not affect any transaction or proceedings already compieted by HTML
on or after the Appointed Date, to the end and intent that the Resulting Company
adopts, accepts all acts, deeds and things done and executed by and/or on behalf of
HTML in relation to Entertainment & Digital Innovation Business as acts, deeds
and th;ings made, done and executed by and on behalf of the Resulting Company.

B el L —



9.

STAFF, EMPLOYEES & WORKMEN l 3

e.1.

9.2

9.3.

2.4

9.5.

Upbn the coming into effect of this Scheme, all the employees relating to the
Enfertainment & Digital Innovation Business that were employed by HTML,
immediately before the Effective Date, shall become the employees of the
Resulting Company without any break or interruption of service and with the
benefit of continuity of service on terms and conditions which are not less
favourable than the terms and conditions as were applicable to sach employees
relating to the Entertainment & Digital Innovation Business of HTML immedijately
prior to the demerger of the Entertainment & Digital Innovation Business.

The Resulting Company agrees that the length of service of the employees
pertaining fo the Entertainment & Digital Innovation Business with HTML up to
the Effective Date shall be taken into account for the purpose of all retirement
benefits to which they may be eligible in HTML up to the Effective Date. The
Resuiting Company forther agrees that for the purpose of payment of any
retrenchiment compensation, gratuity or other terminal benefits. .such past service
with HTML, shall alse be taken into account and agrees and undertakes to pay the
samne as and when payable,

Upon the coming into effect of this Scheme, the Resulting Company shall make
all the necessary coniributions for such transferred emplayees relating to the
Entertainment & Digital Innovation Business, and deposit the same in provident
fund, gratuity fund or superannuation fund or any other special fund or staff
welfare scheme or any other special scheme, The Resulting Company will also file
relevant intimations in respect of the Entertainment & Digital Innovaticn Business
to the statutory autharities concerned who shall take the same on record and
substitute the name of the Resulting Company for HTML.

In 50 far as the existing provident fund, gratuity fund and pension and /or
superannuation fund/trusts, retirement funds oremployees state insurance schemes
or pension scheme or employee deposit linked insurance scheme or any other
benefits, if any, created by HTML, for employees of the Entertainment & Digital
Innovation Business are concerned, such proportion of the funds, contributions to
the funds or the scheme or the investments made nto the funds relatable to the
employees pertaining to the Entertainment & Digital Innovation Business as on the
Effective Date, who are being transferred along with the Emertainment & Digital
Innovation Business in terms of the Scheme, upon the coming into effect of this
Scherlne. shall be transferred to the necessary funds, schemes or frusts of the
Resulting Company and till the time such necessary funds, schemes or trusts are
crealed by the Resulting Company, all contribution shall continue to. be made to
the existing funds, schemes or trusts of HTML.

I respect of the stock options granted by HTML under the ESOP Plans, it is hereby
clarified that upon the coming into effect of this Scheme, the options as of the
Effective Date would continue an the existing terms and conditions except for such
modifications / adjustments as may be deemed appropriate by the Board of HTML
in vie.lw of this Schey
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modifications/ adjustments shall not rtequire eny further approval of the
sharehiolders of HTML, andfer holders of options in the said behalf.

10.  CONDUCT OF BUSINESS

10.1.

10.2.

10.3.

10.4,

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

a) HTML undertakes to carry on and shall be deemed to carry on all
businesses and activities and stand possessed of the properties and assats
of the Enterfainment & Digital lnnovation Business, for and on account of
and in trust for the Resulting Cotmpany.

k) All profits accruing to HTML and all taxes thereon or losses arising or
incurred by it with respect to the Entertainment & Digital Innovation
Business shall, for ali purposes, be treated as and deemed to be the profits,
taxes or losses, as the case may be, of the Resulting Company.

) All accretions and depletions in relation to the Entertainment & Dipital
Innovation Business shall be for and on account of the Resulting
Company.

With effect from the date of approval to the Scheme by the Board of Directors of
HTML and the Resulting Company, and upto and including the Effective Date,
HTML shall carry on the business of the Entertainment. & Digital Innovation
Business with reasonable diligence and business prudence and in the same manner
as it had been doing hitherto. Notwithstanding anything contained herein, it is
hereby clarified thal no separate corporate approvals, inter-alia, under the Act or
any other applicable law or régulation or contract, shall be required to be taken for
undertaking any of the actions/transactions pertaining to the Entertainment &
Digital Innovation Business or services provided by HTML under Clause 5.27
from the Appointed Date and until the Effective Date and all such
actions/transactions shall be deemed to be in compliance with the Aet or other
laws, regulations, contracts as applicable, by virtue ofapproval of the Scheme.

From the date of filing of this Scheme with the Tribunal and upio and including
the Effective Date, HTML and the Resulting Company shall . unless expressly
prohibited under this Scheme , carry on their respective business in ordinary
course and shall also be fiufer alia permitted to make a payment or distribution of
dividend in any manner, aller its share capital in any manner including any .sub-
division of shares, change in the constitutional documents including the objects or
name of the company, any issue of shares or other securities, acquisition and/ or
restructuring with the approval of their respective Board any other activity or
business as may be deemed necessary or expedient in the opinion of the Board.

The Resuiting Company shall also be entitled, pending the sanction of the Schieme,
to apply to the Central Government, State Government, and all other agencies,
deparl'ments and statutory autharities concerned, wherever necessary, for such
consents, approvals and sanctions which the Resulting Company may require
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including the registration. approvals, exemptions, reliefs, etc.. as may be required/
granted under any law for time being in force for carrying on business of
Enfertaimnent & Digital nnovation Business.

1L TREATMENT OF TAX

T

2.

103,

4.
(.

115,

The Resulting Company will be the successar of HTML vis-a-vis the
Entertainment & Digital Innovetion Business. Hence, it will be deemed that the
benefits of any tax credits whether central, state, or local, availed vis-a-vis the
Entertainment & Digital [nnovation Business and the obligations, if any, for
payment of taxes on any assets of the Enfertainment & Digital Innovation Business
or their erection and/or installation, etc. shall be deemed to have been availed by
the Resulting Campany, or as the case may be deemed to be the obligation of the
Resulting Company.

With effect from the Appointed Date and upon the Schemebecoming éffective, all
taxes, duties, cess, receivables/ payables by HTML. relating to the Entertainment
& Digital [nnovation Business including all or any refunds/ credits/ claims/ tax
losses! unabsorbed depreciation relating thereto shall be treated as the assets/
liability or vefund/ credit/ claims/ tax losses/ unabsorbed depreciation, as the case
may be, of the Resulting Company.

HTI\IrIL. and the Resulting Company are expressly permitted to revise their tax
returns including tax deducted at source (TDS") certificates/ returns and 1o claim
refund, advance tax, credits, excise and service tax eredits, set off etc. on the basis
of the accounts of the Entertainment & Dipital Innovation Business as vested with
the Resulting Company upon coming into effect of this Scheme. Such returns may
be revised and filed notwithstanding that the statutory period for such revision and
filing may have expired.

Any ;refund. under the [ncome tax Act, 1961, Goods & Service Tax, Service Tax
laws, Excise Duty laws, Central Sales Tax, applicable State Value Added Tax laws
or other applicable laws/ ragulations dealing with taxes/ duties/ levies due to
Entertainment & Digital Innovation Business of HTML consequent to the
assessment made on HTML 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
recei:ved by the Resulting Company upon this Scheme becoming effective.

The tax payments (including, without limitation income tax, Goods & Service Tax,
Service Tax, Excise Duty, Central Sales Tax, applicable State Value Added Tax,
etc.) whether by way of tax deducted at source, advance tax, all earnest manies,
security deposits provisional payments, payment under protest, or otherwise
howsoever, by HTML with respect to the Entertainment & Digital [nnovation
Business after the Appointed Date, shall be deemed to be paid by the Resuiting
Company and shall, in al} proceedings, be dealt with accordingly.

Further, any tax deducted.at Source by HTML / the Resulting Company or any
other | party w:l /r;s.;;; lo }-Entm talnment & Digital Innovation Business on

1‘1
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transactions with HTMLY the Resulting Company, if any (from Appointed Date to
Efrec!we Date) shall be deemed to be advance tax paid by the Resulting Company
and shall, in all proceedings, be dealt with accordingly.

i1.7.  Obligation for deduction of tax af source on any payment made by or to be made
by HTML shall be made or deemed to have been made and dul'y complied with by
the Resulting Company.

11.8. Upon the Scheme becoming effective, all unavailed credits and exemptions,
benefit of carried forward losses and other statutory benefits, including in respect
ofincome tax, Goods and Service Tax, Cenvat, Customs, VAT, Sales Tax, Service
Tax etc. relating to the Entertainment & Digital Innovation Business fo which
HTML is entitled to shall be available to and vest in the Resulting Company,
without any further act or deed,

11.9.  The Board of Directors of HTML shall be empowered to determine if any specific
tax liability or any tax proceeding relates to the Entertainmen & Digital tnnovation
Business and whether the same would be transferred to the Resulting Company.

CONSIDERATION

12.1. Upon the coming into effect of this Scheme and in consideration of the transfer
&nd vesting of the Entertainment & Digital Innovation Business of HTML in the
Resulting Company, the Resulting Company shall, without any further act or deed,
issue and allot to the equity shareholders of HTML, whose names appear in the
Register of Members of HTML, on 2 date (bereinafter referred to as "Record
Date™) to be fixed in that behalf by the Board of Directors of HTML in consultation
with the Resulting Company for the purpose of reckoning the names of the equity
shareholders of HTML in the following proportion namely,:

“for every 4 (four) equity share of face value of Rs.2/- (Rupees two only) each held
in HTML as on the record date, the equity shareholders of HTML shall be issued
I (one) equity share of face value Rs. 2/- (Rupees (wo only) each credited as fully
paid-up in the Resulting Company.”

In issue and allotment of such shares of the Resulting Company (o the equity
shareholders of HTML, as aforesaid, the fractional entitlements shall not be taken
inlo account, but such shares representing fractional entitlements shall be
consolidated and thereupan, the Resulting Company will issue and allot shares in
liew thereof 10 a Director or Company Secrelary or Key Managerial Personne| of
the Resulting Company or such other person as the Board of Directors of the
Resulting Company shall appoint in this behalf upon trust, who will sell them on
the date of listing of the Resulting Company or within such period of listing of the
Resulting Company as may be decided by the Board of Directors of the Resulting
Company, and distribute their sale proceeds {less expenses, if any) to the
sharetiolders of HTML, who are entitied to such fractional shares of the Resulting
Company.

|

|
The new equity sham@@an} to clause 12.1 above, shall be issued and-
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12.3.

12,4,

12,5,

12.6.

12.7.

12.8.

-

allojed in a demateriatized form to those equity shareholders who hold equity
shares in HTML in dematerialized form, into the accoint with the depuository
participant in which the equity shares of HTML are leld on the Record Date. All
those equity sharehalders of HTML who hold equity shares of HTML in physical
form shall also have the option to receive the new equity shares, in dematerialized
form, provided the details of their account with the depository participant are
intimated in-writing to the Resulting Company before the Record Date. In the event
that the Resulting Company hes received notice from any equity shareholder of
HTML that equity shares are to be issued in physical form or if any equily
shareholder has not provided the requisite details relating to hisfrerfils account
with a depository participant or other confirmations as may be requived or if the
details furnished by any equity shareholder do not permit electronic credit of the
shares of the Resulting Company, then the Resulting Company shall issue new
equity shares of the Resulting Company in accordance with clause 12.1 above, as
the case may be, in physical form to such equity shareholder.
]

The new equity shares of the Resulting Company to be issued to Lhe shareholders
of HTML in terms of clause 12.1 above, shall be subject to the provisions of the
Memorandum and Articles of Association of the Resulting Company and shall
rank, pari-passu, in all respects with the then existing equity shares the Resulting
Company, if any in all respects including dividends,

Where the new equity shares of the Resulting Company are to be allotted. pursuant
to clause [2.] above, to heirs, executors or administrators or, as the case may be,
to successors of deceased equity shareholders of HTML, the concerned heirs,
executors. administrators or successors shall be obliged to produce evidence of
titie satisfactory to the Board of Directors of the Resulting Company.

The new equity shares to be Tssued by the Resulting Company, pursuant to elause
12.1 above, in respect of any equity shares of HTM L, which are held in abeyance
under the provisions of Section 126 of the Act or otherwise shall. pending
allotment or seftlement of dispute by order of court or otherwise, be held in
abeyance by the Resulting Company.

The approval of this Scheme by the shareholders of the Resulting Company shall
be deemed to be due compliance of the provisions of section 62 of the Act and
other applicable provisions of the Act, for the issue and allotment of new equity
shares by the Resulting Company to the shareholders of HTML, as provided in this
Scheine.

In the event of there being any pending share iransfers, whether lodged or
outstanding, of any shareholders of HTML, the Board of Directors of HTML shall
be empowered in appropriate ¢ases, prior 10 or even subsequent to the Record Date,
to effectuate such a transfer in HTML as if such changes in the registered holder
were operative as on the Record Date and to remove any difficulties arising thereto,

The Resulting Company shall, if and to the extent Tequired to, apply for and/or
intimate and/or obtain any approvals from the concerned regulatory authorities for
issue and allotmen ﬂf’Sh&res pursuant to the Scheme including the provisions of

“. ..'. 1‘:.’
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Foreign Exchange Management Act, 1999, if any, for issue and allotment of new
equity shares to the non-resident equity shareholders of HTML, if any.

The new equity shares to be issued by the Resulting Company, in terms of clause
12.1 above, will be listed and/or admitted to trading on the BSE and NSE, where
thelequity shares of HTML are listed and/or admitted to trading in terms of the
provisions of Securilies and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2008 and other applicablé regulations. The
Resulting Company shall enter into such amrangements and give such
confirmations andfor undertakings as may be necessary in accordance with the
applicable laws or regulations for complying with the formalities of the aforesaid
stock exchanges. On such formalities being fulfilled, the said stock exchanges shall
list and for admit such new equity shares also for the purpose of trading. The new
equity shares allotied by the Resulting Company, pursuant to clavse i2.7 abave,
shall remain frozen in the depositories system till the listing/trading permission is
given by Ihe BSE and NSE. Between the date of allotment of the equity shares of
the Resulling Company {o the shareholders of HTML and the date of listing of the
equity shares of the Resulting Company with the stock exchanges. except as
provided for in Clause §4.]1 of this Scheme in relation to the reduction of the
existing share capital of the Resulting Company, there shall be no change in the
shareholding pattern or control of the Resulting Company.

ACCOUNTING TREATMENT

Accounting treatment in the books of HYML

On effectiveness of the Scheme and with effect from the Appointed Date, HTML shall
account for Demerger of the Entertainment & Digital Innovation Business in its books of
account In accordance with the Indian Accounting Standard (IND AS) preseribed under
Section 133 of the Companies Act, 2013, &s notified under the Companies (Indian
Accounting Standard) Rules, 2015 and generally accepted accounted principles, as may be

amended from time to time, as under:

13.1.

13.2,

13.3.

13.4.

Al the assets and the liabilities of the Entertainment & Digital Innovation business
being transferred shall be reduced at their Book Value as on the Appointed date.
(other than inter-company loan, if any, teferred to in Clause 5.23 of the Scheme)

The difference between the book value of assets and book value of ligbilities of the
Entertainment & Digital Innovation business as on the Appointed date shall be
adjusted against the Capital Reserve, to the extent required.

If considered appropriate for compliance with Accounting Standards, HTML may
make suilable adjustment to the accounting treatment and adjust the effect thereof
in the manner determined by the Board of Directors of HTML.

Upon the Scheme being effective, the existing equity shareholdibg of HTML in.

the Resulting Company shall stand cancelled. Upon cancellation, HTML shall

credit to its investment in the Resulting Company, the value of investment held by

HTML in the esultmg Cgk‘n:lpany, which stands cancelled and the same shall be
k
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dellJiled to the Profit & Loss Account of HTML. ' l

Accolmlinh treatment in the books of the Resulting Company

On effectiveness of the Scheme and with effect from the Appointed Date, since the
Wransaction invelves entities which are ultimately controlled by the same party before and
after the transaction, the Resulting Company shail account for Demerper of the
Entertainment & Digital [nnovation Business in its books of account in accordance with

Appendix € ‘Business combinations of entities under comman control’ of the Indian
Accounting Standard (Ind AS) 103 for Business Combination prescribed under Section

13¥ of the Companies Act, 2013, as notified under the Companies (Indian Accounting
Standard) Rules, 2015 and generally accepted accounted principles, as may be amended
from time to time, as under:

[3.5.  The Resulting Company shall, record the assats and liabilities of the Entertainment
& Digital Innovation business vestéd in it pursuant to this Scheme at the respective
carrying amourts appearing in the books of HTML.

13.6. The Resulting Company shall credit its share capital account with the aggregate
face value of the new equity shares issued by it to the equity shareholders of HTML
pursuant to Clause 12.1 of this Scheme.

13.7.  Thedifference between the cartying atnount of the assets and (iabilities as recorded
under Clause 13.5 above and the share capital account credited with aggregate face
value of the new equity shares as recorded under Clause 13.6 above, shall be
recarded as Capital Reserve.

13.8.  If considered appropriate for the purpose of epplication of uniform accounting
policies and method or for compliance with the applicable Accounting Standards,
the Resulting Company may make suitable adjustment and adjust the effecl thereof
in the manner determined by the Board of Directors of the Resulting Company.

13.9.  Upan the Scheme being effective, the existing shareholding of HTML in the
Resulting Company shalt stand cancelled. Upon canceilation, the Resulting
Company shall debit to its Equity Share Capital Acconnt, the aggrepate face value
of existing equity shares held by HTML in the Resulting Company, which stands
cancelled and the same shall be credited 1o the Capital Reserves of the Resulting
Company. '

REDUCTION OF SHARE CAPITAL OF THE RESULTING COMPANY AND
REDUCTION OF CAPITAL RESERVE IN HTML

14,1, Reduction of share capital of the Resulting Company

a) Simultaneously, with the issue and allctment of the new equity shares by
the Resulting Company ta the equity shareholders of HTML in accordance
with clause 12,1 of the Scheme, in the books of the Resulting Company,
. any equity shares held by HTML in the Resulting Company shall stand
| cancel ed-€xtifiguished and annulled on and from the Effective Date.
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b, The cancellation, as mentioned under clause 14.1(a) above, which
amounts to reduetion of share capital of the Resulting Company, shall be
effected as an integral part of this Scheme itseif in accordance with the
pravisions of section 66 of the Act and the order of the Tribunal
sanctioning the Scheme shall be deemed to be also the order under Section
66 of the Act for the purpose of gonfirming the reduction. The reduction
would not involve either a diminution of liability in respect of unpaid share
capital or payment of paid-up share capital,

c) Notwithstanding the reduction as mentioned above, the Resulting
Company shall not be required to add "and rednced" as suffix to its name
and the Resulting Company shall continue in its existing name.

Reduction of capital reserve of HTML

a) The reduction under clause 13.2 in the Capital Reserve account of HTML
shall be effected as an integral part of the Scheme in accordance with the
pravisions of Sections 66 of the Act and the order of the Tribunal, as the
case may be, as applicable sanctioning the Scheme shall be deemed ta be
also the order under Section 66 of the Act for the purpose of confirming
the reduction. The approval granted by the: shareholders of HTML to the
Scheme shall be deemed to be the approval for the purpose of Section 66

' and other relevant provisions of the Act. HTML and the Resulting
Company shall not be obliged or required to call for a separate meeting of
its sharehalders/ creditors for obtaining their approval for sanctiening the
reduction in capital reserves. The reduction does nat involve either a
diminution of liability in respect of unpaid share capital or payment of paid
up share capital under the provisions of Section 66 of the Act.

b) Notwithstanding the reduction as mentioned above, HTML shall not be
required to add "and reduced” as suffix to its name and HTML shal]
continue in its existing name,

REMAININF BUSINESS TQ CONTINUE WITH HTML

15.1,

The Remaining Business, and all the assets, liabilities and obligations pertaining
thereto, shall continue to belong to, and be vested in and be managed by HTML,
subject to the provisions of the Scheme as may be applicable,

All legal or other proceedings by or against HTML under any statute, whether
pendihg on the Appointed Date or which may be instituted in future whether or not
in respect of any matter arising before the Effective Date, and relating to the
Remajning Business (nicluding those relating 1o any property, right. power,
liabilily, obligation or duties of HTML in respect of the Remaining Business) shall
be continued and gnforced by. 0r 2gainst HTML. The Resulting Company shall, in
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by or against HTML. 8'

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

a. HTWML shall carry an and shall be desmed to have been carrying on all

' business and activities relating to the Remaining Business for and on its
own behalf;

b. &ll profits and income accruing or arising to HTML, and any cost, charges,

losses and expenditure arising or incurred by it (including taxes, if any,
accruing or paid in celation to any profits or income) relating to the
Remaining Business shall, for all purposes, be treated as and be deemed
to be the profits, income, losses or expenditure, as the case may be, of
HTML; and '

c. all employees relatable to the Remaining Business shall continue to be
employed by HTML, and the Resulting Company shall not in any event
be liable or responsible for amy claims whatsoever regarding -such
employees.

' PART C

' GENERAL TERMS & CONDITIONS

APPLICATIION TO TRIBUNAL

The companies shall, with all reasonable dispatch, make necessary applications/petitions
under Sections 230 to 232 of the Act and cther applicable provisions of the Act to the
Tribunal for secking sanction of this Scheme.

MODIFICATION(S) OR AMENDMENT(S) TO THE SCHEME

17.1.  HTML and the Resulting Company, by their respective Boards of Directors, may
assent io/make and/or consent to any modificationsfamendments to the Scheme, or
to any conditions or limitations that the Tribunal and/or any other authority
{including SEB! and stack exchanges) under law may deem fit to direct or impose,
or which may otherwise be considered by them necessary, desirable or appropriate
as a resull of subsequent events or otherwise by them.

17.2. HTML and the Resulti.ng Campany, by their respective Board, are authorized to
lake all such sleps as inay be necessary, desirable or proper to resolve any doubts,
difficulties ar questions whaisoever for carrying the Scheme into effect, whether
by reasan of any directive or order of any ather authorities or otherwise howsoever,
arising out of or under or by virtue of the Scheme and/or any matter concerned or
connecled therewith,

CONDITIONALITY OF THE SCHEME

|
This Scheme is, and shall be condmonaﬁ}pon and sub]e,ct to!
/‘{‘ ‘ ,t;u ‘.
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18.1. The reqU|S|te consenl, appmval or pernussnon from,Bﬁ E, NSE and/or SEBI under
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18.3.

184,

18.5.

18.6.

19.1.

[9.2.
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Regulalion 37 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, which by law or otherwise may
be necessary for the implementation of this Scheme in compliance with the
provisions of SEBI Cireular:

|
The approval of the Scheme by the respective requisite majorities in number and
value of the shareholders and/or creditors (where applicable) of the Companies in

accardance with Section 230 to 232 read with section 66 of the Act;

The Scheme being sanctioned by the Tribunal in terms of Sections 230:to 232 read
with section 66 and other relevant provisions of the Act and the requisite orders of
the Tribunal;

Certified copies of the orders of the Tribunal sanctioning this Scheme being filed
with the relevant Registrar of Companies by HTML and the Resulting Company
as per the provisions of the Act, and

If any part of this Scheme s found to be unworkable or unviable for any reason
whatsoever, the same shall not, subject to the decision of the Board of Directors of
the Companies affect the validity or implementation of the other paris andfor
provisions of this Scheme,

This Scheme, although to come into operation from the Appointed Date, shall not
become effective until the later of the following dates, namely:

a.  That on which the last of the aforesaid approvals and sanctions as mentioned
in Clause 18.1, 18.2 & [8.3 shall be obtained or passed; or

b.  That on which all necessary authenticated/ certified copies of the Tribunal
IOrder(s) being filed with the relevant Registrar of Companies by the
Demerged Company and the Resulting Company respectively.

The last of such dates shall be the 'Effective Date” for the purpose of this Scheme,

< 19.  EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and appravals referred to in Clause 18.1,
18.2, 18.3 and |18.4 not being obtained and/ or complied with andfor satisfied, this
Scheme shall automatically stand revoked, cancelled and be of no effect, save and
except in respect of any act or deed done prior thereto as is contemplated
hereunder, or as to any rights and/ or liabilities which mi ght have arisen or accrued
pursuant thereto, and which shall be governed and be p;eserved or worked out as
is specifically provided in the Scheme or as may otherwise arise in faw.

Inthe Fvent of revoeation of the Scheme under Clause 19.1, no rights and liabilities
whatsoever shall accrue to or be incurred inter se to HTML & thé Resulting
Company or their respective shareholders or creditors or emplayees or any other

person, save and- eﬁ-p:t_laxre\s‘pecl of any act or deed done prior thereto as is
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19.3.  The.Board of Directors of HTML and the Resulting Company shall be entitled to .\J~, . \rzp\
withdraw this Scheme prior to the Effective Date. v '?;.N?’
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20. CHANGE OF NAME, INCREASE IN AUTHORIZED SHARE CAPIZALOK Thmipany Law Tribuns

RESULTING COMPANY AND CONSEQUENT ALTERATION OFJTS I3 1
MEMORANDUM OF ASSOCIATION
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20.1.  As an integral part of the Scheme and at any time prior to the Effective date, the
name of the Resulling Company may be changed to such other name as may be
approved by the Board of the Resulting Gompany and the Regisirar of Companies,
subject o the Resulting Company filing necessary forms and applications with the
Regijstrar of Companies in the said behalf. Approval of the shareholders of the
Resulting Company and HTML ta the Scheme shall be considered as the approval
required under the provisions of Act for such change of name.

20.2.  Inorder to give effect to this Scheme, the authorized share capital of the Resulting
Company shall be increased from Rs 1,00,000 (Rupees One Lakh) to
Rs.12,00,00,000 (Rupees Twelve Crores).

By virtue of Clause 20.2 read with Clause 3.2, , Clause (V) of the memorandum
of association of the Resulting Company shall, without any further act or deed, be
amended accordingly to read'as under:

“V. The Authorized Share Capital of the Company is Rs 12,00,00,000 (Rupees
Twelve Crore only) divided into 6,00,00,000 (Six Crore) Equity Shares of Rs. 2/-
(Rupees Twao only) each.”

20.3. Iisclarified that for the purposes of this Clause 20, the consent of the shareholders
of the Resuliing Company to this Scheme, shall be sufficient for the purposés of
effecting the above changes, and shall be deemet! Lo include consent under any
other applicable provisions of the Act, and no further resolution(s) under any
provisions of the Act, including Section 13 and Section 61 thereof, would be
separately required. The Resulting Company shall discharge the applicable filing
fees and stamp duty in relation ta such changes.

21. COSTS, CHARGES AND EXPENSES

21.1. Allcosts, charges, taxes including duties, levies and all other expenses. if any (save
as expressly otherwise agreed) of HTML and the Resuliing Company arising out
of or fncurred in connection with implementation of his Scheme and matters

incidental thereto, shall.bg borne by HTML.
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