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MEMORANDUM OF ASSOCIATION

OF

T.V. TODAY NETWORK LIMITED
(COMPANY LIMITED BY SHARES)

I. The name of the Company is T.V. TODAY NETWORK LIMITED

II. The Registered Office of the Company will be situated in the National Capital Territory of Delhi.

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

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

1. To carry on the business of broadcasting, telecasting, relaying, transmitting or distributing in any
manner, any audio, video or other programmes or software for television, radio, internet or any other
media through, including but not limited to, terrestrial satellite, cable, direct to home, internet or
interactive television network.

2. To carry on the business of producing, directing, editing, distributing, purchasing, selling, acquiring
or otherwise dealing in any manner, in any audio, video programme or software with respect to
news,entertainment, current affairs, information, sports, education, history, cultural, art, science,
fiction, games and communication and dubbing, recording, selling the same either in tapes, cassettes,
photographs, floppies, compact discs, laser discs, internet or on any other media or software. To
acquire rights for broadcasting, transmitting or distributing, in any manner, any live sports and
entertainment events, shows, recorded programmes, highlights, films and other programmes.

3. To carry on the business of import, export, purchase, sell, lease, distribute and supply of decoding
and receiving equipment, to decode and receive any encrypted and un-encrypted channels, including
but not limited to, decoders, receivers, IRDs (integrated decoders cum receivers), headends and
any other equipment for receiving, transmitting and distribution of channels, setup converter and the
like for the purpose of attainment of above objects.

4. To carry on business as advertising agent, to purchase and sell advertising time or space on any
television, radio, internet, satellite in India or abroad or any other kind of media currently invogue or
which may be in vogue at any time and to act as agent or representative for any person(s) or entities
for soliciting/booking advertisements and/or any other promotional, commercial and other programmes
on any form of media or medium including collection of charges and remittances thereof to principals.

5. To carry on the business of cable operation and for that purpose to enter into any arrangement and,
or, agreement for acquiring license or rights to distribute any channel to any person whether residential,
commercial or institutional subscribers, viewers and to import, export, purchase, sell any equipment
that may be required for reception, transmission and distribution of the channel including but not
limited to dish antenna, aerial, headend, decoder, receiver, cable set up converter and the like. To
carry on the business of internet services through cable operation.

6. To deal in computer based multimedia presentations and information technology business regarding
all types of audio, video, television, and cinematographic films, serials softwares and other programmes
in India or elsewhere.

#    Substituted vide shareholder approval taken through Postal Ballot Dated 14.04.2022.
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7. To telecast, broadcast relay through any media including satellite, radio, computers, distribute
through any cable and satellite channels, on cable networks, Direct to Home, Internet, Interactive
Television or transmit the information/advertisement/products of the Company of any other  person.

8* To print, publish and conduct for sale one or more newspapers and other periodicals including
magazines, books, pamphlets or any other publication in English, Hindi or any language, anywhere
in India, either daily or otherwise.

9* To develop, maintain, publish and provide services in relation to internet portals, search engines,
web pages and websites on internet, web servers and websites, to supply information and services
related to world wide web, internet and e-mail, multi-media and e-commerce, to carry on the business
of internet service providers and other allied business, to act as a cable operator and for that purpose
to enter into any arrangement and/or agreement for acquiring license or rights to distribute any
channel for carrying on the business of internet services through cable operation, to provide web &
internet based subscription and services for providing internet access or acquire internet rights, to
carry on the business of buying, selling, licensing, carrying on research and development, rendering
of consultancy services in information technology, application software and any other software and
programme, in India and abroad, and to deal in computer based multimedia presentation and
information technology business service,  publishing, distributing, marketing newspaper etc.

10** To undertake the business of skill games/sports on various digital platform including but not limited
to website, mobile platform, television and organise, conduct e-sports tournaments online and offline,
e-sports awards ceremony,creation/auction of Franchise based Esports League team and sell
merchandise, and otherwise dealing, handling and developing online, web and app based games
relating to live sports events and provide other related services on online mode or on any other mode
in India or elsewhere.

11** To establish, develop, set up, organize, run,in any part of India and abroad institute(s),multimedia
centre(s), where in professional,technical, vocational or higher education in every field of journalism,
mass communication, media and entertainment management, visual communication, broadcast
journalism, digital education be imparted and develop, operate, maintain, support an online web
portal, software, web application or directory for providing details, information, solutions and services
related to education field including but not limited to conducting entrance tests,facilitating college
enrolment, providing counselling services to students and parents with respect to admission in
colleges in India and international and other related services on online mode or on any other mode
in India or elsewhere.

12** To undertake the business of news aggregators, news collection, content aggregators and develop
and maintain software, website, WAP or web applications,aggregate and curate news content from
various sources including but not limited to websites, blogs, podcasts, video blogs and to collect
new stories and other information.

13** To carry on the business of the cinematograph trade and industry in all their branches and activities
and particularly the business of manufacture, production, distribution,exploitation, exhibition, import
and export of all kinds of cine films, talkie films, video films, telefilms, documentary films, advertising
films,TV Serials and films and motion pictures of all kinds and nature for entertainment, amusement,
publicity, education and instruction in all languages prevailing in the world.

*Inserted vide NCLT Order dated 22.07.2019 (Effective from the date of filing of the NCLT Order with

Registrar of Companies)

** Inserted vide shareholder approval taken through Postal Ballot Dated 14.04.2022.
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(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN
CLAUSE III(A) ARE: -#

1. To set up infrastructure for all types of Media i.e. Radio, television, audio, video and other allied
programmes for the benefit of the listeners, viewers via satellite, cable channel, Direct to Home or
other communication channel.

2. To sponsor, purchase and enter into joint ventures and other arrangements with any other entity/
person with respect production and distribution of all types of songs, serials, plays on information,
Education and Communication films, serials, programmes and like other activities for radio, television,
cable channels, cinema, Doordarshan, Satellite, DTH and other establishments dealing in the same
line.

3. To deal in exploring, editing, recording, exhibiting, distributing, operating, relaying, dubbing all types
of audio, video, televisions and other programmes in regional languages  or other languages in India
or elsewhere for attaining the main objects of the Company.

4. To buy, sell, lease, hire, import, export or otherwise deal in any manner whatsoever copyrights of
broadcasting, telecasting and showing all type of programmes serials, films, episodes, plays, songs
and commercial advertisements etc. through radio, cable TVs, satellite channels and other media in
India and elsewhere.

5. To start or otherwise acquire, manage, maintain, run, establish, television/video studios, video theatres,
Music/audio, studio/concert halls and other buildings, works and conveniences for the purpose to
manage, maintain and carry on said studios.

6. To start, run, manage, maintain the studios, theatres and to provide for the production, representation
and performance by whatever means (whether mechanical or otherwise) of educational, commercial,
social, cultural, political and entertainment programmes, films and other such activities.

7. To establish, purchase, take on license or hire or otherwise acquire and maintain and to sell, give on
lease or license studios, laboratories, cinemas, picture halls, places theatres, picnic places, historical
places, open grounds, religious places etc. for production, processing, editing, recording, dubbing
and printing of all types of songs, dramas discussions, articles on IE&C, films serials and other
programmes in India or elsewhere.

8. To own, run, lease, license or otherwise deal in video theatre, studio, and studio-equipment and also
undertake, demonstration, training and teaching classes and other allied services.

9. To setup, take on lease or license, give on lease or license or otherwise deal in production house of
audio, video, radio and television softwares and machinery and equipment or broadcasting, telecasting,
cable casting, satellite casting, direct to Home casting in India or elsewhere.

10. To take on lease or license or in any other manner any satellite, transponder, other relevante quipment
systems and for all broadcasting and telecasting purposes cable casting including for Direct to
Home, Internet, Interactive Television Broadcast or transmission of programmes and Information.

11. To start, acquire and act as news agents, journalists, literary and dramatic agents, scenariowriters,
stationers, art magazine proprietors, printers and engravers, in all their branches.

12. To enter into any agreement or arrangement with any publishing right or interest in any manner and
on any terms for publishing, republishing or translating in any language books, articles,literary
productions and other similar things on any subject with any proprietor, publisher, writer or person
having rights or interest therein.

#    Substituted vide shareholder approval taken through Postal Ballot Dated 14.04.2022.
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13. To construct cinematography theatres and such other building and works and conveniences for said
purposes and to manage, maintain and carry on the said theatres and to let out such other buildings
when so erected or constructed.

14. To enter into agreements with author or such other persons, for the dramatic or other rights of
operas, plays, f i lms, apparatus, burlesque, vaudevil les, revues; ballet, pantomimes.
Spectacularpieces, musical compositions and other dramatic and musical performances and
entertainments or of the representation thereof in India and elsewhere, as well as foreign rights and
to enter into agreements of all kinds with artists and such other persons related thereto.

15. To produce and market video films, audio tapes, cassettes, compact discs and other instruments
and other appliances and machine in connection with, mechanical production, reproduction or
transmission of pictures, musical movements, recognize and conduct theatrical production and
entertainment of all kinds for attaining the main objects of the Company.

16. To erect posters, distribute handbills, to announce through loudspeakers, to erect panels for display
of printed bulletins, whether electrically illuminated or otherwise, to exhibit by means of neon signs,
hoarding films-video walls or through any other advertising material.

17. To acquire, undertake in India or anywhere in the world the goodwill contract, property and business
which properties suitable for the purpose of this Company and any lands, buildings, privileges,
rights, contracts, properties, copyrights, licenses or effects held or used in connection therewith,
and upon any such purchase to undertake the liabilities and assets of any Company, Firm, Association,
Partnership or Person.

18. To apply for, register and purchase or otherwise acquire in any part of the world letters patents,
Brevets d'inventions, licenses, copyrights, trademarks, trade-names and similar privileges and
advantages, subject to royalty or otherwise, whether exclusive or non-exclusive or limited or any
part or interest therein, for invention, improvements, books, magazines, articles, pictures,
photographs, music, films, engravings, or for any purpose which may be objects of the Company or
in any way connected therewith or capable of being used for any of  the purposes of the Company or
in which any member of the Company may be interested, or any interest in any such inventions,
patents, copyrights, trade-marks, trade- names and any license or licenses, in connection therewith.

19. To undertake research work and to expend money in experimenting upon and testing and in improving
or seeking to improve and giving publicity to and the placing upon the market any of product which
the Company may or may propose to manufacture or distribute or any patent inventions, processes,
information or rights which the Company may acquire or lease orpropose to acquire or lease or
express an interest in.

20. To enter into any arrangements with the Government of India or with any state or with any authorities,
national or international, municipal, local or otherwise, or with any corporation orperson/s, anywhere
in the world, that may seem conducive to the Company's objects or any of them and to apply and
obtain from any such Government, State, Authority, Corporation or person any grants, decrees,
rights, privileges and obtain and to carry out exercise and comply with any such arrangements,
grants, decrees, rights privileges and concessions.

21. To purchase, or otherwise acquire, own, import, sell, export in all materials, substances,appliances,
computers, cameras, recorders etc., in all their forms, machines, containers and other such articles
and apparatus and things capable of being used in any of the aforesaid business and to own take on
lease and otherwise acquire and use facilities of whatever kind as may be convenient or useful or
conducive to the effective working of the said business or any part thereof.

22. To acquire, build, construct, alter, maintain, enlarge, pull down, remove or replace and to work,
manage and control any buildings, offices, factories, mills, shops, machinery, engines, roadways,
tramways, railways, branches or sliding, bridges, reservoir, water courses, wharves, electric work
and other works and conveniences which may seem necessary to achieve the main objects of the
Company and to join with any of such persons, firm or Company in doing any of these things.
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23. To buy, repair, alter, improve, exchange, let out on hire, import, and deal in all factories, works,
plants, machinery, tools utensils, appliances, apparatus, products materials, substances, articles
and things capable of being used in any business which this Company is competent to carry on and
to experiment with, render marketable and deal in all products residual and by-products incidental
to or obtained in any of the business carried on by the Company.

24. To purchase, take on lease or license or in exchange, hire, take options over or otherwise acquire
any estate or interest whatsoever and to hold, develop, work, cultivate, deal with and turn account,
concession, grants, decrees, licenses, privileges, claims, options, lease, property real orpersonal
or rights or powers of any kinds which may appear to be necessary or convenient for any of the
business of the Company.

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

26. To sell, exchange, mortgage, let on lease, royalty or tribute, grant licenses easements, options and
other rights, over and to deal with or dispose of the whole or any part of the undertaking, property,
assets, rights and effects of the Company for consideration as may be thought fit and in particular
for stocks, shares and debentures whether fully or partly paid-up securities of any other Company
having objects whole or in part similar to those of the Company.

27. To lend and advance money either with or without security and give credit, to such persons (including
Government) and upon such terms and conditions as the Company may think fit,provided that the
Company shall not carry on banking business within the meaning of Banking Regulations Act, 1949.

28. To undertake financial or commercial obligations, transaction and operations of all kinds.

29. To guarantee the performance of any contract or obligations and the payments of money or  dividends
and interest in any stock, shares or securities of any Company, corporation, firm or person in any
case in which such guarantee may be considered directly or indirectly to further the objects of the
Company.

30. To guarantee the payment of money secured or unsecured or payable under or in respect of promissory
notes, bonds, debenture stocks, contracts, mortgages, charges, obligations, instruments and
securities of any Company, or of any authority, supreme, municipal, local or of any person(s) whether
incorporated, or not incorporated, and generally to guarantee or become sureties for the performance
of any contracts or obligations as may be necessary for the purpose of the Company.

31. To subscribe for, acquire, hold and sell shares, share, stocks, debentures, debenture-stock, bonds,
mortgages, obligations, securities of any kind  issued or guaranteed by any Company (body corporate
or undertaking) of whatever nature and whatsoever constituted or carrying on business and to subscribe
for, acquire, hold and sell shares, debentures and debenture-stocks and debenture-bonds, mortgages
and obligations and such other securities issued or guaranteed by any Government, sovereign ruler,
commissioners, trust, municipal, local or such other authority or body of whatever nature, whether
in India or elsewhere as may be conducive to the business of the Company.

32. To invest in other than investment in Company's own shares any money of the Company not
immediately required in any investment in movable or immovable property, as may be thought proper
and to hold, sell, or otherwise deal with investments, shares or stocks in the Company as may be
necessary for the purpose of the Company.

33. Subject to the provisions of Section 77 A of the Act, to purchase the Company's own shares and
securities from the existing security holders or from open market or from employees of the Company.
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34. Subject to Section 58A and 292, of the Companies Act 1956 and the regulations made thereunder
and the directions issued by Reserve Bank of India, to receive money on deposit or loan and borrow
money in such manner as the Company shall think fit, and in particular by the issue of debentures
or debenture-stock (perpetual or otherwise) and to secure the payment of any money borrowed,
raised or owing on the mortgage charge or lien upon all or any of the property or assets of the
Company (both present or future) including its uncalled capital and also by similar mortgage, charge
or lien to secure and guarantee, the performance by the Company, or any other such person or
Company, of any obligation undertaken by the Company.

35. To acquire or draw, make, accept, endorse, discount, execute, issue, deal in pledges, mortgage,
transfer, assign, sell or negotiate mercantile documents of every description, bills of exchange,
Government of India and other promissory notes, cheques, drafts, hundies, bills of ladding warrants,
debentures and other negotiable or transferable instruments of other securities and to open bank
accounts, current or over draft and operate the same.

36. To spend money in experimenting upon and testing and in improving or seeking to improve any
Patents, rights, inventions, discoveries, processes or information of the Company or which the
Company may acquire or propose to acquire.

37. To acquire and takeover all, or any part of the business, properties and liabilities of any person, firm
or Company carrying on or proposing to carry on main business which this Company is authorized
to carry on or possess property, suitable for the purpose of the Company.

38. To procure the registration or recognition of the Company in or under the law of any place outside
India.

39. To form, incorporate or promote any Company or Companies whether in India or elsewhere having
amongst its or their objects the acquisition of all or any of the assets or control management or
development of the Company or any other objects which in the opinion of the Company could or
might directly or indirectly assist the Company in the management of its business or the developments
of its properties or otherwise prove advantageous to the Company and to pay all or any of the costs
and expenses incurred in connection with any such promotion or incorporation and to remunerate
any person or Company in any manner it shall think fit, the services rendered or to be rendered in or
about the formation or promotion of the Company or the conduct of its business or in about the
promotion of any other such Company in which the Company may have any interest.

40. To enter into any arrangements and take all necessary or proper steps with governments or with
such persons, entities and authorities, supreme, national, local, municipal or otherwise in any
place and to carry on negotiations or operations for the purpose of directly or indirectly carrying out
the main objects of the Company or effecting any modifications in the constitutionof the Company or
for furthering the interests of the members and to oppose any such step taken by any other Company,
any firm or person which may be considered likely, directly or indirectly, to prejudice the interest of
the Company or its members and to assist in the promotion whether directly or indirectly of any
legislation which may seem advantageous to the Company and to obtain from any such Government
authority and Company any charters, contracts, decrees, rights, grants, loans, privileges, or
concessions which the Company may think fit desirable to obtain and carry out, exercise and
comply with any such arrangements, charters, decrees, rights, privileges or concessions.

41. To adopt such means of making known the main business of the Company as may seem expedient
and in particular by advertising in the press by circulars, by audio, video, print media, and other
electronic media etc., by purchase and exhibition of works of art or interest, by publication of books
and periodicals and by granting prizes, rewards and donations.
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42. To undertake and execute any trust, the undertaking of which may seem to the Company desirable
and either gratuitously or otherwise and vest any real or personal property, rights or interests acquired
by or belonging to the Company in any person or Company on behalf of or for the benefit of the
Company and with or without any declared trust in favour of the Company.

43. To accept gifts including by way of awards/prizes from Government and Semi-Govt. bodies and to
give gifts and donations, to create trusts for the welfare of employees, members, directors and/or
their dependents, heirs and children for deserving objects for and such other persons also and to act
as trustees.

44. To apply the assets of the Company in any way in or towards the establishment, maintenance or
extension of any association, institution or fund in any way connected with any particular trade or
business or with trade or commerce and particularly with the trade including any association, institution
or fund for the interests of masters, owners and employers against the loss by bad debts, strike,
combustion, fire, accidents or otherwise, or for the benefit of any employees, workmen or others at
any time employed by the Company any of its predecessors in business or their families or dependents
and whether or not in common with such other persons or classes of persons and in particulars of
friendly co-operative and other society, reading rooms, libraries, educational and charitable institutions,
dining and recreation rooms, churches, schools and hospitals and to grant gratuities, pensions and
allowance and to contribute to any funds raised by public or local subscription for any purpose.

45. To aid peculiarly or otherwise any association, body or movement having for an object the solution or
settlement of industrial or labour problem or troubles or the promotion of Industry or trade.

46. To subscribe or guarantee money for any national, charitable, benevolent, public general or useful
object or for any exhibition, subject to provisions of Section 293A of the Act.

47. To establish and maintain or procure the establishment and maintenance any contributory or non-
contributory pension or superannuation funds for the benefit of and give or procure the giving of
donations, gratuities, pension, allowances or emoluments to any person who are or were at any
time in the employment or service of the Company or are allied to or associated with the Company
or with any such subsidiary Company who are or were at any time Directors or officers of the
Company as aforesaid and the wives, widows, families and dependents of any such persons and
also establish and subscribe to any institutions, associations; clubs or fund calculated to be for the
benefit of or to advance the interest and well-being of the Company or of any such other Company as
aforesaid and make payments to or towards the insurance of any such persons aforesaid, either
alone or in conjunction with any such other Company as aforesaid.

48. To act as counselors, consultants, advisors, attorneys, managing agents, secretaries & treasurers,
registrars or secretaries in such and similar Companies.

49. To carry on any other business of a similar nature or any business which may in the opinion of the
Directors be conveniently carried on by the Company.

50. To pay for any property or rights acquired by, or for any services rendered to the Company either in
cash or fully or partly paid-up shares, or debentures with or without preferred or deferred rights in
respect of dividends or payment of capital, otherwise or by any securities which the Company has
the power to issue, or by the grant of any rights or opinions, or partly in one mode and partly in
another and generally on such terms as the Company may determine.

51. To purchase or otherwise acquire and to hold, develop, turn to account, publish, sell, lease, license,
convert dispose off and deal with the copyright in books, articles and in journalistic, literacy, dramatic
or pictorial works, manuscripts, scripts, films, motion pictures, pictures, music, songs, television,
performing rights, contracts, options, licenses, claims, concessions, privileges, pre-emption rights,
chose-in-action of all kinds whether in India or in any other country, and generally to be users,
dealers in and buyers and sellers of copyrights, pictures, books, music and songs or any other
articles or things in all their branches.
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52. Subject to the provisions of Sections 391 to 394 of the Companies Act, 1956, to amalgamate or to
enter into partnership or any arrangement for sharing profits, union of interests, co-operation, joint
venture or reciprocal rights with any person or persons of Company or Companies carrying on or
engaged in the main business of the Company.

53. To distribute among the members in specie or otherwise any property of the Company, in the event
of its winding-up but so that no distribution amounting to a reduction of capital be made except with
the sanction (if any) for the time-being required by the Companies Act, 1956.

54. To do all such other things as may be deemed incidental or conducive for the attainment of the main
objects.

(C) OTHER OBJECTS##

IV. The liability of the members is limited.

V.* The Authorised Share Capital of the Company is Rs. 1,34,00,00,000 (Rupees One Hundred
Thirty Four Crores Only) divided into 25,80,00,000 (Twenty Five Crore Eighty Lacs) Equity
Shares of Rs. 5/- (Five Only) each and 5,00,000 (Five Lac) Preference Shares of Rs. 100/- (One
Hundred Only) each.

##Deleted in line with Companies Act, 2013 vide shareholder approval taken through Postal Ballot Dated

14.04.2022.

*Amended vide NCLT Order dated 22.07.2019 (Effective from the date of filing of the NCLT Order with

Registrar of Companies)
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We, the several persons whose names arc subscribed hereunder are desirous of being formed into a Company
pursuant to this Memorandum of Association and we respectively agree to take the number of shares in the
Capital of the Company set opposites to respective names:-

1. LIVING MEDIA INDIA LTD 1 (One) Equity
Regd.Office: 9-K Block
Connaught Circus, New Delhi
(COMPANY)
Through Authorised  Director
Mr. Anil Mehra
S/o Mr. G.K. Mehra,
B223B,Greater Kailash-I
New Delhi -110 048
(C.A)

2. MR. AROON PURIE* 1 (One) Equity
S/o V. V. PURIE
6, Palam Marg, Vasant Vihar,
New Delhi
(BUSINESS)

3. MRS. REKHA PURIE* 1 (One) Equity
W/o Aroon Purie
6, Palam Marg, Vasant Vihar,
New Delhi
(EXECUTIVE)

4. MRS. KALLI  BHANDAL* 1 (One) Equity
D/o AROON PURIE
6, Palam Marg, Vasant Vihar,
New Delhi
(EXECUTIVE)

5. MR. ANKOOR PURIE* 1 (One) Equity
S/o Mr. AROON PURIE
6, Palam Marg, Vasant Vihar,
New Delhi
(STUDENT)

6. MR. GOPALAN KRISHNAN* 1 (One) Equity
S/o LATE SH. N. S. GOPALAN
C-356,Defence Colony
New Delhi -110 024
(COMPANY EXECUTIVE)
(NOMINEE OF LIVING MEDIA
INDIA LIMITED)

7. MS. KOEL PURIE* 1 (One) Equity
D/o Mr. AROON PURIE
6, Palam Marg, Vasant Vihar,
New Delhi
(EXECUTIVE)

8. AROON PURIE (HUF)* 1 (One) Equity
6, Palam Marg, Vasant Vihar
New Delhi
(BUSINESS)

NAME, ADDRESS, AND
DESCRIPTION  OF  SUBSCRIBERS

NO. OF SHARES
TAKEN BY

SUBSCRIBERS

S.
NO. SIGNATURES

NAME, ADDRESSES AND
DESCRIPTION OF

WITNESSES

PLACE: NEW DELHI
Date: 28th December, 1999
* Nominee of Living Media India Limited

For LIVING
MEDIA INDIA LTD

Sd/-
ANIL MEHRA

(Director)

Sd/-
(AROON PURIE)

Sd/-
(REKHA PURIE)

Sd/-
(AROON PURIE)

(P.O.A)

Sd/-
(AROON PURIE)

(P.O.A)

Sd/-
(GOPALAN

KRISHNAN)

Sd/-
(AROON PURIE)

(P.O.A)

Sd/-
P.O.A.

(KARTA)

I 
 w

itn
es

s 
th

e 
si

gn
at

ur
es

 o
f 

al
l t

he
 s

ub
sc

rib
er

s.

S
d/

-

(R
A

K
ES

H
 S

EH
G

A
L)

(S
/o

 L
at

e 
S

h 
D

. 
R

. 
S

eh
ga

l)

19
8-

A
-5

/B
, P

as
ch

im
 V

ih
ar

, N
ew

 D
el

hi
-1

10
06

3

(S
er

vi
ce

)



 1

ARTICLES OF ASSOCIATION
OF

T.V. TODAY NETWORK LIMITED
(COMPANY LIMITED BY SHARES)

1. Subject to the regulations hereinafter provided, the regulations contained in Table ‘F’ in the First Schedule
to the Companies Act, 2013 shall apply to the Company, except insofar as they are embodied in the
following Articles.

2. Notwithstanding anything contained in these Articles, such provisions and regulations as may be prescribed
by the legislature, as compulsory, by later enactments relating to the Companies, shall have priority of
observance under such circumstances.

3. Unless the context otherwise requires words  or expressions contained in these regulations shall bear
the same meaning as in the  Act or any statutory modification thereof in force at the date which these
regulations become binding on the company.

INTERPRETATION CLAUSE

(1) In these regulations-

(a) “Act” means the Companies Act, 2013 and other statutory modifications or re-enactments
thereof for the time being in force and Companies Act, 1956, wherever applicable;

b) “Applicable Law” means laws of India, as applicable including, inter alia, all applicable statues,
enactments, acts of legislature, ordinances, rules, by-laws, regulations, notifications, guidelines,
policies, directions, directives and orders of any Governmental Authority, tribunal, board or
court;

c) “Articles” means the articles  of  association  of a company;

d) “Auditors” means the auditor of the Company for the time being and form time to time appointed
in accordance with the Companies Act, 2013.

e) “Board of Directors” or “Board”, in relation to a company, means the collective body of the
directors of the Company.

f) “Board Meeting” means a meeting of the Directors duly called and constituted or as the case
may be, the Directors assembled at a Board, or the requisite number of Directors entitled to
pass a circular resolution in accordance with these Articles.

g) “Company” means T. V. TODAY NETWORK LIMITED.

h) “Company Secretary” or “Secretary” means a company secretary as defined in clause (c) of
sub-section  (1) of section 2 of the Company Secretaries Act, 1980 who is appointed by a
Company to perform the functions of a Company Secretary under this Act.

i) “Debenture” includes debenture stock, bonds or any other instrument of a company evidencing
a debt, whether constituting a charge on the assets of the Company or not;

j) “Dividend” includes any interim dividend

k) “ Directors” means the Directors appointed o the Board of the Company.

l) “Document” includes summons, notice, requisition, order, declaration, form and register, whether
issued sent  or kept in pursuance of this Act or under any other  law for the time being in force
or otherwise, maintained on proper or in electronic form.
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m) “Extra – Ordinary General Meeting” means an Extra –Ordinary General meeting of the members
duly called and constituted and any adjourned holding thereof.

n) “Meeting” or “General Meeting” means a meeting of the Members. “Annual General Meeting”
means a General Meeting of the Members held in accordance with the provisions of Section
96 of the Act.

o) “Member” means  the member of the Company as defined in sub –section (55) of section 2 of
the Companies Act, 2013 or any amendment thereof.

p) “Month” shall mean the calendar month.

q) “Office” means the Registered Office for the time being of the Company.

r) “Proxy” includes Attorney duly constituted under a power of Attorney.

s) “Registrar” means the Registrar of Companies of the State in which the registered office of the
Company is , for the time being, situated.

t) “Remuneration” means any money or its equivalent given or passed to any person for services
rendered by him and includes perquisites as defined under the Income Tax Act, 1961.

u) “Seal” means the Commons Seal of the Company.

v) “Securities “ means  the securities as defined in clause (h) of section 2 of the securities
Contracts (Regulation) Act, 1956.

w) “Shares” means the shares in the share capital of a company and includes stock.

x) “Special Resolution” shall  have the meaning assigned thereto by Section 114 of the Act.

(y) “Sweat Equity shares” means such equity shares as are issued by a company to its directors
or employees at a discount or for consideration, other than cash, for providing their know-how
or making available rights in the nature of intellectual property rights or value additions, by
whatever name called.

(z) “Tribunal” means the National Company Law Tribunal constituted under section 408.

(aa) “Voting Right” means right of a member of a company to vote in any meeting of the Company
or by means of postal ballot.

(bb) Words importing “persons” shall, where the context requires, include bodies corporate and
companies as well as individuals.

(cc) “Whole-time Director’ includes director in the whole time employment of the company.

(dd) “Year” means the “Financial Year” as provided under sub section (41) of Section 2 of the Act.

(ee) Words imputing the masculine gender shall also include feminine gender.

(ff) Words imputing the singular number includes plural where the context so requires.

(gg) ‘in writing’ and ‘written’ includes printing, lithography and any other mode of representing or
reproducing words in a visible form.

(hh) “video conferencing or other audio-visual” means means audio- visual electronic communication
facility employed which enables all the persons participating in a meeting to communicate
concurrently with each other without an intermediary and to participate effectively in the meeting.

(ii) SEBl means Securities and Exchange Board of India established under section 3 of the
Securities and Exchange Board of India Act, 1992.
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Share Capital
1. The Share capital of the Company shall be such as given under Clause V of the Memorandum of

Association as altered from time to time. The Company shall have the power to increase, reduce or re-
classify the capital for the time being into several classes and to attach thereto respectively such
preferential, deferred, qualified or special rights, privileges or conditions as may be determined by or in
accordance with the provisions of the Companies Act, 2013 and the Applicable Law and to vary, modify
or abrogate any such rights, privileges or conditions in such manner as may for the time being be
provided by these regulations.

The Company may increase its subscribed capital on exercise of an option attached to the debentures
issued or loans raised by the Company to convert such debentures or loans into shares in the Company.

2. Subject to the provisions of the Act and these Articles, the shares in the capital of the company shall be
under the control of the Directors who may issue, allot or otherwise dispose of the same or any of them
to such persons, in such proportion and on such terms and conditions and either at a premium or at par
and at such time as they may from time to time think fit.

3. If the Company shall offer any of its shares to the public for subscription, such offer shall be made in
accordance with the provisions of Part I of Chapter Ill and other relevant provisions of the Act.

4. Except so far as is otherwise provided, by the conditions of issue or by these presents, any capital
raised by the creation of new shares shall be considered part of the existing capital of the Company and
shall be subject to all the provisions herein contained in respect of payment of call and instalments,
transfer and transmission, forfeiture, lien and otherwise.

5. (i) Every person whose name is entered as a member in the register of members shall be entitled to
receive within two months after incorporation, in case of subscribers to the memorandum or after
allotment or within one month after the application for the registration of transfer or transmission or
within such other period as the conditions of issue shall be provided,—

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

(b) several certificates, each for one or more of his shares, upon payment of twenty rupees for
each certificate after the first.

(ii) Every certificate shall be under the seal of the Company which shall be affixed in the presence of
and signed by two Directors duly authorised by the Board and the Secretary, if any or some other
person appointed by the Board for the purpose. Further out of the two directors there shall be
atleast one director other than Managing or whole time director, where the Composition of the
Board so permits.

(iii) Every certificate shall specify the shares to which it relates and the amount paid-up thereon.

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

(v) Shares may be registered in the name of any persons, company or other body corporate. Not more
than four persons shall be registered jointly as members in respect of any shares. No shares shall,
however, be registered in the name of partnership or a person of unsound mind.

6. (i) Subject to the provisions of section 46 of the Act and rules made thereunder, if any share certificate
be worn out, defaced, mutilated or torn or if there be no further space on the back for endorsement
of transfer, then upon production and surrender thereof to the company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the company and on execution of such indemnity as the company deem adequate,
a new certificate in lieu thereof shall be given. Every certificate under this Article shall be issued on
payment of twenty rupees for each certificate.

(ii) The provisions of Articles (5) and (6) shall mutatis mutandis apply to debentures of the company.
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(iii) Where a new share certificate has been issued in pursuance of Article 5, particulars of every such
certificate shall also be entered in a register of duplicate certificates indicating against the name of
the person to whom the certificate is issued, the number and date of issue of the certificate in lieu
of which the new certificate is issued.

7. Except as required by law, no person shall be recognised by the company as holding any share upon
any trust, and the company shall not be bound by, or be compelled in any way to recognise (even when
having notice thereof) any equitable, contingent, future or partial interest in any share, or any interest in
any fractional part of a share, or (except only as by these 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.

8. (i) The company may exercise the powers of paying commissions conferred by section 40 (6) of the
Act, provided that the rate per cent or the amount of the commission paid or agreed to be paid shall
be disclosed in the manner required by that section and rules made thereunder.

(ii) The rate or amount of the commission shall not exceed 5 per cent of the price at which any shares
are issued or 2.5% of the price at which any debentures are issued (as the case may be) and shall
not in any case exceed the rate or amount prescribed in rules made under section 40 (6) of the Act.

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

(iv) The Company may also on any issue of shares or debentures pay such brokerage as   may be
lawful.

Issue of Preference Share Capital
9. (v) Subject to the provisions of Section 55 of the Act and rules made thereunder, the Company shall

have the power to issue preference shares which are or at the option of the Company are liable to
be redeemed within a period not exceeding twenty years from the date of issue and the resolution
authorising such issue shall prescribe the manner, terms and conditions of redemption.

On the issue of Redeemable Preference Shares the following provisions shall take effect:

a) No such shares shall be redeemed except out of profits of the Company which would otherwise
be available for dividend or out of the proceeds of a fresh issue of shares for the purpose of the
redemption.

b) No such shares shall be redeemed unless they are fully paid.

c) The premium, if any, payable on redemption must have been provided for out of the profits of
the Company or the Company’s share premium account before the shares are redeemed.

d) Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue,
there shall, out of profits which would otherwise be available for dividend, be transferred to a
reserve fund, to be called the “Capital Redemption Reserve Account”, a sum equal to the
nominal amount of the share redeemed and the provisions of the Act relating to the reduction
of the share capital of the Company shall, except as provided in Section 55 of the Act apply as
if the Capital Redemption Reserve Account were paid up share capital of the Company.

Issue of Sweat Equity Shares
10. (vi) Notwithstanding anything contained in Section 53 of the Act but subject to the provisions of section

54 read with rules made there under and in accordance with the regulations made by the SEBI, the
Company may issue Sweat Equity Shares of a class already issued, i.e. shares issued to Employees
or Directors at a discount or for consideration other than cash for providing know-how or making
available rights in the nature of intellectual property rights or value additions, by whatever name
called, of a class of shares already issued if the following conditions are fulfilled:

(a) The issue of Sweat Equity Shares is authorized by a special resolution passed by the Company
in the General Meeting;
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(b) The Resolution specifies the number of shares, their current market price, consideration if any
and the class or classes of Directors or Employees to whom such equity shares are to be
issued;

(vii) The rights, limitations, restrictions and provisions as are for the time being applicable to equity
shares shall be applicable to the sweat equity shares issued under this section and the holders of
such shares shall rank pari-passu with other equity shareholders.

Variation of Shareholders’ Rights

11. lf at any time the share capital is divided into different classes of shares, the rights attached to any
class, (unless otherwise provided by the terms of issue of the shares of that class), may, subject to the
provisions of Section 48, and whether or not the Company is being wound up, be varied with the consent
in writing of the holders of three fourths of the issued shares of that class or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class.

12. To every such separate meeting, the provisions of these articles relating to general meetings shall
mutatis mutandis apply, but so that necessary quorum shall be at least two persons holding at-least
one-third of the issued shares of the class in question.

13. The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to
be varied by the creation or issue of further shares ranking pari-passu therewith.

Lien

14. (i) The company shall have a first and paramount lien-

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

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

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

Unless otherwise agreed, the registration of a transfer of shares shall operate as a waiver of
the Company’s lien, if any on such shares.

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

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

Provided that no sale shall be made—

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

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

Provided that the shares of any member who is indebted to the Company may be sold by resolution
of the Directors, to satisfy the Company’s lien thereof, and be transferred to the purchaser without
the consent and notwithstanding any opposition on the part of the indebted member and complete
title to the share of any such member which shall be sold and transferred against indebted member
and all persons claiming under him whether he may be indebted to the company in fact or not shall
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stand transferred and thereupon, the point of the purchaser shall be deemed to be the holder of
such shares discharged from all dues and calls made prior to such purchase, and shall not be
bound to see to the application of the purchase money nor his titles to the shares be affected by
any irregularity or invalidity in the proceedings with reference to the sale.

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

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

(iii) The purchaser shall not be bound to see fo the application of the purchase money, nor shall his title
to the shares be affected by any irregularity or invalidity in the proceedings in reference to the sale
and after name of the purchaser has been entered in the Register in respect of such shares the
validity of the sale shall not be impeached by any person on any ground whatsoever and the remedy
of any person aggrieved by such sale shall be in damages only and against the Company exclusively.

(iv) Where any share has been sold by the Board pursuant to these Articles and the certificate in
respect thereof has not been delivered to the Company by the former holder of such share, the
Board may issue a new certificate for such share distinguishing it in such manner as it may think
fit from the certificate not so delivered. Where in any such case the certificate in respect of the
share forfeited and/or sold is not delivered, and a new certificate for such share has been issued,
the original certificate shall be treated as cancelled and no claim or title based on such certificate
shall be binding on the Company.

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

(ii) The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the
shares before the sale, be paid to the person entitled to the shares at the date of the sale.

Calls on shares

18. (i) The Board may, from time to time, subject to the provisions of section 49 of the Act, make calls
upon the members in respect of any monies unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium).

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

(ii) Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times
and place of payment, pay to the company, at the time or times and place so specified, the amount
called on his shares and the person or persons to whom such call shall be paid.

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

19. A call shall be deemed to have been made at the time when the resolution of the Board authorising the
call was passed and may be required to be paid by instalments.

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

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

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

22. (i) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall, for the purposes
of these regulations, be deemed to be a call duly made and payable on the date on which by the
terms of issue such sum becomes payable.
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(ii) In case of non-payment of such sum, all the relevant provisions of these regulations 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.

23. On the trial or hearing of any action or suit brought by the Company against any member or his
representative to recover any debt or claim any money due to the Company in respect of his share, it
shall be sufficient to prove that the name of the defendant is, or was, when the claim arose, on the
Register as a member or one of the members in respect of the shares for which such claim is made, and
that the amount claimed is not entered as paid in the books of the Company, and it shall not be necessary
to prove the appointment of the Board who made any call, nor that a quorum was present at the Board
meeting at which any call was made nor that the meeting at which any call was made was duly convened
or constituted, nor any other matter whatsoever, but the proof of matters, aforesaid shall be conclusive
evidence of the debt.

24. The Board—

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

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate not exceeding, unless the company in general
meeting shall otherwise direct, twelve per cent per annum, as may be agreed upon between the
Board and the member paying the sum in advance. Money so paid in excess of the amount of calls
shall not rank for dividends or to participate in profits. The Board may at any time repay the amount
so advanced upon giving to such member not less than 3 months’ notice in writing. However, it shall
not be the right of the member making such payment in advance of call to seek or to claim a refund
or prepayment thereof.

(c) from time to time, at its discretion, extend the time fixed for the payment of any call, and may
extend such time as to all or any of the members, but no member shall be entitled to such extension
save as a matter of grace and favour.

Transfer of shares

25. Save as provided in Section 56 of the Act, no transfer of a share shall be registered unless a proper
instrument of transfer duly stamped and executed by or on behalf of the transferor and by or on behalf of
the transferee has been delivered to the Company together with the certificate or, if no such certificate is
in existence, the letter of allotment of the share.

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

26. The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered
in the register of members in respect thereof. Where it is proved to the satisfaction of Board that an
instrument of transfer signed by or on behalf of transferor and by or on behalf of the transferee has been
lost, the Company may, if the Directors think fit, on an application in writing made by the transferee and
bearing the stamp required by an instrument of transfer, register the transfer on such terms as to indemnity
as the Board may think fit.

27. Application for the registration of the transfer of a share may be made either by the transferor or the
transferee provided that, where such application is made by the transferor, no registration shall, in the
case of a partly paid share, be effected unless the Company gives notice of the application of the
transferee in the manner prescribed by Section 56 of the Act, and subject to provisions of these Articles,
the Company shall, unless objection is made by the transferee, within two weeks from the date of
receipt of the notice, enter in the Register the name of the transferee in the same manner and subject to
the same conditions as if the application for registration of transfer was made by the transferee.
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28. The Board may, subject to the right of appeal conferred by section 58 and Section 22A of Securities
Contracts (Regulation) Act, 1956 and other Applicable Laws, without assigning any reason for such
refusal, may within one month from the date of which the instrument of transfer was delivered to the
Company decline to register-

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

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

Provided that registration of transfer shall not be refused on the ground of the transferor being either
alone or jointly with any person or persons indebted to the Company on any account whatsoever
except a lien on the shares.

29. No transfer shall be made to or registered in the name of a person of unsound mind or a partnership.

30. The Board may decline to recognise any instrument of transfer unless-

(a) The instrument of transfer is in the form as prescribed in rules made under sub- section (1) of
section 56;

(b) The instrument of transfer is accompanied by the certificate of the shares to which it relates, and
such other evidence as the Board may reasonably require to show the right of the transferor to
make the transfer; and

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

31. On giving not less than seven days’ previous notice in accordance with section 91 and rules made
thereunder, the registration of transfers may be suspended at such times and for such periods as the
Board may from time to time determine:

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

32. Notwithstanding anything contained in any other provisions of the Articles of Association, where any
instrument of transfer of shares has been delivered to the Company for registration and the transfer of
such shares has not been registered by the Company, the provisions of Section 126 of the Act regarding
dividend, any offer of Rights Shares and any issue of fully paid-up Bonus Shares in relation to such
shares shall apply.

Transmission of Shares

33. If any member of the Company dies, and the Company, through any of its Principal Officers, within the
meaning of Section 84 of the Estate Duty Act, 1953, has knowledge of the death, it shall not be lawful for
the Company to register the transfer of any shares standing in the name of the deceased member
unless the Company is satisfied that the transferee has acquired such transfer for valuable consideration
or there is produced to it a certificate from the Controller, Deputy Controller or Assistant Controller of
Estate Duty that either the estate duty in respect thereof or the money due as the case may be had
been paid or will be paid. Where the Company has come to know through any of its Principal Officers of
the death of any member, the Company shall within a month of the receipt of such knowledge, furnish to
the Assistant Controller, or Deputy Controller of Estate Duty, who is exercising the functions of the
Income Tax Officer in the case of the Company such particulars as may be prescribed by the Estate
duty Rules, 1953.

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

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in respect
of any share which had been jointly held by him with other persons.
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35. (i) Any person becoming entitled to a share in consequence of the death or insolvency of a member
may, upon such evidence being produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect, either-

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

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

(c) lf such person shall elect to have his nominee registered he shall testify that election by
executing in favour of his nominee an instrument of transfer in accordance with the provisions,
herein contained, and until he does so, he shall not be freed from any liability in respect of
shares.

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

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

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

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

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

Provided that the Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other monies payable in respect of
the share, until the requirements of the notice have been complied with.

38. If the Board refuses to register the transfer of, or the transmission by operation of law of the right to any
share, the Company shall, within 30 days from the date on which the instrument of transfer or the
intimation of such transmission as the case may be was lodged with the Company, send to the transferee
and the transferor or to the person giving intimation of such transmission, as the case may be, notice of
such refusal.

39. A person entitled to a share by transmission, subject to the right of Directors to retain such dividend or
money as hereinafter provided, be entitled to receive may give a discharge for any dividends or other
moneys payable in respect of the share.

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

41. lf a member falls to pay any call, or instalment 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 instalment remains unpaid,
serve a notice on him requiring payment of so much of the call or installment as is unpaid, together with
any interest not exceeding 12% per annum which may have accrued.

42. The notice aforesaid shall-

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

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

43. If the requirements of any such notice as aforesaid are not complied with, any share in respect of which
the notice has been given may, at any time thereafter, before the payment required by the notice has
been made, be forfeited by a resolution of the Board to that effect. Such forfeiture shall include all
dividends declared or any other moneys payable in respect of the forfeited share and not actually paid
before the forfeiture.

44. When any shares have been so forfeited, notice of the resolution shall be given to the member in whose
name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof, shall
forthwith be made in the Register, but no forfeiture shall in any manner be invalidated by any omission or
neglect to give such notice or to make such entry as aforesaid.

45. (i) A forfeited share shall be deemed to be the property of the Company and may be sold or otherwise
disposed of on such terms and in such manner as the Board thinks fit. The forfeiture of a share
involves extinction at the time of the forfeiture, of all interests in and all claims and demands against
the Company, in respect of the shares and all other rights incidental to the share, except only such
of those rights as by these Articles are expressly saved.

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit. Upon any sale, re-allotment or other disposal of the forfeited shares, the
certificate or certificates originally issued in respect of the relative shares shall (unless the same
shall on demand by the Company have been previously surrendered to it by the defaulting member)
stand cancelled and become null and void and have no effect, and the Directors shall be entitled to
issue a new certificate in respect or a said shares to the person or persons entitled thereto.

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

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

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

(ii) The company may receive the consideration, if any, given for the share on any sale or disposal
thereof and may execute a transfer of the share in favour of the person to whom the share is sold or
disposed of;

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

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

Alteration of Capital

49. The company may, from time to time, by ordinary resolution increase the share capital by such sum, to
be divided into shares of such amount, as may be specified in the resolution.

50. Subject to the provisions of section 61, the company may, by ordinary resolution,-

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

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

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

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

51. Where shares are converted into stock,-

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

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

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

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

52. 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

(c) any share premium account.
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Reduction of Capital
53. The Company may, subject to the confirmation by the tribunal and provisions of the Act and an approval

under the Applicable Laws from any regulatory authorities, from time to time by special resolution and in
any manner authorised by law reduce its share capital in any way and in particular may :

a) Extinguish or reduce the liability on any of its shares in respect of the share capital not paid up; or

b) Either with or without extinguishing, or reducing liability on any of its shares, cancel any paid up
share capital which is lost, or is unrepresented by-available assets or pay off any paid-up share
capital which is in excess of the wants of the Company;

or alter its memorandum by reducing the amount of its share capital and of its shares accordingly.
Further no reduction shall be made if the Company is in arrears in the repayment of any deposits
accepted by it, either before or after the commencement of the Companies Act 2013 or the interest
payabie thereon.

Capitalisation of Profits
54. (i) The company in general meeting may, upon the recommendation of the Board, resolve-

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

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

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

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

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

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

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

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

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

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

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

(ii) The Board shall have power-

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

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

(iii) Any agreement made under such authority shall be effective and binding on such members.
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Buy-back of Shares
56. Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70

and any other applicable provision of the Act and rules made there under so far as they do not contradict
or conflict with any other provision framed in this regard by the SEBI or any other law for the time being
in force, the company may purchase its own shares or other specified securities.

General meetings

57. All general meetings other than the annual general meeting shall be called extra-ordinary general meeting.

58. (i) The Board may, whenever it thinks fit, call an extra-ordinary general meeting.

(ii) The Board shall at the requisition made such number of members who hold, on the date of the
receipt of the requisitions, not less than one-tenth of such of the total paid-up capital of the Company
as on that date carries the right to vote call an extra-ordinary general meeting of the company in the
manner provided under Section 100 of the Act. Where two or more persons hold any shares jointly,
a requisition or notice calling a meeting signed by first holder or any of the joint holder, if not signed
by first holder, for the purpose of this Article, have the same force and effect as if it had been signed
by all of them. The requisition made by the members shall set out the matters for the consideration
of which the meeting is to be called and shall be signed by the requisitionists and sent to the
registered office of the company.

59. In addition to any other meetings, Annual General Meeting of the Company shall be held in each year
within such intervals as are specified in Section 96 (I) of the Act, and, subject to the provisions of Section
96 (2) of the Act, at such times and places as may be determined by the Board.

60. The Company shall comply with the provisions of Section 111 of the Act as to giving notice of resolutions
and circulating statements on the requisition of members.

61. Save as is provided in Section 101 (1) of the Act, not less than clear twenty one days’ notice either in
writing or through electronic mode shall be given for calling General Meeting of the Company. The
general meeting may be called after giving shorter notice if the consent is given in writing or by electronic
mode by not less than ninety-five percent of the members entitled to vote at such meeting. Every notice
of the meeting shall specify the place, date, day and hour of the meeting and shall contain a statement
of the business to be transacted thereat.

Where any such business consists of “special business” as hereinafter defined there shall be annexed
to the notice a statement complying with the provisions of Section 102 of the Act.

Notice of every meeting of the Company shall be given to every member of the Company, legal representative
of any deceased member or the assignee of an insolvent member, auditor or auditors of the company
and every director of the company.

Any accidental omission to give any such notice to or the non-receipt thereof by any member or other
person who is entitled to such notice shall not invalidate the proceeding of the meeting.

Proceedings at general meetings

62. The ordinary business of an Annual General Meeting shall be to receive and consider the profit and loss
account, the Balance Sheet and the reports of the Directors and of the Auditors, to elect Directors in the
place of those retiring by rotation, to appoint auditors and to fix their remuneration and to declare
dividends. All other business transacted at an Annual General Meeting and all business transacted at
any other meeting shall be deemed special business. No General Meeting shall be competent to discuss
or transact any special business which has not been specifically stated in the notice of the meeting.

63. The chairman of the Board of Directors shall preside as chairman at every General Meeting of the
Company. If there is no such Chairman or if at any meeting he is not present within fifteen minutes after
the time appointed for holding the meeting or is unwilling to act as Chairman, the members present shall
choose another Director as Chairman, and if no Director be present or if all the Directors decline to Chair
the meeting, then the members present shall choose one of them to be Chairman.
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64. Any act or resolution which, under these articles and the Act is permitted or required to be done or
passed by the Company in General Meeting, shall be sufficiently done or passed if effected by an
Ordinary Resolution as defined in Section 114 (1) of the Act unless either the Act or the Articles specifically
require such act to be done or resolution to be passed by a specific majority or by Special Resolution as
defined in Section 114 (2) of the Act.

65. No business shall be transacted at any General Meeting unless a quorum of members is present at the
time when the meeting proceeds to business. Save as otherwise provided herein, the quorum for the
general meetings shall be as provided in Section 103 of the Act.

Adjournment of Meeting

66. If within half an hour from the time appointed for the meeting, a quorum is not present, the meeting, if
called upon the requisition of members, shall stand cancelled; but in any other case it shall stand
adjourned to the same day in the next week, at the same time and place, or to such other day and such
time and place as the Board may determine and if at such adjourned meeting a quorum is not present,
the members present, shall be a quorum and may transact the business for which the meeting was
called. The Company shall give not less than three days’ notice to the members either individually or by
publishing an advertisement in the newspapers in terms of sub-section (3) of section 103 of the Act.

67.  (i) The Chairman of a General Meeting may with the consent of the meeting at which a quorum is
present, and shall, if so directed by the meeting, adjourn the meeting from time to time and from
place to place. No business shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

(ii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given
as in the case of an original meeting. Save as provided in the Articles, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned meeting.

Voting Rights

68. At any general meeting, a resolution cannot be put to vote on a show of hands but will be decided
through poll which shall include voting by electronic means in terms of the provisions Section 108 and
109 of the Act. The poll shall be taken in such manner as the Chairman directs and the results of the poll
shall be deemed to be the decision of the meeting on the resolution in respect of which the poll was
demanded. In the case of an equality of votes, on a poll, the question shall be submitted for re-poll and
in no event shall the Chairman of the meeting be entitled to a second or casting vote.

69. On a poll, every member holding equity shares therein shall have voting rights in proportion to his share
of the paid-up equity share capital. A member having more than one vote, or his proxy or other person
entitled to vote for him need not use all his votes in the same way. In the case of joint holders the vote of
the first named of such joint holders who tenders a vote whether in person or by proxy shall be accepted
to the exclusion of the votes of the other joint holders. On a poll, votes may be given either personally or
by proxy. No member shall be entitled to vote at any General Meeting unless all calls or other sums
presently payable by him have been paid, or in regard to which the Company has lien and has exercised
any right of lien.

70. No objection shall be raised as 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. Any objection as to the qualification of any voter, made in due time, shall
be referred by the Chairman of the meeting whose decision shall be final and conclusive.

Proxy

71. The instrument appointing a proxy and power of Attorney or other authority; if any, under which it is
signed, or a notarised copy of that power or authority, shall be deposited at the office of the company 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.
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72. Every instrument of Proxy whether for a specified meeting or otherwise shall, as nearly as circumstances
will admit, be in the form set out in the rules made under section 105 of the Act.

73. A vote given in accordance with the terms of an instrument appointing a proxy shall be valid notwithstanding
the previous death or insanity of the principal, or revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the shares in respect of which the proxy is given. Provided that
no intimation in writing of such death, insanity, revocation or transfer shall have been received by the
Company at its office before the commencement of the meeting or adjourned meeting at which the proxy
is used.

Board of Directors

74. The number of Directors of the Company shall not be less than three and not more than fifteen including
woman director. The company may appoint more than fifteen directors after passing a special resolution.

75. The following shall be the First Directors of the Company.

1.   Mr. Anil Mehra

2.   Mrs. Rekha Purie

3.   Ms. Koel Purie

76. Any person whether member of the Company or not may be appointed as a Director and no qualification
by way of share holding be required for any Director.

77. Subject to the provisions of section 152, an independent director shall hold office for a term up to five
consecutive years on the board of the Company but shall be eligible for the re-appointment on passing
of a special resolution by the Company subject to such term of appointment as provided in the listing
agreement (including any amendments thereto) or any other regulations made under SEBI Act.

78. The Company shall have at least one-third of the total numbers of directors as independent directors at
anytime as per the provisions of the Act subject to such minimum number of independent director in the
board of the Company as required under the listing agreement or any other rules or regulations made
under SEBI Act.

79. Where any investment and finance corporations, such as, Industrial Development Bank of India, Industrial
Finance Corporation of India, The Industrial Credit and Investment Corporation of India Ltd., Life Insurance
Corporation of India, Unit Trust of India, or any other Corporation or Bank or the State or Central (Government
of India, obtain shares of the Company, make loans to the Company or give guarantees in connection
with the grant of a loan to or the supply of machinery for the Company, or where the Company enters into
a contract with any person or persons for borrowing any money or for providing any guarantee or for
technical collaboration or assistance or enters into any other arrangement, any such body or persons
shall be entitled to appoint a Director or Directors of the Company if that be agreed to as a condition of
the grant of a loan or giving of such guarantee or the acquiring of shares or of any other arrangement. The
nominee Directors appointed by the Financial institutions shall not be liable to retire by rotation subject
to the provision to have minimum number of rotational directors. The Directors so appointed shall have
the same powers and privileges as other Directors of the Company. The said Directors shall hold office
at the pleasure of any such corporation or Government or persons which shall have full power to remove
any of the Directors appointed by it and to appoint any other persons in place of such Directors.

The nominee Director so appointed shall hold the said office only so long as any money remains owing
by the Company or any guarantee given by such person(s) is outstanding or so long as such body or
person holds any shares subscribed by virtue of their under writing obligation or so long any other
arrangement(s) entered into with such person or body is subsisting and such nominee Director so
appointed shall ipso facto vacates that office immediately the money owing by the Company to such
body or person is paid off or such person or body ceases to hold any shares in the Company so
subscribed pursuant to their underwriting obligation or any, guarantee so given is discharged or such
other arrangement so agreed upon is determined.
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Remuneration of directors

80. (i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to
accrue from day-to-day. The Company may pay remuneration to its directors including managing
director, whole time director and manager but shall not exceed 11% of the net profit during the
financial year and in compliance with the provisions of section 197 of the Act. In case of inadequate
profit or loss, the Company may pay such remuneration not exceeding the limits as prescribed
under schedule V of the Act after complying with the provisions of that schedule.

The company may pay sitting fees to its director (other than whole time director and managing
director) shall be entitled to receive such fee for every meeting of the Board or Committee thereof
attended by him, as may be determined by the Board, not exceeding such sum as may, from time
to time be permissible pursuant to applicable provisions of the Act. The Company may pay differential
sitting fees to the directors but such fees shall not pay the fees in excess of that of independent
Director and woman director. The sitting fees shall not form part of the remuneration as provided in
the Act.

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

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

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

(iii) In the case of Directors nominated by Financial Institutions or State or Central Government, the
fees and expenses for attending the meeting of the Board or a Committee thereof, if desired by
such Financial Institutions or State or Central Government, may be reimbursed to such Financial
Institutions or State or Central Government.

81. 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.

82. 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.

83. 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.

84. The office of a Director shall ipso facto become vacant as provided in the Act and rules made there under.

Rotation of Directors

85. Not less than two thirds of the total number of Directors shall be persons who are liable to retire by
rotation.

86. At each Annual General Meeting of the Company one third of such of the Directors for the time being as
are liable to retire by rotation, or if their number is not three or a multiple of three, then the number
nearest to one third shall retire from office.

87. The independent directors shall not be liable to retire by rotation.

88. The Directors to retire by rotation at every Annual General Meeting shall be those who have been longest
in office since their last appointment, but as between persons who became Directors on the same day,
those to retire shall in default of and subject to any agreement among themselves, be determined by lot.
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89. Save as is permitted by Section 162 of the Act, every resolution of a General Meeting for the appointment
of a Director shall relate to one named individual only.

90. The Company at the Annual General Meeting at which a Director retires by rotation may by resolution, fill
the vacant office by appointing the retiring Director or some other person thereto.

If the place of the retiring Director is not so filled and the meeting has not expressly resolved to leave the
vacancy unfilled, meeting shall stand adjourned until the same day in the next week, at the same time,
and place, or if that day is a national holiday until the next succeeding day which is not a holiday, at the
same time and place. If at the adjourned meeting the place of the retiring Director is still not filled and
that meeting has as yet not expressly resolved to fill the said vacancy, the retiring Director shall be
deemed to have been reappointed at the adjourned meeting unless:

(a) at that meeting or at the previous meeting a resolution for the reappointment of such Director has
been put to the vote and lost: or

(b) the retiring Director has by notice in writing addressed to the Company or the Board of Directors,
expressed his unwillingness to be reappointed; or

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

(d) a resolution, whether special or ordinary is required for his appointment or reappointment by virtue
of any provisions of the Act and has not been passed; or

(e) section 162 of the Act is applicable to the case.

91. The Company may, subject to the provisions of Section 169 of the Act, by ordinary resolution of which a
special notice has been given to, remove any Director before the expiration of his period of office after
giving him a reasonable opportunity of being heard. The person so appointed shall hold office until the
date up to which his predecessor would have held office if he had not been so removed. if the vacancy
created by the removal of a Director under the provisions of this Article is not so filled by the meeting at
which he is removed, the Board may any time thereafter fill such vacancy under the provisions of Article
102 but the director who was removed in that meeting shall not be re-appointed as a director by the
board of directors.

92. If any Director appointed by the Company in General Meeting vacates his office as a Director before the
expiry of his term of office, the vacancy may be filled by the Board at a meeting of the Board, but any
person so appointed shall retain his office only so long as the vacating Director would have retained the
same if no vacancy had occurred; provided that the Board may not fill such a vacancy by appointing
there to any person who has been removed from the office of Director under Article 102.

However, any intermittent vacancy of an independent director shall be filled-up by the Board at the
earliest but not later than immediate next Board meeting or three months from the date of such vacancy,
whichever is later

93. No person not being a retiring Director shall be eligible for appointment to the office of Director at any
General Meeting unless he or some member intending to propose him has, not less than fourteen days
before the meeting, left at the office a notice in writing under his hand signifying his candidature for the
office of Director or the intention of such member to propose him as a candidate for that office as the
case may be.

Alternate Directors
94. The Board may appoint any person (not necessarily a member of the Company) to act as alternate

Director for a Director during the latter’s absence for a period of not less than three months from India. !n
case the absent director is an Independent Director then the alternate director to be appointed in place
such director shall also be independent in terms of the provisions of the Act. The alternate director shall
not hold office for a period longer than that permissible to the director in whose place he has been
appointed and shall vacate the office if and when the director in whose place he has been appointed
returns to India.
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Proceedings of the Board

95. (i) Minimum Number of meetings

A meeting of the Board of Directors shall hold minimum of four meetings of its board of directors
every year in such a manner that not more than one hundred and twenty days shall intervene
between two consecutive meetings of the board.

(ii) Notice of Board Meeting

Notice of every meeting of the board shall be given in writing to every Director at his registered
address, at least seven days before the meeting of the board and such notice shall be sent by hand
delivery or by post or by electronic means. The Notice of a meeting shall include an inquiry whether
attendance will be through physical attendance or other means as well as the Company’s contact
information for attendance of Directors by means other than physical attendance. The Board meeting
may be called at shorter notice to transact the urgent business subject to the condition that at
least one independent director shall be present at the meeting and in case of absence of independent
director from such meeting, decisions taken shall be circulated to all the directors and shall be final
on ratification thereof by atleast one independent director.

(iii) Participation in the Board Meeting

Subject to provisions of Section 173 of the Act and rules made in this regard, a director intending to
participate through video conferencing or audio visual means _ shall communicate his intention to
the Chairperson or the company secretary of the company and in case of absence of such
communication, it shall be assumed that the director shall attend the meeting in person.

96. A director may at any time and the Managing Director or the Secretary shall, upon the request of a
Director, convene a meeting of the Board.

97. The Board shall appoint one of their number to be the Chairman of the Board and may determine the
period for which he will hold office. The Chairman shall have only such duties and responsibilities as are
specifically assigned to him from time to time by the Board. In exercising all his powers and responsibilities
as the Chairman of the Board, the Chairman will be guided at all times by the Board of the Company. The
Directors shall have the power to appoint any one of their number to be the Vice Chairman of the Board
of Directors, who shall be entitled to take the Chair at any meeting from which the Chairman is absent.
If at any meeting of the Board, neither the Chairman nor the Vice Chairman is present, the Directors
present shall choose one of their number to be the Chairman for such meeting.

QUORUM

98. Subject to the provisions of Section 174 of the Act, the quorum necessary for the transaction of the
business by the Board shall be one-third of its total strength [any fraction contained in that one-third
being rounded off as one], or two Directors, which is higher, at least two whom must be Directors
identified on a written list that is provided to the Secretary of the Company by the majority shareholder
of the Company, if any, as updated from time to time. Subject to the provisions of Section 174 of the Act
any Director attending a meeting of the Board by means of video conferencing or other audio visual
means shall be counted in a quorum for such meeting. For the purpose of this Article an alternate
director shall be counted in a quorum at a meeting at which the Director for whom he is appointed is not
present. lf a quorum shall not be present within fifteen minutes from the time appointed for holding a
meeting of the Board, the meeting shall be adjourned until such date and time as the Chairman of the
Board or the meeting shall fix. Provided that where at any time the number of interested Directors
exceeds or is equal to two-third of the total strength, the number of remaining Directors, that is to say,
the number of Directors who are not interested, present at the meeting being not less than two shall be
the quorum during such time.

99. A meeting of the Board at which a quorum be present shall be competent to exercise all or any of the
authorities, powers and discretions by or under these Articles for the time being vested in or exercisable
by the Board.
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100. Questions arising at any meeting shall be decided by a majority vote and, in case of an equality of
votes, the question shall be submitted for re-poll and in no event shall the Chairman of the meeting have
a second or casting vote.

101. Subject to the restrictions contained in section 179 of the Act, the Board may, from time to time, and at
any time, delegate any of its powers to a committee consisting of such Director or Directors as it thinks
fit and may discharge any such Committee of the Board either wholly or in part, and either as to
persons or purposes; but every Committee of the Board so formed shall, in the exercise of the powers
so delegated, conform to any regulations that may from time to time be imposed on it by the Board. All
acts done by any such Committee of the Board in conformity with such regulations and in fulfilment of
the purposes of their appointment, shall have the like force and effect as if done by the Board.

102. (i) A committee shall be constituted in the manner as provided in the Act and elect a Chairperson of
its meetings.

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

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

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

104. All or any act done by a person as a Director shall be valid, notwithstanding that it may afterwards by
discovered that his appointment was invalid by reason of any defect or disqualification or had terminated
by virtue of any provision contained in the Act or in these Articles; provided that nothing in this Article
shall be deemed to give validity to acts done by a Director after his appointment has been shown to the
Company to be invalid or to have been terminated.

105. (i) No resolution shall be deemed to have been duly passed by the Board or by a committee thereof
by circulation, unless the resolution has been circulated in draft, together with the necessary
papers, if any, to all the directors, or members of the committee, as the case may be, at their
addresses registered with the company in India by hand delivery or by post or by courier, or
through electronic means (includes e-mall or fax) and has been approved by a majority of the
directors or members, who are entitled to vote on the resolution.

(ii) The chairperson shall put the resolution to be decided at a meeting of the Board where not less
than one-third of the total number of directors of the company for the time being requires that any
resolution under circulation must be decided at a meeting.

Minutes

106. The provisions under this article shall be read in conjunction with the secretarial standards with respect
to general and Board meetings specified by the Institute of Company Secretaries of india constituted
under section 3 of the Company Secretaries Act, 1980, and approved as such by the Central Government
and in case of any conflict between the secretarial standard and the provisions of the Act, the provisions
which is more stringent shall be applicable.

(i) The Board shall, in accordance with the provisions of the Act and rules made there under, cause
Minutes to be kept by making within thirty days of the conclusion of every meeting of the Board
or of every Committee of the Board, entries thereof in books kept for the purpose with their pages
consecutively numbered, each page of every such book being initialled or signed and last page of
the record of proceedings of each meeting in such books being dated and signed, in the case of
minutes of proceedings of a meeting of the Board or Committee thereof, by the Chairman of the
said Meeting or the Chairman of the next succeeding meeting, and, in the case of minutes or
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proceedings of a General Meeting, by the Chairman of the same meeting within the aforesaid
period of thirty days or in the event of the death or inability of the Chairman within that period, by
a Director duly authorised by the Board for the purpose, provided that in no case shall the
minutes or proceedings of a meeting be attached to such books as aforesaid by pasting or
otherwise.

The minutes shall contain particulars:

(a) of the names of the Directors present at each meeting of the Board and of any Committee of the
Board and in the case of each resolution passed at the meeting, the names of the Directors, if
any, dissenting from or not concurring in the resolution;

(b) of all orders made by the Board and Committee of the Board;

(c) of all appointments of officers made at any of the meetings of the Board or Committee of the
Board.

The Minutes of each meeting shall contain a fair and correct summary of the proceedings thereat.

Provided that no matter need be included in any such Minutes which the Chairman of the meeting, in
his absolute discretion, considers to be:

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

(b) irrelevant or immaterial to the proceedings; or

(c) detrimental to the interests of the Company.

(ii) Minutes of any meeting of the Board or Committee thereof, or of the Company in General meeting,
it kept in accordance with the provisions of the Section 118 of the Act, shall be evidence of the
proceedings recorded in such Minutes. The Minute Books of General Meetings of the Company
shall be kept at the office and shall be open to inspection by members of any working day
between the hours of 10.30 a.m. and 12.30 p.m.

Powers of the Board

107. The board of directors shall be entitled to exercise all such powers and to do all such acts and things
as the Company is authorised to exercise to do, subject to the provisions of the Act or any other Statute
or the Memorandum of the Company or these Articles or otherwise, to be exercised or done by the
Company in General Meetings.

No regulations made by the Company in general meeting shall invalidate any prior act of the board
which would have been valid if that regulation had not been made.

Without prejudice to the general powers conferred by the proceedings, Articles and powers conferred
by these Articles and subject to the provisions of Section 180 and other applicable provisions of the Act,
the Board of Directors shall have the following powers, that is to say:

a) To pay the costs, charges and expenses preliminary and incidental to the promotion, establishment
and registration of the Company.

b) At their discretion to pay for any property rights, privileges acquire by, or in shares, bonds,
debentures or other securities of the Company and any such shares may be issued either as fully
paid up or with such amount credited as paid up thereon as may be agreed upon subject always
to the liability of all shareholders in regard to the debts of the Company and any such bonds,
debentures, or other securities may be either specifically charged upon all or any part of the
property of the Company and its uncalled capital or not so charged.

c) To take on lease, purchase or otherwise acquire for the Company, any property right or privileges,
which the Company is authorised to acquire, at such price and generally on such terms and
conditions as they may think fit.
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d) To appoint any persons or person to hold in trust for the Company, property belonging to the
Company or in which it is interested or for any other purposes and to execute all such instruments
and to do all such things as may be necessary or requisite in relation to any such trust.

e) To sell, let, exchange or otherwise dispose off absolutely or conditionally any part of the property,
privileges and undertakings of the Company upon such terms and conditions and for such
consideration as they may think fit.

f) To appoint and at their discretion remove or suspend such agents, managers, secretaries for
permanent, temporary or special service as they may from time to time think fit and to determine
their powers and duties and fix their salaries or emoluments and to require securities in such
instances and to such amounts as they think fit and generally to provide for the management of
the Company in different parts of India or outside in any countries and to establish and maintain
branch offices.

g) To buy or procure the supply of all article goods, merchandise and other moveable property
required for the purpose of the Company and to sell them.

h) To appoint any person or persons to be Attorneys of the Company for each purpose, and with
powers, authorities and discretions not exceeding those vested in or exercisable by the Board
and for such periods and subject to such conditions as the Board from time to time think fit.

i) To enter into, carry out, rescind or vary financial arrangement with any banks, persons or
corporations for or in connection with the Company’s business affairs and pursuant to or in
connection with such arrangements to deposit, pledge or hypothecate any property of the Company
and to execute and register any document relating to the same.

j) To make and give receipt, realise and other discharges for money payable to the Company and
for the claims and demands of the Company.

k) To compound and allow time for the payment or satisfaction of any debts due to or by Company
and any claim or and demand by or against the Company and to refer matters to arbitration and
observe and perform the awards.

l) To sign, draw, accept, endorse and negotiate and discount, for and on behalf of the Company, all
such cheques, bills of exchange, promissory notes, hundies, drafts, government and other
securities and all other documents, whether negotiable or otherwise as shall be normal in or for
carrying on the affairs of the Company.

m) To institute, prosecute, defend, compromise or abandon any legal proceedings by or against the
Company or its officers or otherwise concerning affairs of the Company.

n) To invest and deal with any of the moneys of the Company not immediately required for the
purpose thereof upon such securities in investments and in such manner as they may think fit,
and from time to time to vary or realise such securities and investments.

o) To enter into negotiations and contracts and to rescind or vary all such contracts and to do all
acts, deeds and things in the name and on behalf of the Company as they consider expedient for
or in relation to any of the matters aforesaid or otherwise for the purpose of the Company.

p) To make and repeal, from time to time bye-laws for the regulations of the business of the Company,
its officers and servants.

q) To deposit money on security or otherwise with other persons or company or companies, whether
Banking Company or not, and to invest any funds of the  Company that are not required for the
time being for the general purpose of the Company in such investments (other than the share of
the Company) as may be thought proper and to hold, exchange, sell, vary and dispose off or deal
with any of the investments of the companies as may be deemed expedient.
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r) To give credit or deal upon credit with or without security with any persons, including a member of
the Company of such amount upon such terms and conditions as they shall think fit.

s) To call any General Meeting of the Company to transact such business as is mentioned in the
notice convening the meeting.

t) To exercise and to carry into effect any or all of the objects and powers mentioned or referred to
in the Memorandum of Association.

108. Subject to the provisions of the Act and in particular, to the prohibitions and restrictions contained in
Section 179 and other applicable provisions, if any, thereof the Board may from time to time, entrust to
and confer upon any Director for the time being; such of the powers exercisable under these presents
by the Board as it may think fit and may confer such powers for such times, and to be exercised for
such objects and purposes, and upon such terms and conditions, and with such restrictions as it
thinks fit; and it may confer such powers either collaterally with, or to the exclusion of and in substitution
for all or any of the Powers of the Board in that behalf and may, from time to time revoke, withdraw, alter
or vary all or any such powers.

109. Subject to the provisions of the Act, the Board may from time to time, as it may think fit, delegate to
such person or persons as it may choose any of the powers hereby conferred upon the Board other than
the powers to make calls on members in respect of money unpaid on their shares and to issue debentures.

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

Additional Director

110. Subject to the provisions of section 149, the Board shall have power at any time, and from time to time,
to appoint a person as an additional director, provided the number of directors and additional director
together shall not at any time exceed the maximum strength fixed for the board by the articles. Such
additional director shall hold office only upto 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.

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

111. Subject to the provisions of the Act,-

(i) A chief executive officer, manager, company secretary or chief financial officer may be appointed
by the Board for such term, at such remuneration and upon such conditions as it may think fit;
and any chief executive officer, manager, company secretary or chief financial officer so appointed
may be removed by means of a resolution of the Board;

(ii) A director may be appointed as chief executive officer, manager, company secretary or chief
financial officer.

Appointment of managing director, whole time director or manager

112. Subject to and compliance with the provisions of Section 196, 197 and other provisions of the Act read
with schedule V of the Act, a managing director or whole time director or manger shall be appointed and
the terms and conditions of such appointment and remuneration payable be approved by the Board of
Directors at a meeting which shall be subject to approval by a resolution at the next general meeting of
the company and in case such appointment is at variance to the conditions specified in Schedule V,
then approval of the Central Government is required.

Subject to the provisions of the act, the board shall have the power to appoint a manager upon such
terms and conditions as the board may think fit.
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113. The Managing Director of the Company shall be the Chairman of the Company including its subsidiary
Company.

Appointment of Secretary
114. The Board shall, subject to the provisions of the Act, from time to time, appoint for such term, at such

remuneration and upon such conditions as they think fit, and at their discretion remove, a person
[herein after called “the Secretary”] to perform any functions which by the Act or by the Articles for the
time being of the Company has to be performed by the Secretary, and to execute any other duties,
which may from time to time be assigned to the Secretary by the Board. When there is no Secretary
capable of acting, the directors may be appointed as a Secretary possessing the prescribed qualifications
under the Act to perform the duties of the secretary and who shall for the purposes of these Articles be
deemed to be a Secretary. The Board may also at any time appoint some person [who need not be the
Secretary] to keep any of the registers required to be kept by the company. A Director may be appointed
Secretary of the Company. The secretary shall be abide by the duties entrusted on him and functions to
be performed, under this act and any other act for time being in force.

The Seal
115. (i) The Directors shall provide a Common Seal of the Company, which shall be kept in safe custody

of the Board. The Board shall have powers from time to time, to destroy the seal and substitute
a new seal in lieu thereof.

(ii) 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 two directors and of the secretary or such other person as the Board
may appoint for the purpose; and those two directors and the secretary or other person aforesaid
shall sign every instrument to which the seal of the company is so affixed in their presence.

Annual Return
116. The Company shall comply with the provisions of Section 92 of the Act regarding the preparation and

filing of Annual Return.

Dividends and Reserve
117. The Company in annual general meeting may declare dividend, but no dividend shall exceed the amount

recommended by the Board.

118. Subject to the provisions of section 123, the Board may from time to time pay to the members such
interim dividends as appear to it to be justified by the profits of the company.

119. (i) The Board may, before recommending any dividend, set aside out of the profits of the company
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the company may be properly applied, including
provision for meeting contingencies or for 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, thinks
fit.

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

(iii) In the event of adequacy or absence of profits in any year, a company may declare dividend out
of surplus subject to the fulfilment of the conditions as specified in the rules made there under.

120. (i) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of
the shares in the company, dividends may be declared and paid according to the amounts of the
shares.
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(ii) No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share.

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

121. 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.

122. 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.

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

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

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

125. Notice of any dividend that may have been declared shall be given to the persons entitied to share
therein in the manner mentioned in the Act.

126. No dividend shall bear interest against the company.

Books and Documents

127. The Board shall cause to be kept in accordance with section 128 of the Act proper books of account
with respect to:

(a) All sums of money received and expended by the Company and the matters in respect of which
the receipts and expenditures take place;

(b) all sales and purchases of goods by the Company and:

(c) the assets and the liabilities of the Company.

128. The books of account shall be kept at the office or at such other place or places in India as the Board
may decide, and where the Board so decides, the Company shall, within seven days of the decision,
file with the Registrar a notice in writing giving the full address of that other place. The books of account
shall also be open to inspection by any Director during business hours provided that the books of
account shall also be open to inspection by the Registrar or by any officer of Government authorised by
the Central Government in this behalf.

129. The books of account of the Company shall be preserved in good order for a period of not less than eight
financial years immediately preceding the current financial year.

Accounts

130. At every Annual General Meeting the Board shall lay before the Company a Balance Sheet and Profit
and Loss Account made up in accordance with the Provisions of Section 129 of the Act and such
Balance Sheet and Profit and Loss Account shall comply with the requirements of Sections 129, 133,
134 and of Schedule III of the Act so far as they are applicable to the Company but, save as aforesaid,
the Board shall not be bound to disclose greater details of the result or extent of the trading transactions
of the Company than it may deem expedient.
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131. There shall be attached to every Balance Sheet laid before the Company a report by the Board in
accordance with Section 134 of the Act.

132. A copy of every Balance Sheet including the Profit and Loss Account, the Auditor’s Report and every
document required by law to be annexed or attached to the Balance Sheet or a statement containing
the salient features of such documents in such form as may be prescribed pursuant to Section 136 of
the Act, shall be sent to every member of the Company and to every Trustee for the holders of any
debentures issued by the Company not less than 21 days before the date of the General Meeting at
which such documents are to be laid.

133. The Company shall comply with Section 137 of the Act as to filing of copies of the Balance Sheet, Profit
and Loss Account and documents required to be filed annexed or attached thereto with the Registrar.

Subject to the provisions of the act, the Directors shall, from time to time, determine whether and to
what extent and at what times and places and under what condition or regulation the accounts and
books of the Company or any of them shall be open to inspection of members not being Directors, No
member (not being a Director) shall have any right to inspect the same, except as provided by the
Companies Act, or authorised by the Board of Directors, or by any resolution of the Company in
General Meeting.

Audit

134. At least once in every year the Books of Account of the Company shall be examinedby one or more
Auditors.

135. The Company appoint in its annual general meeting an individual or a firm as an auditor who shall hold
office from the conclusion of that meeting till the conclusion of its sixth annual general meeting and
thereafter till the conclusion of every sixth meeting and the manner and procedure of selection of
auditors by the members of the company at such meeting shall be such as may be prescribed subject
to the ratification by members at every annual general meeting. The appointment is made with the
written consent of the auditor to such appointment, and a certificate from him or it that the appointment,
if made, shall be in accordance with the conditions as may be prescribed, shall be obtained from the
auditor. The appointment, remuneration, rights and duties of the Auditor or Auditors shall be regulated
by Section139 to 147 of the Act.

136 In case of casual vacancy in the office of auditor, such vacancy shall be filled by the board of the
Company within thirty days of such vacation and if such vacancy is created due to resignation, the
appointment shall be made by the company in the general meeting within three months of the
recommendation and the auditor so appointed shall hold till the conclusion of next annual general
meeting.

137. The company shall comply with the provisions of the rotation of auditors provided under this act and
rules made thereunder.

138. Where the Company has a branch office the provisions of Section 143 of the Act shall apply.

139. All notice and other communications, relating to any general meeting of the Company, which any
member of the Company is entitled to have sent to him, shall also be forwarded to the Auditor of the
Company, and the Auditor shall be entitled to attend any general meeting and to be heard at any
General Meeting which he attends on any part of the business which concerns him as Auditor.

140. The Auditor’s Report (including the Auditors’ separate, special or supplementary report, if any) shall be
read before the Company in general meeting and shall be open to inspection by every member of the
Company.

141. Every Balance Sheet and Profit and Loss account when audited and adopted by the Company in
general meeting shall be conclusive except as regards any error discovered therein within three months
next after the adoption thereof. Whenever any such error is discovered within that period, the account
shall forthwith be corrected and henceforth shall be conclusive.
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Notice and Documents

142. (i) A notice or other document may be given by the Company to any member either personally or by
sending it by post to him to his registered address or (if he has no registered address in India) to
the address, if any, (within India) supplied by him to the Company for the giving of notice to him.

(i)  Where a notice or other document is sent by post:

(a) Service thereof shall be deemed to have been effected by properly addressing, prepaying
postage, and posting a letter containing the notice or document provided that where a
member has intimated to the Company in advance that notices or documents should be
sent to him under certificate of posting or by registered post with or without acknowledgment
due and has deposited with the Company a sufficient sum to defray the expenses of doing
so, service of the notice of document shall not be deemed to be effected unless it is sent
in the manner as intimated by the member;

(b) such services shall be deemed to have been effected;

(i) in the case of notice of meeting at the expiration of forty eight hours after the letter containing the
same is posted, and

(ii) in any other case, at the time at which the letter would be delivered in the ordinary course of post.

143. A notice or other document advertised in a newspaper circulating in the neighborhood of the office shall
be deemed to be duly served, on the day on which the advertisement appears, on every member who
has no registered address in India and has not supplied to the Company an address within India for the
giving of notice to him. Any such member who has no registered address in India shall, if so required to
do by the Company supply the Company with an address in India for the giving of notices to him.

144. A notice or other document may be served by the Company on the members registered jointly in
respect of a share by giving the notice to the member named first in the Register in respect of the share.

145. A notice or other document may be served by the Company on the persons entitled to share, in
consequence of the death or insolvency of a member, by sending it through the post in a prepaid letter
addressed to the representatives of the deceased member, by name or by title, and to assignee; in the
case of the insolvent, at the address in India supplied for the purpose by the person 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.

146. Any notice required to be given by the Company to the members or any of them, and not expressly
provided for by these Articles or by the Act, shall be sufficiently given if given by advertisement.

147. Any notice required to be, or which may be given by advertisement, shall be advertised once in one or
more newspapers circulating in the neighbourhood of the Office.

148. Any notice given by advertisement shall be deemed to have been given on the day on which the
advertisement shall first appear.

149. Every person who by operation of law, transfer or any other means, shall become entitled to any share
be bound by every notice in respect of such shares duly given to the person from whom he derives his
title to such share, until such time as his name and address are entered in the Register.

150. Any notice or document delivered or sent by post to or left at the registered address of any member in
pursuance of these Articles shall, notwithstanding such members be then deceased and whether or not
the Company has notice of his demise, whether registered solely or jointly with other persons, for all
purposes of these presents be deemed to be sufficient service of such notice or document on his
executors or administrators and all persons, if any, jointly interested with him in any such share.



 27

Secrecy Clause

151. Every Director, Auditor, Manager, Secretary, or Trustee for the Company, its members or debenture
holders, members of a committee, officer, servant, agent, accountant or other person employed in or
about the business of the Company shall, if so required by the Board or by the Managing Director before
entering upon his duties, sign a declaration pledging himself to observe strict secrecy respecting all
transactions of the Company with its customers and the state of 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
Board or by any General meeting or by a court of law and except when required to do so by the Board
or by the law of the Country and as may be necessary in order to comply with any of the provisions in
these Articles contained.

152. Subject to the Act and these Articles, no member or any other person (other than Director) shall be
entitled to enter the premises of the Company or to inspect or examine the Company’s premises or
properties or the books of accounts of the Company without the permission of the Board of Directors of
the Company for the time being 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, or secret process or of any matter which may relate to the conduct of the business of the
Company and which in the opinion of the Board will be expedient in the interests of the Company to
disclose or communicate.

Winding up

153. Subject to the provisions of Chapter XX of the Act and rules made thereunder-

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

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

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

Indemnity

154. 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 civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in which relief is granted to him by the court or the Tribunal.

Arbitration

155. If any difference shall arise between the Company and any of its Directors or Shareholders touching the
construction of any Articles or any act or matter done to be made or to be omitted or in regard to
liabilities or rights of any party such differences shall be referred to the Arbitrators with in two months of
time of receipt of notice, or to be selected by either party under the provisions of Arbitration and Conciliation
Act, 1996 or any statutory modification thereof for the time being in force.
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NAME, ADDRESS AND
DESCRIPTION OF SUBSCRIBERS

SR.
NO.

SIGNATURES NAME, ADDRESSES AND
DESCRIPTION  OF

WITNESSES

1. LIVING MEDIA INDIA LTD 1 (One)
Regd.Office: 9K- Block,  Equity
Connaught Circus,
New Delhi-110001
(COMPANY)
Through Authorised  Director
Mr. Anil Mehra
S/o Mr. G.K. Mehra,
B223B,Greater Kailash-I
New Delhi -110 048
(C.A)

2. Mr. AROON PURIE* ’ ’
S/o V. V. PURIE
6, Palam Marg, Vasant Vihar,
New Delhi-110057
(BUSINESS)

3. Mrs. REKHA PURIE* ’ ’
W/o Aroon Purie
6, Palam Marg, Vasant Vihar,
New Delhi-110057
(EXECUTIVE)

4. Mrs. KALLI  BHANDAL* ’ ’
D/o AROON PURIE
6, Palam Marg, Vasant Vihar,
New Delhi-110057
(EXECUTIVE)

5. Mr. ANKOOR PURIE* ’ ’
S/o Mr. AROON PURIE
6, Palam Marg, Vasant Vihar,
New Delhi-110057
(STUDENT)

6. Mr. GOPALAN KRISHNAN* ’ ’
S/o LATE SH. N. S. GOPALAN
C-356,Defence Colony
New Delhi -110 024
(COMPANY EXECUTIVE)

7. Ms. KOEL PURIE* ’ ’
D/o Mr. AROON PURIE
6, Palam Marg, Vasant Vihar,
New Delhi-110057
(EXECUTIVE)
(NOMINEE OF LIVING
MEIDA INDIA LIMITED)

8. AROON PURIE (HUF)* ’ ’
6, Palam Marg, Vasant Vihar
New Delhi-110057
(BUSINESS)

PLACE: NEW DELHI
Date: 28th December, 1999
* Nominee of Living Media India Limited

For LIVING
MEDIA INDIA LTD
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