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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companics
Ewerest, 100 Musirie Drive, Mumbai, Maharashtra, Indis, 400002

Certilicate of lacorporation pursusnt to change of sime
[Pursuant to mile 29 of the Conipanits (Incorporation} Rules, 20141

Carporate Identification Number (CIN), L64200MHB2006PLC 160733

[ heroby cortify that the namie of the compiny has been changed from SITI CABLE NETWORK LIMITED to SIT1
NETWORKS LIMITED with effect from the dote of this cartificate and that the company is limited by shares.

- Compaty was originally incorporated with the narse WIRE AND WIRELESS (INCHA) LIMITED.

3% . under Ty haid 4t Miimbai this Fifth day of Augusttwo thousaid sixteen.
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SATYA PARKASH KUMAR
Registrar of Companics (STS)
Registrar of Companies

RoC - Muifibai

;miling Mdrcé; as per record available in Registear of Companies office:
SITI NETWORKS LIMITED

-4thFloor, Madhu Industrial Estate,, Pandurang Budhkar Marg, Worli,, MUMBAL Mumbai City,
Maharashtra, India, 400013
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporata ldantity Numbar | LEAZ00MH20062LO1B072S
In the malter of Mis WIRE AND WIRELESS (INDIA) LIMITED

I hareby cartify that WIRE AND WIRELESS (INDIAY LIMITED which was criginally incorporated on  Twenty Fourth
day of March Two Thousand Six under the Companies Act, 1966 (No, 1 of 1950) as WIRE AND WIRELESS
(INDIA) LIMITED having duly passed the necassary resolution In terme of Section 21 of the Companies Act, 1056
and the approvel of tha Central Government signified In wiiting having bean accorded thereto under Section 21 of
the Compainies Act, 1956, read with Government of Indla, Department of Company Affalrs, New Dathl, Notllcation
No. G.5.R 507 (E) dated 24/06/1585 vide SRN BS6732753 doted 08/09/2012 tha name of the sald comparny Ig this
day changed to SITI CABLE NETWORK LIMITED and this Cerlificate ks sued pursuant 1o Section 23{(1} of the said
Act,

g
Registrar of Companles, Maharashira, Mumbal

wih e, wower,

*Note: Tha comasponding form has bean approvad by SUDHAKAR TULASHIRAM SHOYE, Agaislant Reglstrar of Companies and this
cartificata has beon dighally slgned by tha Registrar thraugh 8 systein generated dighat slgnatura yndar rute ${2) of the Companles
(Efecironlc Filing and Authentication of Documents) Rules, 2006,

Tha, dightally signed certiicatn can b varfisd ot tho Ministry wabsile (www.mea.gov.in).

Given at Mumbal this Fifth day of September Two Thousand Twalve.

B o o mfey afdw ¥ oueRT gy H gen s
Madling Address aa per record avallable in Reglstear of Gompankes office: ‘q.'g-*‘ “""‘%
SITI CABLE NETWORK LIMITED Nl
135,CONTINENTAL BUILDING, DR ANNIE BESANT ROAD,, WORLL,

MUMBAI - 400018,

Maharashtra, INDIA
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

SITI NETWORKS LIMITED™

The name of the Company is SITI NETWORKS LIMITED*

The Registered Office of the Company will be situated in the State of Maharashtra
within the jurisdiction of Registrar of Companies, Maharashtra, Mumbai.

The objects for which the Company is established are:

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON TS

INCORPORATION:
1.

To undertake, establish, set up, conduct, erect, iake on lease, hire, franchise,
time sharing or other wise acquire and or run, manage, conduct cable
network, satelite system, up linking and down linking facililies, wireless
station, Multi Channel Multipoint Distribution System (MMDS), Low Power
Multichannel Multi Peint Distribution System (LMDS), ground station and or
connect, link, centralize such systems for telecast, transmission, uplinking,
down linking, broadcast, narrow cast, display, exhibition, communication or
distribution, redistribution, exchange of audio, video, communication or other
signals and exploit such network, system for own business or rent, franchise,
lease or oltherwise allow, use to others in part or full.

(B) OBJECT INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE

+

MAIN OBJECTS SPECIFIED IN (A) ABOVE ARE:
2.

To run, conduct, manage, telephone, telecommunication, wireless, radio,
WIFIL, WIMAX, dala transfer, E-mail or other system of communication, fixed
or mobile and for that purpose set up, establish, erect, construct, take on
lease, hire, franchise, time sharing or otherwise acquire systems and other
equipments and machineries or to altow others (o use the facilittes on time
sharing, lease, franchise, hire, call oron other basis.

To plan, establish, develop, provide, operate, maintain cable including optic
fibore cable or satellite based communications or their emargen!

1

The name of the Company clanged fiom Sile Cable Network Lomated” (0 80/ Netwurks

Lomted o f. Augmnst 5, 2006, The Nane Clawse wwas altered by passing Special Resolution
by the wentbers of the Comparry Howgh Posial Ballop on July 27, 20716,



93]

forms, and or maintain telecommunication networks, systems, services including
telephone, lelex, message, relay, data transmission, facsimile, television, telematics,
value added nelworks services, paging, cellular, mobile, @-commerce, audio and video
sarvices, marilime and aeronautical communication services and other
telecommunications services as are in use elsewhere or to be developed in future andto
act as satellite based service provider and carry on the business of generation,
distribution, redistribution, receiver, transmitter of audio, video and radio signals, or any
such olher media and entertainment related business in India and abroad.

To engage in the process of digitizing, cataloging and enabling the search, retrieval,
management, delivery and secure sale of audio, video, texi, data and/or images,
bibliography of films, entertainment programmes, musical videos, clippings,
enterlainment events, game shows, talk shows and heritage preservation, archives and
all related areas: to acquire copyrights, cable rights, satellite rights, cinema and video
rights, pay per view rights, pay per telecast rights, right of reproduction, dubbing and all
other rights in respect thereof to carry out, undertake, organize and provide all facitities
for research and development.

To acquire, set-up, run, maintain, lease, license cable network, work station or .
equipments for distribution, redistribution of signals, telecast, broadcast, release,
display, transmission, exhibition through cable pay TV, Satellte, transponder or
olherwise, directly or indireclly through agents, franchise, lessees, licensees as also
using the network and equipment for communication via salellite, cable or otherwise.

To purchase, take on lease, hire, import or otherwise acquire and sale, let, lease, re-let,
distribute, exporl or otherwise dispose of, or otherwise deal in and produce, dub, record,
picturise, develop, assemble, blend or otherwise process cinematographic films,
videographics films, telefims, serials, programmes including that of cartoons, topical,
commercial, educational, information, social, cultural, historical, mythological,
entertainment and amusement, sports, events capable of release on thealers, cable,
satellite, videa, cinema halls or media and copy rights, distribution rights, exhibition
rights thereof.

To engage in the business of subscriber management services including billing services,
payment handling, credit card gateways, interfaces with authorization system, customer
care, price and product handling, subscription handling, conditional access interfaces,
managing call centers, market research, mass communication services and {o provide
all these services through access and to configure, construct, install, commission and
operate a comprehensive subscriber management system including but not limited to
biing system, subscriber's information and request entitternent  management
messages and subscriber authorization system.

To market various kinds of entertainment services including Direct-To Home (DTH)
services, Headend in the Sky (HITS) services, cable television networking services and
any other electronic media related services by eslablishing comprehensive marketing
network and to acl as marketing agent, advertising sales corcessionaire or event



9.

10.

11.

12.

13,

14.

15.

manager and engages in tele-marketing, tele-campaigning, and markeling and selling
of all kinds of media and information products including 1.7 products and services in
India and abroad.

To engage In the business of distribution of eéntertainment, information and knowledge,
and the production and publishing of data, and to provide services of electronic
commerce (E-commerce), E-Governace, provide financial or social seivices on cable
TV networks, whether by setting up cable TV networks or though carriage
arrangements or though such other business understanding with cable nelworks in
India or abroad, or though any other exisling and emerging mode of distribution.

To carty on the business of canvassors, Advertisers via cable networking, satellite
system, wireless, lelephone, telex or other modes and media,

To obtain rights of distribution and marketing of any kind of communication signals and
electronic data (including decryplion and encryption thereof) by means of satellite,
wireless, wire or other electronic or mechanical methods of delivery or otherwise and to
source, provide and/or market various kinds of entertainment services, Broadcasting
Content Services, Cable Television Networking Services, internet Services, Voice over
Internet Protocol (VolP) Services and any other electronic media, eleclronic data
related services by establishing comprehensive marketing network.

To buy, sell, procure, develop, produce and commission various kinds of entertainment
content/software (including programs) or data and their aggregation, exhibition,
distribution and dissemination on TV channels, be it satellite TV channels or terrestrial
TV channels or cable channels or through any other mode or through pay channels
using existing and/ or emerging technologies, including distribution via intermet or web-
casting or exhibition in cinema andfor video theater in all forms be it an analogues
signals or digital signals or through sale of physical materials like cassettes including
audio cassettes, video casseltes, digilal video discs, CD ROM.

To enter into agreements and contracts or collaborate, with foreign Individuals, from
joint ventures, partnerly with companies or other organisation for technical, financial or
any other assistance for carrying out all or any ofthe objects of the Company,

To establish, appoint and maintain any agencies, representatives in india or any part of
the world for the conduct of the business of the Company or for the sale, distribution of
rights, signals, of any for the time being atthe disposal of the Company.

To engage Directors, Actors, Authors, Play-writers, Dramatists .Dialogue and Scenario
writers, Films editors, Story writers and other persons, Technicians, Engineers, Sound
experts, Cameramen, Musicians, Art Directors, Artists, Painters Carpenters and other
experts necessary for conducting the business of the Company and to pay and
remunerale persons so engaged.



16.

17.

18,

19.

20,

21.

22

23.

24.

To build, erect or take or lease, hire and run, maintain manage or re-@l lease or sale
cinema halls, theaters, parks, satellite, transponder, studios, sets, sites, buildings,
works clubs, amusements sports complex recreation facililies for the purposes of
company's business,

To act as dealers, agents, representatives, collaborators, exporters, importers,
stockists or otherwise deal in any manner in respect of all electronic machinery,
telecommunicalion machines and equipment, cable, wire, chamicals, video,
projections, video casselles, lapes and records components required for manufacture
any of these as may be required for company's main business.

To mortgage, assign, lease, improve, manage, work, develop, alter, exchange,
enfranchise, dispose of, turn to account, abandon or otherwise deal with underlaking
(s) of the Company or any part thereof, alt or any part of the land, buildings, assets,
properties, rights, concessions, whelher movable or immovable, assets of the
company for such consideration, in such manner and on such terms as the Company
may think fit or deem expedient and in particular, for shares, stock, debentures or other
securities of any other Company having objects aitogether or tn part similar to those of
this Company.

To advance, deposit with or lend money, securities and propertly to or receive loans or
grant or deposits from the Government or other with or without security.

To make advances of such sum or sums of money upon or in respect of or for the
purposes of raw materials, goods, machinery, stores or any othet property, articles and
things required for the purposes of the Company upon such terms with or without
security as the Company deem expedient.

To carry on the business of advertisernent, publicity and promotion and appoint Agents,
offices, represenlatives for booking of advertisements, time slots, time sharing,
publicity, sponsorship on cable network, or other media for the purposes of company's
business,

To subscribe for, absolutely or conditionally, purchase or otherwise acquire and to hold,
dispose of and deal in stocks and securities or obligations of any other company
whather indian or foreign.

Subject to the provisions of the Act to invest moneys of the company not for the time
being required for any of the purposes of the company in such invesiments (other than
shares or stack of this company) as may be thought proper and to hold, sell or otherwise
deal with such investments,

To borrow or raise or secure payment of money or to receive money orto receive money
on deposit at interest for any of the purposes of the company, and at such time or rate
and in such manner as may be thought fit and in particulars, by the issue of debentures
or debenture-stocks perpetual or otherwise, including debentures or debeniure stocks
convertible into shares of this or any other company or perpetual annuities



26.

27.

28.

29.

30.

31

32,

and as security for any such money so borrowed, raised or received or of any such
debentures, or debentures-stocks so issued to mortgage, pledge or charge the whole
or any part of the property, assels, or revenue and profits of the caompany present or
future including its uncalled capital by speciat assignment or otherwise or to transfor
or convey the same absolutely or in trust and to give the lenders power of sale and
other powers as may seem, expedient, and to purchase, redeem or pay off any such
securities, provided, the company shall not carry on Banking business as defined by
the Banking Regulation Act, 1849 and subject to the provisions of a Act and directives
ofthe Reserve Bank of tndia.

To open an account or accounts with any individual, firm or company or with any bank
or any financial institulions, etc. to pay into and to withdraw money from such account
oraccounts.

To draw, make accept, discount, execute, endorse and issue bills of exchange and
other promissory notes, bills of lading, warrants debentures and other negotiable or
trans{erable instruments or securities.

Generally to carry on or assist in carrying on in any place or places any other trade or
business, whether commercial or otherwise, which may seem to the Company as
capable of being conveniently carried on with the business (es) of the Company of
render profitable any of the company's properties or rights.

To apply for, purchase, or otherwise acquire and protect, prolong and renew, whether in
India or elsewhere {rade marks, trade names, designs secrel processes, patent rights,
BREVETS D'INVENTION', licensees protections and concessions which may appear
likely to be advantageous or usefu! 1o the Company, to use, exercise, develop
manufacture under or grant licensees or privileges in respect thereof or otherwise turn
to account any patents, trade marks, property, rights, inventions, secrets, information
or rights which the Company may acquire or propose to acquire and develop.

To acquire and undertake all or any part of the business, property and liabilities of any
person or Company carrying on any business which this company is authorised to
carry on or possessed of property suitable for the purposes of the Company,

To take part in the supervision or control of the business or operations of any
company or undertaking and for the purpose to appoint and remunerate any
Director, Accounts or other experts or agents,

To pay alf costs, charges and expenses of any incidental lo the promotion, formation,
registration and establishment of the company including costs, charges, expenses
relating to negotiations, contracts and arrangements made prior to and in
anticipation of the formation and incorporation of the Company and expenses
redating to industrial and import licensing,

To form, incorporate or promote any company of companies whether in India or in
any foreign country, having amongst its or their objects the acquisition of all or any of
the assels or control, management or development of the opinion of the Company

n



33.

34,

36,

37.

38.

39.

gould or might directly or indirectly assist the Company in the managemaent of its
business or the development of its properties or otherwise prove advantages to the
company and to pay all or any of the cost and expenses incurred in connection with any
such promotion or incorporation and 1o remunerate any person of company in any
manner it shall think fit for services rendered or to be rendered in obtaining
subscriptions of or placing or assisting to place or to obtain subscriptions for or for
guaranteeing the subscriptions for or the placing of any shares in the capital of the
company o any bonds, debentures, obligations or securities of the company may have
interest in or about the formation of the company or the conduct of its business or inor
about the promation or formation of any other company in which the company may have
aninterest.

To amalgamate, enter into partnership or into any arrangement for sharing profits, or
into any union of interest, joint venture, reciprocal cONCEssion of company of
companies carrying on, or engaged in or about to-carry on or engaged or being
authorised to carry on or engage in, any business or transaction which this company is
authorised to carry on or engage in or any similar business or transaction capable of
being conducted so as directly or indirectly to benefit this company.

To adopt such means of making known the business of the company cable, audio,
video, T.V., electronic media as may seem expedient and in particular by advertising in
the press, by circulars, by purchase and exhibition of works of arl or interest, by
publication of books and periodicals and by granting prizes, rewards and donations,

To create any reserve, sinking fund, insurance fund, or any other special fund whether
for depreciation or repairing, improving, extending or maintaining any property of the
Company or for any other purpose conducive to interest of the company,

To distribute as bonus shares among members or place 1o reserve or otherwise o apply
as the company may from lime to time think fit, any money received by way of premium
an shares or debentures issued at premium by the Company and any moneys received
in respect of forfeited shares and moneys arising from the sale by the Company of
forfeited shares subject 1o the provisions of the Companies Act, 1956.

To help promote, implement, contribute to rural development schemes, associations,
clubs and institutions connecled with rural development.

Toinsure either fully or parlly, the whole or any part of the Company with a view to protect
and indemnify the Company from liability or loss, either fully or partially and also in
insure, to prolect and indemnify any part of partion thereof, either on mutual principal or
otherwise,

To provide for the welfare of the officers, employees, ex-officers and ex-employees of
the company and the wives, widows and families or the dependents or the connections
of such persons, building or contributing to the building of houses, dwelling or shawls or
any grant of money, pension, allowances, bonus or other payments; or by creating and



40.

41.

42.

43.

44,

from time to time subscribing or contribution to other associations, institllions, funds of
trusts, and by providing or subscribing or contributing towards places of recreation,
hospitals, and dispensaries, medical and other atlendance or other assislance as the
company shall think fit and subscriber or contiibute to assist or to guaraniee money o
charitable, benevolent, religious, scientific, nationat, public, or any other institutions
and objects which shall have any moral or other claim lo support or aid by the company
either by reason of location of operation or of public and general Wility or otherwise.

To carry on the business of production, distribution, exploitation and screening of
Cinematograph films in all gauges through satelfite uplinking or otherwise and in
particular Audio and/or Video Cassettes, Compact Discs, Laser Compact Discs, Video
films and/or any other Conirivances, Tapes of all gauges, form and Contrivances
Multification of Films and Casselles including developing and resorting to new
method or process that may be developed technically and/or technologically in future
relating to the above activity and short films, documentary films, educational and
feature films and to carry or all other allied or related activities on medias inclusive of
Television/Radio Programming, theatre operations, paper journals, magazines and
other similar activities.

To undertake business of production, blending, copying, transferring, duplicating, video
recording, picturising, developing, shooting, servicing, releasing, buying, selling,
importing, exporting, marketing, exhibiting, distributing, give or take on hire, purchase
or sell and to dealin any manner in films both of own manufaclure or other manufaclure
including distribution rights, copy rights, video rights, performing rights limited to media
and exhibition territory, period or otherwise, Indian or Foreign, in India or elsewhere
outside India and to establish branches or agencies in India or elsewhere outside India
and to establish branches or agencies in India or efsewhere outside india and also to
engage agents representatives for the above or any other purposes of the company
and to remunerate such agents, representatives and servants of the company and to
manufactures, praduce and exhibit Cinematographic films and pictures and to engage
Directors, Actors and other servants, Authorise, Play-writers, Dramatists, Dialogue and
Scenario writers, Films Editors, Story writers and other persons, Technicians,
Engineers, Sound Experts, Cameramen, Musicians, Art Directors, Arlists, Painters,
Carpenters and other experts necessary for conducting the business of the Company
and to pay and remunerate persons so engaged.

To construct, purchase or take on lease Cinematograph theatres, cinema
halls parks, studios, sels, sites, clubs, amusement, sporls complex,
recreation facilities and the buildings and works convenient for the purpose
of company's business and fo manage, maintain thereofl, when so erected
on.

To undertake the business of Advertisements, publicity and promotion, canvassers,
Space Selling agents for various media including Television (Satellite, Cable or
Terrestrial), or any other electronic media.

To organize meetings and classes, conferences and competitions to ascerlain the
popularity of the products on their own or on behalf of the customers, (o organize door-
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47.

48,

49.

50.

51.

lo-door publicity and train personnel for the same and 1o assist customers in their Sales
promotion. Market Research programmes, recruitment of personnel, furnishing with
advertisement and publicity Jayouts, write-ups and other malerials necessary for
eflective sales promotion.

To export films, serials, entertainment programrmes, music videos, and all kinds of
entertainment, information infotainment, or any other such IPR-based software for the
purpose of commercial exploitationin India and abroad.

To acquire, sel up, rent, lease lelevision studios or fitm studios or ediling suits or related
production studios for the purpose of using such capacities for he production of all
kinds of programmes and entertainment software for their exhibition on sateliite TV
channels or in cinema and/or video theatres or cable channels or through any other

- mode in all forms, whether as a signal of its sale of physical material by existing

and emerging modes of distribution.

To engage in the business of distribution of entertainment, information and knowledge,
and the production and publishing of data, and to provide services of electronic
commerce (E-commerce), provide social services on cable TV networks, whether by
setting up cable TV networks of through carriage arrangements or through such other
husiness understanding with cable networks in india or abroad, or through any other
existing and ernerging mode or distribution.

To carry on the business of assemble, put to place, set up, plan, establish, develop,
acquire, purchase, taunch, re launch, hire, lease, time share, manage, maintain,
operate, run, replace, sale, upgrade, or otherwise commercially exploit, sateliite, space
craft, ground station assets, transponders, control stations, via uplink or downlink or
otherwise for the purpose of transmitting, relaying, telecommunicating, broadcasting,
narrow-casting, telecasting; any form of radio, video signals both terrestrially and
spatially.

To engage in the business of providing Internet access, with or without content, by
making use of cable networks and telecommunication networks or otherwise, and to
provide basic and value added Internel services to all kinds of corporate, institutions
and individuals In India and abroad.

To engage in the business of conducting qualitative and quantitative research, be it for
praviding intelligence or information or analysis, or irends, pertaining to any industry or
company or market or product or service or such like, on a commercial basis and
distribution the same through any exisling or emerging mode of distribution,

To engage in the business of providing services such as clectronic commerce (E-
commerce), whether by setting up 1SPs or through arrangements with other ISPs
including tie-ups with cable networks or with tefephone companies or cable & wireless
companies or cellular telephony companies or through such other emerging means of
last-mile linkages as may appear on the technological horizon in the
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57.

58.

immediate or distant future to reach the consumer, be itin the corporate sector orin the
domeslic sector, in India and abroad

To engage in the business of marketing, selling, retailing products and services through
lelevisions, radio, internet or any other electronic media on a commercial basic 50 as {o
enable teleshopping services to the end consumer, be itin the corporate sector or in the
domestic sector, in India and abroad.

To engage in the production, procurement, buying, sailing and marketing of Information
Technology products and services, and computer softwarc,
be it related to media or such other fields, in India and abroad through
any existing or emerging mode of distribution.

To engage in the business of setting up animation facifities or animation studios or
operation animation sludios for the making of animation films and animation software
for commercially exploiting such animation films and software in India and abroad
through existing and emerging modes of distribution.

To initiate joint venture with other media companies, whether in the area of print media
like newspapers or electronic media like television and radio or cinema, or in other
areas like theme parks, if such venture are deemed to result in business and strategic
synergies {or the company or will be conducive to the averall business interests of the
Company. : ‘

THE OTHER OBJECTS ARE:

To carry on business of manufacturing, assembling, buying, selling, reseliing,
exchanging, altering, importing exporting, hiring, letting on hire, distributing or
dealing in ships, boats, barges, launches, submarine and other under water vessels,
aeroplanes, aero-engines, airships, sea planes, flying boals, hydroplanes and
aircrafts and aerial conveyances for transport of conveyance of passenger,
merchandise or goods whether propetled or assisted by means of petrol, spirit,
electricity, steam, oil, vapour gas, pefroleum, mechanical, animal or any motive
power and all component parts, accessories, equipmenlts and apparatus for use in
connaction therewith,

To acquire, establish, run and conduct the business of flour mill, bakery, roliing mill,of
mill, dal mill, rice mill.

To carry on the husiness or lraders or manufacturers, importers, exporters,
assemblers, repairers, finishers, letters on hire or hire purchase and dealers of and
in machinery and tools and accessories, abrasive equipment and abrasive plant of
ali kinds, wire drawing equipment, casting patterns moulds precision surface
finishers, special alloy casting, heat treatment, sound reproduction equipment,
electronic equipment including chips, Integrated Circuits and various kinds computer
parts and accessories categories as computer hardware, cinematographic,
photographic, various kinds of recording, broadcasting and distribution equipments,
fire fighting equipment and components or accessories for the same, engineers
lools, hardware goods, machinery, tools and equipment of all descriptions for tools



i
oo

60.

81.

62,

63.

64.

65.

6G.

makers and for glazing, culling and working on metal, glass tiles, stone, marbles and
rock substances and in any arlicles or things used for or in connection with any such
business as aforesaid and of and in the raw or other materials for or component parts of
or accessories to the same.

To produce, manufacture, refine, prepare, import, export, buy, sell and generaily to deal
in iron and steal in all forms and/or by-products thereof and to carry on the trade or
business or iron makers, steel makers, steel converters, rolled steel makers, miners,
smellers, engineers, tin plate makers and iron founder in all their branches,
manufactures of all sorts of bars, rods and other sections sheets and plates, wires and
wire products of iron and steel and other metal and to search for, get, work, make
merchantable sell and deal in iron, steel and other metal ferrous and nonferrous, or old
or new, coal minerals and substances.

To construct and establish docks, berths, workshops, building, machinery and other
convenience and lo carry on the business or proprietors of docks, wharves, jetties,
piers, warehouses and stores and of ship, tug lighter and barge owners, ship wrights,
dresgets, ship freight and freight and insurance brokers.

To carry on and undertake any transaction, operation or busingss as financiers,
guaraniors, agents and confraclors and to undertake and carry out all such operation
and transactions,

To carry on the business as general merchants, traders in goods and commodities on
ready or forward basis, commission agents, buying 1o selling agents brokers, imporiers
and lo act as manufacturer's representatives.

To manufacture, sell, prepare of otherwise deal in chemicals, import and entitiements
and packing material and boxes, containers, barrels of various types and forms made of
wood, metal, corrugated sheets tin-plates, craft and craft paper, rubber plastic and
glass.

To manufacture, sell and carry on business of industrial gases, i.e. oxygen, acetylene,
argon, nitrogen, carbon diaxide, nitrousoxide, freon in gas andin liquid form,

To carry on the business of running motor lorries, motor taxies, motor minibuses and
conveyance of all kinds and on such lines and routes and the Company may think fit and
to transport passengers and goods and generally to do the business of commoen
carriers.

To carry on the business of hotel, restaurant, cafe, tavern, refreshment room and
boarding and lodging house keepers, beer house keepers, licensed victualers, wine,
beer and spirit merchanls, aeraled mineral and artificial waler and other drinks
purveyors, caterers for public amusements, dealers in ivory, novelty and other goods
and as general merchants, garage proprietors, livestock, stable keepers, job masters,
farmers, dairymen, importers and brokers of goods, afive and deed stock and foreign
produce of alt descriptions, hair dressers, parfumers. chemists, proprietors of clubs,

10



68.

69,

70.

71.

72,

73.

74.

baths dressing rooms, laundries, reading, writing and newspaper room, libraries
grounds and places of amusements, recreation sports, entertainment and merchants,
travel agents, Bank Mukadams for railways, shipping and airways and carriers by land,
water and air, barge property and freight contractors, forwarding agents, clearing
agents, stevedores, ship chandlers, caterers in railway, airlines and steamship,
companies, underwriters and insurers of ships, crafts, goods and other property,
theatrical opera box office proprietors cinema aexhibitions, producers and merchants,
refrigerating, store-keepers and as proprietors conducting safe deposit vaults, general
agents, ice merchants and carry on the business of running night clubs, swimming
pools, playing of launches and boats, bakery ardd confectionery.

To carry on business as Brokers, and manufaclurers of and dealers in bread flour, rava,
maida biscuils, sweets and farinaceous compounds and materials of every description.

To carry on business of manufaclurers of and dealers in sugar, gur, khandsari, sugar
candy, chocolate, toffees and other allied products.

To carry onthe business as manufacturers and dealers in boots, shoes, clogs, afl kinds of
footwear and ieather and plastic goods, lasls, boots, trees, laces buckles, leggings,
accessories and fittings.

To carry on business as goldsmiths, silversmiths, jewellers, gem merchants, walch and
clock repairers, electroplaters, dressing bag makers, imporiers and exportars of bullion
and buy, sell and deal (wholesale and retail) in bullion, precious stones, jewellery gold or
silver plates, cups, shields, electroplated, cutlery, dressing bags, brozens, articles of
virtue, object of art and such other articles and goods as the Company may consider
capable of being conveniently dealt in relation to its business and to manufacturing
goods for the above business.

To carry on business of manufaclurers or dealers in electronic goods, data processors,
word processors typewriters, calculating machines, computers, cleaners, office
equipments, sewing and printing machines, air-conditioning equipments, air conditions,
refrigerator, coolers, ice cream manufacturing machinery and to maintain  air-
conditioning go downs for storage of goods.

To carry on business of a sleam and general laundry and to wash, clean, purity, renovate
and prepare for use of all articles of wearing appare!, household dormestic and other
cotton, stk and woolen fabrics, repair, let on hire, alter, improve, treat and deal in all
apparatus, machines, materials and articles of all kinds which are capable of being used
for any such purposes.

To acquire or set up and run hospitals clinics, nursing homes, maternity and family
planning units or pathological laboratories and optician shops.

To carry on the husiness of cold storage of fruils, vegelables, seeds, fish, meat,
agricultural products, milk and dairy products and other perishable items and
manufaciurers and dealers of ice, ice creams, cold drinks, beer, soft drinks.

11



76.

78.

79.

80.
81.

82..

83.

To cultivate, grow, produce, or deal in any agricultural, vegetable or fruit products and 1o
carry on all or any of the business of farmers, dairymen, milk contractors, poultry farms,
dairy farmers, and milk products condensed milk and powdered milk, cake, cheese,
butter, poultry, fruits, fruit essences, vegetables, all types of flowers, products, flowers
gssence and 10 buy, sell manufacture and frade in any goods usually trade in any of the
above business or any other business inclusive of staple foods and medical preparation
from milk, vegetables, flowers and animal products or any substitute for any of them
associated with the farming interests.

To carry on the business as Leasing Company and to invest the capital and other
moneys of the Company in the purchase or upon the security of shares, stocks,
debentures stock, bonds, mortgages, obligations estate, buildings, land, business,
manufacturing concerns and securilies carrying on business in shares, stocks,
debentures, debenture stocks, bonds mortgages, obligates, obligations and securities,
Commissioners, Trust, Municipal or Local Authority, Government, Corporation
Companies and to carry on the business of Underwriters, Film Financing, hire
purchase, financing and to carry on business of financing industrial enterprises, rade
and business.

To carry on the manufacture and sale of patent medicines and preparations and
generally to carry on the business of manufacturers, buyers, sellers of and dealers in all
kinds of medicines, medical preparations and drugs whatsoever and obtain patents for
them.

To manufacture, buy, lease and sell machinery, equipments, stores, engineering
products of all kinds and description and to carry on the business of suppliers and
dealers in all types of machinery and in all products intended for use in foundry and
treatment of metals and to carry an the business of leasing, hire purchase, finance
company.

To carry on the business of manufacturers of or dealers in glass products, including
sheet and plate glass, optical glass, glass wool and laboratory ware.

To carry on the business as manufacturers, dealers, stockists, importers and exporters
of buckets, hath tubs, metal furnitures, safes, chimneys, pipes.

To acquire or set up and run schools, colleges, training and professional institutions and
music and dance centres.

To carry on the businass of dredging, Fishing, seafood, merchants, carriers by land,
water and air, ship owners, aircraft owners, transport owners, dock owners, hanger
owners, airfield owners, sea plane hase owners, warehouse man, wharfingers, barge
owners, ship chandlers, stores, suppliers, lighter men, clearing, forwarding and general
agents, shipping agents, stevedores, bunkers, painters and holel owners and bus
owners.

To carry on service as consultants for compulter, technology, software development,
raining and exporters, importers, dealers, distributors for sofiware, computers,
components parts, accessories, consumables and to deal in eleclronic goods, spare
parts, fax telex, office automation equipments.

12



84.

To act as marketing agent, advertising sales concessionaire, or event
manager and engage in tele marketing, tele campaigning and marketing
and selling of all kinds of media and information products including 1T
Products and services in India and abroad.

The liability of the members of this Company is imited.

*

a) The Authorised Share Capital of the Company is Rs.130,00,00,000/-
(Rupee one hundred thirty crores only) divided into 128,00,00,000
(Rupee one hundred twenty nine crores) Equity Shares of Rs.1.
each and 1,00,00,000 (one crore) Preference Shares of Rs. i/-
each, with the power to increase or decrease or consolidate or
sub-divide the shares under the power of the Companies Act, 201 3.

b)  Minimum paid up capital of the Company shall be Rs. 5,00,000/- (Rupees
Five Lac Only)

* K ok Kk K

13

® The Adwuthorived Share Capitalof the Caompanyvicas altered by passing an Orvdinary Resoluiion

l the Lorlra-avdinary General Meeting of the Conipuny held on Februwary -4, 26016



We, the several persons whose names and addresses and descriptions are subscribed,
are desirous of being formed into a Company inpursuance of this
MEMORANDUNM OF ASSOCIATION and we respectively agree to take the
number of shares in the Capital of the Company set opposite to our respective names

14

amas o No. of Shares | Signature, Namae,
hpqc::i-lam% Addrqg?s c o laken Signature of Addrc:zss, description and
Descriptions and occupation l Subscribers - , A
of Subscribers Yy each , - occupation of Witness
Subscribers
g o
. SHRI RAJIV GARG 16,655 Sl £ 08
Sio. Shri Om Prakash Garg (Sixteen 9 o
403, Sibylle, Worli Hill Road, Thousand $ix zZ0h ¢ g
Waorli, Mumbal - 400 018, Hundred Fifty TED 5
Five only} 25282
SERVICE g5 esu
- o
T8RS
. SHRIE HIMANSHLU MODY 16,655 Sd/- "Bsz %’é";.;’é
Sfo. Shri Pradeep Mody (Sixteen % TsE85
1201/8, Gardenia Building, Thousand Six L EQUE
Vasant Valley, Film City Road, Hundred Fifty % & R
Matad (W), Mumbai - 400 097. Five only) =aa®
= [N
SERVICE e &
¥
3. SHR1 SANJAY AGRAWAL 16,650 Sa- -
S/o. Shri Chand Mal Agrawal (Sixteen o3 .
Flai No.402, 'C' Wing, Thousand Six -
Lakshachandi Apartment, Hundred Fifty -
Gokuldham, Goregaon (k), only) h
Mumbai - 400 063, 5
SERVICE @
2
@
. M. LAKSHMINARAYANAN 10 Sdi- 2
S/o. Shri Mahadev Dularelal (Ten only) a
135. Continental Building, &
Dr. Annie Besant Road, Worli, =
Mumbai - 400018, =
SERVICE



Names Addresses, No. of Shares Signature, Name,

Descriptions and occupation taken %;sigg 'fm-:;e, C:f Address, description and
of Subscribers S:g 2?;‘;2% UDSCroers occupation of Wiltness
scribers
8§ g
5. SHRI PUSHPAL SANGHAVI 10 Sdi- T 3
Slo. Btwi Ramesh Sanghavi (Ten only) s £ 8%
135, Continental Building, p .;1:3 D
Dr, Annie Besant Road, Worli, R :«:_3 2
Mumbai - 400018, S2F9quy
AmTE@EH
R ™
SERVICE PHESSER
& =
w3 =E ==
=2 3em
SEdgs
o :fé T3] Lg =
6. SHRI SHAILESH DHOLAKIA 10 Sal- R
Sh. Shri Nagindas Dholakia (Ten oniy) = &
135, Continental Building, % O

L. Arinie Besant Road, Worli
Mumbai - 400018.

 SERVICE
7. SHRI VINOD DESAI 10 B/
S/o Shri Yashwant Desai {Ten only)

135, Continental Building,
Dr. Annie Besant Road, Wori,
Mumbai - 400018,

WITNESS TO SUBSCRIBERS 547

SERVICE

: 50000

TOTAL ;- {Fifty

Thousand
Only)

Mumbat Dated this, 22nd day of March, 2008,
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THE COMPANIES ACT, 2013
COMPANY LIMITED 8Y SHARES

ARTICLES OF ASSOCIATION#

OF
SiTI NETWORKS LIMITED*

(INCORPORATED UNDER THE COMPANIES ACT, 19586)

PRELIMINARY

Interpretation 1. Unless the context otherwise requires words OF expressions
contained in these Articles shall bear the same meaning as in
the Act.

The marginal note effect the construction hereto and in these
presents, unless there is gsomething in the subject of context
inconsistent therewith,

“The Act” means the Companims Act, 2013 or any statutory
modification or re- enactment thereof for the time being in force.

“The Articies" means these Articles of Association as originally
framed of as aitered fram time to time by Special Resolution.

“Beneficial Owner” shall mean beneficial owner as defined in
Clause {a) of sub-section (1) of Section 2 of the Depositories
Acl, 1996.

“Depository” shall mean a depository as defined in clause (g)of
sub- section (1) of Section 2 of the Depositories Act, 1996.

“The Company” means SiTl NETWORKS LIMITED".

“The Directors” mean the Directors of the Company for the time
being.

“Independent Director” shall have the meaning ascribed to it in
the Acl.

"Key Managerial parsonnel” means a Key managerial persannel
appointad In pursuance of Section 203 of the Act.

i Altered and adopted new set of Articles of Associgtion by passing Special Resolution at the 10th Annual
General Meeting of the members of the company held on September 27, 2016.

* The nome of the Company chonged from 'Siti Coble Network Limited” to Siti Networks Limited’
w.e.f. August 5, 2016. The Name Clause was altered by passing Speciol Resalution by the members of the
Company through Postal Ballo! on fuly 27, 2016,

1



Tabte "F" not to
apply

2

"‘Member’ means the duly registered holder from time to fime of
the shares of the Company and includes the subscribers lo the
Memorandum of the Company and the beneficial owner as
defined above.

‘National Holiday" means and includes a day declared as
national holiday by the Central Government,

"The Office" means Registered Office of the Company for time
being.

“The Register” means the Register of Members to be kept
pursuant 1o the Seclion 88 of the Acl,

‘Seal” means the Common $Seal of the Company, if any,

"Securities” means the securities as defined in clause {(nh) of
section 2 of the Securities Contracts (Regulation) Act, 1856

"Share” means equily shares as well as preference shares

Words importing the singular number also include the plural
number ang vice versa.

Words importing the masculine gender also include the feminine
gendaer.

Words importing persons include corporations.

The Regulations contained in Table F, in the First Schedule to
the Companies Act, 2013 or in the schedule to any previous
Companies Acl, shall not apply to this Company, and the
regutations for the management of the Company and for the
observance of Members thereof and their representatives, shall,
subject to any exercise of the statutory powers of the Company in
reference to the repeal or alteration of, addition to, its regulations
by Special Resolution, as prescribed by the said Companies Act,
2013, be such as are contained in these Articles,

SHARE CAPITAL AND VARIATION OF RIGHTS

Authorised Share
Capitai

3.

Subject fo the provisions of the Act and these anicles, the
Authorised Share Capital of the Caompany shall be of such amount
and be divided into such shares as may be provided in Clause V
of the Memorandum of Association of the Company, from time to
time. The Board of Directors shall have the power to classify them
into any class of shares and/ or any denomination, as the Board of
Directors may decide.



Allotmaent of shares
under Board controd

Igsue of Securities

Commission for

placing share

Brokerage

Redeemahble
preference share

4.

b

Subjecl lo the provisions of the Acl and these Articles, the shares
in ihe capital of the Company for the ime being 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 an such lerms and conditions and either at a premium or at
par or al a discount and at such time as they may from time (©
time think fit and with the sanciion of the Company in the General
Meeting to give 1o any person or persons the option or right e call
for any shares either at par or premium during such lime and for
such consideration as the Directors think fit, and may issue and
allot shares in the capital of the Company on payment in full or
part of any property sold and transferred or for any services
rendered 1o the Company in the conduct of its business and any
shares which may so be allotted may be issued as {ully paid up
shares and if 5o issued, shall be deemed to be fully paid shares.

The Company may issue Debentures, Debenture Stock or loan, loan
slock, Global Depository Receipts (GDRRs), American Depository
Receipts (ADRs), Share Warrants or any other security convertible in
to or exchangeable for the Shares of the Company or conferring the
right to allotment or the option of right to call for allotment of shares
of the Company, securities linked to Equity Shares, securities with
Warrants, including Foreign Currency Convertible Bonds (FCCBs)
and Faoreign Currency Exchangeable Bonds (FCEBs) subject to, and
in accordance with, applicable laws, including provisions of the Act,
the Securities and Exchange Board of India (SEBH Guidelines,
Regulations and instructions and subject o other applicable legal
and regulatory provisions to any eligible person, including Qualified
Institutional Buyers, Foreign / resident investors, Indian and or
Multinationat  Financial Institutions, Mulual Funds, Banks, Non-
Residen! Indians, stabilizing agents and any other calegories of
investors, whether they be holders of shares of the Company or not.

The Company may, subject to compliance with provisions of
Seclion 40 the Act, exercise the power of paying commission.
Such Commission may be paid partly by the payment of cash or
the allotment of fully or parlly paid shares, debentures or
debenture stock or parily in the one way and partly in the other,

The Company may pay on the Issues of shares or debentures
such brokerage as may be lawfut.

Subject 1o the provisions of the Act, the Company may issue
Preflerence Shares which are, or at the option of the Company are
liable to be redeermed or to be redeemed, whether with or without
right to redemption out of profits which would otherwise be
available for dividend, or out of proceeds of a fresh issue of
shares made for the purpose, on such terms and conditions and
with such rights and privileges and in such manner as the
Company may determine and in particular such shares may be
issued with a preferential or qualified right to dividends and in the



Installments on
shares to be duty
paid

Liabhity of joint
holder of share

Trust not recognized

CERTIFICATES

Cerificate

Member's right to
eartificate

Issue of new
certificate in place
of ane defected, lost
or destroyed

8.

10.

1.

12,

13.

14,

distribution of assets of 1he Company and subject to the
provisions of the Act, with special or differential volting rights.

if, by the conditions of allotment of any shares, the whaole or part
of the amount of issue price thersol shall be payable by
instaliments every such instaiment, shall, when due, be paid to
the Company by the person who for the lime being shall be the
Member registered in respect of the share or by his execulor or
administrator.

Members who are registered jaintly in respect of a share shall he
severally as well as jointly liable for the payments of all
instalments and calls due in respect of such shares,

Save as herein otherwise provided, the Company shall be entitled
to treal the Member registered in respect of any share as the
absolute owner thereof and accordingly shall not, except as
ordered by a Courl of competent jurisdiction or as by statue
required, be bound to recognize any equitable or other claim 1o or
interest in such share on the part of any other person,

The certificate to title of shares and duplicates thereofl when
necessary shall be issued under the Seal of the Company, if any,
in accordance, with the provisions of Section 46 of the Act and the
rules prescribed by the Central Government for the said purposes
as in force from time to time.

Every Member shall be entitled {o one Certificate for all the shares
registered in his name or, if the Directors 5Q approve {0 several
cerlificates each for one or more of such shares.

Provided however that no share certificate(s) shall be issued in
respect of the shares held in Depository.

If any certificate be worn out, defaced, mutilated or torn or if there
be no further space on the back thereof for endorsement of
fransfer, ther upon production and surrender thereof to the
Company, and on execution of such indemnity as the
Company deem adequate, being given, a new Certificate in liey
thereof shall be given to the parly entitled to such lost or
destroyed cerlificate. Every certificate under the Articie shall be
issued withoul payment of fees if the Board so decide, or on
payment of such fees as the Board shall prescribe. Providled
that no fee shali be charged for issue of new certificate(s) in
replacement of those which are old, defaced or worn out or
where there is no further space on the back thereof for
endorsement of transfer.



CALLS

Calls

When interest on a
call or installiment
payable

Amount payable
fixed time or by
installments payable
at calls

Evidence in action
by Company against
Shareholders

16.

17.

18.

Provided that notwithstanding what is slated above the Directors
shall comply with such Rules or Regulation or requirements of
any Slock Exchange or SEB| Regulations or the Rules made
under the Act or the rules made under Securilies Conlracls
(Regulation) Act ar any other Act, or rules applicable in this
hehalf,

The provisions of thus Article shall mutalis mutandis apply 1o
debentures of the Company.

a) The Directors may, from time to fime subject to the terms on
which any shares may have been issued, and subject to
Section 49 of the Act, make such calls as they think fit upon
the Members in respect of all moneys unpaid on the shares
heid by them respeclively, and not by the condilions of
allotment thereof made payable al fixed times, and each
Member shall pay the amount of every call s0 made on him to
the person and al the time and place appeinted by the

Directors.

b) A call may be made payabie by installments.

¢) That the option or right to call of shares shall not be given to
any person excepl with the sanction of the Company in
general meeling.

d) Not less than 30 (thirty) days' notice of any call shalt be given
specifying the time and place of payment and to whom such
calt shall be paid.

If the sum payable in respect of any call or instaliment are not
paid on or before the day appointed for paymenl \hereof, the
holder for the time being of the share in respect of which the calt
shall have been made for the installment shall be due, shall pay
interest for the same from the day appointed for the payment
thereol to the time of the actual payment al such rate as the
Directors may determine. The Directors shall be al liberty to waive
payment of any such interesl wholly orin part.

If by the lerms of issue of any share or otherwise any amount is
made payable at any fixed time or by instaliments al fixed times,
whether on account of the amount of the share or by way of
premium, every such amount or instaliment shall be payable as it
were a call duly made by the Directors and of which due nolice
had been given and all the provisions herein contained in respect
of calls shall relale to such amount or installment accordingly.

Subject to the provisions of the Act and these Articles, on the friat
or hearing of any action or suit brought by the Company against

L



Payment of call in 14,
advance
Revocation of cali 20,

any Shareholder or his representalives to recover any debt or
money claimed (0 be due to the Company in respect of his
shares, it shall be sufficient to prove that the name of the
defendant is or was, when the claim arose, on the register of the
Company as a holder, or one of the holders, of the shares in
respect of which such claim is made, and that the amount claimed
is not entered as paid in the books of the Company and it shalf
not be necessary 1o prove the appointment of the Directors who
made any call, nor that a quorum of Directors was present at the
mesting, at which any call nor that the meeting al which any call
was made duly convened or constituted nor any other matler
whatsoever, but the proof of the matlers aforesaid shall be
conclusive of the debt,

The Direclors may, if they think fit, subject to the provisiong of
Section 50 of the Act, agree to and receive from any Member
willing to advance the same whole or any part of the moneys due
upon the shares held by him beyond the sums aclually called for,
and upon the amount so paid or satisfied in advance, or so much
thereof as from time to time exceeds the amount of the calis then
made upon the shares in respect of which such advance has
been made, the Company may pay interest al such rate, to the
Member paying such sum in advance and the Directors agree
upon provided that money paid in advance of cails shall nol
confer & right to participate in profits or dividend. The Direclors
may at any lime repay the amount so advanced.,

The Members shall not be entitled to any voling rights in respect
of the moneys so paid by him until the same would but for such
payment, become presently payable.

The provisions of these Arlicles shall mutatis mutandis apply to
the calls on other securitylies) of the Company.

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

FORFEITURE, SURRENDER AND LIEN

Ifcall or instaliment 24

not paid, notice may
be given

If any Member fails to pay the whole or any part of any call or
instaliment or any money due in respect of any shares either by
way of principal or interests on or, before the day appointed for
the payment of the same or any extension thereof as aforesaid,
the Directors may at any time thereafter during such time as the
call or installment remains unpaid or decree remaing unsatisfied
serve a notice on such Member, or on the person (if any) enlitled
o share by transmission, requiring him o pay, such call or
installment or such part thereal or other moneys as remains
unpaid together with any interest that may have accrued and all
expenses (legal or otherwise) that may have accruedfincurred by
the Company by reason of such non-payment,
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24,

26.

If the requisitions of any such notice shall not be complied with,
every or any share in respect of which the rotice is given, may at
any time thereafter, before payment of ali cails or installments,
interesl and expenses due in respect thereofl, be forfeiled by a
resolution of the Directors to that effect. Such fordeiture shall
include dividend declared in respect of the forfeited shares and
not actually paid before the forfeiture.

The notice: aloresaid shall:

(a) name a further day (net being earlier than the expiry of thirly
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} slate 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 liabie 1o be forfeited.

Notice of forfeiture shall be given to the Member in whose name it
stood immediately prior to forfeiture and an entry of the forfeiture
with the date thereof, shall forthwith be made in the Register but
no forfeiture shall be in any manner invalidated by any omission
or neglec! to give such notice or (o make any such entry as
aforesaid.

Every share so forfeited as aforesaid shall thereupon be the
properly of the Company and may be sold, re-allotted or
olherwise disposed of either 1o the original holder lhereof or to
any other person upon such terms and in such manner as the
Board shall think fit. A duly verified declaration in writing that the
deciarant is a Director, the Manager or the Secretary, of the
Company, and that a share in the Company has been duly
forfeiled on a date stated in the declaration, shall be conclusive
evidence of the facts therein staled as against all persons
claiming to be entitled to the share.

The Directors may any time before any share so forfeited shall
have been sold, re-alfotied or otherwise disposed of, annut the
forfeiture thereof upon such conditions as they may think fit.

Any Member whose shares may be forfeited shall notwithstanding
the forfeiture, be liable to pay and shall forthwith pay lo the
Company all calls and other money owing upon the shares at the
time of the forfeiture with interest there on from the time of the
forfeiture, until payment at 12 (twelve) percent per annum or at
such rate as Directors may decide, and the Directors may enforce
the payment thereof without any deduction or allowance for the
value of shares at the time of forfeiture, if they think fit and shall
not be under any obligation to do so.
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28,

29,

The Company may receive the consideration, if any, given for the
share on any sale or other disposition thereof and the person o
whom such share is sold/ disposed of may be registered as the
holder of the share, and he shall not be bound to see the
application of the consideration, if any, nor shall his titie to the
share be affected by any irreguiarity or invalidity in the proceeding
inreflerence io the forfeiture, sale or other disposal of the same.

The Direclors may at any lime, subject to the provisions of the
Act, accept the surrender of any share from or by Member
desirous of surrendering on such terms as the Direclors may think
fit.

a) The Company shall have a first and paramount lien upon all
the shares/ debenlures (other than fully paid up
shares/debentures) registered in the name of each Member
{(whether solely or Jointly with others) and upon the proceads
of sale thereon for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of such
shares /debentures and no equitable interest in any

- share/debenture shall be created except upon the footing and
condition that this article will have full effect. Any such lien
shall extend to all dividends and bonus from time to time
declared in respect of such shares/debentures.

Uniess otherwise agreed the registration of a transfer of
shares/ debentures shall operate as a waiver of the
Company's fien, it any, on such shares/debentures. The
Directors may at any lime declare any shares/debentures
wholly or in part to be exempt from the provisions of this
clause,

b} 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 shalt be made~-

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

i) until the expiration of 14 (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,

¢} i) To give effect to any such sale, the Board may authorise

some person to transfer the shares sold 1o the purchaser
thereof,

if) The purchaser shall be registered as the holder of the



shares comprised in any such {ransfer.

it The purchaser shall not be bound 10 see 1o the application
of the purchase money, nor shall his itle o the shares be
affecled by any irregutarity or invalidity in the proceedings
in reference to the sale.

d) i) The procecds 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.

i} The residue, if any, shall, subject {o a like lien for sums not
presently payable as existed upon the shares before the
sale, be paid to the person enlilled to the shares at the
date of the sale.

e) Where any shares under the powers in that behalf herein
contained are sold by the Directors and the cerlificates
thereof has not bean delivered 1o the Company by the former
holders of the said shares, the Directors may issue new
cerfificatas in lieu of certificates not so delivered.

The provisions of these Articles shall mutatis mutandis apply to
the calls on other securities of the Company.

TRANSFER AND TRANSMISSION OF SHARES

Form of transfor 20,
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The Instrument of transfer shall be in the form as prescribed in
rules made under Section 56 of the Act, in wriling and all the
provisions of the Act and of any statutory modification thereof for
the time being, shall be duly complied with, in respect of all
transfer of shares and the registration thereof.

The Company shall have power to keep foreign Register of
Members or debenture holder in any country or slate outside India
as may be decided by the Board from fime lo time. If any shares
are {o be enfered in any such register, the instrument of transfer
shall be in a form recognized under the law of such country or
state or in such form as may be approved by the Board,

The Company shall cause to be kept a Register and Index of
Members in accordance with all applicable provisions of the Act
and the Depositories Act, 1996 with delails of shares held in
material and dematerialized forms in any media as may be
permitied by faw including in any form of electronic media. The
Company shali be entitled to keep in any stale or country outside
India a branch Register of Members Resident in that state or
country.

The shares in the capital shall be numbered progressively
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34,

35,

36.

37.

38.

according to their several denominations & except in the manner
herein before mentioned, no share shall be sub-divided, provided
however, thatl the provisions relating 1o progressive numbering
shall not apply lo the share of lhe Company which are in
dematerialized form.

Save as herein otherwise provided, the Company shall be entitied
lo Ireal the person whose name appears on the Register of
Member as the holder of any share or whose name appears as
the beneficial owner of shares in the records of the depository, as
the absolute owner thereofl & accordingly shall not, excepl as
ordered by a court of competent jurisdiction or as by law required,
be found to recognize any benami trust or equity or equilable,
contingent, future or partial or other claim or claims or right to or
interest in such share on the part of any other person whether or
not it shall have express or implied notice thereof.

No notice of ahy trust express, implied or constructive shalf be
entered in the Register of Members or of debenture holders.

The Company shall be entited to dematerialize its existing
shares, debentures and other securities and rematerialise its
shares, debentures and other securities in a dematerialized form
pursuant to the Depositories Act, 1996 and the rules framed
thereby, if any.

(7} The instrument of transfer of any share in the Company shall
be executed by or on behalf of both the transferor and
transfereea.

() 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.

Subject to the provisions of the right of appeal conferred by
Section 58 Act or any statulory modifications of the said
provisions for the time being in force, the Directors may, at their
own absolute and uncontrolled discretion and without assigning
any reason, decline {o register or acknowledge any transfer of
shares and in particular may so decline in any case in which the
Company has lien upon the shares or any of them whilst any
money in respect of the shares desired to be transferred or any of
them remain unpaid or unless the transfer is approved by the
Directors and such refusal shall not be affected by the fact that
the proposed transferee is already a Member. The registration of
a transfer shall be conclusive evidence of the approval of the
Director of the transfer.

The Board may decline to recognise any instrument of {ransfer
unless:-

10
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(a) The instrument of transfer is accompanied by the cerlificate
of the shares to which it relates, and such other evidence as
the Board may reasonably require to show the right of the
{ransferor to make the transfer; and

(b) The instrument of ransfer is in respact of only one class of
shares,

If the Company refuse lo register the transfer of any share or
transmission of any right therein, Company within ane month from
the dale on which the instrument of transfer or intimation of
ransmission was lodged with the Company, shall send notice of
refusal to the transferee and the transferor or to the person giving
intimation of the transmission, as the case may be, and thereupon
the provisions of the Act or any statutory modification of the
provisions for the time being in force shall apply.

The instrument of transfer shall afler registration be retained by
the Company and shall remain in its custody. Such inslruments of
transfer may be destroyed by the Company al the sole discretion
of the Direclors.

The Directors shall have power, on giving not less than seven
days previous notice as required under Section 21 of the Act, to
close the Register of Members and debenture holders of the
Cornpany at such times and for such periods as the Board may
{rom 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 foriy-five days in
the aggregate in any year.

Subject to the provisions of the Act and these Articles any person
becoming entited to a share in consequence of the death,
bankruptcy or insolvency of any Member or by any lawful means
olher than by a transfer in accordance with these presents, may
with {he consenl of the Directors (which they shall not be under
any obligation to give) upon producing such evidence that he
sustains the character in respect of which he proposes to act
under these clauses, or of his title, as the Board may think
sufficient and upon giving such indemnity as the Directors may
require either be registered himself as the holder of the shares of
elect to have some person nominated by him and approved by
the Board, registered as such holder provided neveriheless, that if
such person shall elect to have his nominee registered, he shall
testify the election by execution, to his nominee of instrument of
transfer of the shares in accordance with the provision herein
contained, and until he does so, he shall not be free from any
jiabitity in respect of the share. This clause is herein referred 1o
the “Transmission Clause”.

11
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48,

The Company shall keep a book to be called ‘Register of
Transfer” and therein shall be fairly and distinctly entered
particulars of every transler or transmiission of any shares held in
material form,

In case of transfer or transmission of shares or other marketable
securities where the Company has nol issued any certificate and
where such shares or securilies are being held in an electronic
and fungible form in a Depository, the provisions of the
Depositories Act, 1996 shall apply.

Subject to the provisions of the Acl and these Articles, the
Directors shall have the same right to refuse to regisler a person
entitied by transmission to any shares or his nominee as if the
transferee, named in an ordinary transfer presented for
registration,

Every transmission af a share shall be verified in such mannher as
the Directors may require, and the Company may refuse o
register any such transmission until the same be so verified, or
until or unless an Indemnity be given to the Company with regard
1o such registration which the Board at its discretion shail consider
sufficient provided nevertheless that there shall not be any
obligation on the Company or the Board {o accept any Indemnity.

The Company will hol make any charge for:-

(a) Registration of transfer/iransmission of ils shares and
debentures;

(b) Subdivision and consolidation of shares and debenture
certificales and subdivision of letlers of Allotment and split,
consolidalion or Renewal and Pucca Transfer Receipts into
denominations corresponding to the markel units of trading:;

{c) Subdivision of renounceable Letters of Rights: and

(d} Registration of any power of atlorney, probate, succession
certificate and lelter of administration, certificate of death or
marriage or similar other documents.

A person becoming entitied to a share by reason of the death or
insolvency of the holder shail be entilled 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 nol, before
being registered as a Member in respect of the share, be enlitled
in respect of it lo exercise any right conferred by Membership in
relation o meetings of the Company:

Provided that the Board may, at any time, give notice requiring
any such person to elect either 1o be registered himself or to

12



transfer the share, and if Ihe 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,
The Campany not 49. The Company shall incur no liability or responsibility whatever in
g?';lf“;‘:’izg“”m""’ consequence of ils registering or giving effect to any transfer of
registration of shares made, or purparling to be made, by any apparent legal
a transfer owner thereof (as shown or appearing in the Register) o the

prejudice of persons having or claiming any equitable right, title,
or interest to or in the same shares notwithstanding that the
Company have had notice of such equitable right, litle or interest
or notice prohibiting registration of such transfer, and may have
entered such notice or referred therelo in any book of the
Company and the Company shall not be bound or required to
regard or attend or give notice which may be given to them of any
equitable right, title or interest or be under any liability whatsoever
for refusing or neglecling to do so though it may have been
entered or referred to in some books of the Company bul the
Company shall nevertheless be at liberly to regard and altend to
arly such nolice and give effect therelo if the Directors shall so
think fit. ‘

INCREASE, REDUCTION AND ALTERATION IN AUTHORISED, ISSUED AND
SUBSCRIBED CAPITAL

Increase of 50, The Company may from time to time in general meeting by

zﬁ;‘:g'&%‘:ml ordinary resolution aller the conditions of its memorandum by
increase of authorized share capital by creation of new shares of
such amount as it thinks expedient.

Increased capital 51. Exceplt so far as may be otherwise provided by the conditions of
sarme a8 original issue or by these present, any capital raised by the creation of
P new shares shall be considered part of the original capital and
shall be subject to the provisions herein contained, here in
considered with reference to the payment of calls and
installments, transfer and transmission, forfeiture, lien, surrender,

voting and otherwise.,

Reduction of capital 52, The Company may (subject to the provisions of the Act) from time
o time by special resolution reduce its share capital or any
Capital Redemption Reserve Account or Shares Premium
Account in any way authorized by law and in particular may pay
off any paid up share capital upon the footing that it may be called
up again, or otherwise, and may, if and as far as is necessary,
alter its Memorandum by reducing the amount of its share capital
and of its shares accordingly.

Buy Back of $hares 53, Notwithslanding anything contained in these arlicles bul subject to
the provisions of sections 68 to 70 and any other applicable

13
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provision of the Act or any other law for the time being in force,
the Company may purchase its own shares or other specified
securities (hereinafter referred 1o "Buy-Back™) out of:-

(&) ils Free Reserve; or
(b} the: Securities Premium Account; or
(c) the proceeds of any Shares or other specified securities,

m accordance with the provisions of the Act and Rules prescribed
by the Central Government andior by Securities and Exchange
Board of India in this behalf, provided that nothing herein
contained shall be deemed to affect the provisions of the Act and
these Articles regarding reduction of capital in 5o far as and to the
exlent they are applicable. The Company shall also have the
power to re-issue the shares so bought back,

Subject to the provisions of seclion 61, the Company may, by
ordinary resolution in general meeting alter the conditions of
Memorandum as follows:

{a) Consolidate and divide all or any of its share capital into

share of larger amount than its existing shares.

(b) Sub-divide its shares or any of them into shares of smatier
amount than originally fixed by the Memorandum, subject
nevertheless to the provision of the Act and of these Aricles.

(c) Cancel shares, which at the date of the passing of the
resolution in that behalf have not been taken or agreed to be
taken by any person and diminish the amount of its share
capilal by the amount of the shares so cancelled.

(d) Convert all or any of its fully paid up shares into stock: and

(e) reconverl that stock inlo fully paid up shares of any
denomination.

The Company may issue sweal equity shares of a class of shares
already issued on the conditions prescribed under the provisions
of the Act. The rights, limitations, restrictions and provisions as
are for the time being applicable to equity shares shall be
applicable {0 the sweat equity shares issued and the holders of
such shares shall rank pari passu with other equity Sharsholders.

Herein “sweat equity shares” means such equily shares issued by
a Company to ils 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 intelleclual property rights
or value additions.

14
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Where two or more persons are registered as the holder of any
shares, lhey shall be deemed to hold the same as joint tenants
with benefits of survivorship subject to the following and other
provisions conlained in these Articles!

a) On the death of any such joint holders, the survivor or survivors
shall be the only person or persons recognized by the
Company as having any litle or interest in the share but the
Directors may require such evidence of death as they deem fit
and nothing herein contained shall be laken to reiease the
estate of a deceased joinl holder from any liability on shares
held by him jointly with any other persorn.

b) Any one of the joint holders may give effectual receipt of any
dividends or other moneys payable in respect of such shares.

c} Only the person whose name stands first in the Regisler as one
of the joinl holder of any share, shall be enlitied 1o delivery of
the certificate refaling o such shares or lo receive documents
{(which expression shall be deemed to include all documents
raquired to be delivered as per the Act) from the Company and
documents served on or sent lo such person shall be deemed
as good service on all the joint holders.

d) Any one of twoe or more joint holders may vele at any meeting
either personally or by proxy in respect of such shares as if he
were sofely entitted thereto and if more than one of such joint
holders be present al any meeting personally or by proxy then
one of such persons so present whose name stands first or
higher (as the case may be) on the Register in respect of such
shares shall alone be entitled to vote in respect thereof but the
other or others of the joint holders present at any meeting
personally shall be entitled to vote in preference to a joint
holder present by proxy and stands first or higher (as the case
may be} in the register in respect of such shares. Several
executors or administrators of deceased Member in whose
(deceased Membet's) sole name any share stands shall for the
purpose of this sub clause be deemed joinl holders.

Subject to the provisions of the Act and these Articles and without
prejudice to the other powers conferred by these Articles, the
Directors shall have the power from time to time at their discretion
to accepl deposits from Members of the Company either in
advance of calls or otherwise and generally to raise or borrow or
secure the payment of any sum of money for the purpose of the
Company, provided that the aggregate of the amount borrowed
(apart from temporary loans as defined in Section 180 of the Act
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oblained from the Company's bankers in the ordinary course of
business) and remaining outstanding and undischarged at that
time, shall not without the consent of the Company in general
meeling, exceed the aggregate of the paid up capital of the
Company and its free reserves, that it lo say reserves not set
apart for any specific purpose,

Subject 1o the provisions of the Act and thesa Arlicles, the Board
may raise and secure the payment or repayment of such sum or
sums in such manner and upon such terms and conditions in all
respects as it thinks fit and in particular by the issue of bonds,
perpetual or redeemable debentures, debenture stock or any
mortgage or charge or other security on the whole or any part of
the property of the Company (both present and future) including
its uncalled capital for the time being.

Any bonds, stocks or other securities issued or 10 be issued by
the Company shall be under the controf of the Directors who may
issue upon such terms and conditions and in such manner and for
such consideration as they shall consider 1o be for the benefits of
the Company,

Any bonds, debentures, debentures stock, or other securities may
be issued at a discount, premium or otherwise and with any
special privileges and conditions as o redemption, surrender,
drawing, allotment of shares, atiending at general meetings
provided that debentures with the right of conversion inlo shares
shall not be issued except in conformity with the provisions of
Section 62 of the Act or any modification thereof.

Subject to the provision of the Act and these Articles, if the
Direclors or any of them or any other person shall incur or aboutl
to incur any liability as surety for the payment of any sum primarily
due from the Company, the Board may execute or cause lo be
executed any mortgage, charge or security over or affecting the
whole or any part of the assels of the Company by way of
indemnity to secure the Directors or person so becoming liabie as
aforesaid from any loss in respect of such liability.

if any uncalled capital of the Company is included or charged by
any morigage or other security, the Direclors shall subject to the
provisions of the Act and these Aficles make calls o1 the
Members in respect of such uncalled capital in trust for the person
in whose favour such morlgage or security is executed.

Subject to the provisions of the Act, the Company shall hold from
time lo time as provided by the Act, in addition to any other
meeting or general meeting as its Annual General Meeting at the
intervals and in accordance with the provisions of the Act.

16
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Subject to the provisions of the Act and any other Law, any
Notification, Circular issued by the Central Government or any
other Government authorily/ department, the Shareholder(s) of
the Company may parlicipate in the General Meeting(s) of the
Company through Electronic Mode/ video conferencing or any other
mode permissible from time to time.

Subject 1o the provisions of Section 100, the Board may, whenever,
it thinks fit, call a General Meeling other than an Annual General
Meeting, to be called an Extraordinary General Meeling .The
Board shafl also call an Extracrdinary General Meeling upon
receipt of a requisition in writing by any Member or Members
holding in the aggregate ol less than one tenth of such of the paid
up capital of the Company as at that date carries the right of
voling in regard to the matter in respect of which the requisition
has been made,

PROCEEDINGS AT GENERAL MEETING
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meeting
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66.

67.

68.

(i} No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when lhe
meeting proceeds 1o business.

(i) Save as otherwise provided herein, the quorum for the
General Mestings shall be as provided in Section 103,

Subject to the provisions of the Act, if at the expiration of hall an
mour from the lime appointed for the meeling a quorum of
Members, shall not be present, the meeting, if convened by or
upon the requisilion of Members shall stand cancelled, but in any
other case il shall stand adjourned to the same day in the next
week or if that day is a public holiday until the next succeeding day
which is not a public holiday, at the same time and place or to
such other day and at such other time and place, as the Board
may determine.

The Chairman or in  his absence the Managing
Diraclor/Executive Director of the Company shall be entitled to
take the chair at every General Meeting whether Annual or
Extracrdinary. If there be no such Chairman or Managing Director
or if at any meeting neither of them be present within fifteen
minutes of the time appointed for holding such meeting then any
one of the Directors present shall be elected to be Chairman of a
general meeting by the Members present at the meeting.

if at any general meeling, the quorum is present and the chair is
not taken by a Director al the expiration of half an hour from the
time appointed for holding the mesting or if before the expiration
of half an hour from the time appointed for holding the meeting all
the Direclors decline o take the chair, the Members present shall
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succeeding meeting shall be prima facie evidence of the
proceedings.

Notwithstanding anything contrary contained in the Articles of
Association of the Company, the Company may provide Video
Conference facility, Electronic Postal Ballot Voling mechanism,
and/or any olher permissible electronic or communication {acility
to enable the Shareholders of the Company lo parlicipaie in
General Meeting(s) and / or vole on matters requiring approval of
the Shareholder(s) of the Company. Such participation by the
Shareholder(s) at General Meeting(s} or in the Postal Ballot voling
pracess of the Company through Video Conference facility, e-mail
or approved  electronic platforms  and/or use of any other
permissible electronic or communication facility shall be subject to
the Rules, Guidelines and Permissions issued / laid down by the
Requlatory / Statutory Authorities in this regard and shall be
governed by Legal or Regulatory Provisions applicable to the
Company from time {o time.

Subject to the provisions of the Act and hese Articles, votes may
be given either personally or by proxy or in the case of a body
corporate, also by a representative duly authorized under the Act

The instrument appointing a proxy and the power of aflorney or
other authority (if any), under which il is signed or notarial certified
copy of that power or authority, shall be deposited at the office not
less than forty eight hours before the time for holding the meeting
or adjourned meeting at which the person named in the instrurment
proposes (o vole or in the case of a poll, not less than 24 howrs
before the time appointed for the taking of the poll and in default
the instrument of proxy shall not be treated as valid .

An instrument appeinling a proxy shall be in the form as
praescribed in the rules made under Section 105,

Subject to the provisions of the Act and particularly of Section 47
and rules thereof and of these Arlicles .

1)  Upon a show of hands every Member holding equily shares
and enlitled lo vote and present in person {including as
aftorney or a representative of a2 body corporate) shall have
cne vote.

2) Upon a poll, the voting right of every Member holding equity
shares and entitied to vote and present in person (including a
body corporate present as aforesaid) or by proxy shall be
entitled to vote in propertion to his share in the paid-up equity
capital of the Company.

3}  The voling right of every Member holding preference shares,
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on & show of hands choose one of their own Member to be the
chairman of the meeting.

No buginess shall be transacted at any General Meeting except the
election of a Chairman, whilst the chair is vacant.

The Chairman may with the consent of any meeting at which
quorum is present and shall if se direcled by the meeting, adjourn
any meeting from lime to time and from place to place but no
business shall be transacted atl any adjourned meeling other than
the business teft unfinished at meeting from which the
adjournment took place.

When a meeting is adjourned for thirty days or more, notice of the
adjourned meeling shalt be given as in the case of original
meeting.

Save as aforesaid, il shall not be necessary to give any notice of
adjournments or the business to be transacted at adjourned
meeting.

In case of equality of votes, whether on a show of hands or on a
pofl, the chairman of the meeting, shall be entitled to a casting
vote, in addition lo his own vote or votes lo which he may be
entitled as Member,

The Company shall cause 1o be kept minutes of all proceedings of
General Meetings which shall contain a fair and correct summary
of the proceedings there at and a book containing such minutes
shall be kept at the office of the Company and shall be open,
during business hours for such periods not being less in the
aggregate than Iwo hours in each day as the Directors may
determine to the inspection of any Member without charge.

Nothing herein contained shall require or be deemed to require the
nclusion in any such minutes of any matter which, in the opinion of
the Chairman of the meeting:

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

(b} isirrelevant or immaterial 10 the proceedings; or

(c) s detrimental to the interest of the Company.

The Chairman of the meeting shall exercise an absolute
discretion in regard to the inclusion or non-inclusion of any matler
in the minutes on the aforesaid grounds. Any such minutes, if

purporting to be sighed by the Chairman of the meeting al which
the proceedings look place or by lhe Chairman of the next
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81,

82.

a3.

84.

if any, shall upon a show of hands or upon a poll be
subjected to the provisions, limitations and restrictions laid
down in Section 47 of the Act.

(@) If at any time the Share Capital is divided into different
classes of shares, rights attached to any class (unless
otherwise provided by the terms of issue of the shares of that
class) may, subject to provisions of {he Act and whether or
not the Company is being wound up, be varied wilh the
consent in writing of the holders of three fourths of the issued
shares of thal class, or with the sanction of a Special
Resolution passed at a separale general meeling of the
holders of the shares of that class, To every such separale
General Meeting, the provisions of these Articles relating to
General Meeling shall, to the extent consisient, apply.

(b) The rights conferred upon the holders of the shares of any
class wilth preferred or other rights shall not, unless otherwise
exprassly provided hy terms of the issue of the shares of that
class, be deemed lo be varied by the creation or issue of

further shares ranking pari passu therewith,

No Member present only by proxy shall be entitled to vote on a
show of hands, unless such Member is a corporation, present by
a proxy who is nol himself a Member, in which case such proxy
shall have a vote on the show of hands as if he was a Member.

Subject to the provisions of the Act, no Member shall be entitled
to voting right in respect of any shares registered in his name on
which any calls or other sums presently payable by him, have nol
been paid or in regard to which the Company has and has
exercised any right or lien.

Any person entitled under the “Transmission Clause” (Article 42
hereof) to transfer any shares, may vole at any general meeling in
respect thereof as if he was the registered holder of such shares,
provided that at least forty-eight hours before the time of holding
the meeting or adjourned meeting as the case may be, at which
he proposes (0 vote, he shall satisfy the Board of his right to
transfer such shares unless the Board shall have previousty
admitted his right to vote at such meeting in respect thereof,

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

A vote given in accordance with the lerms of an instrument of
proxy shall be valid notwithstanding the previous insanity or
lunacy or death of the principal or revocation of the proxy or any
power of allorney, as the case may be, under which such proxy
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86,

88,

89.

90.

91.

was signed, or the transfer of share in respect of which the vote is
given provided that no intimation in writing of the insanity, lunacy,
death, revocation or transfer shall have been received at the
office before the meeting.

Subjeclt to the provisions of the Acl and these Articles no
objection shall be made to the validity of any vole except at the
meeting or poll at which such vote shall be tendered and every
vole, whether given personally or by proxy or by any means
hereby authorized and not disallowed at such meeting or poll,
shall be deemed wvalid, for all purposes of meeting or poll
whalsoever,

The Chairman of any meeting shall be the sole judge of the
validity of every vote tendered at such meeting, The Chairman
present al the taking of a poll shall be the sole judge of the validity
of every vole tendered at such poll.

Uniess otherwise delermined by a general meeling and subject to
Section 149 of the Act, the number of Directors shall nol be less
than three and not more than fifteen,

Subject to provisions of Section 161, the Board may appoinl an
Alternate Director to acl for a Director (hereinafler called "The
Original Director") during his absence for a period of not less than
three months from India. An Alternate Direclor appointed under
ihiz article shalt vacate office if and when the QOriginal Director
returns to India. If the terms of office of the Original Director is
determined before he so returns to india, any provision in the said
Act or in these articles for the aulomatic re-appointment of reliring
Directors in defaull of anolher appointment shall apply to the
Qriginal Direclor and not to the Alternate Director.

Subject lo provisions of Seclion 152, 161 and 169 of the Act, the
Board of Directors may appoint any person other than a person
who fails to get appoinled as a Director in a General Meeting, as
an Additional Director at any time who shall hold office up to the
date of the next Annual General Meeting or the last date on
which the Annual General Meeting should have been held,
whichever is earlier and any person so appointed shall retain his
office only untit the next Annual General Meeting.

If the office of any Director appointed by the Company in General
Meeting is vacated before his term of office expires in the normal
course, the resulting casual vacancy may, be filled by the Board of
Directors at a meeting of the Board and the Director so appointed
shall hold office only upto the date upto which the Director in
whose place he is appointed would have held office if it had not
been vacaled.
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92.

03.

94,

96.

a7.

- where the Regislered Office is situated for the

The Board may appoint any person as a Director nominated by
any inslitution, body corporate or Government in pursuance of the
provisions of any law for the time being in force or of any
agreament,

A Director shall not be required to hold any qualification shares
and a person may be appointed as a Director notwithstanding that
he holds no shares in the Company.

(a) Each Director may be paid out of the funds of the Company by
way of sitting fee such sum as the Board may fix uplo such
amount as may be prescribed, from time to time under the
applicable provisions of the Act. The said sitting fees shall be
payable per meeting of the Board or any committee thereof
attended by the Direclor or Member thereof.

(b) In addition to the sitling fee, Directors may be paid all lraveling,
hotel and other expenses properly incurred by them in
attending and relurning from the meetings of the Board of
Directors or any committee thereof or general meetings of the
Company,

Subject to the provisions of Section 197 of the Act, if any Director
be called upon to perform exira services or make special
exertions or efforts (which expression shall include work done by a
Director as a Member of any committee formed by the Directors) the
Board may arrange with such Director for such special
remuneration for such extra services or special exertions or-eforts
either by fixed sum or otherwise as may be determined by the
Board,

If any Director be called upon to go or reside out of the State
sompany's
business and if any Director who has a usual place of residence
outside the State where the Registered Office is situated is called
upon to come to the State where the Registered Office is situated
for Company's business or if such Director is required to go to any
other station directly from his usual place of residence he shall be
entitled to be repaid any travelling or other expenses incurred in
connection with the business of the Company.

Subject to Section 167 of the Acl, the office of a Director shall be
vacaled if:

(i} heincurs any of the disqualifications specified in Section 164:
(i) he absents himself from all the meetings of the Board of

Directors held during a period of twelve months with or
without seeking leave of absence of the Board:
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(i} he acts in contravenlion of the provisions ol Section 184
refating to enlering into contracts or arrangements in which he
iz directly or indirectly intergsled,

(iv) he fails to disclose his interest in any conlract or
arrangement in which he is directly or indirectly interested, in
contravention of the provisions of Section 184;

(v} he becomes disqualitied by an order of a court or the Tribunal;

(vi) he is convicled by a court of any offence, whether involving
moral turpitude or otherwise and sentenced in respect thereof
to imprisonment for not less than six months!

Provided that the office shall be vacated by the Director even
if he has filed an appeal against the order of such court,

(vii) he is removed in pursuance of the provisions of this Act;

(viiiyhe, having been appointed a Director by virtue of his holding

~any office or other employment in the Holding, Subsidiary or

Associate Company, ceases to hold such office or other
employment in that Company.

The continuing Directors may act notwithstanding any vacancy in
their body, but, if and so fong as their number is reduced below
the number fixed by the Articles of the Company as necessary
guorum of Direclors, the continuing Director or Directors may act
for the purpose of increasing the number of Direclors to that number
or for summoning a General Meeting, but for no other purpose.

A Director or his relative, a firm in which such Director or relative
is a partner, any olher pariner in such a firm or a private Company
of which the Director is a Member or Director may enter into any
contract with the Company for the sale, purchase or supply of
goods, materials, services or for underwriting the subscription of
any sharas in or debentures of the Company provided that the
canclion of the Board is obtained by a resolution passed at its
meeting before or within two months of the date on which the
contract is entered into in accordance with Section 188 of the
Act. No sanclion, however, shall be necessary for any
transactions entered into by the Company in its ordinary course of
business other than ransactions which are not on an arm's length
basis. The Direclor, so contracting or being so interested, shall
rotl be liable to the Company for any profit realised by any such
contracl by reason of such Director helding that office, of the
fiuciary relation thereby eslablished, but it is declared that the
nalure of his interest must be disclosed by him at a meeting of the
Roard al which the contract is determined, if his interest then
exists or in any other case at the first meeting of the Board after
the acquigition of his interest,
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100, (1) For the purposes of Arlicle 97, a general nolice given {o the

Board by a Director al the first meeting of the Board in which
he participales as a Direclor and thereafter al the first meeling
of the Board in every financial year or whenever there is any
change in the disclosures already made, then at the firsl
Board Meeting held after such change, disclose his concern or
interest in any Company or companies or bodies corporate,
firms or other association of individuals which shall include the
shareholding, in such manner as may be prescribed.

(2) BEvery Director of a Company who is in any way, whether
direclly or indirectly, concerned or interested in a contract or
arrangement or proposed contract or arrangement entered
into or to be entered into:

a. with a body corporate in which such Director or such
Director in association with any other Director, holds more
than two per cent shareholding of that body corporate or is
a Promoter, Manager, Chief Executive Officer of that body
corporate; or

b. with a firm or other entity in which, such Direclor is a
partner, owner or Member, as the case may be;

shall disclose the nalure of his concern or interest at the
meeting of the Board in which the contract or arrangement is
discussed and shalf not participate in such meeting.

No Director shall as a Direclor, take any part in the discussion
of or vote on any contract or arrangement entered inlo or to be
entered into by or on behalf of the Company, if he is in any way,
whether directly or indireclly, concerned or interested in such
conlract or arrangement, nor shall his presence count for the
purpose of forming a quorum at the time of any such discussion or
vote and if he does vote, his vote shall be void:

This article is subject to the provisions of Section 184 of the Acl.

A Director may be or become a Director of any company promoted
by the Company or in which it may be interested as a vendor,
Shareholder or otherwise and no such Director shall be
accountable for any benefits received as a Director or Shareholder
of such Company except in so far as Section 197 or Section 188
of the Act may be applicable,

Subject lo provisions of Sections 149 and 152 of the Act and
these Articles, notl less than two third of the total number of
Directors of the Company shail be person whose period of office is
liable to determination by retirement of Director by rotation. At
every Annuat Generat Meeting of the Company, one third of the
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Directors whose period of office is liable to relire by rolation {or the
time being of the Company shall retire by rotation. If the number to
retire is not three or multiple of three, then the number nearest (o
one third shall relire from office. The Directors to retire by
rotation al every Annual General Meeling 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
who are {0 relire shall, in defaull and subject 0 an agreemeant
among lhemseives, be determinad by lot.

A retiring Director shall be eligible for re-election.

Subject to the provision of the Ac¢l, the Company al the General
Meeling al which a Director relires in manner aforesaid, may fill
up the vacancy by electing the retiring Direclor or some other
person lhereto.

{a) if the place of the retiring Director is not so filled up and the
meeting has nol expressly resolved not to fill the vacancy, the
meeting shall stand adjourned till the same day in the nexl

~week, al the same time and place or if that day is a national
holiday, till the next succeeding day which is not a holiday, at
the same lime and place. :

(b) if at the adjourned meeting also, the place of the reliring
Director is not filled up and that meeting alsoe has not
exprossly resolved not to fill the vacancy, the retiring Director
shall be deemed to have been re-appointed at the adjourned
meeting unless:

i. at that meeting or at the previous meeting a resolution for the
re-appoiniment of such Direclor has been put to the
meeting and lost,

ii. ihe retiring Director has, by notice in wriling addressed to
the Company or the Board, expressed his unwillingness o
he so re-appointed;

iti. he is not qualified or disqualified for appointment;

iv. aresolution, whether special or ordinary, is required for the
appointment or re-appointment by virtue of any provisions
of the Acl or

v. Section 162 is applicable to the case.

Subject to Section 149 of the Act the Company may, by ordinary
resolution, from time to time, increase or reduce the number of
Directors and the Company may, (subject lo the provisions of
Section 169 of the Act) remove any Director before the expiration
of his period of office and appoint another qualiflied person in his
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place. The person so appointed shall hold office during such time
as the Director in whose place he is appointed would have held
the same if he had not been remaved.

No person not being a Retiring Director, shall be eligibte for
appointment to the office of Director at any General Meeting,
untess he or some alher Member intending to propose him has, at
least fourteen clear days before the meeting, tefl at the office of the
Company a nofice in wriling under his hand signifying  his
candidature for the office of Director or intention of such Member
lo propose him as a candidate for that office, along with the
deposit of one lakh rupees or such higher amount as may be
presciibed which shall be refunded to such person or as the case
may be, to the Member, if the person proposed gels elecled as a
Direclor or gels more than twenty-five per cent of total valid votes
cast either on show of hands or on poll on such resolution.

Subject to the provisions of the Act, a Director may resign his
office at any time by notice in writing addressed to Company or to
the Board of Directors.

KEY MANAGERIAL PERSONNEL

Appointment of Key 110.

Managerial
Parsonnet

Appointment of 111,

Chairperson of the
Company

Subject to the provisions of the Act. -

(i) The Company shall have appoint the following whole-time Kay
Managerial Personnel by means of a resolution of the Board
on such terms and at such remuneration and such conditions
as it may think fit;

a. Managing Direclor, or Chief Executive Officer or Manager
and in their absence, a Whole-Time Director;

b. Company Secretary; and
c. Chief Financial Officer

(i) A Direclor may be appointed as Chief Execulive Officer,
Manager, Company Secretary or Chief Financial Officer.

Notwithstanding anything contained in Section 203 or any other
provisions of the Act, the Board may appoint or re-appoint an
individual as the Chairperson of the Company as well as the
Managing Director or Chief Executive Officer of the Company at
the same time.

PROCEEDING OF DIRECTOR’S MEETING
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Subject to the provisions of Section 173 of the Act, the Directors
may meet together for Board Meetings for the conduct of business
from time to time and shall hold a minimum number of four meetings
of its Board of Directars every year in such a manner thal nol more
tharn one hundred and twenty days shall infervene belween two
consecutive meelings of the Board and they may adjourn and
otherwise regulate lheir meetings as they think fit

Notwithstanding anything conlrary contained in the Articles of
Association of the Company, Lhe Director(s) of the Company may
participate in Meeting(s) of the Board and / or Commitlees
thereof, through Video Conference facility and/or any other
permissible  electeonic  or  communication  facility.  Such
participation by the Director(s) at Meeting(s) of the Board and
Committees thereof, through Video Conference facility and/or use
of any other permissible electronic or communication facilities
shall be subject to the Rules, Guidelines and Permissions issued /
laid down by the Regulalory / Statutory Authorilies in this regard
and shall be governed by Legal or Regulatory Provisions
applicable to the Company from time {0 time.

Subject to provisions of Section 173 of the Act, notice of not less
than seven days of every meeting of the Board of Directors of the
Company shall be given in writing to every Director at his address
registered with the Company.

A meeting of the Board may be called at shorter notice to transact
urgent business subjecl to the condition that al least one
Independent Direclor, if any, shall be present at the meeting.

Subject to Section 174 of the Act, quorum for a meeting of the
Board shall be one third of its total strength (excluding Director, if
any, whose place be vacant at the time and any fraction conlained
in thal one third being rounded off as one) or two Direclors
whichever is higher. Provided that where at any time the number of
interested Directors exceed or is equal to two-third of the total
strength, the number of the remaining Directors, that is to say, the
number of Directors who are not interested, being not less than
iwo, shall be the quorum during such time.

Provided further that participation by a Director in the Meeting of
Directors and / or Committees thereof through use of Video
Conference or any other electronic or any other permissible
slectronic or communication facility, as permilted by applicable
laws from time lo lime, shall be counied for the purpose of
quorum, subject to the applicable Legal or Regulatory provisions
applicable to the Company from time to time.

A Director may at any time and the Secrelary upon the requast

of a Director shalt convene a meeting of the Board by giving a
notice in writing to every Direclor at his address registered with
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the Company.

I @ meeting of a Board cannot be held for want of a quorum, then
the meeting shall stand adjourned to such day, time and place as
the Director or Direclors present at that ime may fix, Notice of the
adjournment of the meeling shall be given to all the Directors in
the manner prescribed,

The Board may from time to time elect one of their Member 1o bre
the chairman of the Board of Directors and determine the period
for which he is to hold office.

Al meetings of the Direclors shall be presided over, by the
chairman, if present, bul if at any meeting of the Directors the
chairman is not present at the time appointed for holding the
same, the Board shail choose one of the Directars then present to
preside at the meeting.

Questlions arising at any meeting shall be decided by a majority of
voles, and in case of an equality of votes, the Chairman of the
meeting (whether the chairman appointed by virtue of these
Arlicles or the Directors, presiding at such meeting} shall have
second or casting vole. '

Subject to the provisions of Section 179 of the Act, the Directors
may delegate any of their powers to Committees consisting of any
such Members of their body as they think fit, and may from time to
time revoke and discharge any such committee either wholly or in
part, and either as 1o persons or purposes, but every committee
s0 formed shall, in the exercise of powers so delegated, conform
to any regulations that may from time to time be imposed on it by
the Directors. All acts done by any such commitiee in conformity
with such regulations and in fulfillment of the purposes of their
appomiment bul not otherwise, shall have the like force and effect
as if done by the Board. The Board may from time to time fix the
remuneration 1o be paid to any Member or Members of their body
constituting a committee appointed by the Board in terms of these
articles, and may pay the same.

The aforementioned delegale or attorney, as the case may be,
may be authorized by the Directors 1o sub delegale all or any of
the powers, authorities and discretions for the time being vested
in them.

The meeting and proceedings of any such committee shall be
governed by the provisions herein and/or in the Act contained for
regulating the meetings and proceedings of Direclars so far as the
same are applicable thereto, and are nol superseded by any
regulation made by the Directors under the last preceding Article,

A commiltee may elect a Chairperson of its meetings. However, if
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al any meeting the chairperson is not present at the time
appointed for holding the same, the Members shall choose one of
{he Members then present to preside at the meeting.

No resolution shall be deemed to have been duly passed by the
Board or by a commillee thereof by circulation, unless the
resolution has been circulated in draft, together with the necessary
papers, if any, (o ail the Directors or Members of the cammiltee,
as the case may be, at their addresses registered with (he
Company in India by hand delivery or by post or by courier or
through such electronic means as may be prescribed and has
been approved by a majority of the Directors or Members, who are
entitied o vote on the resolution,

A resolution passed as above shall be noled al a subsequent
meeting of the Board or the committee thereof, as the case may be
and made part of the minutes of such meeting.

Subject to the provisions of the Act, and these articles all acts
done by any meeting of the Directors or a committee of Directors
or by any person acting as a Director shaill notwithstanding thal it
shall aflerwards be discovered that there was some defect in the
appointment of such Dirgctors or persons acting as aloresaid or
that every or any of these were or was disqualified be as valid if
every such person has been duly appointed and was qualified to
be Director.

Provided that nothing in this anticle shall be deemed lo give validity
to acts done by a Direclor after his appointment has been noticed
by the Company to be invalid or to have terminated.

In terms of the provisions of Section 118 of the Company, the
Directors shall cause minutes to be duly entered in a book or
books provided for the purpose:

i, The minutes of each meeting shall contain a fair and correct
summary of the proceedings thereat.

i. Al appointments made at any of the meetings aforesaid shall
be included in the minutes of the meeting.

fi. In the case of a meeling of the Board of Direclors or of a
commiltee of the Board, the minutes shall also contain-

a. the names of the Directors present al the meeting; and
b. in the case of each resolution passed at the meeting,

the names of the Directors, if any, dissenting from or not
concurring with the resolution.
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Any such minutes of any meeting of the Board or of any
committee of the Board if purparting to be signed by the Chairman
of such meeting or by the Chairman of the next succeeding
meeting, shall be received as prima facie evidence of the matters
stated in such minutes
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127.

1} Subject to the provisions of the Act, the Board shall be entitled
to exercise all such powers, and to do all acts in furtherance of
its objects, specified in the Memorandum of Associalion for
which the Company is established, except such powers as are
required by the Acl or the Memorandum or Articles of
Associalion of the Company to be exercised or done by the
Company in the General Meeling. In EXErcising any such power
or doing any such acts or things, the Board shall he subject to
the provisions conlained in that behalf in the Memarandum or
Articles of the Company or in any regulations not inconsistent
therewith and duly made thereunder, including regulations
made by the Company in general meeting,

2} No regulations made by the Company in general meeting shatl
invalidate any prior act of the Board which would have been
vaklid if that regulation had not been made.

Subject lo the provisions of Section 196 and 197 and other
applicable provisions of the Act, the Directors may from time to
time appoint one or more of their body {o be a Managing Director
or Managing Director(s) in which expression shall be included a Joint
Managing Director or Whole-Time Director or Executive Director
of the Company for such terms not excaeeding five years at a time
as they may think fit, o manage the affairs and business of the
Company and may from time 1o time (subject to the provisions of
any contracl between him or them and the Company) remove or
dismiss him or them from the office and appoint another or others
in his or their place or places.

128. a) Subject to the provisions of the Act, the Board may, from time

lo time, entrust to and confer upon a Managing DireclorMhole
Time Director / Executive Director for the time being such of
the powers exercisable under these presents by the Board as
it may thirk fit, and may confer such powers for such time, and
lo be exercised for such objects and purposes and upon such
terms and conditions and with such restrictions as # thinks fit,
and the Board may confer such powers either collaterally with,
or to the exclusion of, and in substitution for any of the powers
of the Board in that behalf and may, from time to time, revoke,
withdraw, aller or vary all or any of such powers.

b) The remuneration of a Managing DirectorMhole Time Director
/ Executive Director shall be such as may from lime to time
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fixed by the Board subject to the provisions of the Act and
approval of the Shareholders in General Meeting and may be
by way of fixed salary or commission from profits of the
Company or by parlicipation in any such profils or by any of all
{hese modes,

¢} The Managing DirectorWhole Time Director / Execulive
Director shall not while he continues to hold that office be
subject to retirement by rotation and he shall not be reckoned
as a Director for the purpose of determining the retirement of
Director or in fixing the aumber of Direclors to relire subject lo
the provisions of any contract between him and the Company.
He shall, however, be subjected to the same provigions as to
resignation and removal as the other Directors of the
Company and he shall ipso facto and immediately cease to be
Managing DireclorMWhele Time Director / Executive Direclor, if
the ceases to hold the office of the Director form any causes.

The Board may provide a common seal for the purpose of the
Company and shall have power from time to lime 1o destroy the
same and substitule a new seal in lieu thereof, and the Board
shall provide for the safe custody of the seal for the time being,
and the seal shall never be used except by or under the authority
of the Board or a committee of Directors,

Every deed or other instrument to which the seal of the Company
is required o be affixed, shall be executed either by a Director or
a Company Secretary or any person authorized by the Board or
Board Cornmiltee constituted by the Board.

The profits of the Company, subject lo special right, if any,
relating thereto created or authorized to be created by the
Memorandum or these Articles, and subject to the provisions of
these articles shall be divisible among the Members in proportion
1o the amount of capital paid upon the shares held by them
respectively. Provided always that subject as aforesaid and
capital paid up on a share during the period in respect of which a
dividend is declared shall unless the Board otherwise delermine
only entitie the holder of such share to an apportioned amount of
such dividend as from the date of payment.

The Company may pay dividends in proportion to the amount paid
up or crediled as paid up on each share, where a large amount is
paid up or credited as paid up on some shares than on others.

The Company in general meeting may declare a dividend to be
paid lo the Members according to their right and interest in the
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136.

137,

138,

136,

profits and subject to the pravision of the Act, may fix the time for
payment. When a dividend has been so declared the warrant in
respect thereof shall be posted within thirty days from the date of
declaration to the Shareholder entitled to the payment of the
same.

Subject 1o the provisions of the Acl and in particular Section 123
thereof, no dividend shall be payable except out of the profit of the
year or any other undistributed profils of the Company and the
declaration of the Directors as to the dividend amount of the et
profits of the Company shall be conclusive.

Subject to the provisions of the Act, the Directors may from time
to lime pay to the Members on account of the next forthcoming
year such interim dividends as in their judgment the posilion of
the Company justifies.

No Member shall be entitled to receive payment of any inlerest or
dividend in respect of his share or shares whilst any moneys may
be due or owing from him to the Company in respect of such
shares either along or jointlly with any other person or persons
and the Directors may deduct from the interest or dividend
payable to any Member all sums of money so due from him to the
Company.

No unciaimed dividend shall be forfeited by the Board unless the
claim thereto becomes barred by law and the Company shall
comply with all the provisions of the Act in respect of unclaimed or
unpaid dividend.

Unless otherwise directed by any Member any dividend may be
paid by cheque or warrant sent through the post to the registered
address of the Member or person entitled or in case of joint
holders o the one of them first named in Register of Members in
respect of the joint holding to such person and to such address ag
the Member of joint holder may in wriling direct.

Every such cheque or warrant shall be made payable to the order
of the person to whom it is sent, the Company shail not be liable
or responsible for any cheque or warrant lost in transmission or
for any dividend lost to the Member or person entitled therelo, by
the forged endorsement or for any dividend lost to the Member or
person enlitied therelo, by the forged endorsement of the cheque
or warrant or the fraudulent recovery thereof by any other means,

Any general meeting declaring a dividend may make a call on the
Members for such amount as the meeting fixes, but so that the
call made earlier on each Member shall ot exceed the dividend
payable to him and $o that the call be made payable at the same
time as the dividend, and that the dividend may, if so, arranged
between the Company and the Members, be set off against the
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141.

calls,

140. 1)

Any general meeting may resolve that any amount standing to
the credit of the Share Premium Account or the capital
redemption reserve account of any moneys, invesiments or
other assets forming part of the undivided profits (including
profits or surplus moneys arising from the realization and where
permilted by law, from the appreciation in value of any capilal
assets of the Company) standing lo the credit of the general
reserve, or any reserve fund, or any other fund of the Company
or in the hands of the Company and available for dividend may
be capitalized. Any such amount (excepling the amount
standing to the credit of the share premium account and / or the
capilal redemption reserve account) may be capitalized :

(a) by the issue and distribution as fully paid shares, debenture
stock, bonds or other obligations of the Company, or;

(b)Y by crediting the shares of the Company which may have
been issued and are not fully paid up, with the whole or any
part of the sum remaining unpaid thereon.

Provided that Share Premium  Account and Capital
Redemption Reserve Accounl may be applied in
accordance with the provisions of the Act only.

Subject to the provisions of the Acl and these Articles, in case,
whether some of the shares in the Company are fully paid and
others are partly paid only, such capitalization may be effected
by distribution of further shares in respect of the fully paid
shares, andfor by crediting the partly paid shares with the
whole or parl of the unpaid liability thereon put so that as
betwesn the holders of the fully paid shares, and the partly paid
shares, the sum so applied in payment of such further shares
and in the extinguishing or diminution of the liability on the
partly paid shares shall be applied pro rata in proportion to the
amount already paid or credited as paid on the exisling fully
paid and partly paid shares respeclively.

The Board shall have power:

{a) tomake 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 ali the

Members entitled thereto, into an agreement with the
Company providing for the allotment lo them respectively,
credited as fully paid-up, of any further shares 10 which they
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142,

143,
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146,

147,

may be entilied upon such capitalisation, or as the case may
require, for the payment by the Company or their behalf, by
the application therelo of their respective proportions of
profits resolved to be capitalised, of the amount or any part of
the amounts remaining unpaid on their existing shares.

The Company shall keep proper books of accounts as required by
the Act and in particular in accordance with the provisiong of
Section 128 and 129 of the Act.

The books of account aforesaid and other relevant papers may
be kep! al such other place in India as the Board of Directors may
decide.

The Board of Directors shall lay before each annual general
meeling a duly authenticaled Financial Statements alongwith jts
report made up in accordance with the provisions of the Act,

A copy of the financial statements, including consolidated financial
statements, if any, auditor's report and every othar document
required by law to be annexed or attached to the financial
statements in such form as may be prescribed from time to time
pursuant to Section 136 of the Act, shall be sent to every
Member of the Company, to every lrustee for the debenture-
holder of any debentures issued by the Company and {o all
persons other than such Member or trustee, being the person
s0 entitied, not less than twenty-one days before the date of the
meeting, at which such documents are to be laid.

Every stalement of account of the Company when audited and
adopled by a general meeting shall be conciusive.,

Subject to the provisions of the Act, the Board shall from time to
lime determine whether and to what exten! and at what time and
place and under what condilions the books or papers of the
Company or any of them shall be open to the inspection of
Members not being Directors. No Member (not being a Director)
shalt have any right to inspect any hooks or papers of the
Company except as conferred by law or authorised by the Board
subject to the faregoing.

Inspection in respect of any subsidiary of the Company shall be
done only by the person authorised in this behalf by a resolution
of the Board of Directors.

Books of accounts shall be audited by one or more auditars to be
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Auditors Rotation 148,

appointed in accordance with the provisions of the Act thelr rights
and dulies shall be regulated in accordance with Section
139 to 147 of the Act,

Subject 1o the provisions of the Adt, the office of the Auditors
shall be tiable to rotation at such period as may be prescribed.

DOCUMENTS AND SERVICE OF DOCUMENTS

Service of 140,
Documents
Sorvice of 150,

Documant in
Electronic Mode

Members bound by 151,
documents gent to
previous holders

Seprvice of notice by 162,
Membars
How notice to be 163.

staned

A document (which expression for this purpose shall be deemed
lo include and shalfl include any summon, nolice, requisition,
process, order, judgment or any other document in relalion {o or
in the winding up of the Company) may be served or send by the
Company on or 1o any Member in the manner prescribed under
Section 20 of the Act.

Notwithstanding anything contrary contained in the Articles of
Associalion of the Company, any document may be served by the
Company on any Member of the Company by such electronic
mode of communication as may be permitied under Applicable
laws from time to time and such service of document shall be
deemed to have been effeclted in the manner provided by law,
subject 1o compliance with applicable Legal or Regulatory
provisions applicable to the Company in this regard, from time to
time.

Every person, who by operation of law, transfer or by other means
whatsoever, shall become entitled to any share, shall be bound by
every document in respect of such shares which, previously to his
name and address being entered on the register shall have been
duly served on or gend to the person from whom he derives his
titie to such share.

All notice 1o be given on the part of Member shall be left al or sent
by registered post to the registered office of the Company.

Any notice to be given by the Company shall be signed by such
Director or secretary or officer as the Board may appoint. The
signature on any nolice to be given by the Company may be
written or printed or lithographed or be affixed by any other
mechanical means.

AUTHENTICATION OF DOCUMENT

Authentication of
document

154,

Save as otherwise expressly pravided in the Act or these Articles
a document or proceeding requiring authenlicalion by the
Company may be signed by a Direclor, Key Managerial
Personnel or an officer of the Company duly authorized by the
RBoard in this behalf and need not be under its seal.



WINDING UpP

Distribution of 15
Assets

th

Subject  to the provisions of this Act as o overriding
preferential payments  under Section 326, if the Company shall
he wound up, and the assels available for distribution among the
Member as such shall be insufficient to repay the whole of {he
paid up capital, such assets shall be distributed so that as nearly
as may be the losses shall be borne by the Members in proportion
lo the capital paid up, or which ought to have been paid up (other
than the amount of calls paid in advance), at the commencement
of the winding up, on the shares held by them respectively, and if
in a winding up, the assets available for distribution among the
Members shail be more than sufficient {o repay the whole of the
capital paid up al the commencement of the winding up, the
axcess shall be distributed amongst the Members in proportion to
the capital at the commencement of the winding up or which
ought to have been paid on the share held by them respectively.
But this clause is to be wilhout prejudice to the rights of the
holders of shares issued upon special terms and conditions,

Distribution in 156.  Subject to the provisions of Chapter XX of the Act and rules
Specie and kind made thereunder:

1) W the Company shall be wound up, the liquidator may, with the
sanction of & special resolution of the Compary and any other
sanclion required by the Act, divide amongst the Members, in
specie or kind, the whole or any part of the assets or the
Company, whether they shall consist of properly of the same
kind or not,

2) For the purpose aforesaid. the liquidator may set such value
as he deems fair upon the property and may determine how
such division shall be carried out as between the Members or
different classes of Members.

3) The liquidator may, with the like sanction, vest the whole or
any parl of the assets in trustees upon such trusts for the
benefit of the contributors as the liquidator, with the fike
sanction, thinks fit, but so that no Member shall be compelied
lo accept any shares or other securities whereon there is any
liability.

SECRECY CLAUSE

Secrecy Clause 167, No Member shall entitied 1o visil or inspect the Company's work
without the permission of the Board or manager or secretary or to
require discovery of or any information respecting any detail of the
Company’s trading or any matter which may be in the nature of
trade secret, mystery of trade or secrel process which may relate
to the conduct of the business of the Company and which in the
opinion of the Board, it will be inexpedient in the interest of the
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Members of the Company to cammunicate to the public,

INDEMNITY AND RESPONSIBILITY

Directar's and
Member's
right of indemnity

Directors and other
officers, not
responsibie for act
of others

158.

159,

a) Every Direclor, manager, secretary and other officer or
employee of the Company shall be indemnified by tihe
Company against and it shall be duly of Direclors o pay out of
funds of the Company all costs, losses and expenses
(including traveling expenses) which any such Direclors,
manager, secretary or officer or employee may incur or
become liable to by reason of any contract entered into or act
or deed done by him as such Director, manager, secretary or
officer or ermployee entered into or act or deed by him as such
Director, manager, secretary or officer or employee or in any
way in the discharge of the duties,

b) Every officer of the Company shall be indemnified oul 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 ig
acquilied or in which relief is granted to him by the court or

" the Tribunal or in connection with any application under
Section 463 in which refief is granted o him by the court or
the Tribunal. '

Subject 1o the provisions of the Act, no Director or ather officer of
the Company shall be liable for the acts, receipts, neglect or
default of any other Directors or officer or for joining in any receipt
ar other act for the sake of conformity, or for any ioss or expenses
nappening 1o the Company through insufficiency or deficiency of
title to any property acquired by order of the Directors for or an
behalf of the Company ar for the insufficiency or deficiency of any
security in or upon whom which any of the moneys of any
Company shall be invested, or for any loss or damage arising
from the bankrupicy, insolvency or lortuous act of any person,
Company, body corporate or corporation with whom any money
securities or effects shall be entrusted or deposited, or for any
loss occasioned by any error of judgment, or aversight on his part,
or for any other foss or damage or misfortune whatsoever which
shall happen in the execution of the duties of his office or in
relation thereto, unless the same happen (hrough willful
misconduct or neglect or dishonesty.
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We, the several persons whose names and addresses and descriptions are subscribed,
are desirous of being formed into a company in pursuance of these Articles of
Associations and we respectively agree to take the number of shares in the capital of
the Company set opposite to tour respective names.

Name, addraess, description | Number of aequity Signature of Name, address and
and occupation of shares taken by Subscribers description of Witness
. Subscribers each Subscriber |
SHRI RAJIV GARG 16,655/-
Slo Shri Om Prakash Garg {Sixteen Thousand
403, Sibylie, Worli Hill Road, | Six Hundred Fifty Sd/fv
Worli, Mumbal ~ 400 018 Five Qnly)
SERVICE
SHRIEHIMANSHU MODY 16,655/-
S/o Shl Pradeep Mody {Sixteen Thousand
1201/B, Gardenia Building, Six Hundred Fifty Sd/-
Vasani Velley, Fiim City Road, Five Only) :
Matad (W), Mumbal - 400 0g7 :
SERVICE |
SHRI SANJAY AGARWAL 16.650/- .
Slo $tri Chand Mal Agarwat (Sixteen Thousand e
Flat No. 402, ‘C'Wing, Six Hundred Fifty cH ~
Lakshachandi Apartment, Only) Sd/- = & e
Gokuldham, Goregaon €, ' Tue
Murnbai - 400 063 o g9
SERVICE % 6
_____ - . -
M. LAKSHMINARAYANAN 107 SES 2
S/o Shri Mahadev Dularelal (Ten Only) p:] = HEM
135, Continental Building, Sd/- s BFE
Dr.Annie Besant Road, Worli, : wEEBTR
Mumbai - 400 018 w3'sown
SERVICE EEwl
o
SHRI PUSHPAL SANGHAV T0/- EET T
Sta Shrl Ramesh Sanghavi (Ten Only) 485
135, Continental Building, Sd/- 6T
Dr Annie Besant Road, Worlj, Lok
Mumbal - 400 018 ' @ g O
SERVICE ﬁ
SHRI SHAILESH DHOLAKIA 10/-
S/a Shri Nagindas Dholakia (Ten Onty)
135, Continental Building, Sdl-
Dr.Annie Besant Road, Worli,
Mumbai — 400 018
SERVICE
SHRI VINOD DESAL 104-
Sfo Shri Yashwant Desai {Ten Only)
135, Continental Building, S5d/-
Dr.Annie Besant Road, Worli;
Mumbai — 400 018
SERVICE
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION NO. 531 OF 2008 WITH C.A. NO, 666 OF 2006
WITH

COMPANY PETITION NO. 532 OF 2006 WITH C.A. NO. 685 OF 2006

COMPANY PETITION NO. 533 OF 2006 WITH C.A. NO. 686 OF 2006

COMPANY PETITION NO. 534 OF 2006 WiTH C. A.NQ. 687 OF 2006

Zee Telefitms Limited

Zoo News Limited

Siti Cable Network Limited

Wire & Wireless (India) Ltd. ...Petitioners

Mr. Virag Tulzapurkar ifby M/s. Rajesh Shah & Co. for the Petitioners.
Mr. C. J. Joy with Sushama Joshi, M. M. Goswami /by Pankaj Kappor for the Regional
Director,
CORAM : R. 8. MOHITE, J.
DATED  17/11/2006.

1. Company Petition No, 531 of 2006 is filed by Zee Telefitms Limited, Company Petition
No. 537 of 2006 Is filad by Zee News Limited, Company Petition No. 533 of 2006 is filed
by Siti Cable Network Limited and Company Petition No. 534 of 2006 is filed by Wire &
Wireless (India) Lid. All these Petitions are filed under sections-391 to 384 of the
Companies Act and seek sanction of this court to the composite scheme of arrangement
which is annexed at Exh.1 1o Company Patition No, 531 of 2006 Since the Scheme is the
same and will be binding on all the petitioners, the aforesaid petitions are disposed off by

this common arder,

5 The Regional Director has filed his affidavit dated 09-11-2006. He has submitted that the
Scheme is of an amangement between M/s. Zee Telefitms Ltd., Mis, Zee News Lid., M/s,
Siti Cable Network Ltd. and M/s. Wire & Wireless (India) Lid. and their respective
shareholders. it presides that the news business of M/s. Zee Telefilms Ltd. shall be
demerged into M/s. Zee News Ltd and cable business of the M/s. Zee Telefilms Ltd and
M/ 5. Siti Cable shall be demerged into M/s. Wire & Wireless (India) Ltd, That, none of the
petitioner companies under consideration is proposad to be Hquidated under the
scheme. That, the petitioner company M/s. Zee Telefilms Lid, is listed with BSE, NSE
and Calcutta Stock Exchanges and the petitioners have submitted a NOC from all time
above stock exchanges. The affidavit also indicates that the Regional Director has
applied his mind to the various clauses of the scheme. He has called for and obtained the
affidavits of the Director of the petitioner companies and has ultimately certified that he
daes not find the scheme prejudicial to the interest of creditors, shareholders and the
public. The said affidavit does not contain anything which would indicate that the scheme

is prejudicial to the interest of the craditors, shareholders and the public.

3, All the prescribed procedure in accordance with law has been followed and nobody has
raised objection to the Sanction of the said scheme. In the circumstances, Company
Petition No. 531 of 2006 is allowed in terms of prayer clause (a) to (1), Company Petition
No. 532 of 2006 is allowed in terms of prayer clause () to (g), Company Petition No. 533
of 2006 is allowad in terms of prayer clause (a) to (d) and Company Petition No. 534 of

2006 is allowed in{arms of prayer clause (a) to (d).

Regional Director.

Each of the petitioners of the atoresaid petitions with pay Rs. 2,500/ each as costs 1o the

5, Drawn up order is dispensed with, The parlies will act on a copy of this order duly

certified by the Company Registrar of this court.

(R. S. MORITE J.)
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SCHEME OF ARRANGEMENT

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 78, 100 AND OTHER
APPLICABLE FROVISIONS OF THE COMPANIES ACT, 1956

BETWEEN
ZEE TELEFILMS LIMITED
AND
ZEE NEWS LIMITED
AND
SiTI CABLE NETWORK LIMITED

AND
WIRE & WIRELESS (INDIA) LIMITED

AND
THEIR RESPECTIVE SHAREHOLDERS

A, Background and rationale for the Scheme of Arrangement:

(a)  Zee Telefilms Limited (ZTL') is the flagship company of the Zee group and is
India's first largest vertically integraled media and entertainment company.

(b)  ZTL alongwith Siti Cable Network Limited ('Siti Cabte') operates the largest cable
distribution system in India. Sili Cable has contracted with more than 6,000 cable
operators across the country to distribute television channel signals received from
various satellites,

(¢} ZTlL was a pioneer of the cable TV industry in india. Among many other firsts, it
pioneered India's first 24 hour Hindi news channel, Zee News, which remains a
leading Hindi news channel today. To comply with the guidelines of Ministry of
information and Broadcasting, Government of India, the business relating to
news gathering, editing, production and uplinking of news and current affairs
programmes was transferred to Zee News Limited ("ZNL"} ZTL also broadcasts a
douquet of regionat channels spread across languages such as Hindi, English,
Marathi, Bangla, Punjabi, Telugu and Gujarali which also have news capsules
and other news and current affairs related programmes.

(d)  Each of the several businesses carried on by ZTL either directly or though its
subsidiaries / group companies, has significant potential for growth, The nature of
technology, tisk and competition involved in each of these business is distinet
from each other and, in fact, rapidly divergent. Consequently each business or
undertaking is capable of addressing independent business opportunities,
deploying different technologies and altracting different sets of investors,
strategic pariners, lenders and other slakeholders. Further, each of the
businesses has a different set of regulations to comply with, which include
restriction on the extent of foreign investment and management in a Company
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depending on the business activity carded on by il. For example, as per the
Ministry of Information & Broadcasting Guidelines, Foreign Direct Investment
(including the Foreign Institutional Investors' stake) is restricted to 26% in
companies engaged in the news and current affairs business. Whereas, as per
the Foreign Exchange Management Regulations, Foreign Directinvestment upto
49% is permitted in companies engaged in the cable business. On the other
hand, news gathering and uplinking business requires a minimum holding of 51%
by a single block of resident Indian shareholders.

ZTL therefore proposes 1o re-organize and segregate by way of demeger, its
business and undertakings engagedin:

News Business - Comprising of News and Regional Channels (hereinafler
referred to as 'News Business Undertaking'); and

Cable Business-Comprising of cable distribution business within ZTL and Siti
Cable (hereinafter referred to as ("Cable Business Undertaking’).

8. Paris of the Scheme :

This Scheme of Arrangement is divided into the following parts:

(i)

(ii)
(iii)
(iv)

(v

PART | deals with the definitions and related aspects,

PART Il deals with the restructuring of the News Business Undertaking.

PART Il deals with the restructuring of the Cable Business Undertaking.

PART iV which deals with general clauses that will be applicable to the entire
Scheme of Arrangement, and

PART V which deals with general terms and conditions applicable lo this Scheme
of Arrangement,
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1.

1.1

1.2

1.3

PART |

DEFINITIONS

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meaning:

“Act” means the Companies Act, 1956 and includes any statutory re-enactment or
modification thereof, or amendment thereto, fromtime to time.

“Appointed Date" means 31" day of March, 2006 of such other date as may be approved
by the High Court.

"Cable Business Undertaking of Siti Cable" means the cable business of Siti Cable
including all related programme and move rights, inteflectual property right, contracts,
engagements, arrangements of afl kind, brands, domain names and on a going concern
basis and include without limitation :

(i) All assets wherever situated, whether movable or immovable tangible or
intangible, including plant and machinery, furniture, office equipments,
appliances, accessories togather with all present and future liabilities (Inciuding
contingentliabilities) appertaining or relatable thereto.

(i) Without prejudice lo the provisions of sub-clause 1.3(i) above, the Cable

Business Undertaking of Siti Cable shall include ali the debts, liabilities, duties
and obligations and also including, without limitation, all properties and assets in
connection with or pertaining or relatable to. the Cable Business Undertaking of
Sitf Cable such as licenses, permits, quotes, approvals, registration, lease;
tenancy rights in relation to office and residential properties, permissions,
buildings, vehicles, incentives if any, and all other rights, title, interests,
copyrights, patents, trademarks, trade names and other industrial or intellectual
property rights of any nature whatsoever, consent approvals or powers of every
kind nature and description whatsoever in connection with or pertaining or
relatable to the Cable Business Undertaking of Siti Cable and all deposits and or
moneys paid or received by Siti Cable in connection with or pertaining or
relatable to the Cable Business Undertaking of Siti Cable and ait statutory
licences, permission, approvals or consent to carry on the operations of the
Cable Business Undertaking of Siti Cable.

For the purpose of this Scheme, it is clarified that liabilities pertaining 1o the
Cable Business Undertaking of Siti Cable include:;

(a)  The liabilities, which arise out of the activities or operations of the Cable
Business Undertaking of Siti Cable.

(b) Specific loans and borrowings raised, incurred and utjlized sotely for the
activities or operation of the Cable Business Undertaking of Siti Cable.

(c) Liabilities other than those referred to in Sub-Clause (a) and (b) above
and not directly relatable to the remaining business of Siti Cable, being
the amounts of general or muitipurpose borrowings of Siti Cable shall be
allocated to the Cable Business Undertaking of Siti Cable in the same
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1.4

proporlion which the value of the assets transferred under this Clause
bears to the total value of the assets of Siti Cable immediately befare giving
ettectiothis Scheme.

(i) All permanent employees of Siti Cable employed in and/or relatable 1o the Cable
Business Undertaking of Siti Cable as on the Effective Date; and

(iv)  Any guestion that may arises as to whether a specified asset or liability pertains or
doas not pertain 1o the Cable Business Undertaking of Siti Cable or whether in
arises oul of the activities or operations of the Cable Business Underlaking of Siti
Cable shall be decided by mutual agreement between the Board of Directors of
Siti Cable and Wire & Wireless.

“Cable Business Undertaking of ZTL" means the cable business of ZTL including all
related programme and move right, intellectual properly rights, telecasting and
proadcasting rights through cable, contracts, engagements, arrangements of all kinds,
brands, domain names and on a going concern basis and include withoutlimitation;

{I) All assets wherever situated, whether movable or immovable, tangible or
intangible, including plant and machinery, furniture, office equipments,
appliances, accessories together with all present and future liabilities (including
contingent liabilities) appertaining or relatable thereto.

(i)  Without prejudice to the provisions of sub-clause 1.4(i) above, the Cable
Business Undertaking of Z7TL shall include all the debts, liabilities, duties and
obligations and also including, without limitation, all properties and assets in
connection with or perlaining or relatable to the Cable Business Undertaking of
ZTL such as licenses, permils, quotas, approvals, registrations, lease, tenancy
rights in relation to office and residential properties, permission, buildings,
vehicles, incentives if any, and all other rights, title, interests, copyrights, patents,
trademarks, trade names and other industrial or intellectual property rights of any
nalure whatsoever, consenl, approvals or powers of every kind nature and
description whatsoever in connection with or pertaining or relatable to the Cable
Business Undertaking of ZTL and all deposits and or moneys paid or received by
ZTL in connection with or pertaining or relatable o the Cable Business
Undertaking of ZTL, all statutory licences, permission, approvais or consents lo
carry on the operations of the Cable Business Undertaking of ZTL.

For the purpose of this Scheme, itis clarified that liabilities pertaining to the Cable
Business Undertaking of ZTL include;

(a)  The fiabilities, which arise out of the aclivilies or operations of the Cable
Business Undertaking of 2TL

(b)  Specificloans and borrowings raised, incurred and utilized for the activities
or operation of the Cable Business Undertaking of ZTL..

{(c) Liabilities other than those referred lo in Sub-Clauses (a} and (b) above
and not directly relatable to the remaining business of ZTL, being the
amounts of general or multipurpose borrowing of ZTL shall be allocated to
the Cable Business Undertaking of ZTL in the same proportion which the
value of the assets transferred under this Clause bears to the total value of
the assets of ZTL immediately before giving effect o this Scheme,
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1.7

1.8

1.9

1.10

iy Al permanent employees of ZTL employed in and/or relatable (o the Cable
Business Undertaking of ZTL as on the Efféctive Date; and

(iv)  Anyquestion that may arise as to whether a specified asset or liability pertains or
does not pertain {o the Cable Business Undertaking of ZTL or whether it arises out
of the activilies or operations of the Cable Business Undertaking of ZTL shall be
decided by mutual agreement between the Board of Directors of ZTL and Wire &
Wireless,

"Cable Business Demerged Undertakings" means colleclively, the cable business
undertaking of ZTL and Siti Cable.

"Court" or "High Court" means the High Court of Judicature at Bombay and shall include
ihe National Company Law Tribunal, ifapplicable,

"Demerged Underlakings" means,
(i) News Business Undertaking of ZTL: and

(i) Cable Business Demerged Undertakings, collectively,

"Effective Date" means the date on which the certified copy of the Order of the High Court
of Judicature at Bombay sanctioning the Scheme is filed with the Registrar of
Companies, Mumbai, Maharashtra.

"Wire & Wireless" means Wire & Wireless (India) Limited, having its registered office at
135, Continental Building, Dr. Annie Besant Road, Worli, Mumbai - 400018,

“News Business Undertaking" means the News and Regional Channel business of 7 T|
including ZTL's investments in ZNL and all its programme rights, intellectual properly
rights, telecasting and broadcasting rights, contracts, engagements, arrangements of all
kinds, brands, domain names and on a going concern basis and include without
fimitation:

(i} All assets wherever situated, whether movable or immovable, tangible or
intangible, including plant and machinery, furniiure, office equipments,
appliances, accessories together with all present and future liabilities (including
contingent liabilities) appertaining or relatable thereto,

(i)~ Without prejudice to the provisions of sub-clause 1 10(i)above, the News Business
Undertaking of ZTL shall include ail the debts, liabilities, duties and obligations
and also including, without iimitation, all properties and assels in connection with
Or pertaining o refatable to the News Business Undertaking of ZTL such as
licenses, permits, quolas, approvals, registrations, lease, tenancy rights in
relation to office and residential properties, permission, buildings, plant and
machinery, office equipments, vehicles, incentives if any, and all other rights, title,
interests, copyrights, patents, lrademarks, trade names and other industrial or
intellectual property rights of any nature and description whatsoever in
connection with or pertaining or relatable to the News Undertaking of ZTL and all
deposits and or moneys paid or received by ZTL in connection with or pertaining
or refatable to the News Business Undertaking of ZTL and all statutory licences,
permissions, approvals or consents to carry on the operations of the News
Business Undertaking of ZTL.

For the purpose of this Scheme, it is clarified that liabilities pertaining to the
News Business Undertaking of ZTL include:
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2.1

(@)  The liabilities, which artse out of the aclivities or operations of the News
Business Lindertaking of ZTL.

(b)  Specific loans and borrowings raised, incurred and utilized solely for the
activities or operation of the News Business Undertaking of ZTL.

(c)  Liabilities other than those referred to in Sub-Clauses (a) and (b) above and
not directly relatable to the remaining business of ZTL, being the amounts
of general or multipurpose borrowings of ZTL shall be allocated to the News
Business Underiaking of ZTL in the same proportion which the value of the
assets transferred under this Clause bears {o the tolal value of the assels of
ZTLUimmediately before giving effect to this Scheme.

(iis) All permanent employees of ZTL employed in and/or relatable to the News
Business Underlaking of ZT1. as on the Effective Date, and

(iv)  Anyquestion that may arise as to whether a specified assets or liability pertains or
does not pertain to the News Business Underaking of ZTL or whether it arises out
of the activities or operations of the News Business Undertaking of ZTL shall be
decided by mutuat agreement between the Board of Directors of ZTL and ZNL.

"Record Date" means the date to be fixed by the board of Directors of 2TL and Siti Cable
for the purpose of reckoning names of the equily shareholders of ZTL and equity and
preference shareholders of Siti Cable who shall be entitied to receive shares of Wire &
Wireless and ZNL., as thé case may be, upon coming into effect of this Scheme,

"Resulting Companies: means Wire & Wireless and ZNL collectively.

"Siti Cable" means Siti Cable Network Limited having its registered office al 135,
Continental Building, Dr. Annia Besant Road, Worli, Mumbai -400 018,

"Scherme” or "Scheme of Arrangement” means this Composite Scheme of Arrangement
in its present form or with any modification(s} made under clause 18 of this Scheme.

"ZNL" means Zee News Limited having its registered office at 135, Continental Building,
Dr. Annie Besant Road, Worli, Mumbai - 400 018.

"ZNL" means Zee Telefilms Limited having its registered office at 135, Continental
Building, Dr. Annie Besant Road, Worli, Mumbai - 400 018.

SHARE CAPITAL

The share: capital structure.of ZT1 as on March 31, 2005 is.as under:

Authorised Amount

(Rs. in 000)

500,000,000 Equily Shares of Re. 1 each 500,000

2,500,000 Cumuiative Redeemable Preference Shares of C 250,000
Re. 100 each

Total 750,000

Issued, Subscribed and Paid-up

412 505,012 Equity shares of Re. 1 each, fully paid 412 506
lL.ess: Calls in Arrears (others) 67

Total 413,438
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The equily shares of 2TL are listed on The Bombay Stock Exchange Limited, the Natianal Stock
Exchange of India Limited and the Calcutta Stock Exchange Association Lirmited.

ZTL has issued 10,000 0.5% Foreign Currency Convertible Bonds of USE 10,000 each
aggregating to US$ 100 million.

The share capital structure of Sitj Cable as on March, 31, 2005 s as under:

Authorised Amount (Rs. in
000)

“1-‘05,000,0(}0 Equity Shares of Rs, 10 each 1,050,000

43,000,000 14% Non-Cumulative Redeemabie Preference 430,000 |

Shares of Rs. 10 each

Total 1,480,000

Issued, Subscribed and Paid-up

18,36,388 Equity Shares of Rs, 10 each, {ully paid up 19,364

21,500,000 14% Non-Cumulative Redeemable Preference 215,000

Shares of Rs. 10 each fully paid up

Total 242,364

Siti Cable is a wholly owned subsidiary of ZTL.

The share capital structure of ZNL as on March, 31,2005 is as under:

[Authorised Amount
2,000,000 Equity Shares of Fs. 10 eagh 20,000,000
Total 20,000,000 |
Issued, Subscribed and Paid-up i
1,000,070 Equity Shares of Rs. 10 each, fully paid up 10,000,700
Total 10,000,700 ]

Post March, 31, 2005 the authorized and issued share capital of ZNL has increased. Currently
the authorized share capital is Rs, 200,000,000 (Rupees Twenty Crores Only) comprising of
20,000,000 (Two Crores) equity shares of Rs. 10 (Rupees Ten Only) each. The issued,
subscribed and paid up share capital currently stands at Rs. 198,500,000 (Rupees Nineteen
Crores Equity Five Lacs Only) being 19,850,000 (One Crore Ninety Eight Lacs Fifty Thousand)
equity shares of Rs. 10 (Rupees Ten Only) each. ZTl. owns 33.12% in ZNL

The share capital structure of Wire & Wireless as on March 29, 2006 is as under:

Authorised Amount
50,000 Equity Shares of Rs. 10 each 500,000
Totai 500,600 ]
fssued, Subscribed and Paid-up

150,000 Equity Shares of Rs. 10 each, fully paid up 500,000
Total 500,000
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4.2

5.2
5.2.1

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed
ar directed by the High Courl of Judicature at Bombay, shall be effective from the Appointed
Date but shali he operative from the Effective Date.

PART H

RESTRUCTURING OF NEWS BUSINESS UNDERTAKING AND
CAPITAL REORGANISATION OF ZNL

VESTING OF THE NEWS BUSINESS UNDERTAKING

Upon the coming into effect to this Scheme and with effect from the Appointed Date and subject
to the provisions of this Scheme, the entire News Business Undertaking shall, pursuant to the
provisions of Sections 391 to 394 and other relevant provisions of the Act, without any further
act, instrument or deed, be transferred to and vest in or be deemed to be transferred to and
vested in ZNL, as a going concern, so as to vestin ZNL all the rights, title and interest of ZTL
therein, subject 1o subsisting charges and pledges, if any.

This Part 1l of the Scheme has been drawn up to comply with the conditions retating to
"Demerger as specified under Section 2(19AA) of the Income-Tax Act, 1961, of any terms or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions of the
said Seclion at a later date including resulting from an amendment of law or for any other
reason whatsoever, the provisions of the said Section of the Income-tax Act, 1961 shall prevail
and the Scheme shall stand modified to the extent determined necessary to comply with
Section 2(19AA) of the Income-tax Act, 1961. Such modification will however not affect the
other parts of the Scheme,

On the Scheme becoming effective, the invesiments in the equity share capital of ZNL as
appearing in the books of accounts of ZTL shall stand cancelled. The cancellation which
amounts to reduction of shares capital of ZNL, shall be effected as an inlegral part of the
Scheme iself and as the same does nat involve either diminution of liability in respect of
unpaid share capital or payment to any shareholder of any paid up share capital, and the Order
of the Court sanctioning the Scheme shall be deemed to be an Order under Section 102 of the
Act confirming such reduction.

CAPITAL REORGANISATION OF ZNL AND DISCHARGE OF CONSIDERATION BY ZNL.

Split of Equity Share Capital of ZNL

The current paid-up share capital of ZNL is Rs. 18,85,00,000 divided info 1,98,50,000 Equity
Shares of Rs, 10 each.

Upon or before the Scheme becoming operative, the paid-up capital of ZNL shall be
reorganized to Rs. 19,85,00,000 divided into 19,85,00,000 Equity Shares of Re. 1 each fully
paid-up.

Entitlement of shares in ZNL

Upon coming into effect of the Scheme, and in consideration for the transfer of the News
Business Undertaking in ZNL, the members of ZTL holding fully paid-up equity shares in ZTh
and whose names appear in the register of members of ZTL, on the Record Date would be
entitied 10 equity shares in ZNL as follows:
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"137 (One Hundred Thirty Seven Only) fully paid up aquity shares of Re. 1 each of
#NL for every 100 (One Hundred) equity shares of Re. 1 each held in FAIRS

if on the record Date the Foreign institutional investors (Flis) hold more than 32% equity

share capitalin ZTL, than such class of Flis holding more than 0.5% shareholding in ZTL
of such other class of Fils as the Board of ZTL deem fit, would be proportionately allotted
Preference Share in ZTL, for such excess holding in lieu of their entitlement for equily
shares as follows:

"1,781 fully paid up preference shares of Re. 1 (Rupee One only) each of ZTL
shall be issued and aliotted for every 100 (One Hundred) equity shares of Re. 1
each in ZTL by the respective Flis (hereinafter referred to as "Preference
Shares"),

The terms of Preference Shares to be issued by ZNL are annexed herewith as
Scheduie )

Capital Reductionin ZNL

Upon the Scheme becoming effective, the fully paid-up equity share capital of ZNL after
giving effect to the cancellation of investments as per clause 4.2 and the entilement of
shares as perclause 5.2.1, shall be reduced as follows:

"The reduction shall be effected by canceling 67 equity shares of Re. 1 each fully
paid-up for every 100 equity shares of Re. 1 each {ully paid-up held in ZNL."

Such reduction of equily share capital of ZNL as provided in this Clause shali be effected
as a part of the Scheme, as the same does not invalve either diminution of liahility in
respect of unpaid share capital or payment to any shareholder of any paid up share
capital, and the Order of the Court sanctioning the Scheme shall be deemed to be an
Order Section 102 of the Act confirming such reduction of equity share capital of ZNL.

Issuance of Equity Shares

ZNL shall without any application or deed, issue and allot equity Shares. Credited as
fully paid- up to the members of ZTL holding fully paid-up equity shares in ZTL and
whose names appear in the register of members of ZTL on the Record Date or such
oftheir respective heirs, executors, administrators or other Successors in titte as may be
recognized by the Board of Direclors of ZTL, as per the entittement in clause 5.2 and as
reduced by the capital reduction detailed in clause 5.3, which shall be as under:

"45.21 fully paid equity of Re. 1 each of ZNL shall be issued and allotted for every
100 equity shares of Re. 1 each held in ZTL."

No coupons shall be issued in respect of fractional entitfements, if any, by ZNL, to the
members of ZTL at the time of issue and allotment of Equity and Preference Shares
under Clause 5.2 and 5,4. The Board of Directors of ZNL shail consolidate all fractional
entitlements, if any, arising due to the demerger of the News Business Undertaking and
allot Equily and preference Shares in lieu thereof to a director or such other authorized
representative (8) as the board of directors of ZNL shall appoint in this behalf, who shall
hold the equity and Preference Shares issugd in ZNL, in trust on behalf of the members
entitled to fractional entilement with the express understanding that such director(s) or
other authorized representative(s) shall sell the same in the market at such time or
times and at such price or prices and to such person or persons, as itthe/they may deem
fit, and pay to ZNL, the net sale proceeds thereol, whereupon ZNL shall distribute such
net sale proceeds, subject to taxes, if any, o the members in proportion to their
respective fractional, entilements. The Board of Direclors of ZNL, if it deems
necessary, in the interests of allottees, approve such other method in lhis
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behalf as it may, in its absolute discretion, deem fit.

The Equily Shares o be issued to the members of ZTL as above shall be subject to the
Memorandum and Arlicles of Association of ZNL and shall rank pari passu with the
existing equity shares of ZNL in all respects including dividends.

The Equity and Preference Shares shall be issued in dematerialized form to those
shareholders who hold shares of ZTL in dematerialized form, in to the account in which
ZTL shares are held or such other account as is intimated by the shareholders to ZTL
and/ or its Registrar before the Record Date. All those shareholders who hold shares of
ZT1. in physical form shall also have the option to receive the Equity and Preference
Shares, as the case may be in dematerialized form provided the details of their account
with the Depository Participant are intimated in writing to ZTL and/or its Registrar before
the Record Date. Otherwise, they would be issued Equity and Preference Shares as the
case may be, in physicalform,

ZNL shall, if and to the extent required, apply for and abtain any approvals from
concerned regulatory authorities for the issue and allotment of Equity and Preference
Shares to the members of ZTL under the Scheme.

The new Equity and Preference Shares of ZNL shall be fisted on all the stock exchanges
on which the shares of ZTL are lisled as on the Effective Date.

In the event of their being any pending share transfer, whether lodged or outstanding, of
any shareholder of ZTL, the Board of Directors or any committee thereof of ZTL shall be
empowered even subsequent lo the Effective Date, to effectuate such transfer as if such
changes in the registered holder where operative from {he Effective Date, in order o
remove any difficulties arising to the transfer of shares afler the Scheme becomes
effective.

The issue and allotment of Equity and Preference Shares to the members of ZTL, as
provided in this Scheme, shall be deemed to be made in compliance with the procedure
{aid down under Section 81(1 A) and any other provisions of the Act.

As a part of this Composite Scheme and to comply with the regulalory requirements,
Foreign Promoters of ZTL will transfer their appropriate holdings in ZNL to the indian
Promoters. Subject to obtaining the requisite approvals, the above transfer will be
effected after the Record Date but before the listing of the equity shares issued by ZNL
pursuantto the Scheme.

ACCOUNTING TREATMENT
IN THE BOOKS OF ZNL

ZNL shall, upon the arrangement in Part |} of this Scheme becoming operative, record all
the assets and liabilities of the News Business Underlaking, vested in it pursuant to this
Scheme, at their respective book values.

The inter-corporate depositsfioans and advances outstanding between ZNL and the
News Business Undertaking of ZTL will stand cancelled and there shall be no further
obligation/ outstanding in that behalf;

The value of net assets of the News Business Undertaking of ZTL transferred to ZNL
under Part 1l of this Scheme, as adjusted against the face value of the Equity and
Preference shares issued under clauses 5.2 and 5.4 above and the face value of the
equity shares of ZNL cancelled pursuant to clause 4.2 and 5.3 above shall be adjustedin
the Profit & L.oss account of ZNL.
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6.2 iN THE BOOKS OF 2TL

6.2.1 The deficit arising on account of transfer of net assets of the News Business Undertaking
to ZNL and on account of the canceliation of investment, inter corporate deposits/loans
and advances in ZNL will be adjusted against the Securities Premium Account of ZTL.

6-2.2 The application and reduction of the securities premium account, as per clause 6.2.1
above, shalt be effected as an integral part of the Scheme itselfl as the same does not
involve either diminution of liability in respect of unpaid share capital or payment o any
shareholder of any paid up share capital and the order of the Court sanctioning the
Scheme shall be deemed to be an Order under Section 102 of the Act confirming the
reduction.

PART Iil

CAPITAL REORGAINSATION OF WIRE & WIRELESS AND
RESTRUCTURING OF CABILE BUSINESS DEMERGED
UNDERTAKING

7. REORGANISATION OF EQUITY SHARE CAPITAL OF WIRE & WIRELESS

7.1 The paid-up capital of Wire & Wireless in Rs. 500,000 divided into 50,000 Equity Shares
of Rs. 10each. ‘

7.2 Upon or before the scheme becoming operative, the existing paid-up capital of Wire &
Wireless shali be reorganized to Rs. 500,000 divided into 500,000 Equity Shares of Re. 1
each fully paid-up.

B. VESTING OF THE CABLE BUSINESS DEMERGED UNDERTAKINGS

Upon the coming into effect of this Scheme and with effect from the Appointed Date and
subjects to the provisions of this Scheme, the entire Cable Business Demerged
Undertakings shall, pursuant to the provisions of Section 391 to 394 and other relevant
provisions of the Act, without any further act, instrument of deed, be transferred to vest in
orbe deemed to be transferred to and vested in Wire & Wireless, as a going concern, s0
as to vest in Wire & Wireless all the rights, title and interest of ZTL and Siti Cable therein,
subjectto subsisting charges and pledges, if any.

This Part It of the Scheme has been drawn up to comply with the conditions refating to
"Demerger” as specified under section 2(19AA) of the Income-tax Act, 1961. If any terms
ar provisions of the Scheme are found or interpreted to be inconsistent with the
provisions of the said Section at a later date including resulting from an amendment of
law or for any other reason whatsoever, the provisions of the said Section of the Income-
tax Act, 1961 shall prevail and the Scheme shall stand modified (o the extent determined
necessary 10 comply with section 2(19AA) of the Income-tax Act, 1961. Such
modification will however not affect the other parts of the Scheme. ,

9. CONSIDERATION
9.1 Upon coming into effect of the Scheme, and in consideration for the transfer of the Cable

Business Demerged Undertakings in Wire & Wireless, Wire & Wireless shall, without
any application or deed, issue and allot shares, credited as fully paid up, 1o the extent
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9.4

indicated below, o the members of ZTL. and Siti Cable whose names appear in the
register of members ot ZTL and Siti Cable, on the Record Dale or o such of their
respective heirs, executors, administrators or other legal representatives or other
successors in title as may be recognized by the Board of Directors of ZTL and Siti Cable
inthe following proportion viz.:

(a) For equity shareholders of ZTL

"1 {One) fully paid up equity share of Re. 1 (Rupees One Only) each of Wire
&Wireless shall be issued and allotted for every 2 (Two) equity shares of Re, 1
each held in ZTL (hereinafter referred 1o as "Equity Shares”)

(b)  For equity shareholders of Siti Cable L.e. ZTL.

"1 (One) fully paid up preference share of Re. 1 each of Wire & Wireless shall be
issued and allotted for every 1,000 (One Thousand) equity snares of Re. 10 each
held in Siti Cable.

(¢}  For preference shareholders of Siti Cable t.e. ZTL

"1 (One) fully paid up preference share of Re. 1 each of Wire & Wireless shall be
issued and alloited for every 1,000 (One Thousand) preference shares of Re.10
each held in Siti Cable.

The terms of Preference Shares to be issued by Wire & Wireless are annexed herewith
as Schedule 1l

No coupons shall be issued in respect of fractional entittements, if any, by Wire &
Wireless, to the members of ZTL and Siti Cable at the time of issue and allotment of
Equity and Preference Shares under Clause 9.1. The board of directors of Wire &
Wireless shall consolidate all fractional entitlements, if any, arising due ta the demeger of
the Cable Business Demerged Undertakings and allol Equity and Preference Shares
and in lieu thereof to a director or such other authorized representalive(s) as the board of
directors of Wire & Wireless shall appoint in this behalf, who shall hold the Equity and
Preference Shares issued in Wire & Wireless. in trust on behalf of the members entilled
to fractional entitfements with the express understanding that such director(s) or other
authorized representative (s) shall sell the same in the market at such time or times and
at such price or pries and to such person or persons, as itVhe/they may deem fit, and pay
lo Wire & Wireless, the net sale proceeds thereof, whereupon Wire & Wireless shall
distribute such net sale proceeds, subject o taxes, if any, to the members in proportion to
their respective fractional entitlements. The Board of Directors of Wire & Wireless, If it
deems necessary, in the interests of aliottees, approve such other method in this behalf
as it may, inits absolute discretion, deem fit,

The Equity and Preference Shares lo be issued to the members of ZTL and Siti Cable
under Clause 8.1 shall be subject to the Memorandum and Articles of Association of
Wire & Wireless and shall rank pari passu wilth the existing shares of Wire & Wireless in
allrespect including dividends.

The Equity and Preference Shares shall be issued in dematerialized form lo those
shareholders who hold shares of ZTL and Siti Cable in dematerialized form, in to the
account in which ZTL. and Siti Cable shares are held or such other account as is
intimated by the shareholders ta ZTL and / or its Register and to Siti Cable before the
Record Date. All those shareholders who hold shares of ZTL and Siti Cable in physical
form shall also have the option to receive the Equity and Preference Shares in
demalerialized form, provided the details of their account with the Depository Participant
are intimated in writing to ZTL and/or the Registrar and to Siti Cable before the Record
Date. Otherwise, they would be issued Equity and Preference Shares in physical form.
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9.5  Wire & Wireless shall, if and to the extent required, apply for and obtain any approvals
from concerned regutatory authorities for the issue and allotment of Equity and
Preference Shares lo the members of 2T and Silj Cable under the Scheme.

9.6 The new Equity Shares of Wire & Wireless shall be listed on all the stock exchanges on
which the shares of ZTL are listed as on the Effective Date,

8.7 Inthe event of their being any pending share transfer, whether lodged or outstanding, of
any shareholders of ZTL, the Board of Direclors or any committee thereof of ZTL shall be
empowered even subsequent to the Effective Date, to effectuate such transfer as if such
changes in the registered holder were Operative from the Effective Dalte, in order to
remove any difliculties arising to the transfer of shares after the Scheme becomes
effective.

9.8 Thsissue and allotment of tquity and Preference Shares to the members of ZTL and Siti
Cable, as provided in this Scheme, shall be deemed to be made in compliance with the
procedure laid down under Section 81 (TA)and any other provisions oi the Act,

9.9 Asapartof this Composite Scheme and to comply with the regulatory requirements, the
Foreign Promoters of ZTL will transfer their appropriate part of their holdings in Wire &
Wireless to the Indian Promoters. Subject to obtaining of requisite approvals, the above
transfer will be effected after the Record Date but before the listing of the equity shares
issued by Wire & Wireless pursuant io the Scheme.

10. ACCOUNTING TREATEMENT

10.1 In the Books of Wire & Wireless

10.1.1 Wire & Wireless shall upon the arrangement in Part IIl of this Scheme becoming
aperative, record all the assels and liabilities of the Cable Business Demerged
Undertakings, vested init pursuant to the Scheme, at their respective book values,

10.1.2 The value of net assels of the Cable Business Demerged Undertakings of ZTL and Siti
Cable transferred to Wire & Wireless under Part {11 of this Scheme, as adjusted against
the face value of the Equity and Preference Shares issued under clause 9.1 above shall
be adjustedin the Profit & Loss Account of Wire & Wireless.

10.2 In the Books of Siti Cable

10.2.1 As a part of the Composite Scheme of Arrangement and pursuant to issuance of
Preference Shares of Wire and Wireless as per clause 9.1 above, the Preference
Shares of Siti Cable will get cancelied.

10.2.2 The deficit arising on transfer of the net assets of the Cable Business Undertaking of
Siti Cable to Wire & Wireless, shall be adjusled against the credit arising on account of

- cancellation of Preference Shares, balance lying in Share Application Money Account

and balance, if any, shall be debited/credited to the Profit and Loss Account of Siti Cable.

10.2.3 The reduction in the Preference Share Capital, as per clause 10.2.1 above, shall be
effected as an integral part of the Scheme itself as the same does not involve either
diminution of fiability in respect of unpaid share capital or payment to any shareholder of
any paid up share capital and the order of the Court sanctioning the Scheme shalf be
deemed to be an Order under Section 102 of the Act confirming the reduction.

52



10.3

in the Books of ZTL

10.3.1 The deficil arising on transfer of the net assets of the Cable Business Undertaking of

7TL to Wire & Wireless and after adjusting the appreciation and/or diminution, if and to
the extent considered necessary by the Board of Directors of ZTL, in the value of certain
of its assets whether fixed or current or investments, as the Appointed Dale in the books
of ZTL, shall be adjusted against the Securities Premium Account of ZTL..

10.3.2 The application and reduction of the Securities Premium Account, as per clause 10.3.1

11.

1.1

1.2

12.

12.1

12.2

above, shall be effecled as an integral part of the Scheme ilgell as the same does not
involve either diminution of iability in respect of unpaid share capital or payment lo any
shareholder of any paid up share capital and the order of the Court sanctioning the
Scheme shall be deemed to be an order under Section 102 of the Act confirming the

recduction,

TRANSFER OF INVESTMENTS IN APLAB FROM SiTi CABLE TO ZTL

As an Integrat element of Part |il of the Scheme, investments made by Siti Cable in
Aplab Limited would be transferred to ZTL at the values appearing in the books of Siti
Cable.

As a consideration for the above transfer, the amount of advances outstanding from
ZTL to Siti Cable will get adjusted to the extent of consideration.

PARTIV
GENERAL CLAUSES
TRANSACTIONS BETWEEN THE APPOINTED DATE AND EFFECTIVE DAYE

During the period between the Appointed Date and the Effective Date:

)] ZTL and Siti Cable shall be deemed to have held and stood possessed of, and
shall hold and stand possessed of, the assets and liabilities of the respective
Demerged Undertakings for and on account of, and in trust for, ZNL and Wire &
Wireless, as the case may be;

i) All the profits or- income accruing or arising to ZTL and Siti Cable, including
dividends, or expenditure or losses arising or incurred by ZTL and Siti Cable on
account of the respective Demerged Undertakings, shall for all purposes be
treated and deemed to accrue as the profits or income or expenditure or losses
(as the case may be) of ZTL and Wire & Wireless, as the case may be, and

i’} 7TL and Siti Cable shall not utilize the profits or income, if any, relating to the
respective Demerged Undertakings for the purpose of declaring or paying any
dividend or for any other purpose in respect of the period falling on and afler the
Appointed Date, without the prior written consent of ZNL and Wire & Wireless, as
the case may be,

"As and from the date of acceptance of this Scheme by the Board of Directors of ZTL and

Siti Cable and the Board of Directors of ZNL and Wire & Wireless and till the Effective
Date, ZTL and Siti Cable shali not alienate, charge, mortgage, encumber or otherwise
deal with the assets of the respeclive Demerged Undertakings or any part thereof
without the prior written concurrence of the Board of Directors ZNL and Wire & Wireless,
as the case may be.
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13.
13.1

13.2

14.

14.1

14.2

14.3

185.

STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming operative, all staff, workmen and employees relalable to the
Demerged Undertakings in service on the Effective Date shall be deemed to have
become staff, workmen and employees of ZNL and Wire & Wireless, as the case may be,
with effect from the Appointed Date without any break in their service and on the basis of
continuity of service, and the terms and conditions of their employment with ZNL and
Wire & Wireless, as the case may be, shali not be less favorable than those applicable to
them with reference to ZTL and $iti Cable, as the case may be, immediately preceding
the transfer.

As far as the Provident Fund, Gratuity Fund, Superannuation Fund or any other special
fund created or existing for the benefit of such permanent employees of the Demerged
Undertakings are concerned, on and from the Effective Dale, ZNL and Wire & Wireless,
as the case may be, shall stand substituted for ZTL and Siti Cable, as the case may be for
all ihe purposes whatsoever related to administration or operation of such Funds i
accordance with provisions of such Funds according to the terms provided in the
respective trust deeds or other documents. I is clarified that the services of such
permanent employees of the Demerged undertakings will be treated as having been
continuous and notinterrupted for the purposes of such Eunds.

LEGAL PROCEEDINGS

Al tegal proceeding of whatsoever nature by or against ZTL and Siti Cable pending
and/or arising at the Appointed Date and relating to the Demerged Undertakings of ZTL
and Siti Cable, as and from the Fffective Date, shall be continued and enforced by or
against ZNL. or Wire & Wireless, as the case may be, in the manner and to the same
extent as would or might have been continued and enforced by or against ZTL or Siti
Cable, asthe case may be,

After the Appointed Date, if any proceedings are taken against ZTL and Siti Cable in
respect of the matters refered 10 in the sub-clause 14.1 above, they shall defend the
same at the cost of ZNL or Wire & Wireless, as the case may be and ZNL or Wire &
Wireless. as the case may be, shall reimburse and indemnify ZTL or Siti Cabie, as the
case may be, against all tiabilities and obligations incurred by ZTL or Siti Cable in respect
thereof.

ZNL and Wire & Wireless undertake to have all legal or other proceedings initiated by or
against ZTL or Siti Cable, as the case may be, referred 10 in sub-clause 4.1 above,
transferred into their respective names and to have the same continued, prosecuted and
enforced by or against ZNL or Wire & Wireless, as the case may be, o the excilusion of
ZTL and Siti Cable.

CONTRACTS, DEEDS, ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements
and other instruments, if any, of whatsoever nature relating to the Demerged
Underlakings and to which ZTL or Siti Cable are parties and subsisting or having effect
on the Effective Date, shall be in full force and effect against or in favour or ZNL or Wire &
Wireless, as the case may be, and may be enforced by or against ZNL or Wire &
Wireless, as the case may be as fully and effectuaily as if. instead of ZTL or Siti Cable,
ZNL or Wire & Wireless had been a party thereto from inception ZNL or Wire & Wireless
shall enter into and/or issue and/or execute deeds, writings or confirmation or enter into
any arrangements, confirmations or novations, in order to give formal effect to the
provisions of this Scheme ZNL and Wire & Wireless shall be dewimed to be authorized to

a4



16,

17.

execute any deeds, writings or confirmations on behalf of ZTL or Siti Cable, as the case
may be, and to implement or carry oul all formalities required on the part of ZTL or Siti
Cable to give effect to the provisions of this Part IV of the Scheme.

SAVING OF CONCLUDED TRANSACTIONS & PROCEEDINGS

The transfer of and vesting of the Demerged Undertakings under Clause 4 and 8 above
and the continuance of proceedings by or against ZNL or Wire & Wireless, as the case
may be, under Clause 14 above shall not affect any transaction or proceedings already
concluded by ZTL or $iti Cable in respect of the Demerged Undertakings on or after the
Appointed Date till the Effective Date, to the end and intent that ZNL and Wire & Wireless,
as the case may be, accepts and adopts all acts, deeds and things done and executed of
ZTL or Siti Cable, as the case may be, in respect therelo as done and executed oh behalf
of itself.

PART YV

GENERAL TERMS AND CONDHTIONS
APPLICATION TO HIGH COURT OR SUCH OTHER COMPETENT AUTHORITY

ZTL, Siti Cable, ZNL and Wire & Wireless shall make applications/petitions under
Seclion 391 to 394 and other applicable provisions of the Act to the High Court of

- Judicature at Bombay or such olher appropriate authority for sanction of this Scheme.

18.

19.

19.1

19.2

ENHANCEMENT OF BORROWING LIMITS

Upon the coming inlo effect of this Scheme, the borrowings Limits of ZNL and Wire &
Wireless, as the case may be, in terms of Section 293(1)(d) of the Act, shall without
further act or deed stand enhanced by an amount equivalent to the authorized borrowing
fimits of ZTL or Siti Cable, as the case may be, such limits being incremental to the
existing limits of ZNL and Wire & Wireless. These limits as enhanced may be increased
from time 1o time by ZNL and Wire & Wireless, as the case may be, by oblaining the
sanclion of its shareholders in accordance with the provisions of the said Act.

MODIFICATION OR AMENDMENTS TO THE SCHEME

On behalf of the Demerged and Resulting Companies, the Board of Direclors of
respeclive companies, may consent, on behalf of all person concerned, to any
modifications or amendments of lhe Scheme and without prejudice to the generality of
the foregoing, any madification to the Scheme involving withdrawails of any of the parties
to the Scheme at any time and for any reason whatsoever, or to any conditions or
limitations that the High Court or any ether authority may deem fit to direct or impose of
which may otherwise be considered necessary, desirable or appropriate by them (L.e.
THE Board of Directors) and solve all difficulties that may arise for carrying out of the
Scheme and do all acts, deeds and things necessary for putting the Scheme into effect.

For the purpose of giving effect to this Scheme or to any modification thereof the Board

of Directors of ZTL may give and authorized fo give such directions including directions
for setting any question of doubt or difficully that may arise,
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20.

21,

22.

SCHEME CONDITIONAL ON APPROVAL / SANCTIONS

The Scheme is conditional upon and subject 1o the following .

(i) The requisite consent, approval or permission of the Central Government or any
other statutory or reguiatory authority, which by law may be necessary for the
implementation of this Scheme.

(i) ~ The approval by the requisite majority of the members / creditors of ZTL., Siti
Cable, ZNL and Wire & Wireless as may be directed by the High Court of
Judicature at Bombay or any other appropriate authority.

(i)  The approval/ no objection to the Scheme by stock Exchanges where the eqguity
shares of ZTL are presently listed; and

(iv)  The certified copies of the Orders of the High Court of Judicature al Bombay
under Section 391 and 394 of the Companies Act sanctioning the Scheme are
filed with the Registrar of Companies, Maharashtra at Mumbai.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding
Ciause 20 not being obtained and/or the Scheme not being sanctioned by the High Court
or such other competent authority and/or the order or orders not being passed as
aforesaid before March 31, 2007 or such other date as the Board of Directors of ZTL may
determine, the Scheme shall become null and void; and ZTL shall bear the entire cost,
charges and expenses in connection with the Scheme unless otherwise mutually
agreed.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, fevies and all olher expenses, if any (save as
expressly otherwise agreed) of the Demerged and Resulting Companies arising out of
or incurred in connection with and implementing this Scheme and matters incidental
thereto. shall be respectively borne by each company incurring the cost.

Schedule - |
TERMS AND CONDITIONS FOR ISSUE OF

Issuer ZNL ZNL'S NEW PREFERENCE SHARES

instrument Non-Cumulative Redeemable Preference Shares

Face Value |Re. 1 per Preference Share

Coupon Rate [7.25% per annum Non-cumulative

‘Redemption To be redeemed at lhe end of 2 years from the date of aliotment

Call Option  [ZNL will have an option to redeem the Preference Shares at any time

afler the end of 1 year from lhe date of allotment. ZNL upon exercise
of such oplion or on redemption will pay the amount of the face value
of the Preference Shares along with dividend accured up to that dale.
ZNL's liability to the Preference Shareholders shall stand extinguished
from the date of dispateh of the cheques/pay order for the redemption
amount along with dividend, if any.
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Schedulke - 1l

TERMS AND CONDITIONS FOR ISSUE OF WIRE &
WIRELESS' NEW PREFERNECE SHARES

lesuer Wire & Wireless

Instrument Non-Cumultative Redeemable Preference Sharaes

Face Value |Re. 1 per Preference Share

Coupon Rate [7.25% per annum Non-cumulative

Redemption | To be redeemed at the end of 2 years from the date of allotment

Call Oplion  [Wire & Wireless wili have an option to redeem the Preference Sharos
at any time after the end of 1 year from the date of allotment, Wire &
Wireless, upon exercise of such option or on redemption will pay the
amount of the face value of the Preference Shares along with dividend
accrued up to that date. Wire & Wireless' liability to the Preference
Sharehalders shall stand extinguished from the date of dispatch of the
cheques/pay order for the redemption amount along with dividend,
if any.
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