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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: L22219MH1955PLC281164

SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

M/s INFOMEDIA PRESS LIMITED having by special resolution altered the provisions of its Memorandum of Association with
respect to the place of the Registered Office by changing it from the state of Delhi to the Maharashtra and such alteration having
been confirmed by an order of Regional Director bearing the date 26/02/2016.

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Mumbai this Fifteenth day of May Two thousand sixteen.

Ministry of
ICorporate Affair:
- Govt of India

POLA RAGHUNATH
DEPUTY ROC
Registrar of Companies
RoC - Mumbai

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

INFOMEDIA PRESS LIMITED

First Floor, Empire Complex,, 414- Senapati Bapat Marg, Lower Parel, Mumbai,
Mumbai City, Maharashtra, India, 400013
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Infomedia Press Limited
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : L22219DL1955PLC211606
In the matter of M/s INFOMEDIA 18 LIMITED

| hereby certify that INFOMEDIA 18 LIMITED which was originally incorporated on Thirtieth day of May Nineteen
Hundred Fifty Five being an existing company as per Section 3 of the Companies Act, 1956 as COMMERCIAL
PRINTING PRESS LIMITED having duly passed the necessary resolution in terms of Section 21 of the Companies
Act, 1956 and the approval of the Central Government signified in writing having been accorded thereto under
Section 21 of the Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi,
Notification No. G.S.R 507 (E) dated 24/06/1985 vide SRN B41754821 dated 05/07/2012 the name of the said
company is this day changed to Infomedia Press Limited and this Certificate is issued pursuant to Section 23(1) of

the said Act.
Val\d\%own
Registrar of Companies, National Capital Territory of Delhi and Haryana

*Note: The corresponding form has been approved by MANMOHAN JUNEJA, Registrar of Companies and this certificate has been
digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic Filing and
Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).

Given at Delhi this Fifth day of July Two Thousand Twelve.

BT WORER & BT Mg H ST TR 6T Il :

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

Infomedia Press Limited

503, 504 & 507, 5TH FLOOR, MERCANTILE HOUSE,, 15 KASTURBA GANDHI MARG,
NEW DELHI - 110001,

Delhi, INDIA
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Ncr . 11—9551

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA.,
MUMBAT.

In the matter of TATA INFOMEDIA LIMITED

I hereby apprave and signify in Writing under Sectior 21
of the Companies Act, 1956 (Act of 1956) read with the
Government of India, Department of Campany Affairs,
Notificatiocn No.G.S.R. SO7E dated the 24th June 19385 the
change of name of the company :

TATA INFOMEDIA LIMITED
from
to INFOMEDIA INDIA LIMITED
and I hereby certify that

TATA INFOMEDIA LIMITED
Which was originally incorporated on  THIRTIETH

day of MAY,1955 under the Companies Act,.VIEf 1913
under the nane  pyE COMMERCIAL PRINTING PRESS LIMITED

having duly passed necessary resolution in terms of section
21 7/ / / / of the Companies Act, 1956 the name of the
said company is this day changed to INFOMEDIA INDIA LIMITED

and this certificate is issued
pursuant to Section 23(1) of the said Act.

Given under my hand at MUMBAI this SEVENTEENTH

day of FEBRUARY Two Thousand FQOUR.

FTREIT
{-‘ A Q’?
% - _* a'a{l».r

4

o
>

ST

(M.V.CﬁXEEX;ARAYAN)

DEPUTY REGISTRAR OF COMPANIES
MAHARASHTRA MUMRAI.
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No.11-9351

FRESH CERTIFIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
MUMBAIL .

In the matter of TATA DONNELLEY LIMITED

1 hereby approve and signify in Writing under Section 21
of the Companies Act, 1936 (Act of 1936) read with the
Government of India, Department of Company Affairs,
Notification No.G.S.R. S07E dated the 24th June 1985 the
change of name of the company.

from TATA DONNELLEY LIMITED

to TATA INFOMEDIA LIMITED

and I hereby certify that TATA DONNELLEY LIMITED

which was originally. incorporated on THIRTIETH
day of MAY, 1955 under the Indian Companies Act, VII of 1913
under the name THE COMMERCIAL PRINTING PRESS LIMITED

having duly passed necessary resolution in terms of section

a1 7/ / / / of the Companies Act. 1956 the name of
the said Company is this day changed to TATA INFOMEDIA
LIMITED and this certificate is issued

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

Given under my hand at MUMBAI this TWENTY-EIGHTH

day of GEPTEMBER Two thousand.

\ @Qrvhnz.
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No. 9551

FRESH CERTIFICATE OF INCORPORATION CONSEQUENT ON
CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPANIES
MAHARASHTRA, BOMBAY.

(Under the Companies Act 1956 (I of 1956)

IN the matter of M/s. COMMERCIAL PRINTING PRESS LIMITED

I hereby certify that M/s. COMMERCIAL PRINTING PRESS
LIMITED, which was originally incorporated on 30th May, 1955 under the Indian
Companies Act, 1913 and under the name COMMERCIAL PRINTING PRESS
LIMITED having duly passed the necessary resolution in terms of Section 21 of
the Companies Act, 1956 and the approval of the Central Government signified
in writing having been accorded thereto in the Government of India, Ministry of
Law, Department of Company Affairs, Company Law Board/Regional Director,
Western Region, Bombay by his letter No. RD:D:10(19)—Change, 66 dated 22nd
August, 1966 the name of the said company is this day changed to “TATA
PRESS LIMITED” and this certificate is issued pursuant to Section 23(1) of the
said Act.

Given under my hand at BOMBAY this TWENTY-THIRD day of AUGUST,
ONE THOUSAND NINE HUNDRED AND SIXTY-SIX. (1st Bhadra 1888)

The Seal

of
The Registrar of Sd/-(S. C. LAMBA)
Companies, ASSTT. REGISTRAR OF COMPANIES,
Maharashtra.

MAHARASHTRA, BOMBAY



Certificate of Incorporation

No. 9551 of 1955—1956

| hereby certify that “COMMERCIAL PRINTING PRESS
LIMITED” if this day incorporated under the Indian Companies Act
VIl of 1913, and that the Company is Limited.

Given under my hand at BOMBAY this Thirtieth day of May
One thousand nine hundred and Fifty-Five.

Sd/-M. V. VARERKAR
Registrar of Companies,
Bombay.



COMPANY No. U22219MH1955PLC009551

(Section 100 to 103 THE COMPANIES ACT, 1956)

CERTIFICATE OF REGISTRATION OF ORDER OF HON'BLE HIGH
COURT CONFIRMING REDUCTIN OF CAPITAL UNDER SECTION

The M/s INFOMEDIA INDIA LIMITED having by Special Resclution for
reduction of its Issued, subscriped and paid-up Equity Share Capital and such

reduction having been cenfirmed by an crder of Hon'ble High Court,Bombay bearing
dated 15" September 2006.

I hereby certify that a copy of the said order and a minute approved by the
Court shewing particuiars of capital and shares of the company as altered by the said
order have been ~egistered on 26.10,2006.

GIVEM UNDER MY HAND AT MUMBAL THIS 26™ DAY OF OCT 2006.

S E ot PRI il
paty T
TN vy {5.P. CHUGHA)
'3 ... % ASSTT. REGISTRAR OF COMPANIES,
| T MAHARASHTRA, MUMBATX
iy .3.4_ _; _, o .qé‘
= .\".,»"fﬁ‘"?
Mane”
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HIGH COURT, BOMBAY

IN IME HIGH COURT OF JUDICATURE AT BUHBAY
OADINARY OI1EINAL CIVIL JURIBDICTION

COMPANY PETITION NO.259 OF 206
CONMECTEL W1TH
COMPANY AFPLLICATION NO.127 OF 2008s&
INFOMEDIA INDLIA L1D., «oPetitionsr
And
INEOMEDIA INDIA LTD. AND THE

EQUITY SHAREHILDERS OF

INFOMEDLIA INDIA LTD. . «Objector

Mr.lanak Dewarkadas with Shri Hajesh Shah i/by
Rajesh Shan & Co. for the petitioner.

Mr.C.J.doy wmith H.C.Master & N.D.Sharman 1i/oy B8.5.
Borkar Tor R.D.

Coram ! R.G.Mohite.J
Date = 13.09.2006.

wed the affidavit of Mr.layarsman Bhashidhar

sesking further reliafs in the petition in teras af

prayer clasuse—(g) which was defeired under the order

dated 1&6.6.2006. By the said order the petition was

already made absolute in terms ol prayer clauses- (a)

to (k). #As far as praver clause-{g) 1im cuncerned it

Wks observed in the order that the minutes would Lw

submitted after the uptions were exercised under

clause 8.% as also after the compliance is made with

clause %.1 resd with 4.5 of the scheme., Liberty was

granted to Lhe petiticner to apply for relieft in

terins of prayer clause-(g) at a later stage.

Hewei'ving such liberty, petition was made absolute.

{t ies now pointed out to we that thereafter thers

0413562

HIGH EOURT, BOMBAY

was a board meeting on 23.8.2006 and 353,16,197

equity shares were purchased and cancelleo pursuant

to the schemes of arrangement. The company now has

the figures indicating the extent of the reouction

of the equity share capital and the share premium

sccount and accordingly draft minutes have been

prepared and annexed at Exhibit-B-1 and B-2 to this
atfidavit. Taking into account these facts and the

fact that liberty was reserved earlier, prayer

clause-{g) of the petition is alsc granted and the

minutes as contalned in Exhibit B-1

% B2 ars
approved. "'bftfttinnlr- are permitted to publish the
notice ::f‘ registration of the said minutes in the
Free Press

Joursial in Englimh and Navshakti in

Harathi, both <circulation 1in

having Mumbai.
A

Fublication in l!uuu-lﬂ‘-a Gazatte is dispensed

with. e g

(R.B.Mohite.J)

TRUE

Saetion q’(u“
ol .

0413563



HIGH COURT, BOMBAY 0433488 EXHIBIT ‘B2’

The share Premium Account of Infomedia India Limited is reduced by Rs. 31,19,76,700/-
(Rupees thirty one crores nineteen lacs y sl th d seven hundred only)

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION -
£ e
COMPANY PETITION MO.259 OF 2008
5’(&"1@4( Sormee
COWNECTED WITH DN sk
e HAR

¥

HIGH Coy

AT (0.8,
COMEANY APPLICATION NO.127 OF 2006 = BOMEAY J
PY
TRUE CC
a Indis Limited +... Petitioner tertitied 10 B8 il & CO-
For RAJESH
L
A
o1 tia Puiiuionet ! Aopicart
ormedia India Ltd., Agvocate
And the Bquity Sbareholders of
Infomedia India Ltd., +sss Objector
Mr.Rajesh Shah i/by Rajesh Shah & Co. for the petitioner.
Mr.C.J.Joy fox R.D. IN THE HIGH COURT OF JUDICATURE
‘CORAM 1 R. 8. MOHITE, J. : AT BOMBAY
DATE 1 28" Septenber, 2006. ORDINARY ORIGINAL CIVIL JURISDICTION
F.C. 1
COMPANY PETITION NO. 259 OF 2006
Perused the praecipe dated 25/09/2008. In so far as my CONNECTED WITH
order dated 15/09/2006, the parties to act on copy of the COMPANY APPLICATION NO. 127 OF 2006
said order duly certified by the Company Registrar along In the matter of the Companies Act, 1956 (1 of
with Form of Minutes and annexed as Exhibit B~1 and B-2 to 1966):

AND
In the matter of Section 391 read with Sections
100 to 103 of the Companies Act, 1956;

YRUE cory (R. §. MOHITE, J) THEIUE‘S%CWP AND
h?%‘fﬁﬁae’(a “D. NARGT <AR In the matter of Scheme of Arrai

the affidavit.

:ﬂ'::m Appaliuce Shbs ’"G"'ig;':if‘ff;" _‘;"‘“ between Infomedia Indla Limited
Equity Shareholders of |
EXHIBIT ‘' BY"
Limited
EQORM OF MINUTE FOR REDUCTION OF SHARE CAPITAL
The Authorised Capital of Informedia India Limited Is Rs. 30,00,00,000/- (Rupees Thirty INFOMEDIA INDIA LIMITED
Crores Only) divided into 3,00,00,000 (Three Crores) Equity Shares of Rs. 10/ (Rupees .ur.. Patitionar Company
Ten only) each. Al the data ol tha registration of this Minute, the issued, subscribed and
paid up equily share capital of Infomedia India Limited is Rs.19,56,81,030/- (Rupees Porthier Miviokes of Ordes datad 4%
nineteen crores fifty six lakhs eighty one thousand and thity only) divided into
1,95,68.103 (One crore ninety five lac sixty eight thousand one hundred and three) September 2006 and 28" September 2006
equity shares of Rs. 10/ (Rupees Ten only) each reduced from the existing issued, along with Form of Minutes for reduction

subscribed and paid up equity share capital of Rs. 22,88,43,000 (Rupees Twenty two
crores eighty eight lacs forty three thousand) comprising of 2,28,84,300 (Two crore
h;?‘ eight lacs eighty four thousand three hundred ) equity shares of Rs. 10/- {Rupees of Share Premi

of Share Capital and Form of Minutes for

M/S RAJESH SHAH & Co.

Gertified to ba TRUE COPY Advocates for the
o For RAJESH SHAH & CO. Bopica on -Oﬂi.?jzgqﬁ Avplieant
g e 2oL S L2 hfw:_n i S 16, Oriental Building,
s [
Advocate for ihv Petitioner / Applicant Fokor ; ; 30, Nagindas Master Road,
Fiasrig- g
: & iy Shg Fiora Fountain,
HiG 18) h- 3 i =
buslunf dy ra g, M — 400 001,
Ry o V71012004, el

~—tfinfue



HIGH COURT, BOMBAY

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGLHAL CIVIL JURISDICTION
Y 6

,\Qf In the matter of Companies Act,
19

& NSRLDURy
‘z\‘o In the af Section 3
A. read witl ions 100 to

t, 1956;

Mr.Janak Dwark
Shah & Co. for

CORAM = S§.C.DHARMADHIKART, J.

218t July. 2006

P.C.

This application is moved for urgant ex

parte reliefs.

2. By prayer clause (a) of this company

HIGH COURT, BOMBAY

consideration of Rs.245/- per equity sharas. In
addition to this shareholders who are holding 5
equity’ shares or Jess as per ledger folio in
physical form for per cliant 1o in
Mhrinlh-@fun can befora giving effect to

clause 4. «on the the

sharel v
par;{d'd’nnin
re equity shares fo ;

pri:.. i.=. =.245/- per Qaut

detailed
refarence to the submissions put forth when the
scheme was brought befors me for sanction becauss
those are incorporated in my order dated 16?.;1
June 2006 including taking note df the objection

of the only minority shareholder appearing bafore

6. Prasant company application invokes
powers of this Court under section 392 of the

Companies Act which reads thus:-

applicany

036025¢

0360261

HIGH COURT, BOMBAY

application, the petitioner company prays for
substitution of clause 4.2 of the Scheme of
Arrangement bameen.\ the company and its equity
'shareholdgrs. 'scheme has been sanctioned by

this Court by@ ordar passed on 16th June 2006.

¥
3. é‘@ is
thiwstourt

@ to 103'}!“ the Companil¥ #ct had been i.niakad

by the petitioner to segk

petitioner compaMti ng equity

shareholders. The scheme provides for consequent

sgpction to‘:/;:humu
which providi orATﬁgagTyﬁc;{ res of

cancellation of equity shares so purchased and
raduction of equity share capital of r.hﬁ
patitioner. The original clause 4 with its
sub-clauses had been reproduced in my order

passed on 16th June 2006.

4, The scheme envisages purchase of 14%
equity shares held by every sharsholder whether

in physical form or dematerialise (DMAT) form for

HIGH COURT, BOMBAY

“392:~ Power of High Court to enforce
compromises Jand arrangements (1) Where a
High makes an order under section
391 ,&dnctioning a compromise or an

-

\\ i P Y
(hw::%: g time of
making such order or at any time
thereafter, give such directions
in regard to any matter or make
such modifications. in the
compromise or arrangement as it
may consider necessary for tha
proper working of the compromise
or arrangement.

(2) If the Court aforesaid i=

0360262



HIGH COURT, BOMBAY

satisfied that a compromise ar
arrangsment sanctionsd under section 391
cannot be *k.d satisfactorily with or
without ifications, ii’. may, aither oh

its @ motion or on the application of

a S‘I’lﬂl’l in p the affairs of
@ o B g up tha

A‘g?/ compgny , shall be
) tion
o

this saction

shall,” so far as may be, also apply to a

company in respect of which an order has

bean made bsfore the commencemant of. this

‘Act  under section 153 of the Indian

Companies Act, 1913 (7 of 1913)

sanctioning a compromise or an
arrangement.”

T Mr.Dwarkadas, learned Senior Counsel

appearing for company invites my attention to the

HIGH COURT, BOMBAY

i
application, at the time when tha schema wai
sanctioned by this Court the company could net
have anvisaged the f#ﬁ that for taking advantags
of the scheme, ty shareholders holding more
than 5@ sha would arrive at an inter =sea
to buy -t.hsir

arrangeme nd compe

antim‘g}ldln
opt ¥ anvigaged by the
t\}’\_gt?;t;diti fra1 sbtion wnely
u‘f equity sharehaolders hgl
which {s bei puﬂrrigaig sohpany”at  the
same c:unsidar.nt.ia\nmm&ant.ge of to
bring about a situation uhl.re .t.he company would
ot be able to mest its commitment to the equity
sharaholders mada by the scheme. He furthar
submitas that a specific percentage of the equity
share capital was sought to be reduced by the
company . That was because being in excess it
could ba passed to the shareholdars. The idea
was not to wipe out the entire share capital and
reduce it to such an extent so as to make it

impossible for the company to continue and carry

0360263

0360265

a modification as prayed.

working of the sc

HIGH COURT, BOMBAY

&

decision of the Supremes Court in the cass of

S.K.Gupta and Anr. Vs, K.P.Jain apd Anr.

reported in A.I.R. 1979 S.C. 734 and more
particularly pa

thereof which refers to ths
powers of thi&urt under section 392.

arrangemant and ma of making an

order of tioning the h

or at any time
thersafter give such directions in ragard to any
matter or make any modification in the compromise
or arrangemant as it may consider necessary for
proper working of the bou;lprmi“ or arrangsment.
Sub-section 2 of section 391 is not material for

the present purposa.

9. Mr.Dwarkadas, learned Senior Counssl

submits that as sat out in the company

HIGH COURT, BOMBAY

on fts affairs so also its existencs. He,

tharefore, submits’ that it is necessary to issue

00

nr.o-?o@ndu submits that it is not as if

AT EOHBA

modification

necassary to clause 4.2 of the scheme as

sanctioned by this Court and upon that being
granted, the scheme would operate with all its
efficacy and force. He submits that the power is
invoked for smooth and effective working eof the
schama . This Court, therefors, may not. compal

the patitionars to @o back to its sharsholders.

Mr.Joy appearing fTor Regional Director

does not oppose the request mada by Mr.Dwarkadas

0360264

0360266



HIGH COURT, BOMBAY 036026 HIGH COURT, BOMBAY 0360268

1@
but leaves the mattar to Court.
for effective, copplets and smooth working of the
1z Mr.Duwarkadss) states that no notice is scheme clause 4.2 is modified as prayed and to a
necessary to be n to the shareholders or to limited sxtent. 3
‘lh- ninorlty&rahuid-r who appeared before me 00
/ t o be adversely 14. In t] circumstances, the company
~ because J ; .
spplicatig ?l all result, Clause
4.2 whi
<
&
‘,\,3 4. the
shar ity
confarred upo W%ﬂmﬂu way in
any manner. It is tha persons shares in
o [ |
holding more ,than 5S¢ shares from taking physical ient 1.0 n
disadvant by reducing their shares and dematerialise form before giving effect
sadvantage r
to 4.1 above gn the record date, if he,
compelling the company to buy back their entira
T ti
holding that this modification is necessary. shs, it so desires shall have an option

of participating in this schema by

13 The is much  substance in the tendering their entire equity shares for
- ra .i =
ha by the nd the A
contenticons of Mr.Dwarkadas. Having perused the purchasas by company a company
i tandered
affidavit in support and the company application shall purchase the equity shares tender
3 T idaration of Rs.245/- par
as also tha decision brought to my notice, in my or a considara /
it h + SBuch share holders will be
view, no prejudice would be caused to anybody 1if Bquity share u

sent an option form."

HIGH COURT, BOMBAY 0360269 HIGH COURT, BOMBAY 0360270

11 12
shall now be read as under:-
A June 2006 and that would in consonance with the
4.2 * anun to 4.1 above, the other provisions and harmonicus reading of the
.f...—.@,.,, holding 50 (fifty) mil.ty scheme would make it effective and complete.
= or r folie in That will also nt undue advantage sought to
ica j . R ba taken by shareholders, details of whom
"l((d.”rri.u.. tou v qivinn ‘A fect are broug «to my not, a_statement, by
‘g& to [441 above "date of they [High
Cour she,

participating e by tendering
their entire equity shares for purchase
by the company and the company shall
purchase the squity shares tendered for a
consideration of Rs.245/- per equity
share. Such share holders will ba sent (8.C.OharmaNiianSy, 3)

an option form."

Taue cor?
1s. Thus, what is being achieved is that W =
there would be a freezing of benefits of the e
- -‘.ouno”"-
scheme under the Order of this Court dated 1éth

pemial



,HIGH COURT, BOMBAY

IN THE HIBH COURT OF JUDICATURE AT BOMBAY

DROTNARY ORIAINAL CIVIL JURISDIGTION.
COMPANY PETITION No. 239 of 2084.
CONNECTED WITH

COMPANY APPLICATION No. 127 of 28@4.

In the matter of Hrctions 31 read with
Gactions 1@d to L¥% of ths Companies Ack.
17945 Q"

& e

In the mat af Hecheame of Arrangement
between T edia India Limited and the'
'jrunolocﬂ,_na ma._l.nuu

GH Unilf-;

\
ta o iurn. et p-t:ﬂpn-r.

d

Vinromeorabinoia L
THE  ERELTY
INF OMEDT INI)'IF}‘I o

Hhri. Virag fMulzapurkar,fr.Counsal, with sShrei. fanak
Duiarkadss, Hr. Coungsl and Shri. Rajesh Shah 1/b

Aajesh Bhah & o far the patitioner.

shri. H5.0. Bupta, Ufficial Ligquidator
T prasant.
‘Hhri. C.d. Jay with L.L. Haster and N.D. bharma

i/b. Ur. T.C. Kaushik Far RID.

HIGH COURT, BOMBAY

8-

rerord detey purchase 14% of the
Enquity Sharas held by svary share
share holder, whether held in
ohyaizal  form or in dematerialized
form tor a cuneideration ot

H%.245/- par Enulty Share.

ANy fractien arising en  the
C_.a-:‘urcn--n @T  the Equity Shares in

{{.\0 the propartion mentioned above
A shall he roundsd arf to the nearest

In sddftien to 4.1 abovel the Bhare
heldsng:‘holding 39 (fitky) Equity
Gharen' on less per ledger talio in
JMQ[\.H& and7or per Cliant ID
in d--ntnrul!a.d furm betors
Qiving effent to 4.1 above, on khe

Record Date, it hevshe/d ¢ _e

demires, wshall have an option or
participating in the Behame by
tondaring  their aentire Equity
Liharen for purchaess by the Lompany
and  the Company shall purchase the
Fquity shares tendered tor a

consireration af Ha.243/- per

0340305

0340307

HIGH COURT, BOMBAY

-2 -

Ghri. Vinod J. Paymaster -

S

Ob jectionist

ent in person.

CORAM ! B.C.DHARMADHINARI «J .
DATE 1 1&%h June, 2006&6.

P.C.

11 This petition ceeks sanction to a scheme ot

Arrangement hlwll:l the patiticner company and its

9]

-hnrehuld-r-r..
<&
e ot Section 3Vl read

21 ’:&J Power. G‘Q m :
unt,f'k-cn - L” te L35 Bf. the :me

e the 'q:t'@* besn invokyd by the
b i} £
s to zeek '#M ot sche }ml:h is

h.t. -

“~<ﬁi_B(}NAQ#,a”

arexed as

3 ‘fhe ®mcheme provides. tor purchase of esquity

shares nf the patitioner's company from Lis existing

squity share holders. fhe = mcheme provides

.nuu-uqu.nt cancallatinn of the aguity shares

purchased and the reduction of equity shars capital

nf ths petitianer enmpany .
43 Llause (4) of the Heheme reads as underd

A.18- The Company shall, on

HIGH COURT, BOMBAY

o,

Equity  Whare. Huch sharsholders

TS RE *) -u an option form.

81 By claume ¥7)  the  scheme in - mude
WEnditional upan and subject to the appraval ar  and
agresment by the requimite meajority of the Hembers
and  Creditors « & Cnspany and such other class Jf

[peruon® as lrl‘b&nurt dirscte.

P vaw .:).-ﬁt. ane . 'é‘?vn Januari, 2066 in

u.,gg R ok

red tl c a merting wi‘g’ ‘equity sharsihoiders at

. I.d?l' uf ‘2805,". this Court

?\ho nu\\um-u he coovahed and this Eourt also

appointed o
P R, ﬁ"' b()'ﬂ'ﬁ*‘

air r'-r-uwm-l rman jn the‘order paswed

(&) 1t Im not disputed betore me that such a
meatine was convened nn the date and time as well as
Bt the venus stipulated in the order pasued by this

Crourt.

(3] The report of the Uhairman which is on
recnrd shows that the meating was attended by a
nusber of share holders and after the srhame was

axplainad and rmartain ts=sues clarifiad, in clause L4

0340308

s Act, 1936

tor

0340308



HIGH COURT, BOMBAY 0340308 HIGH COURT, BOMBAY 0340310

.- -y -

of ths report it is mentioned that the majority in it rcannnt sscepe from complving ‘with the mandate of

number raprasenting more than $/4th in value of the that Lection on the ground that petition under

equity share holders precent and vating have spproved Hertion S0 could ba Tiled wWith A composite praver

the srhame AT avrangement. Fhe resolution 1s Aalso o

elwy wmesking manction tu the Scheme and to  the

part ot -the report and placed on record. radu:tinn nf the share ~apital. (n his mnubmission,

the provisions contained in Siection /7 A specitically

W In pursuance of the aforecald steps that dealing with lusus nf" Buy Dack®, this Uourt's

this petition has hean tilad. Jurisdiction under Lection %71 of the LCompaniss Act

cannat be invokeh. He reliss upon a principls  of

1 rh-\{p-.ukmrr wam duly werved on  the

lnlcmr.tltsm‘%::h in well ntttlld namely that a

aginnal Dfrectar and he has filed an affidavit in S n!!!““"" FORB P ,.,,,puc“u‘w of qenaral

which 4%'is wiated ihat $he wehese-haw besn examined provugdm ‘/:\(:; {‘,e‘){;,-_ -
\- v - ,

artefithe safie wis forwardsd With ths ralevant papers /

¥ the ctncerned Registrar ot Lompanies and his

FRepart \i that the schams is not prejudiclal to the

interest ef grld’tun and Sharsholders.

(] The Regional Directer as  well as  the

far as the TLrst nqpm:l is concerned. In nis

-~

Uojactar  appearing Ln person hafare me have raised submiscions the Uivision Dench has considersd a

identical ohjections w0 far as applicabilifty at identical centraveray. Thes Judgment in the case of

Hectian 77-A of the Act. ‘They urge that Company BEG]  Ve. Gterlite Indumiries Lid.Creporied in 2003

whould be directed to comply with the mandate of thiws A% HILY 473 (Bom) reals wWith the Lluésus of power of

pravisian. the Upmpany Upurt to sanction a scheme of the present

natura. Tha argument was that after tntruduction of

123 ‘The ohjectur Appearing Iin person, s Section ¥/ A of the Uompanies Aty that im the only

Vinnd  J. Paymamtar, howevaer, submits &that the mode  avallabie for buying back shares and no «chems

Loagany hsm to sbide by Lection Y7 -# ot the Act and could be presented under Lection 3%1. That argument
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131 I have peruned the petition as alswo the
haw hesn  sxpredsly’ rejected and in that behalf he

+ copy af which is annexed thereto. With the
invités my attention to para nom. 2@ to 24 ot the

angistance of the learned counsel 1 have peruued the
Judngment which (4 reported in 28035 OEBL and Corporate

dtatutary pevisions as alao the decision brought to
Law feport p. 475, Vol.48.

my notice.

LA&1 In my view; after the above Division UDench
(L 3] Hr. Faymaster submitu that arnuming  the

Judgmant; Lt (s nnt Spen to urge that a petition
Patition under tHectlen 371 ts malntainable, the "

1 under SHection cannot o® jnstituted wmeeking
Eompany has n.(t_lj %o comply with provisions of

sar:tion  to ;-’&'.hlu. of Arrangsment betwesn Ethe
tHectlan 776. A submidston is that the Schems which

e Company .q:ﬁ' itm whare holders providing tor
i= now apfroved by the other shars holders torces

shars #}nr—- l)rt'm gunq!yv #Hhe are in minority,
ke @u ul‘l(’th-l!‘ shars Jj\quing -t a price or value

purcha af

mnM{E}:ﬂw back the same.

. WL !
The ervafions’ in paras 20 tu 24 of the HReporied

L & a0 ch dacistan Are a cosplets andwer to all
h is he snlely determined by ths CoMgany. Him x
& Vo jections in that behslts J.uu other decimion on this
Vhubmisul 1B that the pﬂ:q of Au. 243/~ per share
. paint is h ht to Ijl' r|
which  tm \3. i

o M\n!hu x;ch--g iz  Lvorally ah\{
arhitrany .MMB@MB&»(:““M report BOh /‘/

ar by any athar avidense.That price is wvery low as

173 In thim view of the matter, the Tirst

B

cumpared tu  the Intrineic value of the share. Him

submisainon Af the Dhjectar which e suppartad (0 woss
furthar =submidsion  1s  that by the Mamurandum of :

what different manner by the NMegional Director, is
olifec t» snd Articie ot Amunciation,the Uompany is not

requlrad to he vejected.
Autharizad bt raduce the share capltal Ly buying Back

ar  purihaming 1ts own sharec. 1In the absmence of any

1 #®  far mm hi® olher contention, namelyj
pravisian in the Memorandum and Article ot

Absance of powar, thes same alwn needs to be rejected.
Arviociations in  that behalt the Scheme proponed,

A Tar as the Aemorandum of Ubjectu is concerned. it
c4annnt he sanctinnad hy thism Court,

i trus that 1t would endble Company toa carry on
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buriness fur tulfilling the objectr which ars mst oul smount of its share capital and ot

therein. The Articlams af & ation \ P a

l_bu shares accaordingly.
speciticrprovision Article 7-A reads thuw!

st St nginte MRy 281 A combined reading of this would indicate

and iT thought tit, buy back such ke Wee s .nqmn‘nw.r e e S
b i e ficheme calling wpon the share he-ldu;u- to part with
e “- ‘E e | Ehoms thatin  sharas. The Article is worded very Wwidely.
Q-}mnuw. subject to wach limitss 4 .

L) upon much teraw and conditions, and captain. tarmgllna  ennatitons dig ssek approvals.

«Q’ sub ject to such Approvals, as mdy mwtoubiv.é.n the Company decidec to buy its sharss
h'a = R i ;
k .
gl ar ,ﬂ.rﬂm as also impose
L ! Y :
\ " te 1 Jtds required th comply with
) ¢
\ pravigions of Law, “h nat nec arg that this
% T
] % ;
9 ki she Arsigies shich Thesnn & *lm 77 A of tha At enly. ‘the remedies in
has hean B ] ny mekice p q"‘“‘ Sedprvien & that bshal

of capite] and alt reads thusj)

:ﬁ'ﬁm 4r:__nne};ﬁu in  the
OMBA L -~

Ihe Sy MKy Trom Niee oo B =4 211 In. "the present cases, it is not tor this
by Epecial Hesolutfon reduce 1ts .

Eourt to decide to whether the decision of the

share capital in any way authorised Loard - call upon the equity whare holders tu part
by law and in particular may pay with 14% aof the eyulty shares is justified or nnt.
ate 4y pald-up shane caplbal upan Ultimately, the decisfon of the Doard im placed
the footing that it may be callv bBafurs the -;oelnq ot the wshareholders who have
up mgain mAr atherwiod and may if apprdved the scheme as framed. 1t is not tor this
and =m0 tar as is necw

i1t
Y che Court %o auggest as ta whethar the percentage should
T h i
tts' Mamsrandum Ly  reducing the ‘be 14% o1 eomething e

. That the price or

HIGH COURT, BOMBAY 0340315 HIGH COURT, BOMBAY

el & -2 -
ronmidearation whali he Hs. 245/~ is set nut In  the consideration of As. 245/, Dut that Is optional.
B heme . 1t han Been placed for the cunsideration of This (s claar frvom 2 raading of Clause 4.2 of the
kthes shars halders in 3 masting convened under the Echeme .

girertion of Urder of this Court. e sharsholders

have approvad the same.

243 In  theane circumstances, it cannot be =ald

el There 4w msch suhstence In the contention that any arbitriry powsrs are conferred on the Board

af Shrt. ful=apurkar that the Company has not mads any ar that there Is & discrimination between equity

mwrlmmum.l,\vf\u net treated any share holder nhaps holders. &l sugh Hecisions are not fur this

favourinly ol-_ﬁéﬁiclncelv. ALl share holAers, who are Courlt to =¢ nize and axamine. Further -Mr.

Bnlding ymh”tv whares of the petitioner company, are 'l‘ulz-nurtqlgﬁu‘ clarifiad, arter taking instructlions

required. ) tn nart-wikh 14¥: wpg§hErneld in physigal from Pt 1o s will not  puwh
sutrad Vo ok S G TR 1 TR COR:
‘ur,$br deméteriafized form fur the conmideration ot h

vk e purchane o f1a% squity shares
na." 249/ per share. Qﬁﬁro (-1

e Who  are helding 5# or  ldas  shares

. " .
Pexarciqe lghair option iplaggacdance with clauss 4.2,
233 FUrihery a1} share holders whg are holding The Lonpan T

tedn  than "1'}'%&@%}‘"" an option fur  the purpos

In addition to the purchsre stipulated by clauve 4.1.

. 1;“::[!-!'! of 21 dayw
Bh . In my view,

this would sdequately protect the minority whars
Mareafure, Lt i not, as If the persons who ars holdara.
holding TiIfly  squity sharese or 1s8e, ars  in

disaivantagenus situation. A persan holding mare na ‘The coneiderstion for the purchase af the

thai fitty equity shares, w0 also & person  helding sharas ha=m tobe patd tn the manner ust ~ut in clause

tads  than  fLfty anulty shares ars bBoth required to 4.3 and needless b0 mtate that upon purchane ot 14&%

pPArt With 8% of their equity whares. Howsvery In shares, the paveent would be marde within 13 days.

adriitinn  Lf & pervon with fow equilty shares does nuk This period would have &o be adhered to by the

derire rontinuing and meeks that remaining shares be LI AN Y .

al4a purnhaned and that he may he given the same

All  that the &pllw imirequired tu comply  wWith

0340314

0340316
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281 For ' ths reasons met out herein above as

also after perusing the tchems as a whole, [ am not

in agresment with Mr. Paymaster that the Lompany has

propounded a one—aided Srhame and applied for this

Court's senetion for buying back shares of minority

shara holde¢s. [n the Affidavit filed in this Court

on  15th June, 2 the petitioner Lompany setu oul

resunas  ror detpf@eining the price at As. 243/- per

share. in 6&
4
states thudfe’

& of this Aftidavit the Daponent

GH

‘l urthary. an ngl?r:n- Ih‘ contention

that EH Brice of na. 248/-18 very

low ;.'H.mnmq

roapesia ..ot th

the  tuture

vy [ would
the price is at
A pramium of' 33.17% of ths average
tur & monthe ended

merket price

January 4,2084 1.e.0ne wesk bators

the dats of the Doard mesting in

which the H3cheme was appruved. 1

would  further 1like to state that

the price is In any case not

prejudicial since the ruling market

price as on date is in range af

Mu. 120144 per equity share.®

HIGH COURT, BOMBAY

= The aruumsnt that employees of the Lompany

wWalld not  stand te Llasse and they shoild alsa pary

with
14% of their #quity theren cannot be accepted

althaer. ¥irst af all, theres is no such plea railsed

on
affidavit. In any event, Ncheme is betwsen the

Co)
'WPANY  and 1S equity share holders and Wwitheut

€
hers being any provigien far emplovesc, it g

accapted by ma.l-@‘fv. Tharefore, as to what should
be
done with -M shares ot emplovess, Im nut tor this

lsurt  to xV-m. or piuvidae.

belial t 3 " =P
/\él"ﬂlkl'_lj*;?“_ |
o rd
o
oy
o

are granie

Tha o bjection in that

r. Pay.--t.r ”;lllil tor l.n-i-. Loats

nnt b qrank-ﬁ ta u“m.’-:tnr- Ordindrily  they

to a -ue.--..:m‘: uu“nt ag they tollow

the avent. 1M

that behalf 1w
rejected.

L8.C.DHARMADHIKART 4 1
tlulcovv
‘w. D. NARVE "(QW“J%%,;'? 4
HIGH GOURT (08 Hgh Cout, Hopuncs Iy
Bouaavm ) Semsbar’

0340317
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Merefore, the <ubmission that the price is

inadequate or less Ir rejected.

a7 The sryument of compulsion cannot be upheld
in tha Light of the fact that majority share holders
Uompany is not

have approved the wmcheme. fhe

discriminating hetwaan share holdere. it

instheretorey 0 powsible to accept the objection
that the -qq‘ﬂh s nat Ln the intersnt of minority
snare na:qﬁ’-
| - -
& o }
& 7 s -
. /
a‘l moquently, ﬂn- petition ix made absolute
terme 1 praver cl.nunml.! (-] nel Howevaer, as far

a®  prayver laune ik Wﬂﬂﬂll&zlﬂ. )l has been

rightly painto Nutes would be

suhmitted after the options are ewercimed under

clauses 4.2 as al4n after tha compliance is made with

Clauws #.1 read with 4.4 of the tcheme. Theretire

Libarty 11 granted to the petitioner to <pply for

relief in termm Ot prayer clause (g) at a later
stage. Reserving <uch liberiy, petition is made
abmolube.
271 Cowts of Hegional Dirsctor and U.L.are
Auantified at He.2988/- earh.
Scheme of Arrangement
Betwaan
Infomedia Indla Limited
And

The Equity Sharehoiders of Infomedia Indla Limited

0340318

mmdmkpmummwmmmnmm. 1956
(the "Act’) for the purchase of Equity Shares ol Infomedia India Limited from its axisting

equity sharehoiders, The Scheme also for the i

ot the Equity

Shares so purchased and the reduction of the equity share capital of Infomedia indie Limitad

In terms of Section 100 of the Act.

1. DEFINITIONS

meaning:

re-enaciment or amendmant thereof for the time being In force.

1.2 “Board” means the Board of Directors of the Company,

, unless repugnant to the context, the following expressions shall have the

“Act” means the Companies Act, 1856 and shall include any statutory modifications,

1.3  “Company” means Infomedia India Limited, a Company incomporated under the

Companies Act, 1856 having Its registerad office mt Ruby House, A’ Wing. J.K.

Sawant Marg, Dadar (W), Mumbai - 400 028,

1’.¢ “Compensation Committes” means a commiltes comprising of al least two
Directors of, the Company and more particularly as defined in the Employes Stock
Option Plan 2004,

15

menmmwummmﬁnmﬁndwpynlmh-dwduanh

Court sanctioning the Scheme Is flled with the Registrar of Companies at Mumbal,
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‘Emmmopuwmm'mmmmimwmmw
for rewarding its siigible empioyees and directors by way of granting them optiona
to subscribe to equity shares of the Company at a particular price.

"Equity Sharas" maans fully paid up equity shares of Rs, 10/- each lssued by the
Company.

“High Court” means. the HmmmmmmwMMrﬂm
Court having jurisdiotion In the matter,

memwauthwmsﬂmmrmammw
m»mm-wwmmmmmmmm
Shares pursuant to this Scheme shall be determined;

“Scheme” means this Schema of Arrangement in its present form as submitted o
lhalighcfmllolw.sm«uewuhmmdﬁuﬂunm.llnny.anpyw'morhm
or directed by the High Cour.

wmmrmmammmm.mu
marmber In the Reglstar of Members of the Company a8 on the Recdid
mqumqummsmmmﬁ- of

the Depositaries on the Record Dats, \@
DATE OF TAKING EFFECT
msmmwammmupmmumwmwmuw
by the Board andfor approved of Imposed or directed by the High Court shall take
eftect on and from the Effectiva Date.

SHARE CAPITAL

The pald up Shate Capital of the Company as on March 31, 2005 is as under:

Bharehalders holding the shares In dematerialized lform will have to lender
appropriate delivery Instruction sfips.

it is clarified that in case such Shareholders do not exercise any opfion, their

43

4.3.1

44

45

48

47

shareholdings will ba purchased only to the extent as mentioned under 4.1 above.

The consideration for the pucchase of shares shall be discharged by the Company as
under:
In case of Equity Shares purchasad under clause 4.1 abave, within 15 (fifteen) days

from the Record Data,
In case of Equity Shares purchased under clause 4.2 above with in 15 (fifteen) days
from the last date for receipt of optlon forms from the Shareholdars.

The Equity Shares purchased in pursuance of clause 4.1 and clause 4.2 above shall
be deamad 1o be transterred In the Company’s nama, without any act or deed by the
Shareholder, Including but not limited to surrendaring of share certificates with
transfer forms and/or sending

to the D F

Itis further clarified thal for Equity Shares purchased under clause 4,1 the Depository
Participant shall on the Record Date debit the account of the Sharehoiders hoiding

sharas in dematarialized form and credit the same to a special demat account 1o,
opaned by the Company for this purpose.

In casa of Shareholders hokding shares In physical form, upnnwrﬂmd
under clausa 4,1 mddm42wwn.mmwmmsamm
share certificates bearing new distinctive numbers for the balance shares. Upen

issue of such fresh share certificates, the earfier share certificates Issued by the
Company shall be renderad invalid.

Alter tha purchase of Equity Shares as provided above, the Board of Directacs of the
Company in it may make sultable
ndjustments 10 the exercise price In respect of the options granted under the
Employees Stock Option Plan 2004,

with the C C

54

52

53

4.1

42

Particiiars Rupess In lacs
Authorised Capital

30,000,000 Equity Shares of Rs. 10 each 3,000.00
Total 3,000.00
lssued, Subscribed and Paid up Capital

22,864,300 Shares of Ra. 10 each 2,288.43
fully paid-up

Total 2,280.43

Subsequent to March 31, 2005 there has been no change In the caphal structure of
Infomadia india Limited,

PURCHASE OF SHARES

The Company shall, on the Record Date, purchase 14% of tha Equity Shares held by
every Sharshoider, whether heid In physical form or In dematerialized form for a
consideration of Rs. 245/~ per Equity Share.

Any fraction arising on the purchase of the Equlty Shares in the proportion mentioned
above shall be rounded off to the nearaest integer.

In addition to 4.1 above, the Shareholders hoiding 50 (fifty) Equity Shares of less per
mmmwmmm«wmmhd«mmwmnmmgm
effact 1o 4.1 above, on the Record Date, If ha/she/t so deslres, shall have an option
of participating In the Scheme by tendering their entire Equity Shares for purchasa by
the Company and the Company shall purchase the Equity Shares tendered for a
consideration of Rs. 245/ per Equity Shara. Such Shareholders will ba sent an option
form.

To exercise the option such Shareholders will have 1o retum the duly filed-in option
forms to the Company. Sharaholders holding shares In physical form will have to
tender duly exscuted share transfer forms along with the share certiiicates and

CANCELLATION AND REDUCTION OF EQUITY SHARE CAPITAL

The Company shall, on such date as fixed by the Board toliowing the Record Date
cancel the issued, subscribed and paid-up equity share capital of the Company to
the extent of Equity Shares purchased by the Company In pursuance of clause 4 of
the Schema,

On such cancellation as provided in clause 5.1:

(@)

(&)

the Issued, subscribed and paid-up equity share capital shall stand reduced fo
the extent of face value of the Equity Shares cancelled;

The difference betwesn the face valus of Equity Shares cancelled under the
Scheme and its cost to the Company shall be adjusted against the Share
Premium Account. In case the balance in the Share Premium Account Is not
sufficient than the balance shall be adjusted againat the Genera! Reserve and
{ or balance in the Profit and Loss Account.

The reduction of the Share Capital and of the Share Premium Account shall be
effected as an integral part of the Scheme lise and the order ol the Court
sanctioning the Schema shall ba desmad 10 be an order under Section 102 of the Act

ing the reduction.

TION TO STOCK EXCHANGE

‘The Company shall intimate the Stock Exchanges on which Equity Shares of the
Company ara listed, the particulars of the Equity Shares cancelled pursuant to and in
‘acocordance with clause 5.1 and the consequent reduction in share capital of the
Company,

'SCHEME CONDITIONAL UPON:

The Scheme Is conditional upen and subject to;

iy The approval of and agresment by the requisite majarity of the members and
mumwwwmmummumw
Court may direct; and
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n All sanctions and orders as are necessary under the Act being obtained by
tha Company from the High Court.

APPLICATION TO THE HIGH COURT

The Company shall with all reasonable dispatch make applications to the High Court
for directions for convening of & meating of the members and creditors of the
Company and for an order sanctioning this Scheme of Armangement under Section
391 of the Act and for such other of further ordar or orders thare under as the Court
may desm fit for carrying the Scheme Into effect.

a EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

In the event that any condition of this Scheme is not complied with, then unless the
Board walves such condition as It considers appropriate to give effect, as far as
possible, 1o this Schome, or in the event of any of the approvals enumerated in
clayse 7 above not being obtalned, or if for any other reason, this Schame cannot be
implemented, or in case this Schema is not sanctioned by the High Court or doss nat
otherwise become effective by Decernber 31, 2008, or within such further period or

periods as may be approved by the Board, then, the Scheme shall become null 60'.“‘ 0"!
[

void and be of na eflect, save and axcept in respect of any act or deed done
therato as contemplated hareunder or as to any right, liability or obligation which!
arisen or accrued pursuant hereto and which shall be govemned and ba
warked out as spacifically provided in the Scheme or as may otherwise be provided
Inlaw,

10.  DIVIDEND
The Shareholders whose Equity Shares are purch
jpursuant 1o this Scheme shall not be entitled to any dividend on such Equity Shares
that may be deciared by the Company alter the Racord Dats.

and subsequantly

this Scheme of and 1o the i

this Scheme shall be bome and paid by the Company.

STAMP DUTY

&nmmmmlmawdwmmm
304 of the Act, the Order of the High Court sanctioning this Scheme under Section
ulmmmmm;mmmmma«mmmtm

Coertlfied to be TRUE COPY
For RAJESH SHAH & Co.

L St

B
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CONDUCT OF BUSINESS

Nothing contained in this Schema shall affect the conduct of business of the
‘Company and/or any deeds, bands, and other in, 1]
which the Company is & party and/or all legal or other proceedings by or against the
Company. Further, nothing contained In the Schame shall affect in any manner, the
axisting rights of and emp of the

'MODIFICATION /AMENDMENT

The Board may, at any time, make any modification(s}) or amendmant(s) in this
Scheme which the Board may otherwise consider necessary or desirable for
implerenting and/or carrying out the Scheme or which the Coun andlor any othar
authorities may deem fit to direct or imposa and which the Board |s authorized to
accept and the Board be and is hereby authortsed to take such steps and do all acts,
deeds and things 85 may be necesgary, desirable or proper to give effect fo this
Scheme.

RESOLUTION OF DIFFICULTIES

For the purpose of ghing effect to this Scheme or o any modifications of
amendments thereo!, the Board or any person authorised by the Board in that bahall
may give all such B are y or d including for
satling or resalving any question, doubt or difficulty arising under the Scheme or In
regard 1o its implemantation or in any manner connacted therewith, including any
question of doubt or difficulty that may arise with regard 1o purchase of Equity Shares
or tha payment of cash, as the Board may think Ml and such detarmination or

directions, as the case may be, shall ba binding an all the paries, in the same
manner as If the same are specifically Incorporated in the Scheme.

All costs, charges, expenses and regisiration fess of or In respect 1o any dead,
documents, instrument or orders of the High Count In relation to or in connection with

7

IN THE HIGH COURT OF JUDICATURE
AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO 250 OF 2006
CONNECTED WITH
COMPANY APPLICATION NO. 127 OF 2006
In the matter of the Companies Act, 1558 {1of
1956);
AND
in the matter of Section 381 read with Sections
100 to 103 of the Comparies Act, 1956,
AND
In the matter of Scheme of Arrangement

between Infomadia India Limited and the

Limited
INFOMEDIA INDIA LIMITED

AUTHENTICATED COPY OF ORDER
DATED 16™ JUNE, 2006 ALONGWITH
SCHEME.

Datedthis  day of July, 2008

M/S RAJESH SHAH & Co
Advecates for the Applicant
18, Criental Bullding,
30, Nagindas Master Road,
Flora Fountain,

Mumibai - 400 001
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The Official Liquidator has filed report in Company Petition Nog431 of 2009
stating that the affairs of Trarsferor Company has been conducted in &
proper manner and that the Transferor Company may be cedered to be woand
up.

Upon perusal of the enfire material on necond, the Scheme appears to be fir
and wasonsble and s not violstive of any provisions of law and i not
contrary to any public palicy. Mone of the parties concerned have come
Forward to oppose the Scheme.

There s no objection 1o the Scheme save and except what & mentioned in
paragraph 3 above and since all the requisite statutory compliances have
been fulfilled, Company Petition Noa 431 of 2009 and 432 of 2009 are made
ahsolute in terms of prayer clause (a).

The Transferee Company io bodge copy of this order and the Scheme duly
authenticated by the Company Registrar, High Coun, {0.5) Bombay with
the concemod Superintendent of Stmps for the purpose adjudication of
stamp duty, payable, if any, on the same within 30 days from the datz of
onder,

The Petitioncrs in both the Companies to pay cost of R, 75000 each to the
Regianal Director, Petitioner in Company Petition Nos. 431 of 2009 10 pay
cost of R, 7500V to the Official Liquidator, High Court, Bombay, Cost to be
paid within 4 wecks from wday. Petitioner to comply with stamtory
comphiances, applicable, if any.

Filing and isuance of the drawn up order is dispensed with. All concemed
authoritics &0 act on a copy of this order duly sutherticated by Company
Registrar, High Court, Bombay.

{COMPANY JUDGE)

HIGH coag (0.5
BOMBAY

HIGH COURT, BOMBAY 0051576

CORAM : 5J. KATHAWALLAJ
DATE:  24™JULY 2009
BC )
Heard learmed counsel for partics,

1.. The smction of the Court is sought under Section 39 of the
Companies Act, 1956 to o Schieme of Armngement between I-Ven
Interactive Limited, the Transferor Company and Infomedial® Limited, the
T Company and their respecti ok

2, Counsel appearing on bebalf of the Petitioners have stated that they have
complied with all the requirements as per directions of this Hon'ble Couwt
and they have filed affidavits i in the Court.

3, The Regional Dircctar has filed his affidavit in reply and has stated in para 6
that on a perusal of the Balance Sheet for 2007-08 of the Transferee |
Company, it is scen that the Transfesee Company had sale transactions with
Recd-Infomedia India Private Limitod, » private company i which Mr.
Prakash Tyer, the then Director of Transferee Company was a interestod a3
Drirector, It was also observed that the Transferee Company has not obtained
approval of the Central Government as envisaged under section 297 of the
Act. Hence, the Registrar of Companies, Mumbai has been directed to inisiate
necessary penal action in this regard. 1t is further stated that the sbove his
been brought (o notice of this Court since the Transferee Company is a listed
company and these ransactiors have occwred between the related parties, on
which npli of the provisions of the C ics Act has been
observed. Save as aforesaid the Scheme s not prejudicial 1o the interest of
Creditors and Shareholders and public, The learned counsel appearing for the
Transferee Company states that as and when natice is received suitable reply
will be send to the Regiswrar of Companies, Tt is open to ROC and other
sppropriste puthorities to initinte necessary action in this regards.

2
SCHEME OF ARRANGEMENT
AMONG
I-VEN INTERACTIVE LIMITED TRANSFEROR COMPANY
AND
INFOMEDIATE LIMITED TRAMNSFEREE COMPANY

AND ITS SHAREHOLDERS

M. D, NAR\;EKAR
COMPW Y MECISTRAR

PREAMBLE
A PURPOSE OF THE SCHEME OF ARRANGEMENT

This Scheme of Armngement ("Scheme™) is presented under Section 391 sesd with Section 394 and Sections
100 and 103 of the Companiss Act, 1956 ("Act”) for the trnafee and vesting of the I-Ven Undertaking (as
defined heremnafver) with Infomedial8 (as defined hercinafier), purmant to the provisions of the Act.

This Scheme slso provides for vatious other matier consequential oc atheraise integrally connected herewith.

RATIONALE OF THE SCHEME

Infomedial & Limited (“InfomedialB”), s listed company, is anc of the lesding media companies of Indis and
i engaged in the business of publicaion of specialty magazines on vanety of subjects snd business direcrories,
direct marketing, peinting senvces, and publishing owtsourcing.

In December 2007, Tdevision Eighieen India Lunited (“TVIE") had d the acqg) of a fling

stake in Infomedial8 with & view 1o enter the medin pablishing business and enablih Infomedialg as the
publishing szm of the Nerwork18 Group.

I-Ven Tntersctive Limited (*1-Ven") is an unlinted company. Prioe 1o the agreement with TVI8, I-Ven held 2
stake of 6273% in InfomedilB, acquired by it in 2005, Entire share capinal of 1-Ven was held by India
Advantage Fund ("IAF 117}

- TVIEE, LAF 11, [-Ven and Infomedial8 ("Parties”) had entered into 3 Share Purchase, Share Subseription and

Warrant Subscapton Agreement dated December 11, 2007 (the “"Agreement”), purauant to which TVIE will
awn an effecrive stake of 40% in Infomediall. Pursuant to this Agreement, TV1E had made 2n open offer 1o

i sdiiclalders of Dalomsabiali o s g i 200 o ihe ouistading e apial of | 4 i
accordance with the Sccurities and Exchange Board of India (Substannial Acquisition of Shares anid Takeaver)
Regulations, 1997 (Takeover Code). Post the ion of the t dured unler the

Agreement, TV and LAF 11 would hold the entire irsued and vubscriied share caital of [-Ven




In sccordance wath &mﬂ.‘w!ﬂm‘!hmwmwmh‘n
TVIR snd LAF 11, parbsnt 1o which the waarant hoblers will be entitled t0 spply for snd be abotued
ne filly paic s epeity share of face walls of s 10 i respect of each warssan, in sccovdance with e
appleable peovisions. lnfemedsat®, 52 on Misck 31, 2008, hus cummslatively granted 4.34,900 options
m s elighis employees under the Emglopee Seock Option Scheme 004, Furiher, st # part of the
Cypen Offr prosens, TVIE scxputeed 720931 syuity shaes i Infomediat. g

Norwithunding snything e contsinéd i ér Schems, during the pendency of the Scheme,
Tmfrmeddin1# in expeesaly sushoriarsd in rsine coputal for the pusposs of fuelling ity growhs ¢ sy othes
rizpose, ks say manses o consklered sultsble by e Bound of Direetor of Tnfocssiiat B, whesher by
means of Gights ivvsr, preferenial invae, poblic isvur or sy ather manner whatorers, Furthet, wch
Funcls map be raised by means of soy instument canedecrd sutable by the Boand of Dacetors of
Eafomedialfl, including equiry/ equity Enked instnameats, convenble/ nom comversble hoods,
dedensunes, debs, depostory recripts eic.

COMPLIANCE WITH TAX LAW

Thin Seheme, in 9o fas #2 it pelates 1o the metges of 1-Ven into Tnfeenedia 18, has heen drrm s 10 comply with
ihe conditions relasing bo "Amlgsmation” m specified under the tax Loy, Echiling Secion 3(1E) of the
Tmcoma Tax Act, 1961, which inchede the folowing:

;
a ammdm—u—ﬁg(wummmnr; L
smalgamation becomes fhe property of the ssulgamated compasy by vime

b 9%

b all the liskilites of the smalgsmating comprmy or compunies imenedisicly before the
armslpamasion become the labdities of the smalgumsied company Ny viirie of the
‘rmlgumation; and

& shacholden hokling st e than thrme-fourib in value of the shares in the smalgainasing
cnmapasy o4 companies (other an sharer alivedy beld theotin fmmedisicly befose e
wimalgasistion by, o by » mesmines Far, the smalgemaged company o iy vebedin become

1 the sl pony by virmue of the amaigasmsson, otheswite than s
» rewdr af the soiisition of the peapedty of ane tompany by il peher company ! o
s of wuch property by pany ar a8 & result of the du ool wuhy

properry 10 the othes csmpang siter the whading wp of the Brt mestioned compasy wsd
ttver relesant Soctions (inclading Sextion 47 snd Section TIA) of the Income Tax Act, 1961
B any teme ap pavesisinns af e Scheme s faml in e or mierend i o ncoasis
wath s o the ssad peovisioons 48 & It dune, whethes as o pevds of any semcsdeis of lew
o any puicial or executive intetpesaton va [t any other vesvon whatsaeves, ihe afireaskd
promisioas of the twx s thal prevail. The Scheme shall them stand modified 1 she exrear
determined mecessady b comply with the wsid priveens. Soch moxlication Wil bewsver
t allect other paiin o the Schome. The power i make such smendmeriss a may beeoeme
meceanury shad ven wiih the  Bowsd of Infumedisl, which power shall be sxcrcsnt
resacmably in the best imteseszs of the companies ard thess shaichokders, wmd which powes
con 8 any time., fae e afier Dote:

SECTION B: 10N OF L-VEN INTO INF

5. TRANSFER OF 1.VEN UNDERTAKING

51 Upon the Effective Date, 1-Ven Undertaking, compriveg all smers snd fisbilifies of whanoever sarsre sod
wheresocver sinasted, shall, under the provisinas of Sectian 191 resd with Secson 394 asd all ather appilicable
pravisions, if any, of the Act, inchuding any sansory se-ensctrmtnts thesend, withont sy farther sct or deed, be
‘mnsferred 1o and vesied in end/ or be desmesd b be tramfeoed 10 wmd veited i Infomedinl® o gueng
eemcien 4 b 19 liocema s and from the L dsiety il i

Infnmedial all the Aghts, ke, intereat o obligstions of 1-Ven Undertaking thersn. A1 regards trssafer of
specificd amrevalile sssets, Classes S 2.1 and 522 below provide for the physical mode of ffecting tansfer

52 Wichout paejudice 10 the generality uf the fosegueng, with effect from the Effective Dte:

521 Any sed all movable ssen ischiding cab in hasd o incorporesl peopesty, W ey, of
1.Ven Underisking, capable of pasing by maml debvery ar by secdossemens sad debivery, shall be s
delivered ox endursed and deliverel, o the cae may be, 10 Transferse Company withowt any Further sct,
watrument ar deed, ard shall upon wuch mmmler become the propersy sod an imegral pure of de Trasafeiee
Campany. Such delivery shall be made within thirry days fom the Effective Date.

S22 In revpect of movables ather than those specified in Clise 52 1 shave, inchiding sundsy debtots, putstsnding
Joune sl advances, if any, cecovessble i eash e in ki or fne value v be eeerived, hask balusces, deposits
4 e balunces, i any, with Goveeniee, Senns Government, locsl seeh otbes sedhiortes wod bockes, cussomers
oities peasons, it shall aot be necessary to ohtsm the consent of say thand ity at uther pesice in ouker o
effect to the provisions of tis eb-cluise, sed such tranfes shall be efected by noice i the cancemei

8, ot i 2y emaanes us miy be musuly sgreed by 1-Ven and Tnfomediats.

Any and all immivabile propersies inclixtiog land with or sithout the buibdings wsading thereon, if sny, awned
e bekd by ehe Transferar Couspasy, ssd any docenests of tide, rights ssed easements i sehison 1o the e2id
Nand asdfoa buildings sanding thesean, i any, held by the Teanaleror Comgpuny thereto shull without any
fareher act, msinsmest or deed be ransferred 0 wnd/or veseed in and/or be desmed m have been tanafened
10 aned wessed in the Tesasfesse Compuny snd shall belong to the ‘Transferce Compsay. Upon the Schamse
lmcumning effective, the mutstion of tile 16 the Enmervable propertins sl be made and dely reoanbel by e
ppoapaiate wathorites parsant to the mocton of the Scieme by the High Court and in sccodance with
sexma heseal in fivour of the Transfecee Company.

524 Any and ol Sebas, kabilines, comtingent Lalalises, duties and obbgasans of every lind, natuse snd dactiption
of 1-Ven Undertaking shall sho, under the provisions of Sections 191 10 94 of the Act, ust i act
ot deed, be tramaleered 10 oc be theemed 1o be 1zasafecred ta Tranaferes Company a0 0 to became, a1 and from
the Elffeceve Duse the debes, lishiises, canmagent kahilites, duties ssd cbiganicns of Transfecee Company ssd
it whiall ot be necessary v obtain the consent of any thisd party or cther perion wha s » pary 8 sy contract
oo ammingement by viene of which sach debts, Eabilities, contingent lsbilities, duties and obligaions have
rbaen, in andes to give effect to the provisans of s sub-dse.

525  Anyand all baok sccounts of the Tranafesos Company shall be translereed o and contiomed m be operated 1
the lank accounts of the Transferes Conmpaey and (il sach time the names of the bank sccssats of the
Transfesor Company ate repisced with dut of the Transferee Company, the Transferse Company shall be
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206A of the Act or acherwise, shall pending wliiment o seslement of dispite by onfer of Coutt or othersne
e hedd by the trustees appoinzed by the Tranaderee Company.

Imofaz wn the allstment of shares pursasnt to Clause 6.2, each member of I-Ven shall have the eption ta
exercise, by fgiving 3 notice to the Trantferee Company, on or before wuch date a1 may be deterined by the
Board of the Transfeses Company, to pecrive the sharm rither in physcsl eestificars form ot i desmatrrbssd
form. In the event the Tsmiferee Company dees mol mecetve such notics or requisite deeails i erspeet of sy
mmensber, the Transferee Company may allot shaves in dematerislized fom 1o the cxtent it has the necorssry
defails of tha scovust holder fur nawe of shares in demateaiakaed form andd i pespecs of ather members, wioe
share cesnficates in pliysieal fsens. I tespect of hase membsess excseiting the opsion o teceive the shares in
d lized fioren, sk messbiers shall b d and mainssined an sccount wiih a depasitory paricipind,
o details 11 may be eequited.

In the event of there being any pending woel valad dhare ramfiess, wheihies lodged ur oitshading, of sy
meniber of 1-Ven, the Board or sny commisiee. thercal of the Tramsferee Company, shall be cmpowored
sppenpnate ctes, even subsequent 10 the Specificd Date, 10 effecuste such 3 tonsfer in 0V, a0 & sk
changes b tegistesed heddes were operstive a3 o e Sperified Dace, b osder 10 senove any diffieultis arising
ta I-Nen [ Tranaferee Comipany of wich sham,

The shares o the thare cestificats of the Tramsdemr Comgung in relstion 1 the tharey beld by |
shall, withaut sy Farthar spplicaton, st, mstrumens o deed, be doomed 80 hewe been ausomansal

ind be of mn effect om and from the Specificd Dare. Simifatly the sbares hekd by 1-Ven in Infomedia 1Bl

aho stand cancelied.

For removal of dosbis, @ in heseby claified that duting sny petiod prios 1w die Bifcesive Daie e post the
Effective Dare, IAF 11 does not quabify and shall sot be commdered a3 “Promoser” or “Person Acting m

Concest™ in rediion 1o Infemedinll n sscondance wih the Takeower Code or for any ather purpose
whanoeves,

ACCOUNTING TREATMENT

Accounting oz Amalgamauan af I-¥en

Treaunmentin the beoks of lnlomesdia 18

Uipom the Scheme becoming effective, the Transfesee Company shall secand 1-Ven Undertsbang vetied b it
plarssant 1o the Scheme, at theis respective hook valsts o appesang in the financlal sistements of 1-Ven s on
the Bifectve Date, i secosdance with "The Pouling of Interel” methed m prosesbed under Accountiog
Seandurd « 14 jumed by The latitste of Charterd dccountants of [ndia.

Infisnedial ahisll eredt o its Share Capits] Account i ity books of accounts the sggregate fice vl of the
‘New Equity Shares an Amalgamation pessusnt to Clisse 6.2 of the Scheme

In im0 far a1 the balnces in “Meverves and Soephn™ of 1-Ven is concemed, Iafomedall sball reeard the
‘bakances, I any, in the ahare premiom asd general reserve of |-Ves in the ssme fosm sod at the mme vaaes 1

ey appea i the Raancial itements of [-Ven, ot the dose of business of the day immedisicly preceding the
Effective Date.

63 The afosementioned Swap Rato i based on the following share capital positons of the 1.-Ven end
Infomedia] 5 .
L] 1,23,54,680 equity shares of face value of Rs 10 of Infomedia18 held by I-Ven; aad
. 1,28,59,225 equity shares of face value of Ra 10 each of I-Ven (including 27,75,566 and 83,59 equity
shares sllied 1o TVIS ard IAF [T respecavely).

“The aforessid Swap Ratio shall be suitably scjusted for any changes i the share capital potition s mentioned
above, whether by means of 3 bonus jasue, split of shares, consclidution of shaves, capital reducrion, re-
clawification of shares o any other corparste scion. All nuch sdpstments 1o the Swap Ratio shall be deemed
10 be carried out 35 an integeal part of this Scheme, and the revultent share exchange ratio shall be sdopted in
Clause 6.2 without any Fusther sct or deed, upon sgreement in witing by both the Transferor Compeny and the
“Teansferee Company,

Quber tems

64 The New Equity Shares on Amalgmation to be inued sod allatted pursusnt to Clause 6.2, thall in o rospects,
waiik pad paera with the existing equaty shares of the Transferee Company, for dividend and all other benefit
wnd on all respects with effect frons the Effective Date.

65 In case any member's holding in 1-Ven & such that the emember becomes entited 10 3 fracton of an equity

share in the Transferee Company, the Transferee Company shall aot issus fractional share certificats to vach
bar shall consolidate wuch fractons and imue consolidaed equity shares fo separate tnuspees
ied by the Tramlesee Company in that behalf, who shall sell such shares a8 prevailing market prices
s ressonable time frame after the alloiment snd dsserlbuie the net sale proceeds (after dedocoan of s, if
o the members in proportion o their factional entitements.

Mew Equity Shares on Amalgamation to be iued snd allotted in terma hereaf will be subject to the
relevant Memorandiem and Articles of Avsociatan of the Tramferee Company.

67 The Tranaferce Company and the shascholdess of 1-Viea aball, if andd to the extent sequand, spgly for and
alitain sty sppraovals from the concemed regubstory auihorities for the issue and allotment by the Tranaferee
Company of Mew Equiry Shaees on Amalgamation. Where neceasary, with tespect to a shareholder or clas of
shareholdess, as muy be sppeopeiste, without peejudice 1o Clause 4 of this Scheme, the Transfesee Conspany
shall be enmled to make wich other amangements s9 may be roquired for the iisue and sllotment of shares,
inchiding the setting up of & trust 10 bold and// ar to dispose off the shares with the undersunding that the
itesests of sharehiolders shal be protected a1 all imes subect to applicable lw and taxes.

GE  The New Eguty Shares on Amalgamation of the Transferce Company mased in terma of Chiase 6.2 chall,
subpect a0 dhe provisions of the Living Agrecment and payment of e sppeopeiate fee, be lned os the sock
exchanges where the shares of the Tranaferes Company sre bned. The Tramferee Company would obtsin
sach appeovils as may be necestary for the sforesaid hatng on recognazed stock exchangels) by making wirable
spphcatsons i this rogand

69 New Equity Shares an Amalgasmation to be fasucd by the Tranaferce Company pursvant to Clause 62 of this
Seheme, in respect of any equiry diares of 1.Ven which are leld in sbeyance under the provisions of Section

. ‘The aggregare of the excess’ defic of the valus of e sssets uver the yabos af the Babilines of 1-Ven
vested in Infomsedial® purming i this Seheme and o0 weonded 3 dhe bonks of seount of
Infomedisl® and the differential boreeen vahie of the imvesment & the equity shas cxptal of
Imfamedisf sppeanng m the boaks of sceoests [ Ven and the face vahue of e equty share capetal
of Infomedinth held by |-Ven shall, after sdjusting the smount crprosentag the sggmegare of the
Muscellaneous Ispesdinuie s appesting b the financid sascmenty of Infomediald a4 oo the
Effective Diate a1 incrextod by the Expenses of Schema (o defimed hereinafies) shall be debized 10 the
follrwsng sccomats in e undermestionsd sequence: Balaace in Secusices Premiue Atcouss
Talance i General Reservn Account; and Batance in Profit and Loas Accoust

744 Sabnequent 1o the shave, in case of any differences in secosnting policy between [-Ven s Infomadial®, the
impace of the same will be quantified and wljusted sgainst the Share Premism of Infomediat, o cavure that
the financhal wstements of lafomedist® reflect the fmancial parition o the basia of consistent sccoanting
paticy,

Oubser wems

72 Upan the Effective Dute, the bvestment i the equity share capisal of the Transbesne Conguny  sppeariag in
the books af sccomnts of the Tranaferor Company a5 on the Effective Date shall staoel cancelled. The
canellasion shall be effected a3 an insegral part of the Scheme. Aceonfingly, the ivvaed, sabsesibed and paid wp
euiny sster capital of the Trasuferee Company wull be reduced by an amount of Ra 123546800 (Rupees

Cwelve Crores, Thirry Five Lakhs, Forty S Thowsnd and Eight Hundeed only) being the face valise of

80 (Dne Crare, Tuendy Thres Labba, Fafly Fosar Thossand ssul Stn Hundeed and ighty onky) eqity

3.0 s 10/ [Rupees tes) esch fully poicd-up beld by the Teanskesve Compang in the Tesmferes Comguny.

'_?_;‘ KA this segurd, in in hesehy clusfied thus the Onder of the Hon'bie High Courn (1) wosld be desmed for all
parposes 10 be an Order under Scevon 100/ 102 of the At Fusihes, since the aforesil mduction
enntemplated in reapect of Tnfomedial8 wuuld not involve sither 3 diminution of Esbility in respect of the
wpakd shate eapinal o payment of pad up share capisal, the provisions of Seetion 108 of the Ay, shall noe be
applicable. The necerssry spptevale to be abesined by Infomedal8 from thels mopective shardholden and
erediion, a4 vequiced, for the Scheme shall slwayy deemed b dnchade the sppeoval / consents pequised fo be:
chosined wndes Section 100 of the Acr and Infomedia) 8 shall mot, nor shall be cbliged 1o, call foe & sepasne
wmeeting of in shareholders snd crebeors for chisissg heir sppeoval sanctosing the reduction, 13
contemplised hereln.

74 is cbasticd that om the Effective Date, the cquty shares of the Trissfeane Company beld by the Transforor
Company shall be cancelied.

75 Nowithisnding e teduetion s capind of Infomedial8 u aforessid, given the mong finsncial posidon of
A the fact tha the shase capitt of Tofomeds 8 stsnds fely 4 post meager, the coempery
shall ot b rerpestedd 10 sdd “sodl seduced” a3 sslfix 10 its namme.

T& o the eustnd that these aie haies [’ Lalanees b 1-Vem smd the chigaticas
m eespext thereod shall eome 10 end and conespordng offct ahull be grven in the books of acemenr and
secands of Informedn 16 for the increass of oedkaction of any aanets or Inbilises, u the cise may be.
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Norwithatsiding the prirvisions of this Clause 7, the Board of Directors of the companies, in consultation with
the sdvisors, are suthossed to account sny of these balinces in sny manner whatsoever, if considered mare
appropriate.

SRCTION D - OTHER PROVISIONS

CONDUCT OF BUSINESS

With effect from the Effective Date, Infomedm 18 shall commence antd carry on and shall be authanzed o
cagry on the business of [-Ven.

From the date of the approval of the Scheme by the respective Board of Directors of 1-Ven and Infomedsal,
1-Vien sball not take any step that could adversely smpacr i3 nerworth or sdopt any materisl changes m it
operstionybusiness without the pooc woiten consent of Infomedialg.

With effect from the Effective Date, ll debm, lisbilites, duties and obligationa of 1-Ven, a1 on the close of
bustness on the date preceding the Effective Date, whether or not provided in the books of 1-Ven shall be

deemed to be the debis, lisbdinies, duties snd obligations of Transferee Company.
‘l

LEGAL PROCEEDINGS

All legal or other proceedings (including before any statuory or quani-padicial suthodty o
mmwuw:l-mmmmmwn-mhrmmnmm

ot sbase or be di or be In any way peef affecrsd by eeason of the Scheme or by anything
eontzined in this Scheme but shall be contimued and enforced by or sganst InfomedialE, as the case may be in
the szine manner and 1o the ssme exient & would o might lave been continued and enforced by or against 1-
Ven.

In the event that the logal procecdings referred to betein sequite the Transferor Company and/for the
Transfecee Company 1o be joindy treated as parties theteto, the Transfeeee Company shall be sdded a1 party 1o
much proceedings and sball prosecute or defend sach procesdings in co-operstion with the Trnsleror
Company. Tn the eveat of any diffecence or difficulty in deweermining whethet any sperific legal o ohet
proceeding reistes to 1-Ven or not; the 4 of the Boasd of in this regard shall be conclistive
evidence.

Infomedial8 undertskes to have all legal or caher proceedings initiated by or agasnat I-Ven refeered 1o in Cligse
9.1 shave tnsferred into sts meme and 1o kave the same continued, prosecuted and enforced by or agasst
insell a3 the case may be, 1o the exclenon of 1-Ven, The reapectve companses shall make redevant spplicanons
In that behalf to the extent permissible.

Notwithstanding the sbove, in case the proceedings refemed 10 in this Clause exnnat be tramsfermed for any
reason, or the wsnafer nkes ome, ull sueh wansfer, the Tranaferor Company shall defind the same in
sccordance with the sdviee of Tnfomedial8 and st the cost of Infomedial8, and Infomedinl¥ shall rembusse,
indemnify and hold harmlesy the Transferor Compaay againat all lisbilities snd obligations incurred by them in
teapect thercof.

On and from the Effective Date, the Transferee Company shall and may, if cequieed, mitiate any legsl
preceedings in relation fo the dghts, title, inrcees, obligations or kabilities or any nature whatsoever, whiether

dusiny s et of the ennpheyecs el s 1-Ven suudee such funedy and musts shall be prosected, subject
10 the poneisioms of e Fai i e beig i foree. 1o s charfiod dhat the services of ihe siaff, workmen and
mployees of 1.V will e trsaredt at lisving been coatinoons e whibout sy bresk in service for the pirpose
ol he sail fund o trw.

W, TAXES

Upon the Scheme coming imto effect, i requived, Infomedial3 bs expresly peemitred 1 revise its income tay
retyrms, frings beneie by cerarn VAT sales tax semarme, excise sehuma and other senams filed under the e
laws amd 10 ehaim benefit of tax besses waabmorbed deprociaion, refiends, sdvence tax credits ncudmg MAT
earddits, VAT exedita, excise credin and wthholding tax credits ete, puasant io the provisions of this Schems.

15, NO CHANGE TO BE EFFECTED IN CAPITAL STRUCTURE

-Vem shall mot make ssp change in ity capital sersthare, otherwise then the lisse of shates 1o TVIE an
coatemgluted in the Agreement (by wey of insur of bomus shases, eonvessble debennues, denachable wanant,
equity o¢ preference vhases, optines sad ealls, fesh b of sights thares, secured premium pores, sero et
Do, ot any othes inatruments of caising capinl) diough any increase, decrease, cedoction, eecliificaton,
wub-divition, conasbdation, te-otganization, o i any othes masnes, withous the express witen cossent ,
Boand of 1afomedial 8. =

16, AFFLICATION TO HIGH COURT AND OTHER AUTHORITY

761 1-Ven snd Tnfomedint® shall wath all pessansble disparch, ke spplicstioes w0 the Toable High Court af
Justicatare at Bonbsay wndes Section 91 af the Act, secking ordess o dapering with ac convening, holding
and conducting of the meetings of the smapecrive cluses of the members amd/or eredstuns of 1-Ven and
Tifoemecha 8 2 may be divected by the HonTie High Cout {3

162 Ov the Scheme being agtond i by (be. equisine wspanisies of the laises of the memboe sed for credisar, 1-
Ve and Infomediall dhall, with sl texsonsble digsch. spply o the Hos'ble High Court () for ssnctioning.
the Scheme tnisr Sectioeis 391 and 394 of the Act, and for soch other oeder ar oden, s the Hoo'ble High
Cousir may dzzas i fa cacrying thin Schaine i elfect

n CONDITIONALITY OF SCHEME
171 The Scheme it ecmditiona upan sod wadieet

) ihe Schieme being sgrond 1 by the repecive ot majoities of the vapous dlases of member
and credioc (where sppheable) of -Ven wmd Infomeds 18 s required under the Act wnd the tequisise
sanction and aeders of the Hon'ble High Court (3) being obasined; sod

() the cenificd eopica of the above atdens of the Hasble High Court being fied with the puisficricnst
Regiatrar of Coenpanics by -Ven and Infomedial8.
172 This Scheme shall become effective from the date on which off nocenasy cortified copsn of onfers isder
Sections 391 10 394 of the Act are duly fled by T-Ven and EnfomedialB with the jurisdictional Reginirar of
Compsies

-2

131

under consract o liw of atherwase, of the Translerar Company ard to the sume extent 33 woald or might have
been initizted y the Tranaferar Compuany.

CONTRACTS AND DEEDS

Subject o the other provisions of this Scheme, all contracts, decds, bonds, agreements, insurance policies and
oather mstruments, if any, of whatsoever e o which [-Vien is = party and subsisting or having cffect on the
Tilfective Drase shall be m full force and effect against oo i favous of Infomediai8, as the case may be, and may
e enforced by or against Infomedint 8 s fully and effecouslly as of, invtesd of [-Ven, Infomedini8 had been 3
pany therero. Infomedisl8 may enier inte snd/ or isue sad/ or execute desds, wrtings or confirmations or
enter into any tipanite srmngements, conflimatons or novationd, o which 1.Ven wall, if necessary, alia be
party in ocler to give formal effect to the provitions of this Scheme, i 50 requited ar if 4o conskbered
necessary. Infomediatd shall be decmed to be suthoraed to excouts amy such deeds, writings oc confirmations
on behalf of 1-Ven, as the care may be, and to implement as canry out all formalities required on the part of I+
Ven to give effect 1o the provisions of this Scheme. 1t is clarified that any inter-sz contracts berween 1-Ven and
Iafomedial 8 as on the Effective Duate shall stand mesged and vest in Infomedial8.

SAVING OF CONCLUDED TRAMNSACTIONS

To the extent spplicable, the transfer and vesting of the assets, lishilities od obligations of 1 -Ven snd the
s af dings by or sgainit shall ot sffect any tansaction or proceedisgy already
‘o Enitinted by 1-Vies on or before the date when I-Ven adapis the Scheme in ity Board meeting, and
the date of such adoption il the Effective Date, 1o the end snd intent that Infomedial® sccepts and
all aces, deeds and things done sl executed by 1-Ven in teapect thereto an done and executed o0 Lekall
f, whatever necoitary.

SSOLUTION OF I- VEN

Subject 1o an erler being made by 1he Hoa'ble High Cosn of Judicanire 31 Bombay umder Section 3 of the
Act, 1-Ven shall be dissobved without the process of winding up, on the Scheme coming into effect, in
aceontince with the provisions of the Act sl the mules made therewnder

STAFF AND EMPLOYEES

Upan coming into effect this Scheme, sl staff and employees of 1-Ven thall be deemed m have become mafl
and employess of Infomedinl B without any bieak n thel service sad o the bawn of continisity of sermce and
the twoms and condiions of their empleyment with Infomedial thall aot be less favounble than thowe
applicabile 10 them with reference 10 1-Ven on the Effecove Dare.

Upon conting intn effzct of the Scheme, the accosnis if any of the cmployees of 1-Ven, selating to Pravident
Pusil, Gearusty and siry athes fund abisll be identilied descrmined and tansfeeeel o the respeenve funds of
Infomediald and the emplopees shall be deemed m have become memberns of soch musts) fusds of
Infonwedial8, 1-Ven shall take all steps necessary for the tramsfer of the Provident Fund, Graruity and any
ather fund of employees, pirusnt to the Scheme, to Infomedislh. The oblgation to make contibutions 1o
the said fund o funds shall e tranafeered 1o the Tranafotoe Company from the Effective Date i sccordance
with the terms provided in the reapective st deeds, if any, to the end and intent that all nghts, dates, powen
and obligations of 1-Ven in selation 10 such fund or funds shall become those of Infomedia18 and all the rights,

181

‘The abovementoned date of wsch flngs shall be the mipective "Effecavs Daie™ for the purpose of the
unddes ihi

HFFECT OF NON AFFROVALS

I the evenst any of die seid sanctioes and sppenvals refesred 10 & Cliuse 17 above ot being ohiained andf or
thi Scheme not being passed s afaeeasid beface Sepermbes 30, 2009 or within wich osher period or pesiods a1
iy b agamed upa benween lisfosnedia B by its Dieestors and 1-Ven by it Disecsors (and which the Beard of
Clirectom are hersby empowesed and sushoreed 1o agree to modsfy from ume o ome witkour any imenons),
this Scherme shall seasnd sevaked, exncelled and be of 1o effect and null and vkl save and exzept i respect of
any act or deed dose priar thereus s is contsmplared berrender ot &4 1o smy right, labiliy or cbligation which
han wriven or scerued purssans theress and which thall be governed s=d be pressrved or wosked out 11 may
atberwine arive i lew anul im such event esch puary shall bess o respeciive cons, charges snd expentes
comneciion with the Scheme,

182 [Fany part or section of this Scheme b found 10 be anworksbls for sy resson whatiocver, the ame shadl not,
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wibject 1 the decison of the respecuve Boards of 1-Ven and Inforsmialf, e S cam may be, sffect the
sdopeen e validity o¢ intezpeetation of the sthes " P

It hereby clinied that, sorsihtandieg the sbove, the Boands of 1-Ven and Infomedia1 8, 03 the case may be,

may in their shuoluse di adopt any par of dectste the 16 e el seed woidh
that evest o ghts snd Balibitics wharsorves shall secrue to ¢ be dncurred inser se by the partie o
ary ather perion. In sech <h compuey sball bear its oo

en aml Infmedini (by theis Disectes ot their committee. thersil) may asent 16 any modificasanls) ae
wneadment(s] i this Scheme which the Han'tle High Coust (1) and/or any otker Authouity may deem iz
drmes or wmpase or which may otheraise be consldered necessssy ar destnble Jor bsplementng and/or
earmyang out the Scheme o which may be comidered nrceuary due s eny change in law snd 1-Ven end
Infimedist® (by their Direcioes o their comeniizee shereof) e and are hereby sutliodized fo ke ssch sicps
e des all scrs, descs and thiags s may be secessury, desinble oe proper ta give effecy o this Scheme sed to
esibee amy doubts, dificulties or questions whether by reason of any ordens of the Hoable High Cosst (3) ot
of ny directive or orders of any other suthorisies ar otherwise howsoever arising ot of, under o+ by virrss of
s any i

The espeession ‘iny other Authority' in the peeceding nib-chiuse shall includs Secusities and Exchunge Board
of s (SEDI) and the stock exchimges with which the thases of tse lafomedial ace lisced and with which &
‘copy of this Scherse & fled i teana of the Liasing Ageeement.

COSTS, CHARGES AND EXPENSES

All conts, charges, e inchuding duties (inchuding the wamsp disty and or transfer charges, if any, spplissble in
mlaton 1o dhin Scheme), Jevies and o8l cchet cxpenacs, if any (wve a3 expressly stherwise agreed) of
Infomedia]8 asising vut of ot incurred i curying out 1ed implementing this Scheme and matters incdental




thereto shall be borte and paid by Infonedeat® A the aforesad expentes shall be refermed o as “Expenses

of Scheme™.

True Copy
For Hemant Sethi & Co.
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IN THE HIGH COURT OF DELH! AT NEW DELHI

ORIGINAL JURISDICTION

COMPANY PETITION NO.Z4GF 2011 -
Y,
ED WITH ]
CONNECT! ﬁf\",flng}\ " 'n
4,
COMPANY APPLICATION (M) NO. 10 OF 2011 b Conllicy,,
Py

In the matter of the Companies Act, 1956

AND

In the matter of Sections 381 to 393 of the

Companies Act, 1956 read with Rules 67 to 87

of the Companies (Court) Rufes, 1859

AND

In the matter of the Scheme of Arrangement

between Infomedia 18 Limited and Network18

Media & Investments Limited

MEMO OF PARTIES

IN THE MATTER OF:

INFOMEDSA 18 LIMITED A COMPANY INCORPORATED

UNDER THE COMPANIES ACT, 1956, HAVING (TS

REGISTERED OFFICE AT 503, 504 & 507, 5TH FLOOR,

MERCANTILE HOUSE!, 15, KASTURBA GANDHI MARG,

NEW DELH! — 110001

%

Co. Pet. 265/2011

....PETITIONER COMPANY

#12
IN THE HIGH COURT OF DELHI AT NEW DELHI

CO.PET. 265/2011

IN THE MATTER OF
M/S. INFOMEDIA 18 LTD. . Petitioner
Through ~ Mr. Nidhesh Gupta, Senior Advocate
with Mr. Tarun Gupta, Advocate for
petitioner-company.
Mr. K.S. Pradhan, Dy. ROC for
Regional Director (Northem Region).
Ms. Anubha Rastogi, Advocate for
applicant in CA 2331-2332/2011.
CORAM:
HON'BLE MR. JUSTICE MANMOHAN
ORDER
22.11.2011

CO. APPL. 2332/2011

Keeping in view the averments in the application, the delay in
filing the application being CA 2331/2011 is condoncd and the said
application is taken on record.

Accordingly, the present application stands allowed.
CO. APPL. 2331/2011

Present application has been filed by the workmen of Printing

Division of the petitioner company seeking following relief:-

Page I of IS
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IN THE MATTER OF:

NETWORK18 MEDIA & INVESTMENTS LIMITED A
COMPANY INCORPORATED UNDER THE COMPANIES
ACT, 1956, HAVING 118 REGISTEREb OFFICE AT 503,
504 & 507, 5TH FLOOR, ‘MERCANTILE HOUSE' 15,

KASTURBA GANDHI MARG, NEW DELHI - 110001

.... NON PETITIONER COMPANY

ILED BY:

TARUN GUPTA

ADVOCATE FOR THE PETITIONER COMPANIES

AT D - 411, VASANT VIHAR

NEW DELHI

o
(o®

® s

& s e o
ce }\&\;,::,:c:‘,

o e e
S

er o
o
RO
“a.  Pass an order directing the o

and resolve the concerns of the applicant union before
adjudicating upon the demerger scheme and/or

b, Pass an order directing the management to submit a
clear plan of action for addressing the concerns of the
applicant union and/or

. Pass an order directing the management to modify the
proposed demerger scheme to the extent of covering the
applicant union workers of the printing unit and/or

d Pass any other order as this Hon'ble Court may deem
fit in the present facts and circumstances.”

Ms. Anubha Rastogi, learned counsel for the applicant-

Infomedia Employees Union states that the sole client of the Printing

Division of the petitioner company is the Publishing Division and if

the Publishing Division is demerged into the resulting company it

would have an adverse impact on the applicants.

Mr. Nidhesh Gupta, learned senior counsel for the petitioner-

company states that the service conditions of the employees of

Printing Division of petitioner company shall not be adversely altered

and there shall be no retrenchment or fay off of said employees or

closure of Printing Division pursuant to the Scheme.

Mr. Nidhesh Gupta has also, today in Court, handed over an

affidavit on behalf of the petitioner company to the aforesaid effect.

‘. Pet. 265/2011
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Co. Pet. 265/2011

Ms. Anubha Rastogi states that in view of the aforesaid
undertaking, she does not wish to press this application any further.

Accordingly, the aforesaid undertaking given by Mr. Nidhesh
Gupta is accepted by this Court and petitioner company is held bound
by the same.

With the aforesaid observations, the present application stands
disposed of.
CO.PET. 265/2011
1. This petition has been filed under Sections 391 & 394 read with
Sections 78 and 100 to 103 of the Companies Act, 1956 (for short
‘Act’) by the petitioner-company seeking sanction of the Scheme of
Arrangement (for short ‘Scheme”) between M/s Infoinedia 18 Limited
(hereinafter referred to as petitioner company) and M/s Network (8
Media and Investments Limited (hereinafter referred to as resulting
company).
2. The registered office of the petitioner company is situated at
New Delhi, within the jurisdiction of this Court.
3. The petitioner company was incorporated op 30" May, 1955

under the provisions of the Indian Companies Act VII of 1913 with

Page 3of {5

5. The present authorized share capital of the petitioner company
is Rs 1,000,000,000/- divided into 100,000,000 equity shares of the
face value of Rs 10/- each. The present issued, subscribed and paid
up share capital of the petitioner company is Rs 500,296,220/ divided
into 50,029,622 equity shares of Rs 10/- each.

6. The present authorized share capital of the resulting company

is Rs 5,310,000,000/- divided into 589,000,000 equity shares of the
face value of Rs 5/- each and 1,100,000 preference shares of the face
value of Rs 100/- each and 10,500,000 preference shares of the face
value of Rs 200/- each and 15,500,000 preference shares of the face
value of Rs 10/- each. The present issued share capital of the resuiting
company is Rs 2,772,523,115/- divided into 142,646,583 equity
shares of the face value of Rs 5/- each and 10,296,451 preference
shares of the face value of Rs 200/- each. The present subscribed
share capital of the resulting company is Rs 2,770,108,715/- divided
into 142,646,583 equity shares of the face value of Rs 5/- each and
10,284,379 preference shares of the face value of Rs 200/- each. The
present paid up share capital of the resulting company is Rs

2,255,889,765/- divided into 142,646,583 equity shares of the face

Co. Pet, 265/2011

the Registrar of Companies, Bombay with the name styled as
‘Commercial Printing Press Limited’. The name of the company was
changed to ‘Tata Press Limited’ on 23" August, 1966. Thereafter, the
name of the company was changed to ‘Tata Donnelley Limited” on
12% September, 1996. The name of the company was further changed
to ‘Tata Infomedia Limited” on 28" September, 2000. It was
subsequently changed to ‘Infomedia India Limited’ on 17% February,
2004. Further, the name of the company was changed to its present
name i.e. ‘Infomedia 18 Limited’ w.e.f 16" September, 2008.

4. The resulting company was incorporated on 16" February, 1996
under the provisions of the Act with the Registrar of NCT of Delhi &
Haryana in the name and styled as ‘SGA Finance and Management
Services Limited’. The name of the company was changed to
‘Network18 Fincap Private Limited’ on 12® April, 2006. Pursuant to
its conversion into a public company the name of the company was
changed to ‘Network18 Fincap Limited’ on 20™ October, 2006 which
was further changed to its present name i.e. ‘Networkl8 Media &

Investments Limited” on 1¥ December, 2007.

Page 4 of I5

value of Rs 5/- each and 10,284,379 preference shares of the face
value of Rs 150/- each.
7. The copy of the Memorandum and Articles of Association of
the petitioner company and the resulting company has been filed on
record. The audited balance sheet, as on 31% March, 2010 of the
petitioner company and the resulting company has aiso been filed.
8. A copy of Scheme has been placed on record and the salient
features of the Scheme have been incorporated and detailed in the
petitions and the accompanying affidavits.
9. So far as the excbange ratio is concerned, the scheme provides
that, upon coming into effect of this Scheme shares will be issued in
the following ratio:-

o 7 fully paid-up equity shares of Rs 5/- each of resulting

company to be issued for every 50 fully paid-up equity

shares of Rs 10/- each of demerged company, held by the
member

10. It has been submitted by the petitioner company and the
resulting company that no proceeding under Sections 235 to 251 of

the Act is pending against them.

Co. Pet. 265/2011
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Co. Pet. 265/2011

11.  The copies of the resolutions passed by the Board of Directors
of the petitioner company and the resuiting company approving the
Scheme have also been placed on record.

12.  The petitioner company had earlier filed CA (M) Nos. 10/2011
seeking directions of this Court to convene the meeting of the equity
shareholders and dispense the convening of the meetings of the
secured creditors and unsecured creditors. Vide order dated 17"
January, 2011, this Court had directed for holding the meetings of
equity shareholders, secured creditors and unsecured creditors of the
petitioner company.

13, The chairpersons of the said meetings of equity shareholders,
secured creditors and unsecured creditors of the petitioner company
have filed their reports stating that the meetings were duly held on
23" February, 2011, as directed, and the Scheme has been approved
by the equity shareholders, secured creditors and unsecured creditors
of the petitioner company, present and voting, at the meetings.

14, The petitioner company has thereafter filed the present petition
seeking sanction of the Scheme. Vide order dated 3™ June, 2011, the

notice of the petition was directed to be issued to the Regional

Page 7 of I5

16. The Regional Director, while referring to Para 7.11 of Section-
C of the Scheme, regarding amendment of relevant clauses of the
Memorandum of Association of the resulting company, has further
submitted that the Memorandum of Association of the Company can
be changed/altered only after following the procedure prescribed
under the relevant provisions of the Act. He, therefore, submitted that
the resulting company may be asked to follow the prescribed
procedure for altering its Memorandum of Association.
17. In response to the above observations, the petitioner company
in its affidavit dated 20® October, 2011, have submitted that the object
clause of the resulting company is proposed to be changed/altered as
part of the Scheme and therefore nothing more is required to be done.
In this regard reliance is placed on the decision of the Bombay High
Court in Re: S. S. Miranda Ltd, (1994) 80 Comp. Cases 289 (Bom.),
wherein it has been held as under:-
“Section 391 invests the court with powers to approve or
ion a scheme of / ion/ a which is
Jor the benefit of the company. In doing so, if there are any
other things which, for effectuation, require a special
procedure to be jfollowed, then the court has powers to
them while ioning the scheme itself. Further, it

was also provided that it would not be necessary for the
company to resort to other provisions of the Companies Act

Page 9of 15
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Director, Northern Region. Citations were also directed to be
published in ‘Business Standard’ (English) and ‘Jansatta’ (Hindi) in
terms of the Companies (Court) Rules, 1959. Copies of petition was
also served on the Registrar of Companies. Affidavit of Service and
Publication has been filed by the petitioners showing compliance
regarding service of the Petition on the Regional Director, Northem
Region and Registrar of Companies, and also regarding publication of
citations in the aforesaid newspapers on 1% October, 2011. Copies
of the newspapers’ cuttings, in original, containing the publications
have been filed along with the Affidavit of Service.

15. In response to the notices issued in the petition, Mr. B. K.
Bansal, Regional Director, Notthern Region, Ministry of Corporate
Affairs has filed his report 22" September, 2011. Relying on the
Clause 14.1 of Section D of the Scheme, he has stated that, all the
employees of the petitioner company engaged in publishing
undertaking shall become the employees of the resulting company
without any break or interruption in their services upon sanctioning of

the Scheme by the Court.

Page 8of 15

or to follow other procedures prescribed for bringing about
the changes requisite for effectively implementing the scheme
which is sanctioned by the court. It was also held that Section
391 is a complete code and it is intended 1o be in the nature
of a "single window clearance" system to ensure that the
parties are not put to avoidable, unnecessary and
cumbersome procedure of making repeated applications to
the court for various other alterations or changes which
might be needed effectively implement the sanctioned scheme
whose overall fuirness and feasibility has been judged by the
court under section 394 of the Act.

Considering the matter from all perspectives, I am of the

view, that it is permissible for this court to sanction a scheme

under section 394 even if the scheme contemplates a

consequential alteration in the objects clause of the

memorandum of association of the company.”
18.  Further, leamed senior counsel also placed reliance upon the
decision of this Court in Re: Television Eighteen India Limited in
C.P. No. 41 of 2011 decided on 26" April, 2011, wherein similar
stand was taken.
19.  Considering the matter from all perspectives, I am of the view,
that it is permissible for this Court to sanction a scheme under section
394 even if the scheme contemplates a consequential alteration in the
objects clause of the memorandum of association of the company.

20. In view of the same, the observation made by the Regional

Director does not survive.

<
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21.  The Regional Director, while referring to Para 21 of Section D
of the Scheme, regarding the change in the name of the petitioner
company, has further submitted that the name of a company can be
changed/ altered only after following the procedure prescribed under
the relevant provisions of the Act. He, therefore, submitted that this
aspect be considered by this Court.

22.  In response to the above observations, the petitioner company
in its affidavit dated 20® October, 2011, has submitted that it has been
held in catena of judgments that Section 391/394 are complete code in
itself and all changes can be done as part of the Scheme. Further, they
have submitted that under the Scheme it is proposed to change the
name of the petitioner company to “Infomedia Press Limited” to
reflect the nature of its business. In this regard, reliance is placed on
the decision of the High Court of Kamataka in “Mysore Cements
Limited” in C.P. No. 86 of 2008, decided on §" January, 2009
wherein it bas been observed that “the majority of the shareholders of
the petitioner company have given their approval to the scheme
including change in name and in the absence of there being any

objection with regard to change in name, it is unnecessary to once

Co. Pet, 265/2011 000‘ Page 11 of 15
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provisions of the Act for satisfaction and creation of charge in
petitioner company and the resulting company respectively.

27.  Inresponse to the above observation, the petitioner company, in
the affidavit dated 20% October, 2011, has submitted that they will
comply with the relevant procedure for modification/ substitution of
charges in the petitioner company and creation of fresh charge in the
name of the resulting company. The undertaking given by the
petitioner company is accepted and they shall remain bound by the
same. In view of the undertaking given, the observation made by the
Regional Director does not survive.

28. Mr. Nidbesh Gupta, learned senior counsel for the petitioner
company has today in Court handed over an affidavit executed by
Mr. Anil Srivastava, authorised signatory of petitioner company
stating that pursuant to the publication of citations in newspapers,
except objections filed by the Infomedia Employees Union, no
objection to the Scheme has been received by petitioner company or
its counsel. The same is taken on record.

29. It is pertinent to mention that the objections of Infomedia

Employees Union has aiready been disposed by the order passed

Page 13 0f IS
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again file an application under section 21 of the Act by the
petitioner.”

23.  Reliance is also placed on the decision of this Court in Re:
Television Eighteen India Limited (supra) wherein similar stand was
taken.

24. Hence, the petitioner company in the instant case is directed to
file necessary forms as prescribed in law with the office of the
Registrar of Companies to place on record the changes with regard to
name of the company.

25.  In view of the same, the observation made by the Regional
Director does not survive.

26. The Regional Director has further submitted that the petitioner
company has intimated that certain charges are proposed to be
transferred from the petitioner company to the resulting company. He
has further stated that the name of a company cannot be substituted in
the charge documents as such for satisfaction of charge, the company
is required to file Form No. 17. He, therefore, prayed that the

petitioner company may be asked to comply with the relevant

Page 12 0/ 15

today in CA 2331/2011 recording the petitioner company’s
undertaking that the service conditions of the employees of Printing
Division of petitioner company shall not be adversely altered 4nd
there shall be no retrenchment or lay off of said employees or closure
of Printing Division pursuant to the Scheme.

30. The aforesaid undertaking of the petitioner company has been
accepted by this Court and the petitioner company is held bound by
the same. It is directed that the said undertaking shall form part of the
present Scheme.

31. In view of the approval accorded by the shareholders and
creditors of the petitioner company and representation/reports filed by
the Regional Director, Northern Region to the proposed Scheme, there
appears to be no impediment to the grant of sanction to the Scheme.
Consequently, sanction is hereby granted to the Scheme under
Sections 391 and 394 of the Act. The petitioner company will comply
with the statutory requirements in accordance with law. Certified copy
of the order be filed with the Registrar of Companies within thirty
days from the date of receipt of the same. In terms of the provisions of

Sections 391 and 394 of the Act, all properties, rights and powers of
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the ‘Demerged Undertaking® of the petitioner company be transferred
to and vest in the resulting company without any further act or deed.
Similarly, all the liabilities and duties of the ‘Demerged Undertaking’
of the petitioner company be transferred to the resulting company
without any further act or deed. It is, however, clarified that this order
will not be construed as an order granting exemption from payment of
stamp duty or any other charges, if payable in accordance with any
law; or permission/compliance with any other requirement which may
be specifically required under any law.

32. Learned senior counsel for the petitioner states that the
petitioner company would voluntarily deposit a sum of Rs. 1,00,000/-
with the Common Pool fund of the Official Liquidator within three
weeks from today. The said statement is accepted.

33.  The petition is allowed in the above terms.

Order dasti.

NOVEMBER 22, 2011
m

Page 15of 15

IN THE MATTER OF:

NETWORK18 MEDIA & INVESTMENTS LIMITED A
COMPANY INCORPORATED UNDER THE COMPANIES
ACT, 1956, HAVING (TS REGISTERED OFFICE AT 503,

504 & 507, 5TH FLOOR, ‘MERCANTILE HOUSE', 15,
KASTURBA GANDHI MARG, NEW DELHI - 110001

... NON PETITIONER COMPANY

ILED BY:
T GUPTA

ADVOCATE FOR THE PETITIONER COMPANIES

2-b~ 294y

AT D - 4/1, VASANT VIHAR

NEW DELH!

2 —
e IN THE HIGH COURT OF DELHI AT NEW DELHI

ORIGINAL JURISDICTION
COMPANY PETITION NO.246F 2011

",nge U

Nad
e penarae

‘CONNECTED WITH

COMPANY APPLICATION (M} NO. 10 OF 2011

In the matter of the Companies Act, 1956

In the matter of Sactions 391 to 393 of the
Companies Act, 1956 read with Rules 67 to 87

of the Companies (Court) Rules, 1859

in the matter of the Scheme of Arrangement
between Infomedia 18 Limited and Networki8

Media & Investments Limited

MEMWO OF PARTIES

IN THE MATTER OF:
INFOMEDIA 18 LIMITED A COMPANY INCORPORATED
UNDER THE COMPANIES ACT, 1956, HAVING ITS
REGISTERED OFFICE AT 503, 504 & 507, 5TH FLOOR,
MERCANTILE HOUSE', 15, KASTURBA GANDHI MARG,
NEW DELHI - 1‘10001

.....PETITIONER COMPANY

IN THE BIGH COURT OF DELHI AT NEW DELHI
{ORIGINAL JURISDICTION}
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
OF
COMPANY PETITION NO.265/2011 & CO. APPL. 2331-2332/2011
CONNECTED WITH
COMPANY APPLICATION (M) NO.10/2011
IN THE MATTER OF Infomedia 18 Limited
having its regd. office at:
503, 504 & 507, 5™ Floor, ‘Mercantile House’,
15, Kasturba Gandhi Marg, New Delhi-110001
....Petitioner/Demerged Company
WITH
IN THE MATTER OF Network 18 Media & investments Ltd.
having its regd. office at.
503, 504 & 507, 5" Floor, ‘Mercantile House’
15, Kasturba Gardhi Marg, New Delhi-110001
...Nan-Petitioner/Resulting Company

BEFORE HON’BLE MR. JUSTICE MANMOHAN
DATED THIS THE 22"/ DAY OF NOVEMBER, 2011
ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above petition came up for hearing on 22/11/2011 for sanction of
the proposed Scheme of Arrangement between Infomedia 18 Limited
(herein referred to as petitioner/Demerged Company} and Network 13
Media & Investments Ltd. (herein referred to as Non-Petitioner/Resulting
Company). The Court examined the petitian; the order dated 17/01/2011,
passed in CA (M) 10/2011, whereby the meetings of the Equity
Shareholders, Secured and Unsecured Creditors of the Petitioner Company
were ordered to be convened for the purpose of cansidering and, If thought
fit, appraving with or without modification, the Scheme of Arrangement
annexed to the affidavit dated 11/01/2011 of Mr. Sachin Gupta, Authorized

Signatory of the Petitioner Company and the publication in the newspapers




-

namely ‘Statesman’ {English) and “Jansatta’ (Hindi) both dated 31/01/2011

the advertisement of the notice the said meetings and
the reports/affidavits of Chairpersons showing the publication and despatch
of the notices convening the said meetings.

The Court also examined the affidavit/report dated 20/09/2011 of the
Regional Directar, Northern Region, Ministry of Corporate Affairs and
observed that the observations/objections raised by the Regional Director
did not survive.

The Court also disposed the objections of Infomedia Employees Union
by the order passed in CA 2331/2011 recording the petitioner company’s
undertaking that the service conditions of the employees of Printing Division
of petitioner company shall not be adversely altered and there shall be no
retrenchment or lay off of said employees or closure of Printing Division
pursuant to the Scheme. The Court accepted the said undertaking of the
petitioner company and the petitioner company was held bound by the
same. The Court also directed that the said undertaking shall form part of
the present Scheme.

Upon hearing Mr. Nidhesh Gupta, Sr. Advocate with Mr. Tarun Gupts,
Advocate for the petitioner company, Ms. Anubha Rastogi, Advocate for
applicant in CA 2331-2332/2011 and Mr. K.S. Pradhan, Dy. Registrar of
Companies for Regiona! Director {Northern Region) and in view of the

spproval of the Scheme of

without any by the
Equity Shareholders and Creditors of the Petitioner Company and there
being no investigation praceedings pending in relation to the Petitioner
Company and the Resulting Company under Section 235 ta 251 of the
Companies Act, 1956,

THIS COURT DOTH HEREBY SANCTION THE

SCHEME  OF

ARRANGEMENT under sections 391 and 394 of the Act as set forth in

“

5. That the Petitioner Company do within 30 days after the date of this
order cause a certified copy of this arder to be delivered to the Registrar

of Companies for registration; and

I

It is clarified that this order will not be construed as an arder granting
exemption from payment of stamp duty that is payable in accordance

with law; and

~

. “That any person interested shall be at liberty to apply to the Courtin  the

above matter for any directions that may be necessary.

b

Schedule-I annexed hereto and Doth hereby declare the same to be binding
on all the Equity Shareholders & Creditors. of the Petitioner Company and all
concerned and doth approve the said Scheme of Arrangement with effect
from the appointed date i.e. 01/04/2010,
AND THE COURT DOTH FURTHER ORDER:

1. That all the properties, rights and powers of the ‘Demerged Undertaking’
of the Petitioner Company specified in Schedule-1l hereto and alf other
property, rights and powers of the ‘Demerged Undertaking' of the
Petitioner Company be transferred without further act or deed to the
Resulting Company and accordingly the same shall pursuant to Section
394 (2) of the Companies Act, 1956 be transferred to and vest in the
Resulting Company for all the estate and interest of the ‘Demerged
Undertaking’ of the Petitioner Company therein but subject nevertheless

t0 all charges now affecting the same; and

~

That alt the liabilities and duties of the ‘Demerged Undertaking’ of the
Petitioner Company be transferred without further act or deed to the
Resulting Company and accordingly the same shall pursuant to Section
394(2) of the Companies Act, 1956 be transferred to and become the

liabilities and duties of the Resulting Company; and

w

That all the proceedings now pending by or against the ‘Demerged
Undertaking’ of the Petitioner Company be continued by or against the

Resulting Company; and

&

That as per clause-7.1 of the scheme, upon coming into effect of this
Scheme shares will be issued in the following ratio:
7 fully paid-up equity shares of Rs.5/- each of resulting company to be

issued for every 50 fully paidup equity shares of Rs.10/- each of

demerged company, held by the member.

S
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SCHEME OF ARRANGEMENT
BETWEEN
INFOMEDIA 18 LIMITED
(DEMERGED COMPANY)
aNp

NETWORK12 MEDIA & INVESTMENTS LIMITED
(RESULTING COMPANY)

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS IN RESPECT OF DEMERGER OF

PUBLISHING UNDERTAKING OF NFOMEDIA 18 LIMITED INYO NETWORK1E MEDIA &
LIMITED

INVESTMENTS.
DER SECTIONS 394 TO 334 READ WITH SECTIONS 78 AND 100 TO 103 OF THE

TED UF
COMPANIES ACT, 1958

PREAMBLE

This actieve  demerger @ inessos
(‘Demergod Undeniaking® as defined later in this Scheme) of infomedia 18 Limitsd (infomediat8" into
Neworkis Med ). This C

ereith, and Is dvids into the folowing four sections:

Scheme seaks 1o of the publishing and other identfied

s S jso provides for matiors connecied

Section A: laboduction

‘Section B: Demerger of Demerged Undsrtaking

‘Section C: tssue of shares/ Accounting treatment

Saction O: Other provisions

SECTION 4 - INTRODUGTION

Network18 group. Network1g s one of Indis's leading ull pley media cong}

telovision, print, intemel, Mmed entertainment, moblie cantent and allied businesses.

infomeciu 1 is u pubF 4 cor Eae

the business of publishing of business directories inch
9

and is presently angaged intar aliain
ing yellow pages and city guides. special
d providing printi

‘The present Scheme Invalves:

. Demerger (on & going concern basis) of the Demarged Undertaking of Infomediats into
Nefwork18 wih effect from tha Appointed Date.

+ in consideration thereof. issue of shares by Network18 to the shaveholders of Infomedia18 on a
proportianate basis, In compliance of the Companies Act, 1956, the Income Tax Ac, 1961, end
all e relovant aws and reguletions.

+  Capital restructuring of Informedia3,

Pursusnt to the restructuring, the Demered Undertaking would be housed in Nstwork18, and the
managemant of compenles is of the opinion that the proposed demerger should bring sbout the

desired amount of focus and unlock velue for ks stakeholders.
b W""/J

ForNotwack 18 Mesis & lnvestsments Led.
18 Limited

—
Authorised Signatory
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1. OEFNITIONS + al erployees of Infomedia@ subsiantisly engeged in the Demerged Undertaking and those
: rployses that are dolermined by the Board of Directors of Infomediat8, to be substantially
In s Scheme, uniess repugnart 1o the mesiing o taxt thoreof, the following sxprossions shall gediner Damerged Undertaking:
have the fofiows
fotvina meanied - Government, local and ather authorities and
1 Ao 1956 or any siatutory bodies, customers and offer porsars, samast moneys and’ or securly Jepouts pad of
received by IniomedlaB, ditectly y In rek ged
12 7Aspoad Dae” mesre Ak 1. 2010 o s e din o5 ey approved by the Hon'ble High Undertaking;
iow Delh

+ al ocks, recorss, fles, papam. rocords of standard oporsing procodures, com
13 “Bosed” o “Board of Directors” means Board of Dicotors of Network1 of nfomediat6 as may be with thoir lcans p copias, drawiogs, ofher manuats

relevant and includes any Commitea of tha Board of any permon autharized by the Boar: g ataone, sois.and avoong. mmm.\s Tists of present and former
customers and supplers, customer credit nformation, Custome e pricng inommation, and oher

14 “Common Facilities” shal inciudo the following propertios, assets and righs of Infomedin{® being ecords whethar n phyalcal or dlecironic form, direclly or indecty in connection wh of
Infomedial8; ralsting 10 the Demerged Undertaking.
, . idertaki and 5 + & stictunl propery rghs Inctading ll ademrto, sadematk picaions, rads remes,
+ suohother facl betwoo ‘anc Networkt8 Gatonts. and. patont applcations, domaln names, logos, wobstes, imernet regisiretons,
Copyrights, trade. secrels, and all ciher interests exciusiely ralating fo e Demerged
5 “Courtameans Harlo gh Co ofDallfNow Dl contst of ot 13w Hore High Undertaking.
. of Judcatre st Sombay in carent of nomediaie or such ater Cau beoch
unscicton over campanies EvvoNed in the Schem assots o i B
16 “Demerged Undertaking” mea Wi nendod that e definion of Domergod Undertaking unr tis Clausa wouldaratle he varsir
of all property, I“ON ‘and liabilites of the Demerged Underlaking of Infomedia B info Natworki8
M i ries, yoliow pages & clty guides; wmulm o this Scheme. Any issue as to whether |nvy aaset or liebillty pertains 1o or it relatable (0 the
. pubkcalion of special Interest publication magazines; Demerged Lindertaking or nat shall be decided by the Board of Direclors of infomediat8.
. search business including properfies such a6 www.oskme.com, www.eskmein and
bur.com; 17 "Demangad Company” or “Infomediafs” means “Infomadia 13 Limitad”, @ comgany within
+ anyomer busiosss except Remaining Business, oot tha . Inccrporalod o May 30, 1955 and having s rogitered Gt at Ruby Housa, ¥
wing, JK Sawant Marg, Dadar (West), Mumbcl 400 028, India. The mwﬂr\g of registered office of
being carried on by Informediat on & going concem basi, along it el related assats, iabills, progress.
shall fimitat

18 “Effective Date” means the last of the dates on which ai the condiions and matiors refesred to in
Clause 18 heseof have been fuffliad. Refarences in this Scheme (o the date of “coming into effect of
- this Scheme* shall mean the Effective Date.

oabe and mmoveste, tanglo and rangle, comeres sad
teoever

18 “Remaloing Business™ means the pritting pross undertaking and sl reisled asests, lsbilies,
9 ing and eyass cantracis, agreaments, nigns tc of infomediat8 {other than the Cemerged Underiaking

atatd pacainig o o Domerged o Gatnoa'n Gause 165

0N in ot arising out of f ffaing 1 tho Demerged Undertaking fogelher with al ospocive

ight, powors,iterast, charge, pe

110, "Reusing Company” or “Hemwarkie” rrears “Networkig Media & Investments Limiet”.

company incorporated under the y 18, s ragisierec
* o8 ames prosot wnd e gecknlng the labiiiss allocable as per Clause 5.9 (c) of this e ercam Houss' 15, Keutbe Gandhi Marg, Now Dol - 110001
ome) and the specific contingent fabillies pertining 10 or relatable o the Demerged

i

141 “Scheme of Arrangement® or “this Scheme” or “the Scheme” meana this Scheme of Arrangement

i fs present form of with any o eatons mais e Ciauss 20 fhe Schem
s o end anses ol sudyrmerts nd grants theraol, sl pai, regisrations (nctudeg

it Reg iswspapers fox (ndia, Han'ba Minlsey of Information and Broadcasting etc), 142 “Spacified Date” means e dat 1o be Twed by the Buard of Direclors o » commitios Perec, of
e (ocining Aihis wder any agrseman, canvacs, appcaions,laers of on. ooy Demerged Company in consulation with Resuling Compeny, for the purpose of delermining the
r Contracts), roguiatory epprovels, onttiements, unipelperisiens, goocull membars of the Demerged Company. to whom shares wil be alotied pursuanl to Clause g
s, enances, sasaoaris, advariges, & rchase and
Isase amangements, tha banefls of guaramtess lssued by frwrer) o0 o the
Dwn-wn Undertaking, wv\lew 2l other cisims, righis an) benefits (Incmdl»ﬂ under any 1A, EXPRESSIONS NOT DEFINED IN THIS SCHEME
powers of attomey issued by the infomeiatB In reltion 10 the Demerged Unertaking or eny
over o atomey iseued 0 o o romain's o Irum o ubue of ay procestes The expressions which re used in \his Scheme and ol dsfived In this Scheme, shall, unless
before a kgal. quas! tro lomeciatd TopUgnant o Lonrary 1o the conlext or meening hareof, have e same meaning ascibed 1o Uy
was 2 ), powers andtackte of vary ki, caurs and dovcrpton wh rights ey the Act, the Securties Cantracts (Regulallon) Act, 1956, the Depositories A, 1998 and ather
use acd wiah ‘o olophooas, (s, facsle commacions and ot G, it o, i T, by, o8 00 cse iy b, & sl “modiication of fe-
electicty, water gnd other services, provisions. funds, benefts of all sgreements, contiacts Snecimant terso!fom tma o e, In partculr, wherevs ference » made fo High Cout p the
and mngamenu 'and il other inioresls. In connection with or relsing 10 the Demerged W‘,‘,./ Srare e iarnce e o, { e reference to the National Gompany Luw Tribunal
Underta e S coen e ety e et o Coirt et ms J
At Piad
‘FPor Netwerk 18 Medla & Eavestmenns L.
a4 Limitad . - PorNetwork 18 Medin & Tavestovents T4
For Forlafo 18 Limited.
Authorised Signatery

=
Authorised Signatory Authorised Siguatory
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'SECTION B; DEMERGER OF DEMERGED UNDERTAKING

2 DATE OF COMING INTO EFFECT

The Sename shall oo n lgal opralion o (e Agpaniod Dat, hough ¢ shl b afacts o 5 TRANSFER OF DEMERGED UNDERTAKING
the Effoctve Date.
51 Ugan t coming nto efec of this Scheme snd wit efect fom tho Appcined Dste, o Domorged
3. COMPUANCE WITH TAX LAW Undertaking snal, pursuant to the provislns contained in Secions 391 (o 304 o other
provsions oflaw ff th Lme bey s e ary uhr ac o doad, "o damard o
s Sorema has boen draun up 1 comphy il e comdtors rlating (o Doy spectied Oomergad Company, and be rsnwiamsd o and vased i or bo doomed to Nave been ansfemod \o
under the fax laws, Incuding Section 2(18A%) and ofher relevant Sections of the Income Tax ond vesiad i oauing Company: o gong conca, s o bok welues, 1o 5 (o becaa
Act, 1861, inciuding $ec1mn 47 and Socion 72A. iy tema orprovision o e Schame ara found al
1o b o cprted o b ipconssent i ary f he e sai provlons ot o e date, whter st & e, o nerot o aatons f Gomorged Compary e
s of oy amondmon of o any il or SxeAe  other
“hitsaaser, the aforesaid provisions of the tax laws shal pmnl The Schemo shel ‘han sang 52 Al asselssoqures by Inomataaatr e Aspoed Dal 4 por e (1 Efectve Ot i ol
modifiod comply wit o o pa merged Undutaking sl lso tand anafared to and vosed i Reuing
‘howees net afect oiher parts of the Schema, and the pmmr o ks any sueh amendmonts shal vest

mpeny upen the coming o ffc of o Schate, Wheto any of e sxsel of imomerats as 00
with the Board of Disectors of Network18. 1"! ADW"M Date desmed to
- Infomedie18 ater tne Appoinied Dato and pior o the Effective Dale, e e ot waneter sna be
4 SHARECAPITAL .

53 In respect of such of the assels of the Demerged Undertaking (mentoned In Clause 8.1 and
Clause 5.2 above) ss are movable in nalure or ara olhorwisa capabie of transfer by manual dalivery,

11,00,000 Preferenc Shares of Rs 100 each
1,05,00,000 Praference Sthares of Rs 200 each

pai
o g Coipacy 28 30
wmm pert of
st fom o Aspainid Date without requiing o ma o etnarens f oo 1 93
f Directors of

id Up Share Cap!
n e Eq’ultyshmel of Re 5 each
reference Shares of Rs 150 aach

Bemerged Gormpary and e Board of Gvectors of Reaiing Company.

54 in respect of movables of the Domerged Undartaking ther than those specified in Clause 6.3 above.

e sy debios, outstanain ane and cdvgncss, f any, Fecoieatie ncasnio i Ko o
baiances, f any, with Govems

Govsmment. loct and orer aulhaias and bodes, cusomers and bt patore, 1 Bl %1 30

provansof b clause, and s ranafer ahal bo aflaced by notca o the concemed persons,
aphal may ing 1
1aoownooEqmlysmmmRHu.m
- 55 10 cespect of ouch of the essels of the Demerged Underiaking other than those referred 10 in
i F'm u, s,..,, Tapial clms-ss: and 5.4 above, he sama shall without any further act, mnmm of dood, be transferred
Equity Shares of Rs 10 aach 49.70.56,720 o and veslod nanc. o ba ing
e o o 3545 o Actan i1 el Brovmns ol

88 s huay crtod it e Romabing Businass of Damorged Compary shall cortiue urdsr e
. Nobastaninganybing o b correr o od In the Scheme,
B Sub 11 o 3o, Damargod Company it o sco cncrebon e vl o -
dispase-oft the Remaining Business during the pendency 7o s Schems or Olherwiae on such la
and condiions as may be deemed f.

’ ; . T Totwork 18 Mirdin & Thcaen -
Forinfornedia 43 Limiteg 57 For e avidance of coun and bt prefic o th genwralty f e orego s et
Upon h caring o afc o i Schome, o accordacs wit e pousions o rdewart aws,
Gonsents, permissions, loanses, oemﬁ ot tubortes, povers ofsiomays en b, s 0o
y & A executed meur of Demer nefts under tho came shal n %0 tor
Autheriszd Signatory éschosivod snstony as they refale fo the Demerged Umer\ak ing. -m p oelam Interests relaling to activities camed or
" and

58 1n 30 far a8 e varoun icenives, canses, subadies (ncudng appicaton for aaidies, s,

epecial satus and other benefts or privileges granted by any Govemm y. local authority
iy ather persan, enjoyed or avalled of by Demerged Company e Gorcarise the sams sha,
itiou any furihe 50t of deed, I vo fa a8 they relato 1o e Demargad Underiaking, voet whh and bs Ly a7

L™

W
Authoriedd Sig:




For Infomedia 18 Limited
ey

|C
e caied trat, upon the coming oo ffec of e Scheme, e fallving iabilties and obligations of
rged Company s cn (ne Appainted Dote and being a par of o Demer feriak
without an bo and shall J bt
a it dt of operations of

b spacific zns or borowinga raised,fincured and ulized solely. for the activities or operations
cfthe Damorged Undortaking:

Gl ceeet s
roal o muliurpose borowings ard ltiies of ervorges Compeny atocese lo e
Gndenaking in 1o sarme proporion in which the value of e assets transfemed
s s Scheme bears o e ot valus of he aegels of Demarged Company immediately

‘efore the demerger.

Whare an of e it and abigatons ofDertargad Campany 8 on e Apgoliad Date deemed

{0 be ransiomr to Resuling Campany Hve boan discharged by Demirged Compury e e

‘Appoiniod Date and pﬂm o Efocive Detd, sueh dlschargs shall be deemed 1o have besn for and

Toans, and obfgaions umma oy Demerged

o Bomarged Undartaking ala the Appagied nd pror to the
nt they are outstanding on the Effective Date, shall s ity ot

Sk o o o cland Wanetamad 1 Reoung Company and shab becom s Iabitas snd

Upon e coming Into effect of this Scheme, If considered necessary for the sake of convenience and
loarts feciatng sngiopon erdcr dichmge, thepinary cvlgaion o redear, epay and oo
security in

I amout st 10 e poron f generet o e hrose Satomnys pOTaS 0 Rewmng

Company s n o

e Loy Lerocped Covan. SUo pasmar 3 Randise Compary 1 Do

Gomtary G, et s s s on o pir 00 e o pmyment oy
Company to the oreditars.

it s frthr clrfed thetthe securtios or sncurbrances croated wh respect o ablies rolsined by

Demerged Compeny over th

e B e he sttt 1 Demergod Comiany ‘sl b oforec 25 sscuty for Jatities
retained by Demerged Company. However, the securities or encumbrances crezted wih fe

i les of encumbrances cre respect to Tabiltios

‘Company over the assets of Demerged Company shall stand di tho Etfective Dals and
the assets of al for labikties transfarred to Resiling
Campany. Notwiinstanding the onsiderd necessery ) tho Boa

rectors

Company and Resulting Gompany shall discuss an ppropriate amangemants with their
Condhon o afong. esassany socuftos or encumorances n respoct of (e borrowings held by
respective companies.

The prisions of o Same inzefar 8 thy relat o te dischargo o subsitonce of securios 23

contsined In Cinuse 5.11 and 512 shove shall operls nonwhstanding snhlng 10 the contra

contaited In any deed ot wing or he arms of sncn ot save o sry ‘securty docun
regoing o

Wihout prajudics to the provsons of te foregoing causes and upon the oflectveness of e
Schema, Domergod Company and Revuling Campary sl oxecue insimerts o decuments o
e et Sosda ey o o, g . B of nacsosary parioars and o
odheaton(sy of cnarga, wi e, Regisvar of Companis, (o give fomal ofoct 1o e a
provisions. f required.

ot

the

Soehon 263 1y ) oftn A aal b doam

b be aggrgate Lahilies of Demerged Campany whieh are being anefered io Resuig Compans
‘Schame, such limits being Incremental 1o the existing imis of Resuting Company,

o stoct rom e Aepeiries Bete.

goring o siact of e Schame, v berowig (e of Reaviting Company in ters of o
o s

For Network 18 Media & Tovestments Lid.

For Infomedia 18 Limited PorMetmork 15 34 3n $ Tn

Authorised-Signatory

SEGTION C — 1SUE OF SHARES/ ACCOUNTING TREATMENT

ail,
fusthor ot or doed and wibout ery e payment, lsaue and ot ey shares avaanor dos
e e Eaty Sharsa on Bomorger af par on a proporinss busl fo cach

pany

Campan«y = wam, “sauty sharas on tho Specifad Dale in the (ato of 7:50 Tor sowen iy paitop
'of s 5 each of Resullng Company to be Issued for every iy fully paic-up ety

ards ol e 10 oach of Demergss Company, heid by tho member.

However, It is carified that New Exulty Shares on Demerger will not be issued i respect of the
equty shares o bdetvmm Eightaen India Linited (TV18" I n Camerged Gorany  view sfine
pioposed merger of TV1B wii Resuling Company unde! a separale schame of amangemert,

rgor of Demerge

The New Equty Shares cn Demerger o b ssusd and slicted porsoatt o Ciause 7.1 shel & all
fespacin, fank. pari passu from the Speciisd Date with the existing equty shares of Resuting
Cormnany, 'save and excent in relaton o diidends, f any. to which tnay mey be erfed to, 23 and
fiom the Appainted Dats.

The iew Equty Shares on Demargr (o b ssued and allotisd in terms thersof wil be subject to the.
relevant, Mamorandum and Aicies of Associflon of the Resuling Compary, and shall, sublect ()

O eaton o apghcanis proosdutes. ba Hsled on the stock exchanges whera Resuling Company is
omonty ated

e share eniiloment o apacifed n Clause 7.1 shal us sutably adjusted for chenges i e cople!
Alting Company or Demerged Company post tho date of tha Board Meeting
the

or
o ot s an neqrl partof this Schema upon saveorment In g by 16 B0 of Orctors of
St Roautting Gompany and Oeemergwd Compar

In caso any mamber's ldng r Gemerged Curoary i ) the member bocomes entie o &
raction of an equity st shal

10 such member fractons

trusteas nominsted uy Ruuhmg Company in tre betatt, who shal sl such shacs e e revaing
morkel prioet Wihin a feRsonabe lime frame afer the allotmént and disribute the pet salo procesds
e dodosion of e f appRcatie (o t members X Dorerged Gompany 1 poparton o 16
ractional entiemants.

Insofras oo alolmant ofsharos pursusnt o Clouse Tt s caocemec. o aach membr of the Demerged

by giving @ notica to Resulting Company. on o before
tormi o Resuting Company 10 e
hares sitvr in physcal cortcats form o 1 dematerialzed form. In tha event th

shares uch members shall have opened and mai an accounl
Sapotony gy o e s oher comfmoion, nfommaton end detaie 25 T8 e
required.

Eauiy shares 10 ba fesue pursuant to Clause 7.1 of tis Schems, 0 respact of any squiy shayes of
Demorged Company which s e i boyanco uncer e proviaions of Section 2 @ At of
otherwiise, shall pending aliotment of setiement of disputa by order of Cout ar arwisn b8 108 by
Ihe trustees appointed by e Compeny

o et e g e s e s, v ot S )
ot V"J

any shareholder of Demerg ny, the Board of Directors or any comrities
Betnataed Company ahal ba oared in Soproprate cases, even subequart 10 e Specios

oty el

Autherlded Sig

516 Suject to e aher provsions of this Scheme,

sl lcanses, parmissions, approvals, conserts.
14 no-chfsetion cenfcates obtainsd by Demergsd Compeny for the oparalons of the
i 10 the Demergsd

ety intorms o e v.m 4 statulon and/ or schemes of Union and State Goveriments, shall
ba_availabie in_ Reauiting Gompany, wilhout any funher act or dwod end shall
e omay ‘e by he. Sy oo o e, oveur 1 Roning

Campam. Shca the Demerged Uderaking wil bo ransfeed to and vested n Resuling Company
a8 2 going concam without any kreak o nterrusiion in the operations thereot, Reing
Shall bo antied 10 the berief of 2 such licanses, poriissions, approvals. coneents, reglatratons. o
B Socion certfcates and to camy on and contrse the operalions of the Domerged Undertaking on
the basis of tha same upon this Scheme becoming effectve

g
i

517 Wis heraby clarified thet he anséer of a assets and faiids of the Domarged Undertaking shol e
 vnuas appoaring 1 I books of sccurtofDame rged Company g5 o the Apeoinied Date which

o s mmecimety preseng e Appoined te

518 1L is also agreed that Demerged Company and Resuting Company shall mutually discuss and enter
i sulzbla arrangements for shating of common faciilie, CoTpoata nas, commen lrademasks of
any o

61 Tho Remeining Business and lfa assets, iabiliies and obligetions peaining thereto shal continue.
i be vested i Ihe Domerged

62 Futher,

&) sl legol, taxation or other procecdings, whether v ar crminal (incuding befaro any statdory
arasriudcal ity o tiousal), by o agelnst the Damerged Company under ary s,
ther perding on the Appoirtad Date or which may be instiuted ai any

property

power, iabiy, obigalon or s 1 o ey Compary i 040 f o e

Buiness) shall be continued and enforoed by or egainst the De v Compary afar e
Fecive Dato.

ey aioh lega, taxation > Sner pracesding against e Damergod Compary, which relsts 4

the Romaining Businsss.

o
e samo o a0
ompary cost oftha Damargad Carmpeny: and the reimburse and
e e Rowing Company_sgan ll coss, damages, Havites and oogalons

ety the Resuting Company n respe rersct
63 With effect from the Appointed Cate and up o and Inclusing the Effactive Date:

& the Demergad Compsny shal cary on and shall be desmed 1o have been carying on al
i for and on lts own benat;

Bl prfis qcening to the Demerged Compary o otser, srising or incurred by i (inciuding the.
oftect of laxe otaing (& s Runsining Dusiness shal, for all purposes, be:
e e totts ortosses, s 1h 5256 ay be. of tne Demarged Gampany; and

& il sosels and properiss acquifed by the Demarged Company in refation to the Remeining
Business on and afer e Appointed Date shall belong to and cantinus to remin vested in the
rerged Comg

64 Upon the coming it flec of s Schame, Domrgea Company and Resulting Compery shalt be
ontd 1o uas ab pacasing, o s, magazine covers, polnt matersl, sign board, samples,
ity matonal et bing nmum iy Dargged Cortpany ai

cmuwuu am.m o uee undarany e s o abels,

For l»fomudva 18 Limited For Wetwork 18 Media & Tnvestments Lid,

;
Futhorised Signatory 7 el i oy
cort! o
»u"'.
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Date ar the Effective Date, as the case may bs, to effectuata such  transer, a8 if such changes in
ied Date.

78 In respect of o stock onttemerts ganied by the Demerged Company, if any, under any of the
‘omployees stock options schre of other emplayse comperisaton pians 1o aliginie participants which
have ot bebn exercissd and are outatanding on the Efective Date, the said eiigicle partiapents shall
o st oabament hold by Thom in Darerged Campany CDemerged Compa
Options®), receive comesponding stock _entitlemants in the Resufing Company datermined in
R anca wih the.share. exchange ratio (83 dsfined In Clause 7.1 hessinbalore) or as may be
aserminos by e e Companasan Gommiee of Network1 with the objective of preserving the interest
of the employess

740 Upon the issue of New Equity Shares on Demergar in terms of tho Scheme, the provisions of
Section 81 (14) of tha Act shail be deemed to have bean compiied with and such issue shall be an
integral part of this Scheme.

7.1 Upon coming nto efectofthis Scheme and wth affsc rom the Appolnted Data, the Memorandurs m of

ssociation of Resulting Company shall be deemed to be amended io indude thereln the relevant

dauses from the Memorandum of Assodiation (MOA") of Demerged Gompany, anabing them 1o Ty

on the business of Demerged Undertaking. It is hereby clarified that such smendment shal be

deenned o have boen undartaken a3 an infegral purt ofthio Scheme and sl relevant rovisons o e

et ncaing e procedure wulcﬂbed ction 17 of the Act shall be desmed to have bean
‘compibed with and

Accordingly, upon corhing into effect of this Schere the following clauses sheil be desmed (o
Inerted n the main bfecs ‘Siause of MOA of Resulting Company related to canying on of publishing
busines

+ Ta cany on the business of printers, publishers, commercis! artists end advertising agents in sl s

To cany on business as Propristors and Publishors of ary newSpapor, joutals, magerinss
‘books and other It

« To canry on business as stationors, fithographers, electrotypars, pholographic printers, colour
photographers, pholo lithographers, photo-gravura printers, entline and rubber block printers, Sk
i printars, engravers, do-sinkers, process ieckeakers ‘and account book manufactirers machind
rwers, numoscal ‘printers, accaunt book makers. o) akors, candboard mATGGHUTIS, 600
79, binders, memulacturers of and doaiors n playing cards and doniors in
pamhmm et Now Vtur ‘and prosertation cards, advertising novaifies, dosigners,
draughtsman, ink menufechurers, soflors, and dealors in or menufacturors of any olher
artic i simitar oranaioqous 3 ‘orconnected! therv with

8 ACCOUNTING TREATMENT
81 Ireaimentin the books of Demerged Gompany.

(@ Upon the coring into oot of s Schama, i sfect o e Appointed Date, the book

value of the assets and fiabllies of th indedtaking. at the close of business of the

‘Say tmmedistaly preceding the Appoinied Date, transfarred to Resulting Compay shall be
Feduced from the book value of the asssts and liabiites of the Demerged Company.

© Toe aggreqate of the et assets of the Demerged Undertsking standing in the books of
‘accounts of the Demerged Company wansfered to the Reaulting Cempuny as Increased by
i e o ot an Loss Agcount of Osmerged Company at the close of business
o the day immediatly pracecng the Appoled Dats. Sl oo Acjusted agains the folowing,
in the order specified, to the

i, Capital Reserve Account; and
i, Securities Premium Account.

©  insofer as the accounts mpressnting common or mulipurpose borawings refered o fn ), ot
il s the sl e oo amous taniema 1o e L
Rosuhing Company In acoordance with the provisions of s Scheme.

For Infomedia 18 u.uu.--—-ul

1y
i

@  Pursuant o the provisions of this sif other applicable provisions
e nei teducion n the baiance n Secures Pmmmm ‘Mooount and olhet reserves a5
Schemo

iy 28 the same doas nat nwolve oher o of oty 1 respoct o cnpaid capil o
paymenttg any s l«h-mmmev o any amaunt ok n respect ofshaves seuod nd toe order of
ot sanctoing this Schame shal bo deemed 1 60 30 order under Section 102 of the
B o 2 et

cwceusary approvals/ consents o bo oblaned by e, Damergod Compary from t

snzubo\deu ‘and crodiiors, as required. for the Schome toarned 1o include the

S aval consepte reaued 1 66 oblained under Section IOD v e Damerged Campany

‘shall not ror shall be d creditors for

obtaining their approvel llmmmg the reduction of eeniet Procium Accoun, 36 8 case
may be, 88 conlempiated hers

ot he roducton capital of the Demerged Company as aforesaid, i shall ot
be required 10 add “and reduced” es suffx to its name.

% Upoa the coming into Resultng Campany i the assets and

Iaoiris of Demaryed ndering of this Schemo at their

specice book vaiues hereo! sppasring in the books of accout of Demarged Company
{nvmeiataly bafors the Appainted Oate

@) The diffrenca botween the asses and liabiftes transfarred pursuant to the demergor of the
B s adueking fo the Rezaling Company. duy sdusted for face vake o the Now
Eauty Shares on Damerger e ‘esued pursuant to Clause 7.1, and wite down of tha investment
emerged Company [Remaining Business] t fai value, shall bo witon o by Reaunng

Cormpany againgt te folowing,In the onder spocfio, to the extent reciced:

) Caphal Reserve Account; and
) Share Premium Accourt.
63 1t narty cartad i al transactions during the period between the Appoiried Deto end Efiactive
to roating 10 the Demorged Linderlakivg would be duly refcted In the fnancil statoments. of
Resuling Campany, upon the Schema coming into

54 Furstant o e proviions of e Scrome and Secton 100 end al ather appicabla provisions of the

Act, the amount of reduction, duly incurred tha Scheme,
e balance In SMI- bramium Acoount and offer (eserves as per Clause 82 ) sbove. 8
vame any, ‘doas not invoive

o i o sty respectof upesd captal o peymert o aharahoider o any amount
i tespct of shares issuod and the order of the Coura senctioning iis Scheme shal bo dsemsd
F e an oeder under Secton 102 of the Act confiming the reducton.

The necessary approvale! consents lo ba oblained by e Resuting Company ffom s sharchalders
and crados, e requiad, for e Scheme shal abrays deemed o [clude he apprcae | ‘consents
requised o b obtained under Section 100

cal it Lyt

reduction of Securiies. t e,

85 o he axtant hat thee aro nfr-corporato loans, other uttanding amount o ransacions betweer

rged ant Resuting Company, ncluding those betwaen Agpainisd Date and Effectve Do
is agreed by the Demerged Company lnd wemnn; 1 Company it al tha requiremonts of e Ac and
any i agplcabe aw i Tepect to such amounts shell be deertied 1o have boen duly complied

o6 Nowirstanding anyiing conlaned n Clause 8 hersinatov, the Board of Dirsctors of the companies.
o 1 accout for any of these blarcas i oty e r hatuosuer, s ey be deamed 1,
e een it the rescribod Accounting Standards issusd by tho institte of Charterad J

India andl coop cd
PorNetwark 18 Mcdis & Tovestmenis Lid,

ForInfomedia 18

o
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IN THE HIGH COURT OF DELHI AT NEW DELHI
CO.PET. 265/2011

IN THE MATTER OF
M/S. INFOMEDIA 18 LTD. ... Petitioner
Through Mr. Nidhesh Gupta, Senior Advocate

with Mr. Tarun Gupta, Advocate for
petitioner-company.
Mr. YK/,S. Pradhan, Dy. ROC for
Regional Director (NR).
Ms. Anubha Rastogi, Advocate for
Workmen of Printing Division of
Infomedia 18 Employees’ Union.

CORAM:
HON'BLE MR. JUSTICE MANMOHAN

ORDER

03.05.2012
COQ. APPL. 634/2012
Present application has been filed seeking amendment/
rectification of the order dated 27" November, 2011 5o as to include the
revised schedule of the properties of petitioner-company, Ms.

Infomedia 18 Ltd. annexed as Annexure C to the present application. By

o
qﬁ\‘:\ 1\"\; ‘\\;\i—c‘f
&

i

~CTHE HIGH COURT OF DELHI AT NEW DELI
O eN201
IN VHE MATTER OF

MUS.INFOMEDIA 18 LTD.
Through:

Petitioner
Mr. Tarun Gupta, Advocate for
petitioner-company/applicant in

CA 285/2012.

Mr.K.8.Pradhan, y. ROC for
Regional Dircetor (Northern Region).

CORAM:
HON'BLE MR. JUSTICE MANMOHAN
ORDER
W 10.02.2012

CoaAppl. No.28BS/2002

icarned counsel {or the applicant states that the applicant is only
secking extension of 43 days’ time for filing the order dated 22™ November,
201! passed by this Court with the Registrar of Companies.

[s3uc notice

Mr.K.S.Pradhan, Deputy Registrar of Companies

saepts notice on behalf of the Regional Direetor. Tle states that he has no

n Lo the aloresaid prayer being allowed,

Accordingly, keeping in view the aloresaid consent of Mr. Peadhan
sl the averments i the application, the applicant is granted 45 days
turtier dme 1o file the order dated 22" November, 2011 with the Registrar
ol Companies.

Accordingiy, the application stands disposed of.

MANMOHAN, J
EBRUARYIO, 2012/vg

DIGITIZED i’ﬁ)
VA

VERIFIED | TRUE corY

this application the applicant has also sought extension of time in filing
the order passed by this Court on 27" November, 2011 with the Registrar

of Companies within fifteen days of the FIPB approval.

Mr. K.S. Pradhan, Deputy Registrar of Companies appearing for
the Registrar of Companies state that he has no objection to the present
application being atlowed by this Court.

Mrs. Anubha Rastogi, learned counse! for the applicant/ workmen

.
of the Printing Division of the petitioner-company states that by virtue of
the Demerger, the rights and interest of the workmen would be adversely
affected.

Having heard the parties this Court is of the opinion that issue of
adverse impact on the workmen has already been considered by this
Court while sanctioning the Scheme of Arrangement. By the present
application, the applicant is seeking to retain the Printing Press asset with

the Printing Division of the petitioner-company. In the opinion of this




Court, the retention of the said asset by the Printing Division of
petitioner-company would only benefit the employees of the Printing
Division that means the clients of Mrs. Anubha Rastogi.

Consequently, present application is allowed and the revised
schedule of the property of M/s. Infomedia 18 Ltd. annexed as Annexure
C to the present application is taken on record. The time for filing the
order passed by this Court with the Registrar of Companies is extended
for a period of fifteen days from today. Accordingly, the order dated 22
November, 2011 stands amended to the aforesaid extent.

With the aforcsaid observations, present application stands
disposed of.

Order dasti.

MANMOHAN, J

MAY 03,2012
m
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N THE HIGH COURT OF DELHI AT NEW DELHI

COMPANY PETITION NO.24S6F 2011 kw NK""’ Oy
Wy
CONNECTED WITH \%

COMPANY APPLICATION (M} NO. 10 OF 2011

ORIGINAL JURISDICTION o .
o,
g

In the matter of the Companies Act, 1956
AND

In the matfter of Sections 391 to 393 of the
Companies Act, 1956 read with Rules 67 to 87

of the Companies (Court) Rules, 1858
AND

In the matter of the Scheme of Arrangement
between Infomedia 18 Limited and Network18

Media & Investments Limited

IN THE MATTER OF:
INFOMEDIA 18 LIMITED A COMPANY INCORPORATED
UNDER THE COMPANIES ACT, 1958, HAVING ITS
REGISTERED OFFICE AT £§03, 504 & 507, 5TH FLOOR,
MERCANTILE HOUSE', 15, KASTURBA GANDH: MARG,
NEW DELHI — 110001

.....PETITIONER COMPANY

IN THE HIGH COURT OF DELHI AT NEW DELHI
CO.PET. 265/2011

IN THE MATTER OF
M/S. INFOMEDIA 18LTD. e Petitioner
Through: Mr. Saurabh Kalia, Advocate with
Mr. Sameer Chaudhary and Mr. Harshit
Aggarwal, Advocates for applicant-
petitioner.
Mr. X.S. Pradhan, Deputy Registrar of
‘ Companies for Regional Director

(Northern Region).
Ms. Svetlana Loveya, Advocate for
Workmen Union.

CORAM:
HON'BLE MR. JUSTICE MANMOHAN

ORDER
22.05.2012

Co. Appl. 10’66/2012 in Co. Pet. 265/2011

Present application has been filed seeking rectification of the
order dated 03 May, 2012.

Tt is stated in the application that due to typographical error, the
initial order sanctioning the Scheme has been mentioned as 27
November, 2011 instead of 22™ November, 2011.

Keeping in view the aforesaid averments, present application is

allowed and order dated 03% May, 2012 shall now read as under:-

IN THE MATTER OF:
NETWORK18 MEDIA &

COMPANY INCORPORATED UNDER T
G ITS REGISTERED OFFICE AT 503,

INVESTMENTS LIMITED A
HE COMPANIES

ACT, 1956, HAVIN

504 & 507, 5TH FLOOR, ‘MERCANTILE HOUSE', 15,

Hi MARG, NEW DELH! - 110001

KASTURBA GAND!
__NON PETITIONER COMPANY

© FILED BY:

ué(au/m

b2 R COMPANIES

ADVOCATE FOR THE PETITIONE!
AT D - 411, VASANT VIHAR

* NEWDELHI

“CO. APPL. 634/2012

Present  application has  been filed seeking
amendment/ rectification of the order dated 22" November,
2011 50 as to include the revised schedule of the properties
of petiti pany, Mis. Infomedia 18 Lid. d as
Annexure C to the present application. By this appli
the applicant has also sought extension of time in filing the
order passed by this Court on 22™ November, 2011 with the
Registrar of Companies within fifteen days of the FIPB
approval.

Mr. K.S. Pradhan, Deputy Registrar of Companies
appearing for the Registrar of Companies state that he has
no objection to the present application being allowed by this
Court,

Mrs. Anubha Rastogi, learned counsel for the
applicant/ workmen of the Printing Division of the
petitioner-company states that by virtue of the Demerger,
the rights and interest of the workmen would be adversely
affected.

Having heard the parties this Court is of the opinion
that issue of adverse impact on the workmen has already
been considered by this Court while sanctioning the Scheme
of Arrangement. By the present application, the applicant is
seeking to retain the Printing Press asset with the Printing
Division of the petitioner-company. In the opinion of this
Court, the retention of the said asset by the Printing
Division of petitioner-company would only benefit the
employees of the Printing Division that means the clients of
Mrs. Anubha Rastogi.

Conseq ly, present appl is allowed and
the revised schedule of the property of Mis. Infomedia 18
Ltd. annexed as Annexure C to the present application is
taken on record. The time for filing the order passed by this
Court with the Registrar of Companies is extended Jor a
period of fifteen days from today. Accordingly, the order




dated 22" November, 2011 stands amended to the aforesaid

extent.

With the aforesaid observations, present application

stands disposed of.

Order dasti.”

The time for filing the order passed by this Court with the

Registrar of Companies is extended for a further period of fifteen

days from today.

Acc'ordingly, the application stands disposed of.

MAY 22,2012
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MEMORANDUM OFASSOCIATION
OF
INFOMEDIA PRESS LIMITED

. The Name of the Company is INFOMEDIA PRESS LIMITED.

il. The Registered Office of the Company will be situated in Mumbai, in
the State of Maharashtra. (refer to Noie 1 below)

. The objects for which the Company is established are:—

{1} To carry on the business of printers, publishers, commercial artists
and advertising agents in all its branches.

{(2) To carry on business as propnetors and publishers of news-
papers, joumals, magazines, books and other literary works and
undertakings.

(3) To carry on business as stationers, lithographers, stereotypers,
electrotypers, photographic printers, colour photographers,
photo lithographers, photo-gravure printers, aniline and rubber
block printers, silk-screen printers, engravers, die-sinkers,
process block-makers, and account book manufacturers
machine rulers, numerical printers, account book makers, box
makers, cardboard manufacturers, type founders, photographers,
binders, manufacturers of and dealers in playing cards and
dealers in parchment and stamps, New Year and presentalion
cards, advertising novelties, designers, draughtsman, ink
manufacturers, booksellers, and dealers in the materials used in
the manufacture of paper and ink, cabinet makers, and dealers
in or manufacturers of any other articles or things of a character
similar or analogous to the foregoing, or any of them or connecled
therewith.

{4) (a) To acquire and take over from Tata Sons Limited the business
of the Printing Department of that Company caried on under
the name of “The Commercial Printing Press” and all or any of
the asset thereof,

(b) To acquire and purchase from Tata Sons Limited the
immoveable property consisting of land and buildings in which
the aforesaid “Commercial Printing Press” is located situate
at Bank Street, Forf, Bombay.

(c) With a view to the acquisition and purchase of the aforesaid
business referred to in sub-clause (a) the immoveable
property referred to in sub-clause (b) of this clause to enter
into and carry into effect with all such (if any) modification or
alterations as may he agreed upon {whether before or after
execution) the Agreement referred to in Article 4 of the Arficles
of Association of the Company and to become parties fo and
to enter into and carry into effect all such other agreements,

Note1l: The membars of e Company approved shifing of Registered Office from the
Nalional Capital Tarritory of Delhi 1o the State of Maharashtra and consequent ameandrment
in Memorandum of Association of the Company vida ils Postal Ballol resolution passed on
September 28, 2015, Approved by the Central Govemment Reglonal Direclor (Noribem Reglon)

vide its order dated 26.02.2016. CERTIFIED TRUE COPY.

Eor Infomedia Press Limited

Company Secretary
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conveyances, deeds, instruments and assurances as may
be necessary or as may be deemed advisable or proper.

*(4A) To carry on business as operators (i) of computers and tabulators

(@)

(b)

(€)

(d)

(e)

()

t(5A)

of every kind, description and activation, and (ii) of accounting,
book-keeping, calculating, counting, reckoning, registering,
recording, performing, tabulating, sorting, adding, subtracting,
dividing, multiplying, copying, reproducing and distributing
machines and machinery, systems, apparatus, appliances and
devices of all kinds, and for these purposes:—

To purchase, take on lease, or otherwise acquire computers
and tabulators and all other allied and ancillary machines and
equipment, to equip, maintain, work, develop and modify them and
to employ them for the purposes of the business of the Company
and to lease or sell and dispose of them.

To purchase, take on lease, or otherwise acquire Data
Processing Machines, such as Card Punches, Verifiers, Sorters,
Collators, Document Originating Machines, Accounting Machines,
Interpreters, Calculating Punches and the like, to equip, maintain,
work, develop and modify them and to employ them for the
purposes of the business of the Company and to lease or sell and
dispose of them.

To render and perform for gain all kinds of services capable of
being performed by the means of computers, tabulators, data
processing and other machines, and for that purpose to engage
technical and other staff as may be necessary.

To purchase and/or hire machinery and equipment for printing
business forms, continuous stationery and all other types of
printed or other material which might be necessary for the
purposes of rendering computer and other services.

To establish, render and perform services in business and
industrial fields for computerisation and for that purpose, to
engage technical and such other staff as may be necessary.

To manufacture, buy, sell, let on hire, repair, alter and deal in printing
and other machinery, component parts, apparatus accessories and
equipment of all kinds.

To carry on in India or elsewhere the business of manufacturers,
assemblers, buyers, sellers, importers, exporters, dealers in, hirers
and distributors of all kinds of electronic equipment and products and
precision engineering equipment and products of every description
and kind including broadcasting and television transmitters, wireless
receiving and transmitting apparatus, direction finding, chronometric
and related equipment, products and devices, sonar and radio
sounders, electronic, electrical and mechanical testing and
measuring  instruments, products and devices, electronic
components and basic or primary constituents thereof, panels,
meters, tele-communication cable and cable accessories, intercom
sets, radio links, carrier frequency equipment analogue and
digital computers, letter sorting and ticket issuing machines,

*Sub-clause 4A was added by a Special Resolution passed at the 11th Annual General Meeting
of the Company held on 29-6-1966, and confirmed by the Bombay High Courts Order dated 9-
12-1966, and registered with the Registrar of Companies, Maharashtra, on 8-2-1967.

TThe above sub-clause (5A) was incorporated by a Special Resolution passed at the Annual
General Meeting held on 29th September, 1978, and was confirmed by the Company Law Board,
Western Region Bench, Bombay, by their order dated 22nd May, 1979



(6)

(7)

components and parts thereof and all capital equipment,
machinery and apparatus required for the manufacture, testing
and repairs of any or all of the above articles and products and to
repair, maintain, service and alter all or any of the above articles
and products.

To carry on the business of manufacturers of and dealers in all
kinds and classes of paper, paper board and pulp including
writing paper, printing paper, absorbent paper, newsprinting paper,
wrapping paper, tissue paper, cover paper, blotting paper,
filter paper, antique paper, ivory-finish paper, coated paper, art
paper, bank or bond paper, badami, brown or buff paper, bible
paper, cartridge paper, cloth-lined paper, azure-laid and wove
paper, cream-laid and wove paper, grease-proof paper, gummed
paper, hand-made paper, parchment paper, drawing paper, kraft
paper, manilla paper, envelope paper, tracing paper, vellum paper,
water-proof paper, carbon paper, sensitised paper, chemically
treated paper, litmus paper, photographic paper, glass paper,
emery paper, paste-board, card-board, straw-board, pulp-board,
leather-board, mill-board, corrugated board, box board, duplex
and triplex boards; soda pulp, mechanical pulp and sulphite
pulp and all kinds of articles in the manufacture of which in any
form paper, board or pulp is used, and also to deal in or
manufacture any other articles or things or a character similar or
analogous to the foregoing or any of them or connected therewith.

To manufacture and deal in all materials and substances used
in the manufacture, production or treatment of paper, paper
board, pulp, ink and other substances, articles and things, the
manufacture of which the Company is authorised to undertake
and to turn to account, render marketable and deal in any of the
by-products of the manufacturing processes which the Company
may undertake.

(8) To plant, cultivate, produce, raise, manufacture, purchase or

(9)

sell, import, export or otherwise handle or deal in grass, timber,
wood, bamboo, straw and other forest products, cotton, jute,
flax, hemp, sugarcane, leather, asbestos, rags, waste paper,
gunnies, water hyacinth, jute sticks or other fibres, fibrous
substances or other things as may furnish materials for pulp
and for paper or paper board manufacture in any of its branches
or as may be proper or necessary in connection with these
objects or any of them and to carry on business as owners,
lessees, managers or planters of forests, plantations and farms
and hewers of wood.

To convert, treat or turn to account by any process or method of
manufacture, chemical, synthetic or otherwise, or in any other
manner, timber, wood, droppings, fly, cotton or cotton waste, cotton
seeds, bamboo, dross, straw, jute, jute sticks, seisal fibre, flax,
hemp, hessian, gunnies, sugarcane, leather, asbestos, rags, waste
paper, waster hyacinth or any kind of pulp or other substances
prepared from these or from other vegetables, minerals, chemicals
or any other substances and prepare and manufacture newsprint
papers and paper board of all kinds whether grey, bleached,
unbleached, dyed, printed and such other things or by-products
as may be practicable or deemed expedient.



(10)

(11)

(12)

(13)

(14)

(15)

(16)

17)

(18)

(19)

(20)

To own, work, erect, instal, maintain, equip, repair, alter, and to
or otherwise handle or deal in pulp and paper plant, filatures or
any other factories for pressing, ginning, carding, combing,
scouring, mixing, processing, bleaching, printing, dyeing or
finishing pulp or paper or board or any allied product of any
description and kind.

To carry on all or any of the business of metal, timber, and wood
merchants, importers and exporters, saw mills, ship, barge and
lighter owners and manufacturers and shippers of and dealers
in all kinds of metals, metallic articles, wood, wooden articles
and machinery of all descriptions.

To carry on the business of manufacturers of and dealers in
paints, varnishes, printing inks and all other things which can be
conveniently manufactured or dealt in by persons carrying on any
of the above business and either wholesale or retail or as agents.

To print and publish journals, magazines and other literature
and to enter into agreements with authors, editors and others
for having sole or other rights of their books, writings, articles,
dramas, criticisms, photoplays.

To hold or promote competitions of any description authorised
by law, which may be calculated to increase the business of the
Company or to advertise or promote the sale of any publication
issued by it or in which it is interested; and to give prizes in
connection with such competitions or otherwise, consisting of
cash, scholarships or other terminable payments, shares or other
choses in action, gifts in kind, or any other description of bonus
or reward, or any rights, privileges or advantages which it is in
the power of the Company to confer.

To acquire and take over recipes, formulae and full information
as to the processes of manufacturing and the right to manufacture
and deal in paper, paper board, pulp and any other substances,
articles and things which the Company is authorised to
manufacture or deal in.

To manufacture, buy, sell, exchange, instal, work, alter, improve,
import or export and otherwise deal in all kinds of plant,
machinery, wagons, rolling stock, apparatus, tools, utensils,
substances, materials and things necessary or convenient for
carrying on any of the business which the Company is authorised
to carry on or usually dealt in by persons engaged in such
business.

To apply for, tender, purchase, or otherwise acquire any contracts,
sub-contracts, licences and concessions for or in relation to the
objects or business herein mentioned or any of them and to
undertake, execute, carry out, dispose of or otherwise turn to
account the same.

To sub-let all or any contracts, from time to time, and upon such
terms and conditions as may be thought expedient.

To erect, construct, enlarge, alter or maintain buildings and
structures of every kind necessary or convenient for the
Company’s business.

To purchase, take on lease, under license or concession or in
exchange, or obtain assignment of or otherwise acquire lands of



(21)

(22)

(23)

(24)

(25)

(26)

every description and tenure, buildings, works, mines, mining
rights, plantations, forests, licences, leases and any rights and
privileges or interest therein and to explore, work, exercise,
develop and to turn to account the same.

To purchase or by any other means acquire and protect, prolong
and renew any patents, patent rights, brevets d’invention,
licences, protections and concessions which may appear likely
to be advantageous or useful to the Company and to use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same and to spend money in
experimenting upon and testing and improving or seeking to
improve any patents, inventories or rights which the Company
may acquire or propose to acquire.

To purchase, take on lease or in exchange or under amalgamation,
licence or concession or otherwise, absolutely or conditionally,
solely or jointly with others and make, construct, maintain, work,
hire, hold, improve, alter, manage, let, sell, dispose of, exchange,
roads, canals, watercourses, ferries, piers, wharves, aerodromes,
airports, lands, buildings, warehouses, works, factories, machinery
and other apparatus, water rights, ways, leaves, trade marks,
privileges or rights of any description or kind.

To insure any of the properties, undertakings, contracts,
guarantees or obligations of the Company of every nature and
kind in any manner whatsoever.

To establish, provide, maintain and conduct or otherwise
subsidise research laboratories and experimental workshops for
scientific and technical research and experiments; to undertake
and carry on scientific and technical researches, experiments
and tests of all kinds, to promote studies and researches both
scientific and technical, investigations and inventions by providing,
subsidising, endowing or assisting laboratories, workshops,
libraries, lectures, meetings and conferences and by providing
or contributing to the remunerations of scientific or technical
professors or teachers and by providing or contributing to the
award of scholarships, prizes, grants to students or otherwise
and generally to encourage, promote and reward studies,
researches, investigations, experiments, tests and inventories
of any kind that may be considered likely to assist any business
which the Company is authorised to carry on.

To carry on any other trade, business or undertaking which may
seem to the Company capable of being conveniently carried on
in connection with any of the Company’s objects or calculated
directly or indirectly to enhance the value of or render profitable
any of the Company’s property or rights or which it may be
advisable to undertake with a view to improving, developing,
rendering valuable or turning to account any property moveable
or immoveable belonging to the Company or in which the
Company may be interested.

To acquire and undertake the whole or any part of the business,
property and liabilities of any person, firm or company carrying on
any business which the Company is authorised to carry on or
possessed of property suitable for the purposes of this Company.
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(31)

(32)

(33)

(34)

(35)

To acquire, deal with or dispose of any kind of property, moveable
or immoveable and rights and to manage, let, mortgage, sell,
underlet, dispose of or otherwise turn to account all or any of
the property or rights of the Company whether immoveable or
moveable including all and every description of machinery
apparatus or appliances, and to hold, use, cultivate, work,
manage, improve, carry on and develop the undertaking land
and immoveable and moveable property and assets of any kind
of the Company or any part thereof.

To enter into partnership or into any arrangement for sharing or
pooling profits, amalgamation, union of interests, co-operation,
joint adventure, reciprocal concession or otherwise or
amalgamate with any person or company carrying on or engaged
in or about to carry on or engage in any business or transaction
which this Company is authorised to carry on or engaged in or
any business undertaking or transaction which may seem capable
of being carried on or conducted so as directly or indirectly to
benefit this Company.

To sell, let, exchange or otherwise deal with the undertaking of
the Company or any part thereof for such consideration as the
Company may think fit and in particular for shares, debentures
or securities of any other company having objects altogether or
in part similar to those of this Company and if thought fit to
distribute the same among the shareholders of this Company.

To amalgamate with any company or companies having objects
altogether or in part similar to those of this Company.

To pay for any properties rights or privileges acquired by the
Company, either in shares of the Company or partly in shares
and partly in cash or otherwise.

To promote any other company for the purpose of acquiring all
or any of the property and liabilities of this Company or for any
other purpose which may seem directly or indirectly calculated
to benefit this Company.

To lend money or property on mortgage of immoveable property
or on hypothecation or pledge of moveable property or without
security to such person and on such terms as may seem expedient
and in particular to customers of and persons having dealing with
the Company; provided the Company shall not carry on the
business of banking as defined by the Banking Companies Act.

To guarantee the payment of money unsecured or secured by
or payable under or in respect of promissory notes, bonds,
debentures, debenture stock, contracts, mortgage, charges,
obligations, instruments and securities of any company or of
any authority, supreme, municipal, local or otherwise or of any
persons whomsoever, whether incorporated or not incorporated,
and generally to guarantee or become sureties for the
performance of any contracts or obligations.

To obtain any order or Act or Legislature or Parliament for
enabling the Company to obtain all powers and authorities
necessary or expedient to carry out or extend any of the objects
of the Company or for any other purpose which may seem
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expedient and to oppose any proceedings on applications which
seem calculated directly or indirectly to prejudice the Company’s
interest.

To aid, pecuniarily or otherwise, any association, body or
moveable having for an object the solution, settlement or
surmounting of industrial or labour problems or troubles or the
promotion of industry or trade.

To undertake and execute any trust, the undertaking of which
may seem to the Company desirable, and either gratuitously or
otherwise.

To enter into any arrangements with the Government of India or
with any State Government or with any Government authorities,
municipal, local or otherwise or with any persons that may seem
conducive to the Company’s objects or any of them and to apply
for and obtain and to purchase or otherwise acquire from any
such Government, State Government authority or persons any
rights, powers, privileges, licences, decrees, sanctions, grants
and concessions whatsoever (whether statutory or otherwise)
which the Company may think it desirable to obtain and acquire
and to carry out, exercise and comply with any such
arrangements, rights, privileges, licences, decrees, sanctions,
grants and concessions.

To provide for the welfare of employees or ex-employees of the
Company or its predecessors in business and the wives and
families or the dependents or connections of such persons by
building or contributing to the building of houses, dwellings or
guarters or by grants of money, pensions, allowances, bonuses
profit sharing bonuses or benefits or any other payments or by
creating and from time to time subscribing or contributing to
provident and other associations, institutions, funds, profit sharing
or other schemes, or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals
and dispensaries, medical and other attendance and other
assistance as the Company shall think fit.

To create any depreciation fund, reserve fund, sinking fund,
insurance fund, or any special or other fund whether for
depreciation or for repairing, improving, extending or maintaining
any of the property of the Company or for redemption of
debentures or redeemable preference shares or for any other
purpose whatsoever.

To make, draw, accept, endorse, execute and issue cheques,
promissory notes, bills of exchange, bills of lading, debentures
and other negotiable or transferable instruments.

To accumulate funds and to invest or otherwise employ moneys
belonging to the Company upon any shares, securities or other
investments whatsoever upon such terms as may be thought
proper and from time to time to vary such investments in such
manner as the Company may think fit.

To acquire any shares, stocks, debentures, debenture stocks,
bonds, obligations or securities by original subscription,
participation in syndicates, tender, purchase, exchange or
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(50)
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otherwise, and to subscribe for the same, either conditionally or
otherwise, and to guarantee the subscription thereof and to
exercise and enforce rights and powers conferred by or incident
to the ownership thereof.

To invest and deal with the moneys of the Company in any
investments moveable or immoveable, in such manner as may,
from time to time, seem expedient and to be determined.

To borrow or raise money or to receive money on deposit at
interest or otherwise in such manner as the Company may think
fit, and in particular by the issue of debentures or debenture
stock, perpetual or otherwise, including debentures or debenture
stock convertible into Shares of this Company, or perpetual
annuities, and as security for any such money so borrowed,
raised or received, to mortgage, pledge or charge the whole or
any part of the property, assets or revenue of the Company,
present or future, including its uncalled capital by special
assignment or otherwise or to transfer or convey the same
absolutely or in trust and to give the lenders powers of sale and
other powers as may seem expedient, and to purchase, redeem
or pay off any such securities.

To dedicate, present or otherwise dispose of either voluntarily or
for value any property of the Company deemed to be of national,
public or local interest, to any national trust, public body, museum,
corporation or authority or any trustees for or on behalf of any of
the same or of the public.

To appropriate use or lay out land belonging to the Company for
streets, parks, pleasure grounds, allotments and other
conveniences and to present any such land so laid out to the
public or to any persons or company conditionally or
unconditionally as the Company thinks fit.

To establish and maintain agencies, branch places and local
registers and procure the Company to be registered or recognised
and to carry on business in any part of the world.

To distribute any of the property of the Company among the
members in specie or kind but so that no distribution amounting
to a reduction of capital be made except with the sanction (if
any) for the time being required by law.

To transact and carry on all kinds of Agency business and to be
appointed and act as Managing Agents, Managers or
Secretaries and Treasurers of any company or concern and to
do and perform all and singular the several duties services and
authorities appertaining to such office respectively and to
comply with and to become bound by all restrictions, limitations
and conditions appertaining to such offices respectively or
imposed by the terms of any agreement or agreements entered
into for any of the purpose aforesaid.

To subscribe or otherwise to assist or to guarantee money to
charitable, benevolent, religious, scientific, national, public,
political or other institutions or objects or for any exhibition.

To pay all the costs, charges and expenses of and incidental to
the promotion, formation, registration and establishment of the
Company and the issue of its capital.



#(52A)

#(52B)

#(52C)

#(52D)

#(52E)

#(52F)

#(52G)

To promote the growth of the national economy through increased
productivity, effective utilisation of material and manpower
resources and continued application of modern scientific and
managerial techniques in keeping with national aspirations; and
the Company shall be mindful of its social and moral
responsibilities to the consumers, employees, shareholders,
society and the local community.

To manufacture, create, develop, purchase, sell, or otherwise
transfer, lease, import, export, hire, license, use, install,
implement, dispose of, operate, fabricate, construct, distribute,
share, assemble, design, acquire, market, recondition,
restructure, recreate, work upon, provide or otherwise, generally
deal in any electronic, electrical, mechanical, electromechanical
products and services of any kind or form, information processing
products and services, data processing machines and systems
and components thereof, peripheral and terminal products,
machines now known or which hereafter may be invented and
accessories and devices of all kinds, and for all purposes, and
any components, parts thereof and materials or articles used in
connection therewith and all other things of a character similar
or analogous to the foregoing and to carry on any other
businesses that may be conveniently or advantageously
combined with such businesses.

To carry on the business of developing, improving, designing,
marketing, selling and licensing various applications, solutions
and other services of any and all description on any media
including the Internet for any of the purposes of the Company or
otherwise and to render the necessary assistance and services
including maintenance in relation thereto.

To prepare, update and maintain accounting, statistical, scientific,
mathematical, historical or any other product related information
and reports, to undertake data collecting, storing, analysing,
processing and transmitting information of every kind and
description in order to enable the Company to provide, evolve,
solve, aid, sell, market or license commercial, industrial and
scientific methods, processes, procedures and solutions of
whatsoever nature.

To carry on the business of advisers and consultants in all areas
and matters in relation to the Company’s business or otherwise.

To conduct research and analysis; to carry on investigations
and experiments of all kinds, to originate, develop and improve
any discoveries, inventions, processes and formulae, particularly
to manufacture, purchase or otherwise acquire own, hold,
operate, sell or otherwise transfer, lease, license the use of,
distribute or otherwise dispose of and generally to deal in,
property of every kind and description.

To organise, arrange and patrticipate in exhibitions, tradefairs,
tradeshows and such other media in India and abroad for
exhibiting/demonstrating various products and services of
whatsoever description.
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#(52H) To apply for, purchase or otherwise acquire, register, establish,
protect and renew whether in India or elsewhere, any trademarks,
copyrights, designs and the like conferring any exclusive or
non-exclusive or limited right of use, or any secret or other
information as to any invention, process or privilege which may
seem capable of being used for any of the purposes of the
Company, or the acquisition of which may seem calculated
directly or indirectly to benefit the Company, and to use, exercise,
develop, manufacture or grant licences or privileges in respect
of or otherwise to turn to account the property, rights or
information, use or licence so acquired, and to take part in or
assist in any experiment, researches to benefit the Company.

#(521) To purchase, sell, exchange or hire either for ready delivery or
future, all types of machinery, merchandise, commodities, goods,
wares, materials, produce, products, articles and things required
for, dealt in or at the disposal of the Company and to carry on
business as general sales and handling agents and contractors
in the course of the business of the Company.

#(52J) To carry on in India or elsewhere the business, in all its
ramifications, or producing, promoting, projecting, participating,
manufacturing, treating, processing, preparing, altering,
developing, dubbing, exposing, editing, exhibiting, making,
remaking, displaying, printing, reprinting, converting, duplicating,
finishing, buying, selling, distributing, financing, running, importing,
exporting and dealing in any manner whatsoever with all kinds
of films and slides in all languages and to act as brokers, agents,
distributors, proprietors, copyright owners, video right owners,
audio right owners, theater owners, dubbing right owners, studio
owners, lab owners and to do all such other acts and things as
are necessary and incidental thereto.

#(52K) To carry on in India or elsewhere the business, in all its
ramifications, of generating, developing, creating, procuring,
obtaining, improving, hiring, licensing, distributing, marketing,
selling, purchasing, managing, converting and reproducing content,
data and information of any kind and description, in any form and
manner, on any media whatsoever including the Internet and to
render all types of services in relation thereto and to do all such
other acts and things as are necessary and incidental thereto.

(53) To do all or any of the above things and all such other things as
are incidental or as may be thought conducive to the attainment
of the above objects or any of them in India or any other part of
the world and as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or otherwise and
either alone or in conjunction with others.

And it is hereby declared that:

(i) The word “Company” in this Memorandum when applied
otherwise than to this Company shall be deemed to

# Clauses 52A to 52| were inserted by a Special Resolution passed at the 45th Annual General
Meeting held on August 28, 2000 and was registered by the Registrar of Companies, Maharashtra on
December 1, 2000.

## Clauses 52J and 52K were inserted by a Special Resolution passed at the 46th Annual General
Meeting held on July 31, 2001 and was registered by the Registrar of Companies, Maharashtra on
November 6, 2001.
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include any authority, partnership or other body of
persons, whether incorporated or not incorperated
whether domicifed in India or elsewhere and

{ii) The objects set forth in each of the several paragraphs
of this Clause shall have the widest possible construction
and shail be in no ways limited or restricted by reference
to or inference from the terms of any other paragraphs
of this Clause or the name of the Company.

V. The liability of the members is limited.

$V. The Authorized Share Capilal of the Company is Rs 1,00,00,00,000
(Rupees One Hundred Crores only) divided into 10,00,00,000 (Ten Crores)
equity shares of Rs 10/~ (Rupees Ten only) each with power fo increase
or reduce the capital of the Company and to divide the shares in the
capital for the time being into several classes and toattach therelo
respectively such preferential, deferred, qualified or special rights, privileges
or conditions as may be determined in accordance with the Articles of
Association of the Company and to vary, modify, amalgamate or abrogate
any such rights, privileges or conditions in such manner as may be for
the time being be providedby the Articles of Association of the Company.

We the several persons whose names and addresses are subscribed
are desirous of being formed into a Company in pursuance of this
Memorandum of Association and respectively agree to take the number of
shares in the capital of the Company set opposite our respective narnes,

Dated this 10th day of May 1955.

Number of
Names of Subscribers Descriptions and Shares laken
Address of the by each Witnegses
Subscribers Subscriber
TATASONS LTD. Limited Company One _
J. D, CHOKSI Bombay House, Ordinary
Director Bruce Street,
Bombay,
J. D. CHOKSI Industrialist, One
Bombay House, Ordinary —
Bruce Street, =z
Bombay. 2
Bombay House, Ordinary a
Bruce Street, o
Boimbay.
Industrialist,
D.R.D. TATA Bombay House, OS{,‘;W
Bruce Street, ]
Bombay.

$ Clause V was aliened by Resolution passed through Postat Ballot, results whereof were dedlared on

June 12, 2009, CERTIFIED TRUE COPY.

For infomedia Press Limited

e

Gompany Secretaly
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THE COMPANIES ACT, 2013

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

ARTICLES OF ASSOCIATION
OF
INFOMEDIA PRESS LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to members'

resolution passed at the annual general meeting of the Company held on 30"

September, 2014 in

substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant Articles of
Association of the Company.

1. [0
@
2. (4]
(@]
®

TABLE 'F' EXCLUDED
The regulations contained in the Table marked 'F' in
Schedule | to the Companies Act, 2013 shall not apply to
the Company, except in so far as the same are repeated,
contained or expressly made applicable in these Articles or
by the said Act.

The regulations for the management of the Company and
for the observance by the members thereto and their
representatives, shall, subject to any exercise of the
statutory powers of the Company with reference to the
deletion or alteration of or addition to its regulations by
resolution as prescribed or permitted by the Companies
Act, 2013, be such as are contained in these Articles.

Interpretation

In these Articles —

() "Act" means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being
in force and the term shall be deemed to refer to the
applicable section thereof which is relatable to the
relevant Article in which the said term appears in these
Avrticles and any previous company law, so far as may
be applicable.

(b) "Articles" means these articles of association of the
Company or as altered from time to time.

(c) "Board of Directors™ or "Board", means the collective
body of the directors of the Company.

(d) "Company" means Infomedia Press Limited

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

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

Words importing the singular number shall include the
plural number and words importing the masculine gender
shall, where the context admits, include the feminine and
neuter gender.

Unless the context otherwise requires, words or

expressions contained in these Articles shall bear the same
meaning as in the Act or the Rules, as the case may be.
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Table 'F' not to apply

Company to be
governed by these
Articles

A

"Articles"

"Board of Directors"
or " Board"

"Company"

nRuIesl '

n%lu

"Number" and
"Gender"

Expressions in the
Articles to bear the
same meaning as in
the Act



Shares under control
of Board

Directors may allot
shares otherwise
than for cash

Kinds of Share
Capital

Issue of certificate

Certificate to bear
seal

One certificate for
shares held jointly

Option to receive
share certificate or
hold shares with
depository

@

@

®)

Share capital and variation of rights

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

Subject to the provisions of the Act and these Articles, the
Board may issue and allot shares in the capital of the
Company on payment or part payment for any property or
assets of any kind whatsoever sold or transferred, goods or
machinery supplied or for services rendered to the
Company in the conduct of its business and any shares
which may be so allotted may be issued as fully paid-up or
partly paid-up otherwise than for cash, and if so issued,
shall be deemed to be fully paid-up or partly paid-up
shares, as the case may be.

The Company may issue the following kinds of shares in
accordance with these Articles, the Act, the Rules and
other applicable laws:

(a) Equity share capital:
(i) with voting rights; and / or

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

(b) Preference share capital

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

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

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

Every certificate shall be under the seal and shall specify
the shares to which it relates and the amount paid-up
thereon.

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

A person subscribing to shares offered by the Company
shall have the option either to receive certificates for such
shares or hold the shares in a dematerialised state with a
depository. Where a person opts to hold any share with the
depository, the Company shall intimate such depository
the details of allotment of the share to enable the
depository to enter in its records the name of such person
as the beneficial owner of that share.
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11.

12.

13.

@
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If any share certificate be worn out, defaced, mutilated or
torn or if there be no further space on the back for
endorsement of transfer, then wupon production and
surrender thereof to the Company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Board
deems adequate, a new certificate in lieu thereof shall be
given. Every certificate under this Article shall be issued
on payment of fees for each certificate as may be fixed by
the Board.

The provisions of the foregoing Articles relating to issue of
certificates shall mutatis mutandis apply to issue of
certificates for any other securities including debentures
(except where the Act otherwise requires) of the Company.

The Company may exercise the powers of paying
commissions conferred by the Act, to any person in
connection with the subscription to its securities, provided
that the rate per cent. or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner
required by the Act and the Rules.

The rate or amount of the commission shall not exceed the
rate or amount prescribed in the Rules.

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

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

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

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

Subject to the provisions of the Act, the Board shall have
the power to issue or re-issue preference shares of one or
more classes which are liable to be redeemed, or converted
to equity shares, on such terms and conditions and in such
manner as determined by the Board in accordance with the
Act.
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Further issue of
share capital

Mode of further issue
of shares

Company's lien on
shares

Lien to extend to
dividends, etc.

Waiver of lien in case
of registration

As to enforcing lien
by sale
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15.
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The Board or the Company, as the case may be, may, in
accordance with the Act and the Rules, issue further
shares to -

(a) persons who, at the date of offer, are holders of equity
shares of the Company; such offer shall be deemed to
include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in
favour of any other person; or

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

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

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

Lien

The Company shall have a first and paramount lien -

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

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

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

The Company's lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and
bonuses declared from time to time in respect of such
shares for any money owing to the Company.

Unless otherwise agreed by the Board, the registration of
a transfer of shares shall operate as a waiver of the
Company's lien.

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

Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is
presently payable; or

(b) until the expiration of fourteen days after a notice in
writing stating and demanding payment of such part of
the amount in respect of which the lien exists as is
presently payable, has been given to the registered
holder for the time being of the share or to the person
entitled thereto by reason of his death or insolvency or
otherwise.
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To give effect to any such sale, the Board may authorise
some person to transfer the shares sold to the purchaser
thereof.

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

The receipt of the Company for the consideration (if any)
given for the share on the sale thereof shall (subject, if
necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be) constitute
a good title to the share and the purchaser shall be
registered as the holder of the share.

The purchaser shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings
with reference to the sale.

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

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

In exercising its lien, the Company shall be entitled to treat
the registered holder of any share as the absolute owner
thereof and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by any
statute) be bound to recognise any equitable or other claim
to, or interest in, such share on the part of any other
person, whether a creditor of the registered holder or
otherwise. The Company's lien shall prevail
notwithstanding that it has received notice of any such
claim.

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

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

Each member shall, subject to receiving at least fourteen
days' notice specifying the time or times and place of
payment, pay to the Company, at the time or times and
place so specified, the amount called on his shares.

The Board may, from time to time, at its discretion, extend
the time fixed for the payment of any call in respect of one
or more members as the Board may deem appropriate in
any circumstances.
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A call may be revoked or postponed at the discretion of the
Board.

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

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

If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof (the "due date"),
the person from whom the sum is due shall pay interest
thereon from the due date to the time of actual payment at
such rate as may be fixed by the Board.

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

Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of
premium, shall, for the purposes of these Articles, be
deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant
provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and
notified.

The Board -

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

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

If by the conditions of allotment of any shares, the whole or
part of the amount of issue price thereof shall be payable
by instalments, then every such instalment shall, when due,
be paid to the Company by the person who, for the time
being and from time to time, is or shall be the registered
holder of the share or the legal representative of a deceased
registered holder.

All calls shall be made on a uniform basis on all shares
falling under the same class.

Explanation: Shares of the same nominal value on which

different amounts have been paid-up shall not be deemed
to fall under the same class.
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Neither a judgment nor a decree in favour of the Company
for calls or other moneys due in respect of any shares nor
any part payment or satisfaction thereof nor the receipt by
the Company of a portion of any money which shall from
time to time be due from any member in respect of any
shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment
of any such money shall preclude the forfeiture of such
shares as herein provided.

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

Transfer of shares

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

The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the
register of members in respect thereof.

The Board may, subject to the right of appeal conferred by
the Act decline to register -
(a) the transfer of a share, not being a fully paid share, to a
person of whom they do not approve;
or
(b) any transfer of shares on which the Company has a
lien.

In case of shares held in physical form, the Board may

decline to recognise any instrument of transfer unless -

(a) the instrument of transfer is duly executed and is in the
form as prescribed in the Rules made under the Act;

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

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

On giving of previous notice of at least seven days or such
lesser period in accordance with the Act and Rules made
thereunder, the registration of transfers may be suspended
at such times and for such periods as the Board may from
time to time determine:

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

The provisions of these Articles relating to transfer of
shares shall mutatis mutandis apply to any other securities
including debentures of the Company.
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Transmission of shares
On the death of a member, the survivor or survivors where
the member was a joint holder, and his nominee or
nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the
Company as having any title to his interest in the shares.

Nothing in clause (1) shall release the estate of a deceased
joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence
of the death or insolvency of a member may, upon such
evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter
provided, elect, either -

(a) to be registered himself as holder of the share;
or
(b) to make such transfer of the share as the deceased or
insolvent member could have made.

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

The Company shall be fully indemnified by such person
from all liability, if any, by actions taken by the Board to
give effect to such registration or transfer.

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

If the person aforesaid shall elect to transfer the share, he
shall testify his election by executing a transfer of the
share.

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

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

Provided that the Board may, at any time, give notice
requiring any such person to elect either to be registered
himself or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies
payable in respect of the share, until the requirements of the
notice has been complied with.
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The provisions of these Articles relating to transmission
by operation of law shall mutatis mutandis apply to any
other securities including debentures of the Company.

Forfeiture of shares

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

The notice aforesaid shall:

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

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

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

Neither the receipt by the Company for a portion of any
money which may from time to time be due from any
member in respect of his shares, nor any indulgence that
may be granted by the Company in respect of payment of
any such money, shall preclude the Company from
thereafter proceeding to enforce a forfeiture in respect of
such shares as herein provided. Such forfeiture shall
include all dividends declared or any other moneys payable
in respect of the forfeited shares and not actually paid
before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting member and an
entry of the forfeiture with the date thereof, shall forthwith
be made in the register of members but no forfeiture shall
be invalidated by any omission or neglect or any failure to
give such notice or make such entry as aforesaid.
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The forfeiture of a share shall involve extinction at the time
of forfeiture, of all interest in and all claims and demands
against the Company, in respect of the share and all other
rights incidental to the share.

A forfeited share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise
disposed of either to the person who was before such
forfeiture the holder thereof or entitled thereto or to any
other person on such terms and in such manner as the
Board thinks fit.

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

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

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

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

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

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

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

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

Upon any sale after forfeiture or for enforcing a lien in
exercise of the powers hereinabove given, the Board may,
if necessary, appoint some person to execute an instrument
for transfer of the shares sold and cause the purchaser’s
name to be entered in the register of members in respect of
the shares sold and after his name has been entered in the
register of members in respect of such shares the validity of
the sale shall not be impeached by any person.
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Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate(s), if
any, originally issued in respect of the relative shares shall
(unless the same shall on demand by the Company has
been previously surrendered to it by the defaulting
member) stand cancelled and become null and void and be
of no effect, and the Board shall be entitled to issue a
duplicate certificate(s) in respect of the said shares to the
person(s) entitled thereto.

The Board may, subject to the provisions of the Act,
accept a surrender of any share from or by any member
desirous of surrendering them on such terms as they think
fit.

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

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

Alteration of capital

Subject to the provisions of the Act, the Company may, by

ordinary resolution -

(a) increase the share capital by such sum, to be divided
into shares of such amount as it thinks expedient;

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

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

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

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

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

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

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

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

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

The Company may, by resolution as prescribed by the Act,
reduce in any manner and in accordance with the
provisions of the Act and the Rules, —

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or

(c) any securities premium account; and/or

(d) any other reserve in the nature of share capital.
Joint Holders

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

(a) The joint holders of any share shall be liable severally
as well as jointly for and in respect of all calls or
instalments and other payments which ought to be
made in respect of such share.

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

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

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

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

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

Capitalisation of profits

The Company by ordinary resolution in general meeting
may, upon the recommendation of the Board, resolve —

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

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

The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision contained in clause (3)
below, either in or towards :

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

(b) paying up in full, unissued shares or other securities
of the Company to be allotted and distributed,
credited as fully paid-up, to and amongst such
members in the proportions aforesaid;
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(c) partly in the way specified in sub-clause (a) and partly
in that specified in sub-clause (b).

A securities premium account and a capital redemption
reserve account or any other permissible reserve account
may, for the purposes of this Article, be applied in the
paying up of unissued shares to be issued to members of
the Company as fully paid bonus shares;

The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

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

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

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

The Board shall have power—

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

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

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

Buy-back of shares

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

All general meetings other than annual general meeting
shall be called extraordinary general meeting.

The Board may, whenever it thinks fit, call an

extraordinary general meeting.

Proceedings at general meetings

No business shall be transacted at any general meeting
unless a quorum of members is present at the time when
the meeting proceeds to business.

No business shall be discussed or transacted at any general
meeting except election of Chairperson whilst the Chair is
vacant.

The quorum for a general meeting shall be as provided in
the Act.

The Chairperson of the Company shall preside as
Chairperson at every general meeting of the Company.

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

If at any meeting no director is willing to act as
Chairperson or if no director is present within fifteen
minutes after the time appointed for holding the meeting,
the members present shall, by poll or electronically,
choose one of their members to be Chairperson of the
meeting.

On any business at any general meeting, in case of an
equality of votes, whether on a show of hands or
electronically or on a poll, the Chairperson shall have a
second or casting vote.

The Company shall cause minutes of the proceedings of
every general meeting of any class of members or creditors
and every resolution passed by postal ballot to be prepared
and signed in such manner as may be prescribed by the
Rules and kept by making within thirty days of the
conclusion of every such meeting concerned or passing of
resolution by postal ballot entries thereof in books kept for
that purpose with their pages consecutively numbered.

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

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

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.
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The Chairperson shall exercise an absolute discretion in
regard to the inclusion or non- inclusion of any matter in
the minutes on the grounds specified in the aforesaid
clause.

The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.

The books containing the minutes of the proceedings of
any general meeting of the Company or a resolution passed
by postal ballot shall:

(a) be kept at the registered office of the Company; and

(b) be open to inspection of any member without charge,
during 11.00 a.m. to 1.00 p.m. on all working days
other than Saturdays.

Any member shall be entitled to be furnished, within the
time prescribed by the Act, after he has made a request in
writing in that behalf to the Company and on payment of
such fees as may be fixed by the Board, with a copy of any
minutes referred to in clause (1) above,

Provided that a member who has made a request for
provision of a soft copy of the minutes of any previous
general meeting held during the period immediately
preceding three financial years, shall be entitled to be
furnished with the same free of cost.

The Board, and also any person(s) authorised by it, may
take any action before the commencement of any general
meeting, or any meeting of a class of members in the
Company, which they may think fit to ensure the security
of the meeting, the safety of people attending the meeting,
and the future orderly conduct of the meeting. Any decision
made in good faith under this Article shall be final, and
rights to attend and participate in the meeting concerned
shall be subject to such decision.

Adjournment of meeting
The Chairperson may, suo motu, adjourn the meeting
from time to time and from place to place.

No business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place.

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

Save as aforesaid, and save as provided in the Act, it shall
not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.
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Voting rights
Subject to any rights or restrictions for the time being
attached to any class or classes of shares -

(a) on a show of hands, every member present in person
shall have one vote; and

(b) on a poll, the voting rights of members shall be in
proportion to his share in the paid-up equity share
capital of the company.

A member may exercise his vote at a meeting by electronic
means in accordance with the Act and shall vote only once.

In the case of joint holders, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders.

For this purpose, seniority shall be determined by the order
in which the names stand in the register of members.

A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a
poll, by his committee or other legal guardian, and any
such committee or guardian may, on a poll, vote by proxy.
If any member be a minor, the vote in respect of his share
or shares shall be by his guardian or any one of his
guardians.

Subject to the provisions of the Act and other provisions
of these Articles, any person entitled under the
Transmission Clause to any shares may vote at any general
meeting in respect thereof as if he was the registered holder
of such shares, provided that at least 48 (forty eight) hours
before the time of holding the meeting or adjourned
meeting, as the case may be, at which he proposes to vote,
he shall duly satisfy the Board of his right to such shares
unless the Board shall have previously admitted his right
to vote at such meeting in respect thereof.

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

No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid or in
regard to which the Company has exercised any right of
lien.

A member is not prohibited from exercising his voting on
the ground that he has not held his share or other interest
in the Company for any specified period preceding the
date on which the vote is taken, or on any other ground not
being a ground set out in the preceding Acrticle.
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Any member whose name is entered in the register of
members of the Company shall enjoy the same rights and
be subject to the same liabilities as all other members of
the same class.

Proxy

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

The instrument appointing a proxy and the power- of-
attorney or other authority, if any, under which it is signed
or a notarised copy of that power or authority, shall be
deposited at the registered office of the Company not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument
of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as
prescribed in the Rules.

A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation
of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which
the proxy is given:

Provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by
the Company at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

Board of Directors

Unless otherwise determined by the Company in general
meeting, the number of directors shall not be less than 3
(three) and shall not be more than 12 (twelve).

The Board shall have the power to determine the directors
whose period of office is or is not liable to determination by
retirement of directors by rotation.

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

The remuneration of the directors shall, in so far as it
consists of a monthly payment, be deemed to accrue from
day-to-day.

The remuneration payable to the directors, including any
managing or whole-time director or manager, if any, shall
be determined in accordance with and subject to the
provisions of the Act by an ordinary resolution passed by
the Company in general meeting.
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In addition to the remuneration payable to them in

pursuance of the Act, the directors may be paid all

travelling, hotel and other expenses properly incurred by

them—

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

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

All cheques, promissory notes, drafts, hundis, bills of
exchange and other negotiable instruments, and all receipts
for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may
be, by such person and in such manner as the Board shall
from time to time by resolution determine.

Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appoint a
person as an additional director, provided the number of the
directors and additional directors together shall not at any
time exceed the maximum strength fixed for the Board by
the Articles.

Such person shall hold office only up to the date of the next
annual general meeting of the Company but shall be
eligible for appointment by the Company as a director at
that meeting subject to the provisions of the Act.

The Board may appoint an alternate director to act for a
director (hereinafter in this Article called "the Original
Director") during his absence for a period of not less than
three months from India. No person shall be appointed as
an alternate director for an independent director unless he
is qualified to be appointed as an independent director
under the provisions of the Act.

An alternate director shall not hold office for a period
longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate the
office if and when the Original Director returns to India.

If the term of office of the Original Director is determined
before he returns to India the automatic reappointment of
retiring directors in default of another appointment shall
apply to the Original Director and not to the alternate
director.

If the office of any director appointed by the Company in
general meeting is vacated before his term of office
expires in the normal course, the resulting casual vacancy
may, be filled by the Board of Directors at a meeting of the
Board.

The director so appointed shall hold office only upto the
date upto which the director in whose place he is appointed
would have held office if it had not been vacated.

31

Travelling and other
expenses

Execution of
negotiable
instruments

Appointment of
additional directors

Duration of office of
additional director

Appointment of
alternate director

Duration of office of
alternate director

Re-appointment
provisions applicable
to Original Director

Appointment of
director to fill a
casual vacancy

Duration of office of
Director appointed to
fill casual vacancy



General powers of the
Company vested in
Board

When meeting to be
convened

Who may summon
Board meeting

Quorum for Board
meetings

Participation at Board
meetings

Questions at Board
meeting how decided

Casting vote of
Chairperson at Board
meeting

Directors not to act
when number falls
below minimum

Who to preside at
meetings of the Board

92.

93.

94.

95.

96.

@

@)

®)

@

@

@

@

Powers of Board

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

Proceedings of the Board

The Board of Directors may meet for the conduct of
business, adjourn and otherwise regulate its meetings, as it
thinks fit.

The Chairperson or any one Director with the previous
consent of the Chairperson may, or the company secretary
on the direction of the Chairperson shall, at any time,
summon a meeting of the Board.

The quorum for a Board meeting shall be as provided in
the Act.

The participation of directors in a meeting of the Board
may be either in person or through video conferencing or
audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

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

In case of an equality of votes, the Chairperson of the
Board, if any, shall have a second or casting vote.

The continuing directors may act notwithstanding any
vacancy in the Board; but, if and so long as their number
is reduced below the quorum fixed by the Act for a meeting
of the Board, the continuing directors or director may act
for the purpose of increasing the number of directors to
that fixed for the quorum, or of summoning a general
meeting of the Company, but for no other purpose.

The Chairperson of the Company shall be the
Chairperson at meetings of the Board. In his absence, the
Board may elect a Chairperson of its meetings and
determine the period for which he is to hold office.
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If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the directors
present may choose one of their number to be Chairperson
of the meeting.

The Board may, subject to the provisions of the Act,
delegate any of its powers to Committees consisting of such
member or members of its body as it thinks fit.

Any Committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may
be imposed on it by the Board.

The participation of directors in a meeting of the
Committee may be either in person or through video
conferencing or audio visual means or teleconferencing,
as may be prescribed by the Rules or permitted under law.

A Committee may elect a Chairperson of its meetings unless
the Board, while constituting a Committee, has appointed a
Chairperson of such Committee.

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

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the members present.

In case of an equality of votes, the Chairperson of the
Committee shall have a second or casting vote.

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

Save as otherwise expressly provided in the Act, a
resolution in writing, signed, whether manually or by
secure electronic mode, by a majority of the members of
the Board or of a Committee thereof, for the time being
entitled to receive notice of a meeting of the Board or
Committee, shall be valid and effective as if it had been
passed at a meeting of the Board or Committee, duly
convened and held.
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Chief Executive Officer, Manager, Company Secretary
and Chief Financial Officer

Subject to the provisions of the Act,—

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

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

Registers

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

The Company may exercise the powers conferred on it by
the Act with regard to the keeping of a foreign register;
and the Board may (subject to the provisions of the Act)
make and vary such regulations as it may think fit
respecting the keeping of any such register.

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

The Seal
The Board shall provide for the safe custody of the seal.

The seal of the Company shall not be affixed to any
instrument except by the authority of a resolution of the
Board or of a Committee of the Board authorised by it in
that behalf, and except in the presence of at least one
director or the manager, if any, or of the secretary or such
other person as the Board may appoint for the purpose; and
such director or manager or the secretary or other person
aforesaid shall sign every instrument to which the seal of
the Company is so affixed in their presence.
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Dividends and Reserve

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

Subject to the provisions of the Act, the Board may from
time to time pay to the members such interim dividends of
such amount on such class of shares and at such times as it
may think fit.

The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as it
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to
which the profits of the Company may be properly applied,
including provision for meeting contingencies or for
equalising dividends; and pending such application, may,
at the like discretion, either be employed in the business of
the Company or be invested in such investments (other
than shares of the Company) as the Board may, from time
to time, think fit.

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

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

No amount paid or credited as paid on a share in advance
of calls shall be treated for the purposes of this Article as
paid on the share.

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

The Board may deduct from any dividend payable to any
member all sums of money, if any, presently payable by
him to the Company on account of calls or otherwise in
relation to the shares of the Company.
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The Board may retain dividends payable upon shares in
respect of which any person is, under the Transmission
Clause hereinbefore contained, entitled to become a
member, until such person shall become a member in
respect of such shares.

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

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

Payment in any way whatsoever shall be made at the risk
of the person entitled to the money paid or to be paid. The
Company will not be responsible for a payment which is
lost or delayed. The Company will be deemed to having
made a payment and received a good discharge for it if a
payment using any of the foregoing permissible means is
made.

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

No dividend shall bear interest against the Company.

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

Accounts

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

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

Winding up

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

(a) If the Company shall be wound up, the liquidator may,
with the sanction of a special resolution of the Company
and any other sanction required by the Act, divide
amongst the members, in specie or kind, the whole or
any part of the assets of the Company, whether they
shall consist of property of the same kind or not.
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(b) For the purpose aforesaid, the liquidator may set such
value as he deems fair upon any property to be divided
as aforesaid and may determine how such division shall
be carried out as between the members or different
classes of members.

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

any liability.
Indemnity and Insurance

Subject to the provisions of the Act, every director,
managing director, whole-time director, manager, company
secretary and other officer of the Company shall be
indemnified by the Company out of the funds of the
Company, to pay all costs, losses and expenses (including
travelling expense) which such director, manager, company
secretary and officer may incur or become liable for by
reason of any contract entered into or act or deed done by
him in his capacity as such director, manager, company
secretary or officer or in any way in the discharge of his
duties in such capacity including expenses.

Subject as aforesaid, every director, managing director,
manager, company secretary or other officer of the
Company shall be indemnified against any liability
incurred by him in defending any proceedings, whether
civil or criminal in which judgement is given in his favour
or in which he is acquitted or discharged or in connection
with any application under applicable provisions of the Act
in which relief is given to him by the Court.

The Company may take and maintain any insurance as the
Board may think fit on behalf of its present and/or former
directors and key managerial personnel for indemnifying
all or any of them against any liability for any acts in
relation to the Company for which they may be liable but
have acted honestly and reasonably.

General Power

Wherever in the Act, it has been provided that the
Company shall have any right, privilege or authority or
that the Company could carry out any transaction only if
the Company is so authorized by its articles, then and in
that case this Article authorizes and empowers the
Company to have such rights, privileges or authorities and
to carry out such transactions as have been permitted by
the Act, without there being any specific Article in that
behalf herein provided.
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Dated this 10th day of May 1955.

Descriptions and

Number of Shares

Names of Subscribers Address of the taken by each Witnesses
Subscribers Subscriber
TATA SONS LTD. Limited Company One
J. D. CHOKSI Bombay House, Ordinary
Director Bruce Street,
Bombay.
J. D. CHOKSI Industrialist, One
Bombay House, Ordinary
Bruce Street, =
Bombay. <Z,;
%)
<
> =
N. H. TATA Industrialist, One a)
Bombay House, Ordinary .0
Bruce Street,
Bombay.
D. R.D. TATA Industrialist, One
Bombay House, Ordinary
Bruce Street,
Bombay.

38





