17" ANNUAL GENERAL MEETING

2014-15

VIRGO GLOBAL MEDIA LIMITED



CORPORATE INFORMATION:

Board of Directors

1.Sri. Pamidimarri Shyam Prasad Whole-time Director

2.Smt. Namburu Vasundhara Mani Director (appointed on 14.08.2015)

3.Sri. Muvva Kondala Rao Independent Director (appointed on 14.08.2015)
4.Sri. Panjugula Srisail Reddy Independent Director (appointed on 14.08.2015)
5.Ms. Vemula Tejaswini Independent Director (appointed on 31.03.2015)
6.Sri. Hafeezuddin Shaik Imam Director (Resigned on 14.08.2015)

7.Sri. B V Satya Sai Prasad Director (Resigned on 14.08.2015)

Committees of the Board

I. Audit Committee

1.Sri. Sri. BV S Sai Chairman
2.Sri. P Shyam Prasad Member
3.Sri. Hafezuddin Shaik Imam Member

II. Remuneration & Nomination Committee

1.Sri. Sri. B V S Sai Prasad Chairman
2.Sri. P Shyam Prasad Member
3.Sri. Hafezuddin Shaik Imam Member

III. Stakeholders Relationship Committee (Formerly Share Transfer & Investors’ Grievance Committee)

1.Sri1. Sri. B V S Sai Prasad Chairman
2.Sri. P Shyam Prasad Member
3.Sri. Hafezuddin Shaik Imam Member

IV. Risk Management Committee:

1.Sri. P Shyam Prasad Chairman
2.Ms. Tejaswini Vemula Member
3.Sri. Muvva Kondala Rao Member

Other Committees

V. Internal Complaint Committee

1.Ms. Tejaswini Vemula Chairman

2.Smt. Nambru Vasundhara Mani Member

3.Sri. Panjugula Srisail Reddy Member

Registered Office & Factory 101, Achyuth Mazon

H.No. 7-1-621/48, S. R. Nagar,
Hyderabad, Telangana-500038.
Tel: 040 23351212/2335.

Bankers Syndicate Bank, Banjara Hills, Hyderabad
UCO Bank M.G.Road, Hyderabad

Auditors M/s M M Reddy & Co.
Chartered Accountants, Hyderabad.

Registrar & Share Transfer Agents (RTA) Aarthi Consultants Pvt. Ltd.
1-2-285, Domalguda,
Hyderabad - 500 029.
Ph: 040-27638111, 27634445
Fax: 040-27632184
info@aarthiconultants.com



NOTICE TO THE MEMBERS

NOTICE is hereby given that the 17th Annual General Meeting of the Members of VIRGO GLOBAL
MEDIA LTD will be held on Wednesday the 30thday of December, 2015 at 4.00 PM at 101, Achyuth
Mazon, H.No. 7-1-621/48, S. R. Nagar, Hyderabad, Telangana to transact the following business:

ORDINARY BUSINESS

1.

2.

To receive, consider and adopt the Audited Balance Sheet as at 31™ March 2015, the Profit and
Loss Account for the year ended on that date and the Reports of the Directors and Auditors thereon.
To appoint a Director in place of Pamidimarri Shyam Prasad, who retires by rotation, and being
eligible offers himself for reappointment.

To consider the ratification of appointment of M M Reddy & Co, Chartered Accountants,
Hyderabad having Firm Registration Number 0103718, as Statutory Auditors of the Company to
hold the office from the conclusion of this Annual General Meeting until the conclusion of the 21%
Annual General Meeting of the Company (Subject to the ratification of his appointment in every
AGM held after this AGM) at such remuneration and terms as may be mutually agreed to between
the Board of Directors and the Auditors.

“RESOLVED THAT the appointment of M.M. Reddy & Co, Chartered Accountants, Hyderabad
(Firm Registration Number 010371S), as auditors of the Company as approved by the members at
the Sixteenth Annual General Meeting to hold office until the conclusion of the 21* Annual
General Meeting, be and is hereby ratified (Subject to the ratification of his appointment in every
AGM held after this AGM) on such terms and conditions including remuneration as may be
determined by the Board of Directors of the Company, in addition to reimbursement of traveling
and other out-of-pocket expenses actually incurred by them in connection with the audit.”

SPECIAL BUSINESS

4.

To Appoint Mr. Muvva Kondala Rao (DIN: 03257084) as an Independent Director
To consider and, if thought fit, to pass, with or without modifications, the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of section 149, 150, 152 read with Schedule IV
and any other applicable provisions of the Companies Act, 2013 including any statutory
modification(s) or re-enactment thereof for the time being in force and Companies (Appointment
and Qualification of Directors) Rules, 2014 and clause 49 of the Listing Agreement, amended up to
the date, Mr. Muvva Kondala Rao (DIN: 03257084), additional director, (appointed on
14.08.2015) and who has submitted a declaration that he meets the criteria for independence as
provided in section 149(6) of the Act and in respect of whom the company has received a notice in
writing under section 160 of the Companies Act, 2013 from a member proposing his candidature
for the office of Director, be and is hereby appointed as an Independent Director of the Company,
not liable to retire by rotation, to hold office, for five consecutive years for a term up to the
conclusion of the 22"'Annual General Meeting of the Company.”

To Appoint Mr. Panjugula Srisail Reddy (DIN: 03600557) as an Independent Director
To consider and, if thought fit, to pass, with or without modifications, the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of section 149, 150, 152 read with Schedule IV
and any other applicable provisions of the Companies Act, 2013 including any statutory
modification(s) or re-enactment thereof for the time being in force and Companies (Appointment
and Qualification of Directors) Rules, 2014 and clause 49 of the Listing Agreement, amended up to
the date, Mr. Panjugula Srisail Reddy (DIN: 03600557), additional director, (appointed on



14.08.2015) and who has submitted a declaration that he meets the criteria for independence as
provided in section 149(6) of the Act and in respect of whom the company has received a notice in
writing under section 160 of the Companies Act, 2013 from a member proposing his candidature
for the office of Director, be and is hereby appointed as an Independent Director of the Company,
not liable to retire by rotation, to hold office, for five consecutive years for a term up to the
conclusion of the 22"*Annual General Meeting of the Company.”

To Appoint Ms. Vemula Tejaswini (DIN 07143700) as an Independent Director

To consider and, if thought fit, to pass, with or without modifications, the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of section 149, 150, 152 read with Schedule IV
and any other applicable provisions of the Companies Act, 2013 including any statutory
modification(s) or re-enactment thereof for the time being in force and Companies (Appointment
and Qualification of Directors) Rules, 2014 and clause 49 of the Listing Agreement, amended up to
the date, Ms. Vemula Tejaswini (DIN 07143700), additional director, (appointed on 31.03.2015)
and who has submitted a declaration that she meets the criteria for independence as provided in
section 149(6) of the Act and in respect of whom the company has received a notice in writing
under section 160 of the Companies Act, 2013 from a member proposing her candidature for the
office of Director, be and is hereby appointed as an Independent Director of the Company, not
liable to retire by rotation, to hold office, for five consecutive years for a term up to the conclusion
of the 22™Annual General Meeting of the Company.”

Appointment of Mrs. Nambru Vasundhara Mani (DIN: 01793358) as Director

To consider and if thought fit, to pass with or without modification(s), the following resolution as
an Ordinary Resolution:

“RESOLVED THATMrs. Nambru Vasundhara Mani (DIN: 01793358), who was appointed as
an Additional Director of the Company by the Board of Directors with effect from 14" August,
2015, in terms of Section 161(1) of the Companies Act, 2013 [corresponding to Section 260 of the
erstwhile Companies Act, 1956] and whose term of office expires at the AGM, and in respect of
whom the Company has received a notice in writing from a member proposing his candidature for
the office of Director, be and is hereby appointed as a Director of the Company whose period of
office shall be liable to determination by retirement of directors by rotation.”

Adoption of new Articles of Association:

To consider and, if thought fit, to pass with or without modification(s), the following resolution as a
Special Resolution:-

“RESOLVED THAT pursuant to the provisions of Section 14 of the Companies Act, 2013 and
other applicable provisions or Rules if any, the new set of Articles of Association as annexed in the
Notice be and is hereby approved and adopted as new Articles of Association (as prescribed under
the Table-F of the Companies Act, 2013) of the Company in the place of and exclusion of the
existing Articles of Association.”

“FURTHER RESOLVED THAT the Board, be and is hereby authorized to file necessary E-form
with the Registrar of Companies, Hyderabad and to do all acts, deeds, matters and things as deem
necessary for the purpose of giving effect to the aforesaid resolution.”



THE COMPANIES ACT, 2013
(18 OF 2013)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

VIRGO GLOBAL MEDIA LIMITED

INTERPRETATION
I
(1) In these regulations—

(a) “the Act” means the Companies Act, 2013,

(b) “the Seal” means the common seal of the company.

(c) “the Company” means VIRGO GLOBAL MEDIA LIMITED.

(d) “the Office” means the Registered Office of the company.

(e) “the Board” means meeting of the directors duly called and constituted or as the case may be,
the directors by whatever name called.

(f) “the Director” means the Directors of the Company and includes persons occupying the
position of the Directors by whether names called.

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

(3) The Company is a private company as per sub- section 68 of section 2 of Companies Act 2013,
and accordingly: “private company” means a company having a minimum paid-up share capital
of one lakh rupees or such higher paid-up share capital as may be prescribed, and which by its
articles,-

(i) restricts the right to transfer its shares;

(i1) except in case of One Person Company, limits the number of its members to two hundred:
Provided that where two or more persons hold one or more shares in a company jointly, they
shall, for the purposes of this clause, be treated as a single member:

Provided further that-

(A) Persons who are in the employment of the company; and

(B) Persons who, having been formerly in the employment of the company, were members
of the company while in that employment and have continued to be members after the
employment ceased, shall not be included in the number of members; and

(iii) prohibits any invitation to the public to subscribe for any securities of the company;

SHARE CAPITAL AND VARIATION OF RIGHTS
II.

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



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

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

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

(if) every certificate shall be under the seal and shall specify the shares to which it relates and the
amount paid-up thereon.

(iii) 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.

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

(if) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.

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

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

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules
made under sub-section (6) of section 40.

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

(i) 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 section 48, and whether or not the company is being wound up, be varied with
the consent in writing of the holders of three-fourths of the issued shares of that class, or with the
sanction of a special resolution passed at a separate meeting of the holders of the shares of that
class.



10.

11.

12.

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

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 section 55, any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are to be redeemed on such terms and in such manner as
the company before the issue of the shares may, by special resolution, determine.

LIEN

(i) 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 single person,
for all monies presently payable by him or his estate to the company:

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

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

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

Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is presently payable; or
(b) until the expiration of fourteen days after a notice in writing stating and demanding payment
of such part of the amount in respect of which the lien exists as is presently payable, has
been given to the registered holder for the time being of the share or the person entitled

thereto by reason of his death or insolvency.

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

(if) The purchaser shall be registered as the holder of the shares comprised in any such transfer.
(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or invalidity in the proceedings in reference to the

sale.

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

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



13.

14.

15.

16.

17.

18.

19.

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:

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

(if) 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.

(iii) 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 authorizing
the call was passed and may be required to be paid by installments.

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 person from whom the sum is due shall pay interest thereon from the day appointed for
payment thereof to the time of actual payment at ten per cent. Per annum or at such lower rate, if
any, as the Board may determine.

(if) 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 regulations, be deemed to be a call duly made and payable on the date on which
by the terms of issue such sum becomes payable.

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

The Board—

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

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate not exceeding, unless the company in
general meeting shall otherwise direct, twelve per cent. per annum, as may be agreed upon
between the Board and the member paying the sum in advance.

TRANSFER OF SHARES

(i) The instrument of transfer of any share in the company shall be executed by or on behalf of both
the transferor and transferee.

(ii) 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.



20.

21.

22,

23.

24.

25.

The Board may, subject to the right of appeal conferred by section 58 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.
The Board may decline to recognize any instrument of transfer unless—

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

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

(c) the instrument of transfer is in respect of only one class of shares.
On giving not less than seven days’ previous notice in accordance with section 91 and rules made
there under, 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.

TRANSMISSION OF SHARES

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

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

(7) 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.
(if) 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.

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

(i7) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing
a transfer of the share.



26.

27.

28.

29.

30.

31.

(7ii) 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 have been complied with.

In case of a One Person Company—

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

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

(iti)  such nominee shall be entitled to the same dividends and other rights and liabilities to which
such sole member of the company was entitled or liable;

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

member of the company.

FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a call, on the day appointed for payment thereof,
the Board may, at any time thereafter during such time as any part of the call or installment remains
unpaid, serve a notice on him requiring payment of so much of the call or installment as is unpaid,
together with any interest which may have accrued.

The notice aforesaid shall—

(a) name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice 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.

(i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Board thinks fit.



