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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH
COMFANY SCHEME PETITION NO 261 OF 2017

Zee Media Corporation Limited
.......... Petitioner/Demerged Company or Transferee Company 2
AND '
COMPANY SCHEME PETTTTION NO 262 OF 2017
Pri-Media Services Private Limited

....... LWPetitioner/Transferor Company 2

COMPANY SCHEME PETITION NO 265 OF 2317
Mediavest India Private Limited _
........... -Petitioner/ Transferor Company 1
AND
COMPANY SCHEME PETITION NO 264 OF 2017
Maurya'TV Private Limited ‘

..... +ee...Petitioner! Transferor Company 3

COMPANY SCHEME PETITION NO 265 OF 2417

Dnllgmt Media Corporation Limited _
T e Petitioner! Resulting Company
In the matter of Section 230 to Section 232 read with
Section 52 and other applil:ab]'?.; provisions of Companies
Act, 2013;
AND

In the matter of Scheme of Amrangement and
Amalgamation between Zes Media Corporation Limited
{"Zee Media" or "Demerped Company” or "Transferee
Company 2"}, and Diligent Media Corporation Limited
("DMCL" or '"Resulting Company” or "Transferes
Company 1™); and Mediavest India Private Limited

{"Mediavest”, or "Transferor Cormpany 1"); and Pri-

A Fy > Mvadia.. Services Private Limited ("Pri-Media", or

) "Transferor Company 2'); and Maurya TV Private
- ﬁﬁ" £ \ .
1 A ) fE: |IJI Limited ["Maurya", or "Transferor Company 3" and
Irtﬂ =
Wz inci i their tespective Shareholders and Creditors (*Scheme™}
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Called for Hearing
Mr. Hemant Sethj i/b Hemant Sethi & Co., Advocates for the Petitioner Companies,

Mr. Ramesh Golap, Assistant Director in the office of Regional Director

Coram: B.S.V. Prakash Kumar, Member (Judicial)
v, Nallascnapathy, Member (Technical}

Date: dth Jupe 2017
MINUTES OF ORDER

Heard the learned counsel for the Petitioner Companies. No objector has come
before the Tribunal to oppose the Petitions al;ld nor any party has controverted
any averinents made in the Petitions.
The sanction of the Tribunal ia sought under Sections 230 to 232 of the
CED_mpaﬂiES Act, 2013, to the Composite Scheme of Arrangement and
_Afm*_algamation between Zee Medig Cm‘_poratiun Limited and Diligent Media
'élj:;lipﬂratitlﬂ Limited and Mediavest India Private Limited and Pri-Media
o _':I_f_‘-‘-é:.rvi.ces Private Limited and Maurya TV Private Limited and tjaeir respective

E 'S_I_iaraholders and Creditors.

. _Z'ée Media Corporation Limited is one of the foremost and most credible news

'_ :_ betworks in India is engaged in the business of broadeasting of Eleven National

" and Regional News & Current Affairs television channels including Two

' .. ‘Regional News and Current Affairs Channels either directly or through- its

5 subsidiaries apart from being engaged in the Newspaper business through its

i subsidiaries. Diligent Media Corparation Limited is engaged in the business.of - i

L publishing and distribution of an English Daily newspaper ‘DNA’, Méc]i_a'j’.r'g'st T
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The Counse) for the Petitioner Companies subimit that the rationale for the scheme

are as under —

Raticnale for Demereer of “Print Media Undertaldng”

a) Both Television media and Priut‘ media business carried on by Fetitioner
Company have significant potential for growth. The nature of risk and rehuns |
invofved in both the businesses are distinet from each other and cnmequmﬂ}r
gach business or indertalking is capable of attracting a different set of investors,
strategic partl:iﬁl's, lenders and other stakeholders. There are also differences in
the manner in which each of these businesses are required to be managed. '

b) Further, both the businesses have a different set of regulations to comply with,
which include restrictions on the extent of fereign investment dapend_iné_ on the
bﬁsinesa activity carried on by it As per the current FDI Policy Gﬁiﬁéipes,
Foreign Direct Investment (FDI) is allawed up to 49% under appmiral::;outa in
companies enéagad in the business of broadeasting of news and cmréﬁt -affﬂirs
chatnels, whe,reas; FII wpto only 26% i= pa:mittad.under apprcy*:e.ll.muta in
companies engaged in business of publishing of newspapers.

¢) To enable distinet focus of investors to invest in some of the key buginesses and
to lend greater focus to the operations of both the diverse businesses, it is
proposed to segregate and demerge the Print Media Undertaking of Demerged
Company into the Resulting Company.

d) The proposed demterger once completed would achieve the following benefits:

i. Simplified and efficient business structure;
fi. Attribution of appropriate risk and valuation to different businesses
based on their respective risk-return profile and cash flows;

iii. More focused management and greater visibility on the performance of
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+ . the affairs of the Transferor Companies have been conducted in a proper rlflanl__lgl_"_ LE

ekl J’*“m SRR
Eﬁc‘(}nﬂfﬁﬁp;@jﬁﬂl al to the interest of shareholders and publla Il:i, parag‘gap I‘-*'__ it

(L

The amalgamation of Transferor Company 1 and Transferor Company 2 with .'

Transferee Company 1 would achieve consclidation of print media business
under Transferee Company 1. The merger of Transferor Company 3 with
Petitioner Company would consolidate “Zee Purvaiya” channel owned by
Transferor Company 3 with Petitioner Company

The Ceounsel for the Petitioner Companias submit that the Petitioners in theic
respective Board meetings have approved the said Scheime of Arrangement and
Amalgamation which are annexed to the respective Company Scheme Petitions.
The Coungel appearing on behalf of ﬂ1ra Petitioner Companies further states that
the Petitioner Companies have camplied with all the directions passed in
Cqﬁlp&ﬂ}' Summons for Direction and.that the Cornpany Scheme Petition has

b’Eén filed in consonance with the orders passed in Cowpany Summons for

_ D{rectmn

.;Thﬂ Counsel appearing on behalf of the Petitioner Companies further states that

.t;t]_,f?.:PEtltIDIlEr Companies have complied with all requirements as per directions

: thhe Court / Tribunal and they have filed necessary affidavits of compliance in
: the Court / Tribunal. Mareover, the Petitioner Companies through their Counzel
- E.underlakas to comply with all statutory requirements if any, as required under the
;:_?'Cﬂmpamas Act, 1956 / 2013 and the Rules made there under whichever is
' -.::.-applicable. The said undertalings given by the Petitioner Companies are
: accepted,

* " The Official Liquidator has filed his report on 26" April, 2017 stating therein that SR

apd the Transferor Companies may be ordered to be dissalved.

The Regional Director has filed an Report dated 23 May, zﬂit?',staﬁ'ﬁg”' haf;_ip;____

ﬁ%ﬁlep@t is stated that:
i




10.

1) The tax implication if any avising owt of this scheme is subject to final decizion
of fncome Tax Authorities. The approval of the scheme by this Hon'ble
Tribunal may not deter the Income Tax Authority fo serutinize the tax return
filed by the transferee company dfter giving effect to the scheme. The decision
of the Income Ta_‘.c Awtharity is E:lz'n;:ﬁng on the pefitioner campeny, _

2) It is submitted that the petitioner companies have not submitted the proof of
Terving notice upon the meome Tax Awthoritias for comments.

In this repord petitioner has lo subntit the proaof of serving the notice to
Incame Tax duthorities as per the iprow's:'ons of the Section 230 (5) of the Act,
2073

3) Petitioner hay not mentioned Accounting Standard that would be adopted for
the accounting freaiment proposed jor demerger and the amalgamation.
in this regard petitioner companies undertake fo comply with all applicable
Accaunting standards prescribed under the Companies Act, 2013, _

4} Petitioner has not firnished minutes of order against summons for directions
regﬂrdi'}ig meeting of the shareholders, seeured ond wisecured creditors.

In thisz regard petitioner companies undertalie to provide the mméﬁﬁr record
of the Regional Director. .

3) Petitioner Companies hay provided letter of BSE and NSE videé letter dated
16.01.2017 (Exhibit B] and E2) addressed to ZMCL. inter aé’:’a-r_rz_é;j;rjo'ned that
they have no observation, as the company has commenced in rhé._dmﬁ scheme
that the company shall duly comply with the various provirlons of the
clreulars. Further stafed that upon the sanction of the scheme the listed
compary to submit to the stock exchange the documents men:z‘ﬁnea’ r}zérem.
fn this vegard petitioner companies ko undertake to comply with the conditions
mentioned fn the letter of BSE and NSE.

In so far as observations made in patagraph IV(1) of the Report of Regional
Director are concerned, the Petitioner Companies through i{ts Counsel submits
that the Petitioner Companies undertakes to comply with all applicable provisions

of the Income Tax, Act, 1961 and all tax issues arising out of the Scheme will be

the office of Regional Director vide lstter dated 5' June, 2017,

—
2
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12,

13.

14,

15,

In 3¢ far as observations made in paragraph I¥(3) of the Repaort of Regional 1‘-‘-&‘

Director are concerned, the Petitioner Companies through its Counsel vndertales
that all applicable Accounting standards prescribed under the Companies Act,
2013 would be complied and necessary accounting entries in cormection with the

scheme would also be passed in adherence to the said applicable Accounting

standards.

In so far as observations made in paragraph 1V(4) of the Report of Regional

Direcior are concerned, the Counse] for the Petitioners submit that the copy of
minutes of order dated 3™ February 2107 passed in the respective  Company
Scheme Applications has been filed with the office of Regional Director on 5%
June 2017.

Iﬁ_: 20 far as observations made in parqgraph IV(5) of the RBPDI'I’L of Regional

fl?_i_fecmr are concetned, the Petitioner Companies through its Counsel undertakes

”g;rz'c!:lmply with the conditions mentioned in the letter of BSE and NSE

The observations made by the Regional Director have been explained by the

:"'ji-'P:;’;ﬁtioners tn paragrapbs 10 to 13 above. The clarifications and undertakings

lTSmce all the requisite statutory compliances have been fulfilled, Company

' gwen by the Petitioner Companies are hereby accepted.
-:';:_'lifro1n the material on record, the Scherme appears to be fair and reasonable and is

. :;-__.-__3'1161; violative of any provisions of law and i3 not contrary to public policy.

i+ Scheme Petition No. 261 to 265 of 2017 has been made absoluts in terms of

- prayer of the petitions mentioned therein.

the Scheme of Arrangement and Amalgamation with the concerned Rﬁgiéﬁﬁr uf o

Companies, electronically, along with E-Forra INC-28, in adr:htmn to thaph}fsmal "

copy within 30 days from the date of issuance of the order b}r the Regmtry

ith the concerned Superintendent of Stamps for the purpose of

by the Deputy Director, National Company Law Tﬂhunal Mum’ba;_'

e

s

Petitioner Company is directed to file a copy of this order along with a copy of
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22,

23,

adjudication of stanop duty payable, if any, on the same within 60 days from the
date of receipt of the order.

The Petitioner Cornpanies to pay costs of Rs. 25,000/~ each to the Regional
Director, Western Region, Mumbai alnd the Tra,nsfemr Companies to pay cost of
Rs. 25,000/ to the Official Liquidator, High Court Bombay.

EDS’;; to be paid within four weeks from the date of receipt of the order,

All authorities concerned to act an a certified copy of this order along with,

Jcheme duly :::elrtiﬁed by the Deputy Director, National Company Law Tribunal,

Murmbai Bench.

Any person interested shall be at liberty to apply to the Tribunal in the above

matter for any direction that may he MECESSATY,

sd- S

V. Nallasenapathy, Member(T) ~ B.8.V. Prakash Kum ar, Mexfiber (J) -
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. UNDER SECTIONS 351 AND 394 OF THE COMPANIES ACT, 1956 REA FWITH.
= SECTIDNS 100 TO 103 OFTHE COMPANIES ACT, 1956 AND SECTIDN 5 QFTHE

SCHEME OF ARRANGEMENT AND AMALGAMATION BETWEEN
E ZEE MEDIA CORPORATION LIMITED
[Demerged Company or Transferee Company 2]
S LAND
DILIGENT MEDLA CORPORATION LIMITED
[Resu]ting‘(jbmpany or Transferee Company 1]
- AND
MEDIAVEST INDIA PRIVATE LIMITED
o [Transferur Company 1]
AND
PRI - MEDIA SERVICES PRIVATE LIMITED
. [Transferor Company 2]
. . AND
MAURYA TV PRIVATE LIMITED
['frﬁlisfemr Company 3]
. L AND _ :
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS .

CDMP;%.NIES ACT, 2013

=
> D
A T g

PREAMBLE .
The Scheme of Arrangement and Amalgamation is presented under St:ctic'r':’_'
the Companies Act, 1956 read with Sections 100 10 103 of the Companiss A%
Section 32 of the Companies Aet, 2013 for demerger of Print Madizﬁf."f___l _::::ie_rfa._'k{ng of

{01 10394 of

Demerged Company inte Resulting Company end amalgamation df-_ﬂa%_ﬁansferor

- Company 1 and Transferor Company 2 with the Transferee Company 1 ai‘-ld'_.!_*e_.t.i-na]gamaﬁnn
.. of the Transferor Company 3 with the Trapsferee Company 2. .

DESCRIPTION OF COMPANIES

ZEE MEDIA CORPORATICN LIMITED (“Zee Media” or “the Demerged
Company” or “the Transferee Company 2*) is one of the foremost and most credible
news networks in Indiz engaged in the broadeasting of Eleven National and Regional News
& Current Affairs televlsion channels ineluding Two Regional Mews and Current & ffairs
Channels either divectly or through its subsidiaries apart from being engaged in the
Newspaper business through its subsidiaries. The equity shares of the Demerged Company
4 SE Limited and the National Stoﬂc Exchange of India Limited.

14 CORPORATION LIMITED {“DMCL”" or “the Resulting

Page 1 of 37




Company™ or “the Transferce Company 1”) is engaged in the busiess of publishing

and distribution of an English Daily newspaper “DINA’, Mediavest India Private Limjted
(a whelly owned subsidiary of Zee Media}, is the holding Company of DIMCL.

II. MEDIAVEST INDIA PRIVATE LIMITED (“Mediavest” or “the Transferor
Company 17} a whally awned subsidiary of Zee fedia, is halding company of DMCL.

IV. PRI-MEDMA SERVICES PRIVATE LIMITED (“Pri Media” or “the Transferor
Company 2") i

} 1s in business of printing of newspapers, pericdicals, financial statements
gte. ['ri Media is a wholly owned subsidiary of Zee pedia

Y. MAURYA TV PRIVATE LIMITED {“Maurya” or “the Transferor Company 37) is

engaged in the business of broadeasting of Tegivnal news and eurrent affairg chanpel * Fes
Purvaiya’, Mawrya is = wholly owsed subsidiary of Zes Media,

(C) RATIONALE
" Rationale for Demerger of “Print Medjg Undertaking”

{a) Both Tejewsmn medra and Print media business carried gn by Zee Media have significant
potenual “for growth. The nature of risk and retums involved in both the businesses are
dlstmm frum each other and consequently each business or underiaking is capable of
attractmg a different set of investors, strategic partners lenders and other stakeholders.
Thera are alse differences in the matiner in which each of these businesses are required to

_b& managed

{b) Ftu'the;r bm.h the businesses have a different set of regulations to compy with, which

mnludq restrictions on the extent of foreign investment depending on the business activity

'ca_rned uu by it. As per the current FDI Policy Gmdelmea Foreign Direct Investment (FDI)

. ﬂllmired bp to 49% under appraval route in r:c:mpa_mes engaged in the business of
h e

bmﬂdcastmg of news and cutrent affajrs channels, whtreas FDI upto onfy 26% is

jermimd under approval route in companies fmgagad m _busmass of publishing of

i _pap BIS.

Enahle distinet facus of investors to dnvestin sarte of the key buzm&mes and to lend
E eater focus to the operations of buth the divérse busmessas it is proposed to segregate
__ ud demexge the Print Media Undertaking inta. DMCL

SJmphf’ ed and efficient business structure,

J Attribution of appropriate risk and valuatmn t|:| dlffarant businesses based on their
;_ respective risk-return profile and cash ﬂows, . =

RSO ——




'fuf ]:lrln’t medla busmess under DMCL Th& merger of Maurya with Zee Media would

.:.Gﬂnﬁﬂlldﬁtt *ZE:& Puwnya" channal nmed bff Maurya with Zee Media.

g The pmpnse:d amalgamatmns wuuld am@mphsh the following:

j} Reducmg admmlstratlva cost;-and

i) . Removing multtp]e.]a_}re_r mefﬁmenclas; and

()

the Cnmpanie& ﬁct 1936 ¢ C:}mpames Act, 2&13

i} Achi.avi'ng Gperational and management efﬁciemy.

The proposed Scheme would be beneficial to the shareholders of the companies imrolvefi :
in the restructiring as it envlsagss unlocking value for the shareholders, attract investors - _

and: provide Berter flexibility in accessing capital by respective entitiss, It is behevtd that -

the proposed Scheme will allow a more focused growth strategy whmh would be. it ﬂm"' .

best-intérests Df all the stakﬂhuld@rs

In view of the aforesaid, the Board of Directars of all the Companies which are p’;lItlES ﬁﬁ .'

this Scheme have considered’ and prcupuaad the Scheme of Arrangement and Ama]gam. EJ:L':_
under the provisions of Section 391 to 394.read with Section 100 1o 103 of the Cum];fa g

Act; 1956 and Secta.nn 52 of- ths Cormnpanies-Act 2013 and other applicable prwismna af.

P&RTS OF TI-IE SCHEME _
This Seheme |:|f ﬁr‘r&ngemant and ﬁma[gamatmn iz divided nie the fo]lowmg parl:s;f-.': :
¢ Partl nf tl;,rs Schemﬂ dedlg ‘-‘f’lﬂ’l dafinitions and interpretations, and sets oiit HiE éhare
capital of all’ Entities form.tng part of the Scherne .

» Part Ilof the Scheme deals with demargar of the Print Media Undertakmg-ﬁnm the

Demerged Company as a geing: concern and fransfer to and VE,_Stl_]ng.; with the

Eesulting Cormpany; -
s Part I of the Scheme deals with amalgamation of Mediavest and: Fn Medla warith
DML,
v Part IV of the Scheme deals with amalgamation of the Mavrya mfh Z-&r: Media
and :

¢+ Tart V deals with peneral termms and conditions applicable 1o this Schétne

The Demerged Company and Resulting Company propose that in light of the rationale
specified above, the Print Media Undertaking be demerged from Demerged Company and
transferred to and wvested, in the Resdﬁng Campany by way of demerger undertaken
throngh this Scheme under the provisions of Bections 391 10 3% read with Section 104 to
103 of the Companiss Act, 1936 and Section 52 of the Companies Act 2013 and other

Pape 3 of 37




Rule 19(2}b) of the Securities Contracts {Regulation) Rules, 1957

(F)  The arangement under this Scheme will be effected under the provisions of Sections 191
to 394 read with Sections 100 to 103 of the Companies Act, 1936 and Section 52 Df_the
Comparies Act, 2013 and other applicable provizions of the Companies Act, 1956 and for
the Campanies Act, 2013 {to the extent notified and applicabls). The demerger of the Print
tedia Undestaking of Demerped Company to Resulting Company and amalgamation of
the Transferar Compamies with the Transferee Company (isg) shall be in compliance with
the provisions of Section 2(1944) and Section 2{1B} of the Income Tax Act, 1961,

respectively.
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1.4

1.5

1.6

1.7
1.8

1.9

1. Definitions

PART I
- DEFINITIONS AND INTERPRETATIONS

In - this - Scheme, unless mcunﬁlment with the subject or context, the follﬂwmg
"expressions shall have the fD]lomng maanmgs .
“Act” ar "the Act" means the C{Jmpames Act, 1956 and any cotrespending pmwsmns |
of the Companies Act, 2013 {to the extent notified) (including any stamtr;r:,f._.

mﬂdlﬂCﬂtJDnSl:S} al re- tnactmant{sj thersof) and rules and regulations made thereund::r :

fior the time being in foree, and which may relate to or are applicable to the Scheme,- _
"Applieable Law' means any applicable statute, notification, bye laws, . mlas
reguiations, guidelines; rmile of common law, policy, code, directives, ordinanee, D.!.'EIEI‘S
or instrudtions having the force of law enacted or issued by any Approptiate Aﬂ‘thtmt}f,

including any statutory modtﬂﬂatmn o re-enactment thereof for the tims bein

“Appointed Date™ means 1% day of April, 2017 ar such other date as ma}r .be ﬁxad i:ur
approved by the High Cnurt uf Tudicature at Bombay.
"Appropriate Authority’ means any applicable central, state or lnnﬂl go mment
legislative bod}f r&gu].'atorj,r, administrative or statutory auﬂmnty,’_ : ;
commission or department gr.public or judicial body ov authority, inclug but ot
limited, to SE-':ilr'itif:s ahd -Exchange Board of India, Stoeck Exu:hﬂll"fE!fE:? F'!;:&"e'ign
[nvestment Promotion Board, Ministry of [nformation & Bruadcastiﬂ'g'lé'fﬁ:_ﬁ_'éis;mﬁx of
Companies, Competition Commission of India, National Company Lﬂ "I{:ibunal?
Reserve Banl of Tndia and the High Courts.

"Board" in relation to the Demerged Company, Resulting Cnmpanji-, Transfamr
Company 1, Transferor Company 2 and Transferor Company 3, as the tise may be,

means the Board of Directorz of sueh company, and shall include &° CUmmHtEE of
Directors or any per‘son authorized by the Board or such Committes _qf_;]fl'um_:tors duly
comstitutad dnd authorized for the purposes of matters pertaining to ‘thm_; drrangement as
contemplated under this Scheme and/or eriy other matter relating thar_ajtc;.' '

"BSE" means the BSE Limited. |

“ﬁuurt”" or “High Court” means the High Cowrt of Judicature at-Bambay and shall
include the National Company Law Tribunal, if and when applicable:

"Demerged Company” means Lee Media Corporation Limited (“Zee Media™ or

- “Transferee Company 1) a public company, limited by shares, incorporated under

the provisions of the Companies Acy 1956, under Corporate Identity No.

L2 100H192YPLI121 506 and having its Registered Office at Continental Building,

135, Dr. Annie Besant Road, Worli, Iurmbai — 400 01 §.

“.Effe::tive Date” means the last of the dates on which all the conditions and matters

Sdhedfle becoming effective” or “effsctivensss of the Scheme” shall tnean the ™
o= -
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1.11 "Employees" means all the employess of the Demerged Campany, Resulting
Company, Transferor Comparny 1, Transferar Company 2 and Transferor Company 3,
as the case may he respectively as on the Effective Date, in relation to Part IT and/ or
Fart JII and/or Part IV of this Scheme.

1.12 “NSE™ Mational Stock Exchange of India Limited,

1.13 "Print Media Undertaking'' includes “T am in dna of India"” project of Zee Media and
the newspaper printing business carried out through Pri tedia and Mediavest, being
transterred to Resulting Company under this Scheme on a going concern basis with all
its assets, properties and liabilities of whatsoever nature and kind, and wheresoever
situated, of the Demerged Company, In relation to and pertaining to the Print Media
Undertaking, as on the Appointed Date and shall without any linitation include the
following:

ia) éil-':af%s'-_ets wherever situated, whether movable or immaovable, tangible or intangible,
iqclleiﬁg plant and machinery, furnituxé, office equipments, inventories, receivables,

Dﬁ_éh_ﬁlld bank balance, loans and advances, accessaries together with all present and

"__F|__1‘:L'L1r-é liabilities (including contingent liabilities) aj:pertaining ar telatabfe thereto.
(&
E Shall include all the debts, liabilities, duties and obligations and aiza include, withaut

':ﬁit_hgut prejudice to the provisions of clause (a) above, the Print Media Undertaking

et

. liri_jii_atil:m, all properties and assets in connection with or pertaining or relatable to

i .%EE;_..;P.I'Z.[]JT. Media Undertaking such as licemses, permits, quotas, approvals,
Eég_iau“atiuns, lease or tenancy rights in relation to office and / o residertial properties,
é}ﬁ__lissions, buildings, plant and machinery, office equipments, vehicles, incentives,
Fa;i‘ijf, and all otlier zights, title, interests, copyrights, patents, trademarks, trade names
d other industrial or intellectua) pmpe#:..ril_ights_ of dny nature whatseever, consent,
sppravals or powets of every lci_.u':'l,.g_j_uat‘u.re_ a_nd description whatsoever in conuection
‘Wlt.h of pertaining or relatable o the Prpt Madj ﬁ_._Undertakin g and all loans, advances
{hr deposits and/or moneys paid by Demetged Company in connection with or
}';_lErtainjng aor relatable to the Print I\ffedia_ Undertaking and all statutory licenses,
permissions, approvals or consents to cary. gn the operations of the Print Media
" Undertaking. | | |
" For the purpose of this Scheme, it is clarified hat ligbilities pertaining to the Print
" Media Undertaking as at the Appqiz_l_tted.-ﬂi.a_’fq_ i.m::l'ude.‘

1. The liahiiities, which atise orut .Df ﬂ_‘.l_l_i actmtwa ot pper’atiuns of Thv_a Print Media

Undertaking. L

ii.  Specific loans and / or bo;rwdngs_.;_aised,' ingurred and / or utilized solely for

the activities or operation of the Print--Méﬂia Undartaking.

%l}r relatable to the Remammg Eusmess nf the Demﬂxged Cumpaﬂ}f, Leing

unts of general or mulhpmpose botrowings of the Demerped Campany,
to Print Media Undertaking of the Demerged Company in the same
on which the value of the assets transferred wnder this Clause 1.13 bears

Page 6 of 37
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1.15

1.17

118
1%

*_. 1.240
__1.21

-to the total value of the assets of the Demerged Company immediaely before

giving effect to this _thame.’ _

fcy all books, records, files, p_apEf'é;:;écuxds of standard operating procedures, drawings, .

manuals, data, eataltgués, quotations, sales and advertizing materials, lists of present - .- ot

and former customers -arid suppliers, customer credit information, customer pricing .

information and other records whether in physical or electronic form, 1n connechon T

with or relating to the Print Madia Undertaking of the Demesrged Company.

{d) all permmanent employees of Dema’rgad Company employed in and / or relatable to the

Prinr Media Undertaking as an the Effective Date; and

(s} any questian that may arise as to whether a specified asset or Lability partams o I:|I:IE5 '

not pertain to the Prinot Media Undertaking of Demerged Company or whether’ .1.t ames '

cut of the activites ar pr:ratmns of the Priot Media undertaking of Demﬂg&d :

Company or otherwise shall be decided by rmutual agresment between thv:B .d__;:ﬂ_f__

Directors of Demerged Eompan;-.r and Fesulting Campany. _
"Record Date" shall be the.date to ba fixed by the Board of the Demerged Gu‘rﬁmﬂy; .
forthe purpose of determining the entitlement of equity shareholders of ﬂw.De.m pg,éd'
Compapy who wonld be eligible for issue of New Equity Shares of Rasulhng-lﬂﬂ i:ra,nj.r
(as defined in Clause 5), ]:ruxsu&ut to this Scheme.

"Remammg ‘Undertaking" means all the undertakings, businesses, "atti?mes arid
opefitions of the Demerged Company inchiding broadeasting business: Oﬂlﬁl‘jthﬁnﬂ:&':?ﬁﬂ
comprised in the Print Media Undertaking. '
"Resalting Company" means Dligent Media Corporation leltﬂd {S*HMCL” o

“Trapsferee Company 1M) a public cotnpany, limited by shares, 1ncm‘pﬁrafad under
the provisions of the Companies Act, 1956, under Corpuratb Idarrtltj.f Ma.
U221 200H2005PLC1 51377 and having its Registered Office at 11% FIEIBL.TDWEFJ,

Indiabulls Finance Centre, Senapati Bapat Marg, Elphinstons Road: {Wes’t’j Mumbal
400013,

"Scheme” ar “'the Scheme" or "this Scheme’ means this Schemg_-:ﬂﬁi&n‘angement

and Amalgamation n its present form submitted to the Hﬂn’blé:'H;i-gH Court of
Judicature at Bombay or any other Appropriate Authority with any madiﬁcaﬂun{s} ag
directed by the High Court or any other Appmpnat& Authority and ar;u:e]:rtad by the
Parties.

"SEBI" means the Securities and Exchange Board of India.

"SERI Circular" “shall mean the ciroular issued by the SEBIL, being Circular

. CIR/CFD{CMD/16/2015 dated Navember 30, 2015, and any amendments thereoil.

NStock Exchanpges" means BSE and NSE, as may be applicable.
“The Trapsferor Company 17 means Mediavest India Private Limited
{“Mediavest™) a private company, limited by shares, in:orpomtéd under the provisions

Companias  Act, 1956, under  Corporats  Identity  No.
2001 PTC130426 and having its Registered Office at Continental Building,.
L rmie Besant Road, Worli, Mumbai - 400018, '
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127  “The Transferor Company 2” means Fri Media Services Private Limited (“Pri k.

Media™) a privaie company, limired by shares, incotporated under the provisions of the ¥ °

Companies Act, 1356, under Corporate Identity No. U222 MH20 2PTC232006 and '

having its Repistered Office at 11th Floor, Towst-3, Indiabulls Finance Centre,
Senapat] Bapat Marg, Elphinstone Road (West), Murmbai 400013,

1.23 «“The Transferor Company 3" means Maurya TV Private Limited (“Vaurya”) a
private company, limited by shares, incorporated under the provisions of the Commpanies
Act, 1956, under Corporate [dentity No. 17921 30MHE2007FTC170952 and having ita
Registered Office at 11th Floor, Tower-3, Indiabulls Finance Ceatre, Jenapati Bapat
Marg, Elphinstons Road (West), Mumbai 400013, '

All terms and words not defined in this Scheme shall, unless repugnant ar contrary to the
comtext Ur meaning thereof, have the same meaning prescribed to them vnder the Act, the
Secunuﬂs Coniracts (Regulation) Act, 1956, the Depositories Act, 1996, Income-tax Act,
19461 aud othet Applicable Laws, rules, regulations, bye laws, as the case may be, including

any. statutmr:,r modification or re -enactment theral:rf from time to tine.

L 1 SHM CAPITAL
: Th& “anthorized, issued, subscribed and paid-up share capital of Demerged

I_Dmp&u}’;"TIanﬁferEE Compary 2 a3 o Ssptem‘tuar 30,2014 is ag under:

,$Pare Capital Amonnt in Rs.
'Ai_.]_t_l}nrmed Share Capital
350,000,000 Equty Shares of Re. 1 each _ T 1,700,000,000

EG*_I‘AL L 1,700,000,000
Bsued Subscribed and Paid-up Share Capxta]u
ED,TEQ,SDS Equity Shares of Re. 1 gach fully paid up f a70, 789 505

EOTAL ST T 470,789,505

Subsequant to the abave date and till date of filing the Scheme with the High Cowrt, there
h:a_s heen no change in the issued, subscribed .and paid up .capital of Demerged
Company/Transferee Company 2. '

The authorzed, issued, gubseribed - andn pald—up share capital - of Resulting
Company/Transferee Company 1 as on Septemhsx BEI 2016 is as under:

[ Amount inRs,

Share Capital

Aunthorized Share Capital e

153 SGD {100 Equity Shares of Rs. 11:: Eac.h T _""'-'"':'1'.535,01;16&0[:
-L ol LU T h‘\x . L - 1:5 Juuuﬁuﬂ[}

28 Su’ﬁ&rmﬂi and Paid-up Shara Cap;ta] : N
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Amount in Rs.

543 Equity Shares of Rs. 10 each fully paid up 890,955 420

bsaque:nt to the above date, basad on certain G{JJ:FGIEIE actions being approved by the
- harahulders the share capital of the Resulting Company/Transferee Company | &g ;:m -
the date of fi iling of the Scheme with the High Court, would be as follaws; I

3 ~  Authorised Capital of Rs, 5590, 50,00,000 (Rupees Five Hundred Ninety Crares’ Fiﬂ}’ :
L Lacs) compriging of ]33, 50 02,000 (Owme Hundred Fifty Three Crores and Flft}f LEU:S]
: Equity Shares of Re. 1 cach ‘and A437,00,00,000 (Four Hundred apd Thlrtj.r Saven

{rores) Preference Shares of Re. 1 sach.

The authorized, issued, subscribed and paid-up share eapital -::uf Ths Transfemr

Company 1 as dn Septernber 30, 2014 is as under:

Share Capital Aﬁﬁq‘gtiﬂ Rs.
Autliorized Share Capital RETH
10,000,000 Equity Shares of Rs. 10 each “ﬁ:ﬁnﬂﬂomﬂ
TOTAL " '1'i'zli-ﬁij},i}{1i};imu
Issued, Subscribed and Pajd-up Share Capital —

16,000 Equity Shares of Rs. 10 each fully paid up L 100,000
TOTAL " 1,00,000

subsedquent to the above date and till date of filing the Scheme with the High Court, thers

has been no change in the issued, subscribed and paid up capital of Transferar Company

1. The entire share capital of Transferor Company 1 is held by the Transferes Company

T gy
@Wﬁﬂk’gﬂ < nd its nominees.
: e authorized, issued, subscribed and paid-up share capital of The Transferor

mpany 2 as on Sepramber 30, 2016 {5 ag upder:
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1.5

Share Capital Amount in Rs.
Authorized Share Capital

50,000 Equity Shares of Rs. 10 each S0, 000
TOTAL 500,000
Issued, Subscribed and Paid-up Share Capital E
10,000 Eeuity Shares of Rs, 10 each fully paid up 100090 |
TOTAL 1,00,000

Subsequent to the above date and tull date of filing the Scheme with the High Court, there

has been no change in the isgued, subscribed and paid up capital of Trangiercr Camnpany

3 The entire share capital of Trangferor Cornpany 2 is held by the Transieree Cornpany

2 and its nominees.

The authorized, issued. subscribed and paid-up share capital of Transferar Comypany 3

as an, September 34, 2016 15 a& undet:

Share Capital Amount in Rs. |
Aﬁf;h_cil‘izeﬂ Share Capital

75,300,000 Bty Shares of K. 10 each 330,000,300
TOTAL

: Iﬁmed Subscribed and Paid-up Share Capital

; 22 131 645 Equity Shares of Rs. 10 each fully paid up

3
L
230,000,000 L
|
s
L
!

_ 721,316,480
*mmL 221316480 | -
5 _ A i

d its nominees.
) 'ATE OF TAKING EFFECT AND OFERATIVE DATE

:Eﬁ‘;t.ti\re Crate.

Pape 10 qu’I.:Z DT

‘Hl_e Scherme shall be operative from the Appomtad Date but shall be effective fram the

ubsequent to the above date and till date of filing the Scheme with the High Court, there
heen o change in the jssued, subseribed and paid up capital of Transferer Company .

'Ih:a eqtire share capital of Transferar Company. 3is 11311:1 by the Transferee Company E




Government, local and other authorities and bodies, customers and Gth ﬁéf’ﬁéns,_the

following madus aperandi shall, to the extent possible, be followed:

(2) The Demergad Company may give notice in such fomm as it may ded fit and proper,
to each persom, party, debtor, loanes or deposites as the case may be! .pertatmng ta or
related to Print WMedia Undertaking, that pursuant to the High Court h‘.ﬂ_ﬂng sanctioned
the Scheme, the said debt, loan, advances, bank balances ar dspoé‘l‘téib‘é?paid ar imade
good or lield on account of the Resulting Cormpany as the person eﬁﬁti’ed thereto and
that the t;ight of the Demerged Company to recover or realise the sarpe stands
extinguished and that appropriate entey be passed in its books to record the aforesajd

change.

© 44 Upon coming inte effect of this Scheme, all the rights, title, interest and claims of the
Demerged c{)l'ﬂpﬂn;’ inrelation to any properdies pertaining to Print Media Undsttaking
of Demerged Company, if any, shall, pursuant to Section 324(2) of the Act, be
sferred to and vested in or deemed to have been transferred to and vested in the

fting Coropany automatically without requiternent of any further act or deed.
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4.5 Alb debts, liabilities, duties and obligations of the Demerged Company relating to PIJ.J_i_l
iledia Underiaking as on the Appointed Date shatl be dealt with in accordance w1t~
Section 2(19aA) of the Income Tax Act, 1961, and all other debts, liabilities, duties ang
obligations of the Demerged Company relating to Print Media Undertaking which ma: )

scerue or arige after the Appointed Date but which relate to the period up to the dﬂ‘g

immediately preceding the Appolated Date shall also he transferred to the Resulfing ¥

' Compary, without any further act or deed, pursuant to the pravisions of Secticn 39-’-1{3?-'!.%”-
of the Act, 50 a5 t0 become the debts, liahilities, duties and obligations of the Resultingf".;‘{

. Company with effest flom the Appointed Date. Tt g clarified that it shall not be necessary.
tg obtain the consent of any thivd party or other persan, wheo 15 a party to ary contract ot

arrangemerit by virtue of which such debts, liabilities, duties and chligations have arisen,

{
e
V.
1
i order to give effect to the provisians of this clause. ir 1
4.6 Emshng Corporats CGuarantess issued by the Demerged Company to secure ohligations

-ar.lsmg out of cument bomowings of Resulting Cumpamf and Mon-Convertible

i

v
L
i
: Debentures of the Transferor Cothpany 2 shall coptinue o be effective post Schame till E
: ﬂ1e due date far complete repayment of the aaid borrowings. For this purpose and to the k

sxtenL of obligations guaranteed and continued under the Scheme, approval of the Scheme

b},r the members of the Demerged Caipany at meetmg held as per direction of Hon'bie

- C‘nurc shall be deemed to be approvak of shaveholders for the purpose of section 186 of

ithe Compames Act 20173 and other apphcabie provisions of the Companies Act 2013.

-'ﬁll permmits, 1o objection certificates, confracts, penmissions, approvals, cansents,

‘rights, entitlements, statutory licenses, _m;iudlng those refating to tenancies, copyrights,

intellectual property rights, agreements, eohtracts,’privileges, powers, facilities of every
leind and description of whatsoever natire in .felatiﬂg to frvint Media Undertaking of
Demerged Company to which the Deme;ged Coﬁlpany is a party or to the benefit of
which the Demerged Company may be eligible and which arve subzisting or having
effect on the Effective Date, shall s’_cam:‘:l mafe:rrg:d_to -a.nd_ vested in the Resulting
Company without any further act or dead, and shall be appropriately mutated by the
statutory authorities concered therewith in faivr:mr of the Resulting Company upon the
vesting and transfer of Print Media Undertaking pursuant ta this Scheme, and shall be
snd remnain in full force, operative and effectual for the benefit of the Resulting
Company, and may be enforced by the Rasu_l_ﬁng' Caompary 8z fully and affectuall},_r on

the same terms and conditions as if, instead of ihe De1ﬁerged Cornpany, the Besulting

Company had been the original party or beneficiary or obliges thereto.

Upon coming into effect of this Scheme-and with effect from the Appoutted Date, all
exigting and future incentives, uﬂayail_é_d credits am:i exemptions, benefit of carried
forward losses aund other statutory benefits, including in respect of income tax

{inchuding and net limited to advance. mcomf: taxd and taxes deducted at source), eCise

: ding Modvat / Cenvat), cust ,VﬁT ales t Tvice tax et
5 éﬂ{’fﬁm i ‘% £ vat), l:rms 5 ax, service tax etc,, relating to the
f MR ia Undertaking to which the Demerged Company i3, entitled -to shall he

5 *‘}*}F' _mlaﬁ;i\é}* and vest in the Rasulting Company The Demerged Company and the
qfs';i,!?"" - g
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. .:'Ras'ulting' Cﬂmpﬂx.ly"sliall be. entitled, wherever necessary, to revise thair retoms filed
: -'under various laws, a5 may be applmab]e ineluding returns filed under the Income Tax,
‘ .;_ 'Waa]th T&x Cn:rmmerm&l Tan/ Trade Tax/ Sales Tax/ VAT, Bervice Tax, Cantral Excise
laws and a]sn witholi llmrtatmn the TDS/TCS certificates.

{l.g " Itisclarified that the taxes, if a.r'lj,.f;. paid by the Demerged Company relating to the pericd.

on or after the Appointed Date unfil the Effective Date including by way of deduction

at soyree, which, ptrt:a.in to fﬁe Frinf Media Undertaking, will be desmed to be the tax?:'é
paid by the Resulting Company and the Resulting Company shall be entitled to 1.u1:éiln '
credit for such taxes deducted / paid egainst its tax liabilities notwithstanding ’rha’:« 't.l;e:' _
c:e:rtlﬂcates / challans or other decuments for payment of such taxes ate in the nﬁmﬁ cﬁf .
: the Dﬂmerged Company 't
CONSIDERATION _
Upon, effectiveness uf this Schetrie and in consideration of the demerger, nans’fgs__ _Emd

vesting of the Prit Media Undertakmg imo the Resitting Company. pur,sft&ﬂt ta
pmwsmn,s n:}f this Scheme the Resulting Clompany shall, without an}? fnrﬂnsxl" ct' ar
deed, Lssue and allotto The Equ.lt}’ shareholders of the Demerged Cnmpany ':.whl:}tfs;% nﬂme

is recarded in the Regmtﬁ:r of Merbers and records of the depository as me.mh : .s i the

Diemerged Compa_n}', ori the Record Date,

“Fione) fully pafd i Egiity Ehare af Face Vafue af Re. [ each of B esuftmg Co mpnny
: for every 4 (four) fully paid up Equity Shares of Foce Value of Re: j‘ aad: keld n
iy Demerge:f Compiny”

Such Equity Shares to be issued by Resulting Company to the Sha:reholders Df Demerged
Company is referred 1o as "Resulting Company Mew Equity Shares" and The ratu:u in which
equity shares of the Resuliing Company are to be issued and allotted ta thﬁ.Eharehofders of

the Demerged Company is referred to as the "Share Entitlement Ratia {D%.Fﬁgi:ger}“'_
52 The Resulting Company New Equity Shares to be issued and allotfed.as provided in
Clause 5.1 above, shall be issued and allotted simultansous with cancellation of existing

Equity Shares of the Resulting Company as provided in Clause 15 below.

53 Ma coupons shall be issued in respect of fractional entitlements, if any, by the Resulting
i Company, to the equity sharcholders of the Demerged Company at the time of issue
and alletment of New Equity Shares under Clause 5.1, In case any squity shareholdsr's

in the Demerged Company 15 such that the shareholder bacomes entitled,

Clause 5.1 above, to a fraction of New Equity Shares of the Resulting
¢ Resulting Company shall round off the said entitlement to the nearest

lot New Equity Shares accordingly.
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accnum with a depository participant or other confipmatious as may be required of 1f

5.4 The Besulting Company 3 Hew Equity Shares to he 1ssued pursualt tp Clause 5.1 abcw_'

ahat! be issued I dematerialized form by the Resulting Company, unless oiherwisage
omoter sharebolders of the Demetged Company to the 3

potified in wriking by any nen-pt

Resulting Company on ot vefore such dafe as may te determined and cnnu‘nunicated:

by the Board of the Demerged Companjr In the event that such notice has not beenke

received by the Resulting Copapany X

Daperged Company, the Resulting Company Mew Equity shares ghall be issued T.jl::-f:'

“such shareholders in dematerialized form provided that the sharehalders of the}
Resulting Cotnpany shalt e required to have an accout with a depasitary participant.]

and shall he required 1 provide details therent and such other cotfirmations as may be . -
raqmrad in the event that the Resulting Comparry has received netice from anjr;'-

sharehoider that Resuiting Compaty MNew Equity Shares are 10 be issued in physicak:]

fmrm ov if any shareholder has nat provided the pequisite details relating o hisher/1s:

- ha details fiymished by any shareholdex do not periiit electronic credit of the shares Df:;,:f
g Company shall issue Resulting Compally. |

T.h-a_ Tiesulting Company, then the Resultin
New Bquity Shaves i1l physical form to such non-promater shareholder of sharehalders.

mme event of there being any pending share tyansfers, whether lodged of ouistanding,
of ény shareholders of the Demerged Cc:-mpa.njr, the Board of the Demerged Commparry
o shﬂl be empowered to offectuate such transfers in the Demerged Company 25 if such
. chjanges in registered holders were operative as 0il fhe Record Date, order to remove
fmﬁr difficulties arising to the transferors of the s]:mres in relahun to the sheres issued by
the Resulting Comnpaty. The Board of the Damerg,ed Compamy shall he: empuwered to
temove such difficulties that may arise in the coutse of 1mpl¢mentatmn of thls Scheme
‘and registration of new shareholders in'- the Resultig’ Cumpan}r o acmunt of
;ﬂafﬁculﬁes Facad in the transiton permd _
- The issue and allotment of the Rssulﬁng Compan}r New Eqmt}r Shaxes m terms of this
' Scheme shall be desmed {0 have been u::amed out a3 if the procedire: 1ajd dewmn wide
. section 57 of the Corapanies Act, 2013 and.any other a.pplmable.pmvlsm_ns of the Ad
have bean complied with. . - .
The Resultng Company shall B.pply fclr 1*.stmg af the Resulting _Cqmp@n}r New Haquit
apares issued in terms of Clanse 5.1 ahm'a on BEE and NSE in .t_n_:_r_r_ns of and
compliance of the SERI Circular. - . Lo L _
The Resulting Company New Eqmtj.r Shﬂr&s aﬂoﬂad by the Redulting Corops
pursuant to the Rcheme shald remain. fmzen m the depo mtﬂnes systerm till listiug.ftra-:ii

PEITLISFICN i5 given by the smck exchanges whsra the. Resu]nng Cnmpan}r 5 N

qu;i_}aﬁhﬂres are proposed to be ‘usted _
the Demerged Company IﬁStEllEf‘L'iI‘E its Eqmt:,r share C&‘pl’tﬂl by way

Mdation issue of bonus. shates during the pendency of the Scheme,
Wity (Demerger) § shal‘.l bf.-. adgusted accerdmgly ta t',ake into 2CES
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8.1

" COMPANY AND THE RESULTING COMPANY

the effect of any such corperale actions.

There shall be no change in tha shareholding pattern of the Resulting Cotnpany berween

"~ the Remrd Date and the l1st1ng whlchmay affect the basis an which approval iz received . .. °

from the Stock Exchange:s _
The Resuiting Company New Equity Shares to be issued against halding in the shares ™ ..

af the Demerged Eumpa_nf held in the unclaimed suspense account shall be jssued to a:. '

new unelaimed suspense. account created for shareholders of the Resulting Company.
Approval of this Schems by the Equity Shareholders of the Resulting Comparry éhatl..
ba deemed to be in due cumpﬁance of the provisions of Section 62and other rﬂl-.;:vaﬁt
and applicable provisions of the act telating to the issuance and allatment Df Haw '
Equity Shares by the Rasul’ung Company to the Bquity Shareholders of the Damarged
Company, as pmwdeﬂ in: T.].']J.S thcme: !

ACCOUNTING TREATMENT IN THE EBOOKS OF THE DEME;R_ EI]

On the effectiveness of the Scheme and with effect from the Appuiﬂtsd ]ﬁ'ﬁts‘_ the
Demerped Company and the Rﬂsultmg Company shall aceount for the dem g&;ﬁq, _thelr

respective baoks of accounts as under:

Accounting treatment in the hooks of the Demerged Campany

The value of all assets and lidbilities pertaining to the Print Media Unds

cease to be assels and 11ab111t1es of the Demerged Company shall be raduc&& b}r the

Demerged Company at their carrying valuss: and

The difference 1.e. the excess or ahmrtfall ag the case may be, of the net b :_ k value assetLs
over the transferred liabilities pertaming to or attributable t the Prant Mac'ua Underta.kmg
and demerged from the Dernerged Company puesvant 1o the Scheme shall bE adjustad to
the Capital Feserve of the Demergad Company and shall be subject tq_qqmphanca as

stated in Clause 27.5.

Accounting treatment in the books of the Resulting Company
The Besulting Compary shall record transferted assets and liahilities pertaining to the
Print bedia Undertaking at the respective carrying values as appearing in the books of
Demerged Company.
The Resulting Company shall issus pew equity shares to fhe shareheolders of the
Demerged Company as per Clause 5 of this Scheme. These shares shall be issued and
recorded at face valee and accordiugly the agerepate face value of the shares to be issued

shall ba credited to the Resulung Company's share capital account; and
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books of accounts of the Resulting Comparty and the Demerged Company with 1"3513'5.'%.
tathe Print Media Undertaking, shall stand cancelled.
6.2.4  The difference being the excess of the net assets value of Print Media Undertaking
transferred to the Resulting Company, over the face value of equity shares allotted as pe_:
Clause 5 and after considering the adjustment mentioned in Clause 6,23 abave would b }_

recorded as Capital Reserve.
7 REMAINING TNDERTAKING OF DEMERGED COMPANY

1.1 The Eemaining Undertaking and all the assets, liabilities and obligations pertaining
theréto shall continue to belong to and remain vested in and ‘be ‘managed by the ..
Demerged Company. :

?.é all i)mv.:eadi.ngs by or against the Demerged Company under any statute, whether
_pe.ﬁding an the Effective Date or which may be institwted at any time thereafter, and |

-"'*ré.lat'ing to the Remaining Undertaking of the Dernerged Company {including those
s Iﬂlatmg to any property, right, power, liability, obligation or duties of the Demerged

Eumpa.n}f in respect of the remaining business) shall be continued and enforced against

L ‘_t]m_&_Demerged Compatry. _
_ ?,:3:'-' ’Ifé_roceedings are talen againat the Resuiting Company in respect of matters referrad
o 101.1'1 Clausa 7.2 above relating to the Remaining Undertaking, it shall defend the same
11-1 accordance with the advice of the D.emerged Company and at the cost of the

L Démarged Company, and the latter shall . rﬂiﬁlhmse and indermnify the Resulting

Elumpany, against all liabilities and abligations mcuned by the Resulting Company in

rﬂspect thereot.

EMPLOYEES

Om the Scheme becoming operative, all staff and emp[n}'ees 1:]f the Demetged Company
pertaining to the Print Aedia Undeﬂakmg in service on the Effective Date shall be
~ deemed to have become staff and emplﬂ:,rees Uf the Resulting Company without any
.'break In their service and on the basis of contimuty of service, and the terms and
| conditions of their employment with the Resulting Cormpany shall not be Jess
favourable than those applicable to them with. réference to their eﬁlp[u}rment in the
Demerged Company. . ‘ .' _ ) '

It 18 expressly provided that, on ﬂleISche;*ﬁé hef:n:-mlng effective, the Provident Fund,
Giratuity Fund, Supemrmu,atmn Fund or Ay Gther Spectal Fund or Trusts, if any, created
or exigting for the bepefit of the staff and employees of the Demergal:l Company
pertaining to the Print Media Undertakmg ur -zl pm'poses whatsogver | in relation to the
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Bﬂﬂn:uﬁntlnuuus f@r the pm’pnse of the sald Fund ar Funds.
Wlm-effect from the date of filing of the Scheme with the High Court and up to-and

. '_'iﬁcludi_gg.ths effective date, the Demerged Company shell not vary the terms and

conditions of employxﬁent of any of the employees of the Demerged Company

pértaining to the Print Media Undertaking except in ths ordinary course of business of

without the prior consent of Board of Directors of the Resulting Company or PUl"Sﬁﬂ'm

"to any pre-existing obligation undettaken by the Demerged Company.

" CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

| With efféct from the Appointed Date and up to the Effective Date:

atgete-with utmdat. pmdenne until the Effective Date. |

Adl profits or income arising ot accruing in favour of the Demerged Comp s_ﬁym t‘alaﬁon

to Print Media Undaﬂakmg and all taxes patd thereon (including bt ﬂn:::t lim‘tted o

adianece tax, tax dedut‘tsd. 4t sou.ma mminimum alternate tax credit, Ser

withhield/paid in foreign country VAT credit, CENVAT craditetc ) or IErSS'

arising o1 incwred by the- Uamargsd Company in relation to Print Medl \

shall, for all purpose, be trcatsd as and de=med to be the profits or. 1nr:0ma: taxes or

losses ot expenses, as'the cdse may be, of the Resulting Company.

The Eesulting Company zhall also be entitled, pending the sanction le tha Schere, 1o

apply to the Central Government, State Government, and all othar agencies,
departmetts and statutory authorities concerned, wherever necessary, fDr‘ such consents,
approvals and sanctions which the Resulting Cﬂmpan}' may reqm;e 111c1ud1ng the
Tegistration, approvals, exemptions, reliefs, ete., as may be required / gradted under any

law for time being in foree for can‘yiﬁg on business by the Resulting Company.

LEGAL PROCEEDINGS

If any suit, appeal ar other proceedings of whatever naturs by or agaiﬁst the Demerged
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Company in the same manoer and to the same extent as it would of might have been,

continued, prosecuted and enforeed by or agamst the Demerged Cotnpany a3 if the .

Seleme had not been made.

102 On and from the Effective Date, the Resulting Commpany shall be entitled to imtiate or

cantinue any legal proceedings in refation to the Print.Media Undertaking.
11 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

11.1 Subjsct to the other provisions of the Scherne, all contracts, deeds, bends, agresments,
cormmitrments, understandings, binding arrangements, licences, purchase orders and all
other forms of engagements, arrangements and agreements in relation to the Frint

Media Undertaking of the Demerged Company and any offers, tenders or the like and

oihet ingtruments of whatsoever nature relating to Print Media Undertaking to which

‘the ]f)emer ped Company is a party, or the benefit to which the Demerged Company may
l:le ehg;lble subsisting or cperative immediately on or before the Effective Date and

_.1wh.1eh are not ligted therein but entered into by the Demerged Company for the
:"_Media Undertaking on or hefore the Effective Dtate shall coatinue to be in full

Seheme hecomes effective, if so required 01 hecemee fecessary. The contracts enterad
1111(;1 by the Demerged Company till the Effeetwe Date shall be vee‘ted Jn the Resulting
Cempany and unless required under such eenﬂeet Ahe Feaulting Gnmpen}' would nat
o be required to carry out assignment of eueh eentraeis with any- party. whe’:eoe\rer The
Demerged Compary undertekes that, . to- the e;gtent r\eqmred Lmder any. gomtracts
exeeutecl by the Demerged Company, 1t shejj ebtem all, eenseute requ:lred frern any
counterparties for transfer, assignment or neve’uen ef the contracts relevant for the Print
Iedia Undertaking. The Demerged CDD]}JE.I‘!}’ end the Resultmg Company also
undertake to intimate the eeunterpartlee L ell T.he een‘trfa.ets executéd by the Demerged
¢ Company in relation to the Frint Media Undertakmg a'l:ueut the demerger and vesting of
s rint Media Undertaking with.the Peeslu},ﬁll_;;g-lgemgeny.

clarified that if eny’ el:rntlaets,ﬁ deeds bends agreements sehemes
s or other instrutnents of wheteemr nemre in relatu:un to-the met Media
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- 'Uﬂ&éﬁﬂking to Wi'liCh the “Défnex:ged'(]umpan}r is a party, camnot be transferrad to Ih-.‘:
Resulting Cumpa_n}f f@r BTy rcas o whatsnev er, the Demerged Company shall hold such. N '
'mntracts deeds hnnds agrﬁﬁments schemes, arrangements or other instruments. I:!f‘ .

' wha_tsoaver n,ature in. trust Tar th,c benefh of the Resulting Company. To the extani.:

permitted under the terms of stich contracts, the Demerged Company shall Suhmntrant ; o

the same to the Resulting Qnmpany Further, the Demerged Company shall, at its cust 3

and experise, pmwda guch redsonable asststance as is requested by the Resulun,g ERE
' Company to enabls if, so faf as possible, to malce independent arrangements wuh ‘rher'- .

other party to such contract ineluding introducing the Resulting C-::lm]:uany tEl thﬁ_

relevant third party. :
Af a Gonsequence of the demerger of the Print Media Undermaking w:stmg ity the_ .-
- Remltmg Compamjf n accnrdimc.e with or pursuant to this Scheme, the r&c . AiHpaf
change in name in- the Tecdrds of the statutory ar regulatory authc:-rmes fg_ ﬂ}e.: .
' Dem&rge,d Cumpany 0 the R.GBUltJ.ng Company, whether relating to any lmanﬁé” :

appmval or au}r t;:the-r marter ‘ir whether for the purposes of any tran:sfar

mufahun or any.other._ra_asc_n, shall be carried out by the concemed

regulatory ar any Ghet ﬁiﬁt‘f_lﬁﬁt}f.
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Part IIT _
AMALGAMATION OF MEDIAVEST AND PRIMEDIA WITH DMCL

12 TRANSFER OF ASSETS AND LIABILITIES OF THE TRANSFEROR
COMPANY 1 AND TRANSFEROR COMPANY 2 TO THE TRANSFEREE
COMPANY 1

13.1 Subject to the provisions of this Scheme as specified hereinafter and with effect from f
the Appuinted Date and immediately after demerger envisaped in Part Il, upon the
comning inte effect of this Scheme the entire business and whole of the undestaking of ;
the Trapsferor Compansy 1 and Transferor Cotapany 2 as a g0INE Coneern including all
assets. (whether movable or immovable, real or personal, corporsal ot incorpoteal,
preseuL Future or contingent, tangible or imtanpible) and liabilities, including contingent -
hablhhes of the Transferor Corapany 1 and Transferor Company 2 shall pursuant to
the pmwsmns contained in Sections 391 to 394 and all other applicable provisions, if _:
:an}'* of the Act and without any furthes act or deed shall stapd trmsferxed to and vedted

_ .-__--:in, anﬂ / or be deemed to be transferred to and vested i the Transferee Company 1 sc

r _..:.'_-aa 10 vest in the Transferee Company 1 all nghts title. and interests pertaining to

- ._ _amfemr Company 1 and Transferor Company.2.

132

Wlﬂu- effect from the Appointsd Date, all dabts dqus and obligations of every kind,
L sature and description of the Transferor Cmmpan}r 1 and Transferor Company 2 shall
.':.'also under the provisions of Sections 190 t{; 394 and all.other applmable provisions, if
any, of the Act, and without any further act o deeu:l. be vested mﬂlf txansferred to or
be:daemed to be transferred to the Transfm‘ea Company ‘1 50 a§ fo hecome fiom. ihe
:Ap'pomted Date the debts, duties and u:shhgatmn,s of the Transferee Cornpany 1 and it
Eshﬁll not be necessary to abtain the consent of any third paxty ar other peISan. whoiza
part}.r to amy contract or arrangement: by vume of whmh such’ debts, dutles and

‘whligations have arisen in order to give e'ffect 10 the.provisions.of this sub-ulause:

“a7] the securities, origages, charges; encumbrances or Jieas, if any created by the
- Transfecor Company 1 and Transferces Cumpan:.r 2 a5-on the Effective Date, over their

asaets transferred o the Transferse Company - shall, aftex the Effective Date, continue

4o 1elate and attach to such assets or Afy- p&rt thereof to which. they are related or

artached prior to the Effective Date. Such secuﬁtms mmtgage:s charges, encumbrances

or Viens shail not relate or attach or e:n;tend to anj,f afithe other assets of the Ttansferee
Company 1. '

Apy existing encumbrances over the a.ssets and perEItlE'.S of the Transferes Company
\ or any part thersof which relate to the l1ab1hnas and obllgatmns of the Transferee

y 1 prior 10 the Effective Date shall continue to relate only- to such asgets and
%@gjﬂme Transfetse Cn:rmpanj.r 1 E.nd sha.ll not extend or attach 1o any of the
. £

: %ﬁ‘ opertiss of the Transferor Company ! and Transferos, Company 2
“n'e}ﬁ f344nd vested in the Transferse Company 1 by virtue of thig Scheme.

il
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142

cuNsiDERAI‘IGN

“up equity share capital of the Transferor Company 1 and Transferor Cﬂ..

Upon the effectiveness of this Scheme, the Transferes Carmpany 1 shall be entitled ta
file/ rewsa Tncame Tax rsturns TDS Certificates, TDS returns and other statutory
returns to the extent requued for itself and on and/ or behalf of Transferor Company |

and/or Transferor Cﬂmpanyz,- as the case may be. The Transferee Company 1 shal} bf;"._':-:

entifled to pet credit/claim refunds, advance tax oredits, credit of tax including -

minimum alternate tax, credit of tax deducted at source, credit of forsign tax _p_aid;ﬁ_.'_
withheld, ete., if ﬂnj.f, for and / ot on behalf of Transferor Company 1 and Trausfemr :
Company 2, as may be required consequent to the implemenration of the Scheme:. . .
The provisions of this Scheme as they relate to the amalgamation of the Traﬂsf;:r.f)r

Company 1 and Transferu:u Companj.f 2, has been drawm up to comply w;th ﬂ&-t

Scheme.

Upcm ;:Drmng “of the efféct of the Diemerger of Print ddedia Und&;'talung af the
Demerged Company Into Besulting Company, the entire issued, subscﬂ]:red and paid-

Sgmy 2 would
be vestedl with the Transferes Company 1. Henee, na shares of the Tranafé;ea Campanj.f :
1 shall be atlotted in Jieu or exchange of its holding in the Tra,usfemr Cﬂmpsn}f 1 apd
the Transferor Company 2 as consideration for the amalgamation. _

Upon the coming into effect of this Scheme, the entire mvestmm’ﬁ-_ﬁ-igf;:ﬂf{%Tramferee
Company | held in the Transferor Company | and the Transferar Compamf 2 shall be
deemed to be cancelled without any finther act or deed for cancall&tmn thierenf by the
Transferse Company 1.

Reduction of existing Share Capital of the Transferee Company 1

Upon the Scheme becomung effective and post the Amalgamation of Transferor
Company | inta Transferes Company 1 since the entive Paid-up Equity Share capita) of
the Transferee Company 1 is held by Transferor Company 1 along with its nominees,
entire paid-up Equity Share capital of the Transiferee Company 1 so held by the

ansferor Company 1 along with its nominees as on the Effective Date shall, without
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effected as an integral part of the Scheme in accordance with the provisions of Sechongs

100 to 103 of the Act and the Order of the High Court sanctioning the Scheme shall b

deemed to be also the Crder under Section 102 of the Act for the purpose of cm’.tﬂtmiﬂ

the reduction of capital. The reduction would not invelve either a diminution of liabilityg

in respect of unpaid Equity share capital or payment of paid-up equity share capital -
the provisions of Section 101 of the 4et will not be applicable. :

14 COMEINATION OF AUTHORISED SHARE CAPITAL

16.1  Upon senction of this Scheme and consequent to Amalgamation of Transfem;
Company 1 and Transferor Company 2 with Transferes Company 1, the ﬁuthoriss!.:{

- Share Capital of the Transferee Company 1 shall automatically stand increased *.ﬂ.fithmz:;f;:

an:.r further act, instrument or deed on the part of the Transferee Company | iucludin:

:.»_ﬁl_ing of statutory fonns with the Eegistrar of Companies and payment of stamp dut::_

. “and foes payable 10 the Registrar of Companies, by the dathorised Share Captal of the

'-:.Ti:_ﬁ'llsferm Company 1 and Transferor Company 2 as on the Effective Date, as such foes I

- :m::l duties in respect of such Authorized Share Capital of Transferor Company 1 and §2
-Tigansfem: Company 2 have already been paid by Transferor Company 1 and Transferor '.
_Gﬁ.inpm‘.t}’ 2, the benefit of which stands vested in Transferse Company 1 pursuant to

_-ﬂ'll.E Sclieme becoming effective.

1&2 :The Memorandum of Association of thc Transferes Company 1 {clavse relating to the
auth-::lnzcd share capital} shall, without- Emy further act mstrument or deed, be and stand ;
ltered, modified and amended, pursuant to Sact:lcms 39 to 394 nf the Companiss Act, ¥

.1956, Sections 13 and &1 of the- Com_p_a_me; H.DT.5 2017 and piher applicable provisions

of the Act as the case may be and for-this p_i_l_rpu:rse the stamyp duties and fE{E':S.pail:l an the | 4
;.- Authorized Capital of the Transferor Gu:uni’paﬂ;-.r 1.and Tranaferer Company- 2 shall be

utilized aod applied to the mcreased ﬁuﬂmﬂ:{td Share Capital of the Transferee
Company 1 and no payment of any extra. -stamp n:iut-_v and/or fee shall be made by the
" Transferee Cumpauy 1 for increase in tha Aut‘tmnﬂed Fhare Capital to that extent. E

Upan sanction of this Scheme and upon.such combination of the Authorised Share
Capital of the Transferor Company | and: Transferor Cufnpan}r.i with the Authorised ¥
Share Capatal of Transferee Company 1, thé‘Aﬁﬂmxised Sham Capital of the Transferee:

Company 1 shall stand altered and m:xease:d as fn:ulluws

Share Capital ErE Exwtmg Revised
o ﬁl_tm,l;nt (Rs.}) | Amount (Rs.)

_| Auwthorized Share Capital

{1 Equity Sha_ras of Rs. IG"a'aql_j_ = 190,000,000
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[ 50,000 Equity Shares of Rs. 10 sach 500,000

. Transferaa Company 1 .
1,535, CI'DEI 000 Equity Shares ﬂfRE 1 each 1,53.5,000,000
4,3?[3,[300,000 Preferenc& __Shares of Re. 1| 4,370,000,000

each

| Combined Authoriged Share Cﬂmtal of _Transferee

' Companx 1 .
1635, 500,000 Equity Shares of Re. 1 each 1?5315%}%!5" 3
370,000,000 Preference Shares of Re. 1 each 4,370,000,000-1

Cotnpany 1 shall stand-altered as under:

Hundred Crores Fifty Five Lakhs onlyt divided into 163,55, 00,000 (One Hﬂﬁffm m‘ﬂd
Staty Tﬁree Crores £, zﬁy Five Lokhs) Eguity Shares of Re. | (Rupee Dn;} q:l'l;'}.!. and
3700 00,000 (Four Ha.rrzcz’rea* ared Thirty Seven Crores) FPreference Shﬂ!‘e,j“ q}; Re 1
(Rupee One) each, '

ACCOTUNTING TREATMENT IN THE BOOKS OF THE TRﬁNSFEREE
COMPANY 1

On the Scheme becoming effective, the Transferse Company | sh&II ﬂcanunt for
amalgamation of the Transferor Company 1 and the Transferor CDmp'E.uY 2 with
Transferse Company 1 in its boaks of accounts with effect from the P;ppdmted Date as

under:

With effect from the Appointed Date, all the asssts and liabilities ra:icrfdﬁﬁ in fhe books
of the Transferor Company 1 and Transferor Company 2 shall stand txamférred to and
vested i1 the Transferes Company | pursuant 1o the Scheme and shall b recorded by
the Transferee Company 1 at their respective carrying values. '

All reserves of the Transferor Company 1 and Transferor Company 2 shall be recorded
in the books of accounts of the Transferee Company 1 in the same form in which they
appeared in the baoks of accounts of the Transferor Company 1 and Transferor
Compary 2.

The intercompany balances, loans and advances / investments in shares and debentures
owtstanding between the Transferee Company 1 and the Transferor Company | and the

agmpany 2 will stand caneslled.
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174  The difference between the carrying value of investments in equity shares of they

Transferor Company | and the Transferor Company 2 in the books of sccounts of thed

Transferes Company 1 and the amount of share capital of the Transferor Company 1
and the Transferor Company 2, after considering the adjustments as memticned in clausa
17.3 shall, subject to the other provisions cuntamed herein, be adjuated against and

reflected in the capital reserves of the Transferes Company L.

17.5 In case of any differences in accounting policy between the Transfersr Company 1 and | b

Transferor Company 2 and the Transferee Company 1, the accounting policies, as may 3
be directed by the Board of Directors of the Transferse Company 1 in compliance w;th :
Accaumting Standards will prevail and the difference till the Appointed Dats will be :
guantified and adjusted in the capital reserves to ensure that the finaneial statements of ¥
the. Transferee Company 1 reflect the financial position on the basis of consistent ‘_

accouiiting policy.

"

17.6 Thaexls'tmg debit balance as per Surplus / (Deficit) in Statement of Profit and lass, a3

shcuwn i1 the Schedule 2 “Reserves and Surplus® of the Balance Sheet of the Transferee
Cﬂﬂlpﬂn}" 1 as on the Appointed Date shall be adjusted first against the Securities
Prermum Account and Capital Reserve balance of the Transferes Company 1 and then

agamst the net Capital Reserve created in the Transferse Company 1 upan the Scheme

i ag per clause 6.2.4 and 17.3.

‘Application and reduction of Securities Prefium Accourt and Capital Reserve pursuant
to the above adjustment shall be as per the provisions of Jection 32 of Companies Act,

2{113 read with Sections 100 to 103 of the Act, The reduction of Securitiss Premium
_ f-mcc:-unt and Capital Reserve in the books of the Transferes Company 1 shall be
-affec:ted a3 ar integral part of this Scheme without having to follow the procesg under
.Sentmu 100 o 103 of the Act separately and the Order of the High Couct sanctioning
thf: Schermne shall he deemed to be the Order under Section 102 of the Act for the purpese
¢ of confirming the reduction. The reduction would not invelve either a diminution of
liability in respect of unpaid Equity share_c_apl_tal, if any, or payment of paid-up Equity
share capita] and the provisions of Section 161: of the Act will not be applicable o the
Transferee Company 1 and it shall nat be xequlxed to add the words *And Reduced” as

a suffix to its pame consequent upen such reducnon

DISSOLUTION WITHOUT WINDING UP

On the coming inte effect of the Scheme and .upu:m tramsfer of assets and liabilities to
Transferes Company 1, the Transferor quﬁ;ﬁaﬁ_:g_l: and Transferor Company 2 ahall stand

dissolved, without being waound up.

Page 24 of 37




Lo 201

0.2

Compary 2 as the case may be, prior to the Effective Date.

-if any, who are in serviee on the date immediately preceding the Effective Date shall,

“on and ﬁ‘ofn the. Effsctive Date ‘neco.nﬁe and be engaped as the employess of the _. R
' 'Tra.nsfaree Compa_ny. 1, w;thout any bxea}:: or intertuption in service as a result of the
.-:.txansfer and on terms and cnndltmns nut leas favaurable than those on which they are
' Eugaged by the Tmnsferur Ccmpﬂuy 1 and Trapsferor Company 2 Jmmedmt&]}r -
L preceding the Effectivé Date. Services of the employees of Transferor Company tand

" Transferor Cnmpan}r 2 shall be taken into account from the date of their respastlva-' :

appointment with the Transferor Company 1 and Transferor Company 2 for the_
purpodes of all refirement benefits and all other entitlements for which they mﬂ}f En._a.
sligible. The Transferee Company 1 further agrees thar for the purpose of p'a,ymaﬁf of"
any retrenchment compensation, if any, such past services with the Tr_.an;iféfn?

Company 1 and Transferor Cotnpany 2 shall also be taken into accournt.

The services of such empln}raes shall not be treated as being broken ar mt&n'up" 4 :ﬁar
the pUIpErSE of Provident Fuid or CGratuity or Superanmuation or other statutl}‘r}f ﬂﬁrpuses '
and for all purposes will be reckoned from the date of their respective app .nfmﬁrﬁ,ts
with the Transferor Gompan}f 1 and Tramsferor Company 2.
With effect from the first of the dates of filing of this Scheme with the High 50 rt_ and

up to and inchiding. the Effective Date, the Transferor Campany 1 nmd

Comparny 2 shall not vary-of modify the termns and eonditions of Employ' i

its employees, if any, except with the wiitten consent of the Transferes Cbmpan}f 1

The Transferor Company 1 and Tremsferar Company 2 shall not vary .the errris and
conditions of employment of any of the emplﬂ:.rees except in the ordi;na:q.r Course of
busitiess or without the prior consent of the Transferee Company 1 or_p]:lfsus.m__to any
pre-existing obligation undertaken by the Tramsferor Company laﬂﬂ

[ i—hnsftror

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
With effect from the Appainted Date and upto and including the Effective. Da.te

The Transferor Company | and Transferor Campany 2 shall carry an and e deemed to
have been carrying on itz business and activities in the ordinary GDUJ.;'S.%._:;fEEIUSinESS and
shall stand possessed of and hold all of its properties and assets forfax.l.d.'.trﬂ account of
and in trust for the Transferee Company 1. The Transferor Company 1 and Transferor
Company 2 shall hold the said assets with utmost prudence until the Effective Date.

The Transferor Company 1 andfor Transferor Company 2 shall capry on'its business
and actjvities with reasomable diligence, business prudence and shall not without the
prior written consent of the Transferse Company 1, alienate, charge, mortpage,

encumber or otherwise deal with or dispus& of its undtrtakings or any paxt therenf
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purpose in respect of the period falling on and after the Appointed Date, without the

priot writtea consent of the Board of Directors of the Transferee Company 1.
20.4 all the profits or income acCrGnE or arsing o the Transferor Company 1 and 18
Transferor Company 2 or expendihre or losses arising te ar incurred by the Transfemr: o
Compary 1 andfor Transferor Company 2, with effect from the said Appointed Date;
shall for all purposes and intents be treated and he desimed to be and accrue as the pro fl.ts_::. -
or incomes ar expenditare or losses of the Transferee Company 1. _
205 all the transactions of the Transferor Company 1 and/or Transferor Company 2 wnh
the Transieres Company 1 shall get cancelled.

21 LEGAL PROCEEDINGS

21.1 ﬁl‘l'l‘agal proceedings, ncluding arbitation proceedings, of whatspever natuie by or; ..

.agﬂmst the Transferor Company 1 and Transferor Conpany 2 pending and / or ansmg

ar or after the Appointed Date, a5 and from the Effective Date shall not abate or be ;
_;:'_ﬁi.,ﬂﬁijntinusd ot be in any way prejudicially affected by reason of the Scheme or by ; '

'.:.; s.'*.rlj).«;t.hing contained in this Scheme but shall be contimied and enforced by or against the E &

. Tiansferes Company { in the manner and to the same extent as woukd ar might have ;

. Z:_:.-'}':uéan confinued and enforced by or apainst the Transferor Company 1 and Transferor °

: _: anmp any 2.
32

¢ 1 and Trangferor Company 2 im respect of the matters referred to in Clause 21.1 above,

fter the gppomted Date, if any proceedings are talcen against the Transferor Company

aon

| .
:E
k3
#

e Transfercr Company | and Transferor Company Z- shaLl defend the sarne at the cast
T the Trapsferse Company 1 and the Transfemr Company 1 and Transferor Company

f'cshall be reimbursed and indernnified against all hab:lmes and obligations incurred by

. The Transferee Company 1 shall ensure to have all”legal or gther proceedings initiated

by ar against the Transferor Company 1 and Transfero; Company 2 referfed 1o in Clause
21 ] abave transferred into its name and to. have ﬂ1a same cnmmued prosecuted and

:.'_-; enforced by or against the Transferee Cumpﬁny aﬁer the Effective Date

" CONTRACTS, DEEDS AND OTHER, ].'HSTRUMEHTS

~ Subject to the ather pravisions of the Schema,_, all contracts, deeds, bonds, agreements
and other instruments of whatsoever namre Ielatmg to the busiuess of the Transferor
Company | and Transferor Company 2, tg:__g{h_lch the Transferor Company | and
Transterar annpiny 2 are a party, p_r-,tﬁg& -];méﬁt to-which the Transferor Company 1
and Teansfetor Company 2 may be .E]jgib_l'?;":ﬁ_ﬁ'fé._siﬁtﬁ._‘ug-I_::r operative immediately on or
before the Effective Date, shajl_-h.e J.ufullfurcaand effect against or .in favém of the
Transferee Company 1 aud may be enfnrued é:a'_ﬁa_l'ljf.and effectively as if nstead of the
Trasferor Cumpaujr 1 and Transferot Cﬁ:ﬁpﬂi§ 2, the Transferee Cnmpany 1 had been
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: Tra.m‘-femr Cnmpan}:r 1 and Transferor Company 2 and to implament or carry out all

" Formalities required on the: part of the Transferor Corapany 1 and Transferor Company

2 to g,we effect to the pruvlsmns ‘of this Scheme.

" As i cunsequence of ﬂ'.l_ﬂ_ ﬂrnalgamat;lmn of the Transferor Company 1 and Transferor .

* Company 2 into the T..ra_.ﬁs'fere_e Cblﬁpﬂ.ﬂ}f 1 in accordance with or pursuant o thiz - -

© Scheme, the recording of change in name in the records of the statutory or regulatory
avthorites from thg.Tran_szi‘.Dr"Cc:mpan}fl and Transferor Company 2 to the Transfeféi?;

~ Company 1, whether r&létlug to any licence, permit, approval or any other matté.r; ;_:ni'
whether for the purgoses of any transfer, registration, mutation o any other feésﬁh,_

shall be carried out by the concerned statutory or regulatery or any other authl:_rr_it:;.'}.'

- "SAVING OF CONCLUDED TRANSACTIONS
© The transfer and vesting of business under Clause 13 and the cnntmu&t@
proceedings by or against the Transferor Company 1 and Transferor Cﬁmpm}"'}_laﬁ &
chall not affect any Irﬁnsactmn oF proceedings already conchuded by ﬂm ¥ fg:;u:i; '

thereta as done and execated on behalf of itself,

PARTIV -
AMALGAMATION OF MAURYA WITH ZEE MEDIA -

TRANSFER OF ASSETS AND LIABILITIES OF THE 'TRANSFEROR
COMPANY 3 TO THE TRANSFEREE COMPANY 2 DT

Upon the coming into effsct of this Scheme and with effect from ﬂié_.-;ﬁ;ppointad Doate,
the enfire husiness and whole of the undertaking of the Transferor Company 3 as a
going concern including all assets {whether movable or immavable, real or personal,
corporeal or incorporeal, present, future or contingent, tangible or intdngible) and
Habilities of the Transferor Company 3 shall pursuant to the provisions contained in
Sections 391 to 394 and a]l odher applicable provisions, if any, of the Act and without
any further act or deed shall stand tramsferred to and vested in and { or be deemed to be
Hl{ﬁ;pﬁ.‘sggnpd to and vested in the Transferee Company 2 so as to vest in the Transferes
._\}ﬁﬂﬂ_' 1 rights, title and interest pertaining to Transfarer Company 3.
2 Vi

1d ﬂ%%l tion of the Transferor Compaty 3 shall alse, under the provisions of

the Appointed Date, all debts, duties and obligations of every kind,
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sections 327 10 394 and all other applicable provisions, if any, of the Act, and witho:
any further act or deed, be vested with / transferred to or be deemed to be transfarred 1§

the Transferee Company 2, 5o as to become from the Appointed Date the debts, dut_j_
and obligations of the Transferee Company 2 and it shall not be necessary to obtain '
congent of any third party or other person whe is a party to any contract or Em‘angemé
by virtue of which such debts, duties and obligations have arisen in order to give effeg :

i the provisions of this sub-clause.

243 In 5o far as the immovable properties held by the Transferor Company 3 1s con:eme_:
parties shall register the tmue copy of the order of the High Court appraving the Schem; :
with the offices of the relevamt Sub-Registrar of Assurance or aimilar register] _.
authority. All the rights of the Transferor Company 3 in the immavab]e Pmpsﬁies 5]1'&. '

_stand transferred to the Transferee Company 2 automatically withowut requirement r: )
axacumn of any further documents for registering the name of the Transferee Cc}mp&ﬁ;_ v

2 45 owner thereof and the regulatory authorities, including Sub- -registrar of ﬁussur&ucas
:":':Ta,latl Tehsildar eto. may rely on this Scheme along wath the copy of the Ordar pasatﬂ-
Z_._.b}r the High Court, t0 make necessary mutation entries and changes in the fand
S .;IB?EEUE. recards to reflect the name of the Tranaferee Company 2 as owner of

a ;JJ.T!."JmI.‘.IVS.bIE properties.

2244 :?.'-'I'iis-"dl the securities, mortgages, charges, encumbrances or liens, if any created by thef

ransferor Company 3 on the Effective Date, over its assets tranaferred to ths'f
Transfmee Compatry 2 shall, after the Effectwe Dhate, shall continue to relate and attach:
ﬂ:u such asssts or any part thereof to wh.wh they are related or attached prior to th:.:
~Effe:ctwe Date. Such securities, mortgages charges -encumbrances or liens shall nDt»
relate or attach or extend to any of the other. assets «of the Transferee Company 2.

Any existing encumbrances over the assetzand pl‘ﬂpEITlES of the Transferes Compan:f:'
) at any part thereof which relate to the 11ah111tlea and Dbhgﬂtmns of the Transferee ;
Coimpany 2 prior to the Effective Date shall continue to relate only ta such assets and "
properties of the Transferee Company 2. and shall: not extend or-attach to any of the .
: agsets and properties of the Transferor Company. B_ﬁapsfexrtd to and vested in the
Transferee Company 2 by virtue of this Schémé_.' - '

Upan the effectivenesz of this Schema. the. T.xamferee: Cc;mpany 2 shall be entitled to .
file/ revize Income Tax returns, TDS Cerhﬂcates TD3 returns and ather statutc:-r}f
retums 1o the extent required for iself. and on Emdf or behalf of Txansfernr Company 3,
as the case may be. The Transferse Gumpan}f 2 shall_be entitled to get credit/claim '
_ refinds, advance tax credits, crecllt of tax mcludlng mlmmum alternate tax service tax,
',LWH of tax deducted at source, credzt uf‘ fi:rraign ta paid/ withheld, ete., if any, for and
Wmﬁ%}% behalf of Transferor Cl::umpa:rqrr 3 Els nay be 1e:qu1reu:[ cr:rnsequent to the

: %EF 113%111 itation of the Scheme,
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" The provizions of this Sﬁ:ﬁamé a9 they relate to the amalgamation of the Transferor
LCotmpany- 3, has been drawn up to comply with the conditiens relating to
'_f‘;*;lnélgémaﬁﬂn” as sp'édiﬁ'ed imu_:lar Section 2(1B} of the Incoms-tax Act, 1961, Tfany
- ferms or pmv.i'sicrns.ufﬂl’e Sﬁhe;f_ma érelfuund or interpreted to be inconsistent with the

* . provisions of the said Section at'a-later date including resulting from an amendoment of

necessary to comply with Section 2(1B) of the Income-tax Act, [196]. Si.?th.

modification will however not affect the other parzs of the Scheme.

Transferor Company 3 and the shere capital of the Transferor Cﬂmparl}'"jl

catncelled.

Tponrthe coming into effect.of this Scheme, the investments of the Transf_eg
2 inthe Transferor Campany 3 shall be deemed to be cancelled withaut an

or degd fior nancéllatinn theresf by the Tranzferee Company 2,

COMBINATION OF AUTHORISED SHARE CAPITAL :
* Upen sanction of this Scheme, the authorised share capital of the Trm’fﬂr

2 ghall automatically stand increased without any further act, instrument- t;'

part of the Transferee Company 2 including filing of statstory fooms wL‘u:h*t

Effective Date, as such fees and duties in respect of such authnnzed\.sh‘a_r:;afié'ﬁp{tal of
rt}fa henefit of

Transferor Carnpany 3 have already been paid by Transferor Compan}r '3

which stands vested in Transferee Company 2 pursuant to the Suhﬁmé becoming

effective.
The Wemorandiin of Association of the Transferee Company 2 (c]aﬁéezﬁfel’atmg to the
authorized share capital) shall, without any further act, instrument or deed, be and stand
altered, modified and amended, pursuant to Sections 357 to 394 of the Companies Act,
1956, Sections 13 and 61 of the Companies Act, 2013 and other applicablé provisions
of the Act as the case may be and for this purposs the stamp duties and fees paid on the
authorized oapital of the Transferor Company 3 shall be utilized and applied to the

increased authorized share capital of the Transferee Company 2 and no payment of any

-
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* law or for any other reason whatsoever, the provigions of the said Section of the Income-’

tax Act, 196) shall prevail and the Scheme shall stand rodified to the extent datannir}ad_ :




of Transferor Company 3 with the Authorised Share Capitat of Transferee Compatys

the Authorised Share Capital of the Transferee Company 2 shal] stand xnc:xeased:
follows:-

Share Capital _ Existing Revised
Amount (Rs.) | Amount (Rs.)

Authorised Share Capital
The Transferor Company 3

23,000,000 Equity Shares of Bs. 10 each 230,000,000
Transferse Company 2
1,7040.000,000 Equity Shares of Re. 1 each 1,700,000, 000
Authorized Share Capital

Transferes Campany 2 i
930,000,000 Equity Shares of Re. 1 each 1,930,000,000 |- 4

26.4. CIause ¥ (Capital Clause) of the Memorandurd of Assowatmn of the Tmnsfem
"y -Company 2 shall stand altered as under: 3
E “The Authorized Capital qf the Company is Rs. 1, 93,00,00 006/ (Rupeer Ona Hundre
.I:;Nmefy Three Crores only} divided into 1,83,00,00,000 (One Hundred Ninety Three{
;_C'raerfJ Equity Shares of Re. I (Rupee One) each with the Power o iHoreqse or decrease _
tomofza’m‘e ar sub-divide the shares under the puwerj crf the Act. .

3
e
i3
-
L
i

CCDUNTING TREATMENT IN THE.BOOKS OF THE TRANSFEREE1
CDH‘IPAHYE

.. On the Scheme taking effect, the Transferee Company 2 shall account for amalgamation j .
uf the Transferor Company 3 with Transferee Company 2 in its books of account with? J
effect from the Appointed Date as upder: . . _ 3’

With effect from the Appointed Date, all the assets and Jiabiljties recorded in the bnoks"_{
of the Transferor Company 3 shall stand trapsferred 1o and vested in the Transferee
Company 2 pursuant to the Scheme and’shall be Tecorded by the Transferes Company 1-

2 at their respective carrying values.

172 Al reserves of the Transferor Comparny . shall be recorded in the books of accounts of -

the Transferee Company 2 in the same form-in which they appeared in the books of |
aceounts of the Transferor Company3.

The intercomparny balances, loans and-advances / {nvestmerts in shares and debertures
o,
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&~ The difference berwern the carrying value of investments in equity shares of the
Tr_an_sfemr Cowmpany 3 in the books of aceounts of the Transferee Company 2 and the

Ed_]‘I.ISTEd against and xeﬂected 1n the capital reserves of the Transferse Company 2.

- Dhrectors of the Transferes Company 2in comphance with app[ma.hle accountmg-

" adjusted in Lhe capital Teserve to ensure that the financial statemerts of the Transferee '

Ccumpan:f 2 reflect the firaricial pnsmon arn the basis of consistent accounting. p-'.?llmj.r

“its name tonsequent upan such reduction.

O the coming into effect of the Scheme and upon amalgamation of an'difx‘ﬁﬁéfer of amets
and liabilities of Transferer Company 3 to Transferee Company 27 ‘tiir:’. Transferer

Company 3 shall stand dissolved, without being wound up.

- EMPLOYEES

&l the permanent employees of the Transferor Company 3 if any, who are in service
j.':.'a"ft the date irnmediately preceding the Effective Date shall, on and from the Effective
'.:D,ata become and be sngaged as the employvees of the Transferee Company 2, without
: ary break or interrl;pﬂon in service as a result of the transfer and on terms and
* conditions not less favourable than those an which they are engaged by the Transferor
* Company 3 immediately preceding the Effective Dare. Services of the employees of
: - Transferor Company 3 shall be taken into account from the date of their appointment
.- {th the Transferor Company 3 for the purposes of all retiremnent benefits and all other
ements for which they may be eligible. The Transferee Company 2 further agrees
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hﬁméunt of share capital cif‘thé Tr‘an'sférr':lr' Company 3, after considering the adiustments - .

a§ renticned in I:lause 273 sha]i subjact t the other provisiens contained herein, bz -

; In case of any differencés in am;':uunt_iﬁg policy between the Transferor Company 3 and’

the Transferee Company 2, the accﬁﬂnﬁng policles, as may be dirscted by the Boaxiﬁ of :

s




All legal p:uce:dings,'iﬁcludiﬁg ﬂ:’bih:atic:-n proceedings, of whatsosver nature by or
aﬁahlst the Transferos Campiany 3 pending and / or arising at or after the Appoined

. but shall be continusd and enforced by or against the Transferee Company 2 in the..: .
manner and to the same axtent as would or might have been conrtinued and EllfDIEEd_-]:_I}’_: -
. -ar against the Transferer Company 3. _ v
After the Appointed Date, if any proceedings are taken against the Transferor Cmnpﬁn}’.'

3 in respect of the matters referred to n Clanse 31, abgve, the Transferor Cmn]:lan}' 3

' shall defend the same at the cost of the Transferee Company 2 and the Tranﬁfﬂr@r' '

. Compeny 3 shall be reimbursed and ndemnified against all liabilities and obhgatit:rm'
incwrred by it - .
The Transferes Compan}f 2 shall engure to have all legal ar other prnc:eedmgs jﬂiﬁ‘&hﬂlﬂ:
by ar against the Transferur Company 3 referred to in Clause 31.1 above: txrmalih'éﬁ‘éd. _

into its name and to have the same continued, prosected and enforced by or ;agairmt tha

Transferee Enmpau:f 2 after the Effective Drate.

- CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Company 3, to which.the Transferor Company 3 are a pajty, or the beneﬁﬁ-

. Transferor Cnmpa_n}f 3.may be al1g1bbe subsesting or Gparatlvr: lmmatf sl :

thereto. Further, the: Transft:re:& Eﬂmp&u}' 2 shall be deemed to be auth@mtd m Exenule
any such deeds, writings or eonfirmarions on behalf of the Tramfcm:;-_@;}mpw 3 and
to implement or carydut.all formalities required on the part of the Transfer’n‘r‘ Cormpaty

3, to give effect to the provisions of this Scheme. T
A5 a consequence of the Amalgamation of the Transferor Compan}r 3 into the
Transferee Company 2 in accordance with or pursuant to this Scheme; the recording of
change in pame in the records of the statutory or megulatory authorities from the

Transferor Cotpany 3 to the Transferee Company 2, whether relating to any licence,
permlit, approval or any other matter, or whether for the purposes of any transfer,

registration, mutation or any other reason, shall be camied owt by the concemed

_ statutory or regulatory or any othsr authority,

A AFING-OF CONCLUDED TEANSACTIONS

LAl . . . . .
. Hﬁégls:f%‘r and vesting of business under Clause 24 and thé continvance of
: I:Imgs bdor against the Transferor Company 3 shall not affect any transaction or

é
3

L) -.t
N
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.- a.] E:adj,r concluded by the Transferor Commpany 2 on or before the Effective
o,
= e

Date as and fram tha Eﬁfea’twﬁ Diate shall not abate or be discontinued or be in any wa}f R :

p‘[E:_]UdlElEHY affected by reason of the Schemne or by anything eontained in this Scheme R




v

Sy T

=

R
;,E.;.;, s e

and for all purpozes will be reckoned from the date of their respective appointres
with the Transferor Company 3. ' :
793 With effect frarn the first of the dates of filing of this Scheme with the High Court A

294 The Transferor Company 3 shall not vary the tepms and conditions of employment_i;i‘r

cﬁnsent of the Transferee Company 2 or pursuant to apy pre-existing (Jbligatfrz:f i
" undertaken by the Transferor Company 2 as the case may be, priar to the Effective Da
30 CUNDUCT OF BUSINESS TUNTIL EFFECTIYVE DATE
Wﬂh effect from the Appointed Date and upto and incfuding the Effective Date:
301, o]

K husmess and activities in the nrdma_r}f cowrse of business and shall stand possessed _':

.. nor shall it undertake any new businesses or -a substantial expansion aof its existing_

businesses.

3: The Transferor Company 3 shall not utilize ijg;:p_rqﬁtfs_'ur ingame, if any, for the pu*rpn_sa.:;
of declaring or paying any dividend or for _al_;y'._o.]‘.‘t_la:r_ purpose, in respect of the petiod §

falling on and after the Appeointed Date, Withclu__t the p_rior w_ritteﬂ_'_r:on_sent_ of the Board :;

of Directors of the Transferee Compary 2 o 4
All the profits or incoroe accruing or an.smg to the Transfemr Compan}f 3 l:rr
expenditure or losses arising to or incurred by the. Transferor Company 3, with effect
from the said Appointed Date shall for ll pﬁ;‘ﬁ__qéés’.ah_.ci_:ir{cents b.é treaﬁ_e.:n_i and bs deemed
ta be and accrue as the prc;ﬁt.s or iucqm%s_';égl’f :I}{pé_miij:_ure:or _.]DSSf::S of the Transferee
Company 2. . :
Al the transactions of the Transferor Cnmpan}rl ‘Mth the Transferee Comnpany 2 shall

pet cancelled.

L il )
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-’

Date, to the end and intent that the Transferee Company 2 accepts and adopts all acts

!

: deeds and things done and executed by the Transferar Company 3 in respect theretcr as
done and executed on behalf of itself.

las

1
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" PARTV
GENERAL. TERMS AND CONDITIONS
PLICATICIN TD HIGH CDURT

-_ The Demergad: Comp&ny, Re-sxﬂtmg Gompan}', Transferor Company |, Transferar. S

'Qompa.uy 2 and Transfamr Cc:mpau].' 3 shall make all necessary applicanions petltmns g X

Ander Sechnns 19] to 394 0f the: Compames Act, 1956 read with Sections 100 ta 1[};-

of the. Cumpames Act 1956 Ell:l.d Section 52 of the Compaunies Act, 2013 and ﬂﬂlﬁ{__.i._..:

'Iapplmah]s pmvtsmns of the sa1d Act to the High Cowrt of Bommbay for sanction. EFf tIu,s .

" Schame under the provisions of the law.

Ellh_]et‘.’t to approval of High Court the Demerged Company, Besulting Comp :.r'-'

'_Txansfcmr Compan:f 1. Transfamr Compamr 2 and Transferor Company 3 b'j‘”ﬂ]ﬁll’ )

_ ajppmprla.te by the respectwe B{Ja:d of Directors or committees, mu]udmg Iwﬁhdrawaf

of this Scheme arid solve all difficulties that may arise for canying cut the. Sthemﬁ and
g al acts, deeds and’ Ehmgs ‘necessary for putting the Scheme into ¥

Z_ﬂ’iDdlﬂt&tmn ar amendmﬂm m T.he Schemme will he carried out or effa:ctﬂu:[ 1;1‘5.! T.hﬂ Boad

-,.vﬂt]mut approaching the High_ Court.

“The Demerged Company, Resulting Cornpany, Transferor Cc}mpanﬁf.'.'..f'lf";f.’fxansferor
- Company 2 and Transferor Company 3 shall be at liberty to withdraw ﬂ‘tm']' ﬂii\S.SﬁhEmE
“jn case any condition or alteration is / are impoesed by the Hnnoura,bla ng,h Court ar

any otler authority or apy bank or financial institution, is unaccaptabié ‘to- them. or

) omamse if 5o mutually agreed.

uf Diirectars of the Demerged Company, Resulting Company, Transferor Cmnpan}r 1,
. Transferar Company 2 and Transferor Company 3 ov any ather’ duly authorized

¥ committee thereof are autharized severally to give such directions including directions
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Tlis Scherme is and shall be conditional upon and subjsct to:

36.1 The Scheme being approved by the respective requisite majonties of the members ang
creditors of the Demerged Comparny, Resulting Company, Transferor Company l
Tranaferor Company 2 and Transferor Company 3 as required under the Act and as mé]

- e

. being sanctioned by the Honaorable High Cowrt and/or any other competent authﬂri'_

A

as may be applicable.

352  The requisite sanctions, approvals, no-ohjections or consents of any govemmenta]-'ﬁn

T TR

abtained.
36.3 Certified or authenticated copy of the Drder of the High Court sanctioning the Scharr';_
being filed with the Registrar of Companies, Maharashtra at Mwnkai by Demergff

-

Ci:rmpan}f, Resulting Compaty, Transferor Company 1, Trapsferor Company 2 aﬁ__

1Transfcmr Corapany 3 as may be applicable.
36.4 :'Each Section of the Scheme shall be given effect ta as per the chranclogy in which L_

':-:'-fhaa been provided for in the Scheme. Each part in each Section is independent of eacl:

tction and is severable. The Scheme shall be effective upnn sanction of the High Cuurt

e

.mw....-.m_..l,_'_w P

'I:u_f_' Judicature at Bombay, However, fallure of any one part of one Jection for lack of

.i:i.;:%_éﬂss ary approval from the sharcholdsrs / creditors / statutory regulatory authoritieé_
"ot for any other reason that the Board of Directors may deem fit than this shall not result

Y

1r| the whale Scheme failing. It shall be open to the concemed Beard of Directoss to

ErR el Fyrs et i =Y

:d.t_z:nnsant to sever such part(s) of the Scheme and implement the rest of the Scheme with
3 _;uu:h modification. .
'f’.l".he Scheme would be given effect chronologically i.e., Part U {pertaining to dﬂmargef
:_.--af Frint Media Undertaking of the Demf:xgéd Company into the Resulting Company’}
'_ would be given effect to before Part 111 anci Part V. '

TR

PRSEEE

“EFFECT.OF NON-RECEIPT OF APPROVALS
In the event of any of the said sanctions E;nd-appm}'als referred to in the preceding clause
nat being obtained and/ or the Scheme not being F;'ancﬁoned by the High Court or such’
other competent autharity and / or the Otder not being passed as aforesaid before
Deacember 31, 2017 or within such_fl_.l_rg‘l_eﬁ;. }:.lé_fiﬂd or perinds as m:a}r_ be agreed upon
between Demerged Company, RESUlt!;._I_'J.._é Cﬂmpan}f, Transferor Company 1, Transferor
Company 2 and, Transferor Company 3 'b}'_;ﬂleir respective Boa.rd of Directors (and
whichi the Board of Directors of the Cuﬁ;p‘ajﬁ.vi_e__s are hereby empowered and authorised:

to agree to and extend the Scheme fru:mti tii:ue: to tim& without any limitation], this

Scheme shall stand revoked, cancalled and ha of no effect, save and except in respect
of any act or deed done prior thereto as 15 contampl.atad hereunder or as to any rights

ands or labilities which might have ansen or, accrued pursuant Therstu:u End which shall
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Qﬁ'rﬁpﬁujss Act, 1956, Bafﬂr'ﬁ the notification of the corresponding pravisions under t‘t;,[:E: _.
Cgmpames Art, 2013 and not fu!l}' addressed at that tirme shall be cancluded by thE:. .
Regxsrrar Regiona) Director or the Central Government, as the case may be, in te:rms l::-f _ '
“ ..ﬂ’lE- Compames Act, 1356, Any direction or order given by the Hon'hle High Court unl:lEr
the provisions of the Cornpaniea Act, 1256 and any act done by the Company based ob

._ such directions or arder shall be, insofar as i11s not inconsistent with the provisions Df thE:

2 Cﬂmpames Act, 2013 shall be desmed to have been done to taken undar Lhe-.

" mn'esl:lundmg provisions of the Companies Act, 2013,

5 CDSTS CHARGES & EXPENSES
ﬂ]l cnsts s:haxges taxes including duties, levies and all other expenses, if an}f: e as!"

'axFressl}r oth&mse: agreed) of Demerged Company, Resulting Companj.r, Tignafe:mr-

Cémpan}* 1, Transftmr Cﬂmpan}f 2 and Transferor Company 3 arising our Df & J,ncume:d

in. cﬂrr_?mg aut and implementing this Scheme and matters incidental ﬂu&xe“m )
Enma by the Demerped Cl:rmpan}f and Resulting Company resper;twel}r '

EEEFFEERE Rt hkk b

Certified True Cogiy

Date i f'!.pfjiical;iun-..ﬁ.ﬂﬂgimm J
Humber of Pager. ..o 1. ' ._

Fae PaldRs. ... W S:w,dm i
Applicart called for coifecgion cap oncgﬁzr?/iﬂf'?
Copy prapared sn, ,nr}j B:Z‘_/ 8ty :
Lopy Issued mnmél?j e/ Q_-;ﬂﬂﬂm

MO s

r
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

COMPANY SCHEME PETITION NO. 265 OF 2017
In the matter of the Companies Act, 2013
And

In the matter of Section 230 to Section 232 read with Section
52 and other applicable provisions of Companies Act, 2013

And

In the matter of Scheme of Axrangemént and Amalgamation
between Zee Media Corporation Limited; - and Diligent
Media Corporation Limited and Mediavest India Private
Linﬂted; and Pri-Media Setvices Private Limited and
Maurya TV Private Limited and fheir respective
Shareholders and Creﬂitnrs

Diligent Media Corporation Limited ... Petitioner Company

FOR HEMANT SETHI & CO.
_ Advocates for the Applicant.
1602, Nav Parmann, Behind Amar Cinema,

Chembur Mumbai — 40007






