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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NOQ.270 OF 2016

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO.24 BOF 2016
Crystal Sound & Music Private Limited ...Petitioner cofr{pany _-
AND

COMPANY SCHEME PETITION NO 271 ‘OI-‘ 2016

CONN“CTBD WITH
COMPANY SUMMONS ?OR DIRECTION NO 246 OF 2016
Spectrum Broadcast Holdmgs Pr1vate Lumted ) ..Petmoner Company
’ COMPANY SCHEME PBTITION NO 272 OF 2016
"/ CONNECTED W’ITH _
COMPANY SUMMONS FOR DIRECTION NO. 247 OF Z;(IIG
ic Broadcast Llrmted i & | . .Pgt;txoner Companjr

2
i P

In the matter of the Companies Act 1 of 1956) (or re-
enactment thereof upon effectiveness of Companices
Act, 2013);

AND
In the matter of Sections 391 to 394 read with
Sections 78, 100 to 103 of the Companies Act, 1956
{or any corresponding provision of Companies Act,

2013 as may be notified);
AND
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2
In the matier of the Composite Scheme of

Arrangement
Between
Jagran Prakashan Limited (Amalgamated Company)
And

Crystal Sound & Music Private Lumted ('I‘ransferor

Company 1) .
Spectrum  Broadcast Holdings “Privafe Limited
(Transferor Company 2)

P \f

Masd
L Y N
Shri Puran Mulﬁn}eq;ia:«l\,;irn‘;itgdv(Demerged Company)
Mus1c Broadcast Lmuted (Resu.lhng Company)
S

-~ their reépebtiye §hareholders And Creditors

. S. Ramakantha Jomt Dlrector. present B

Bhavm \Gada~w1th Ms Ketki Minhas 1/b M/s H & M Lezal Assocmtes for
onographlc Perf@rmance Limited. p i

Mr. Sandeep Mame for The Indian Performmg nght Somety Limited.

Mr. Vmod Sharma Official qumdator present in Company Scheme Petition Nos. 270
and 271 of 2016. ‘

/:"a Coram . A. K. MENON. J.
</ "‘ Date . 27" October, 2016

1. Heard Counsel for the parties.

2. The sanction of the Court is sought under Sections 391 to 394 of the

Companies Act, 1956 to a Composite Scheme of Arrangement between Jagran
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3
Prakashan Limited (Amalgamated Company), Crystal Sound & Music Private

Limited (Transferor Company 1), Spectrum Broadcast Holdings Private,-:ﬁ

Limited (Transferor Company 2), Shri Puran Multimedia Limited (Demeyg“e&

/‘
Yot

Company) and Music Broadcast Limited (Resulting Company)a:ndthelr

respective Shareholders And Creditors.

The First Transferor Company is engaged in the busmess ‘- of event
management, on ground activation and promotlonal busmess The Second
Transferor Company is engaged in the busmess\of programrmng and running
M & AM radio stations. The Amalgamated Company is engaged, inter alia, in
the business of publication and event management The Demerged and the
Resulting Company are both engaged in the busmess of operating private FM

radio stat1on

The pnoposed Compps1te Scheme of Arrangement between the Amalgamated
Company and Transferor Companies and the Demerged Company and the

Resulhng Company would apparenﬂy enable consohdanon of related

R busmesses bring cost synerg1es and better growth in revenues and profits and

L nnprove key financial ratios.

The Petitioner Companies have approved the Scheme of Amalgamation by
passing necessary Board Resolutions which are annexed to the Company

Scheme Petitions.

The Learned Counsel for the Petitioners states that the Petitioner Companies
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4
have complied with all the directions passed in Company Summons for

Directions and that the Company Scheme Petitions have been filed in . ™

consonance with the Order passed in Company Summons for Directions.. 0 .

The Learned Counsel appearing on behalf of the Petltloner Compames \states':

that the Pefifioners have complied with all reqmrements as per dlrecﬁons of

this Court and they have filed necessary affidavits of comphance in the Court.

Morcover, the Petitioner Companies through thelr Counsel undertake to

comply with all statutory reqmrernents as requlrerl urlder the Companies Act,
Loy \\

1956/2013 and the Rules made thereu.nder 'Ifr}e sald undertaking is accepfed.

The Learned Counsel appearmgonbehalf of the Petitioner Companies states
that the Inchan Performmg nght Soc1ety Lmuted and Phonographic
Performance Lmuted an unsecured Crechtors of the Shri Puran Multimedia
Lmuted (Demerged Compa.ny) have flled thelr obJecnons in Compa.ny Scheme

Petmon No 272 of 2016 filed by Musw Broadcast Limited ie. Resulhng

Company

TheOfﬁc1a1 Liquidator has filed kis -arﬁendedireport on 28" September, 2016

~in Company Scheme Petition No. 270 of 2016 and Company Scheme Petition

No. 271 of 2016 and has stated that the business of the Transferor Company
No.1 and Transferor Company No.2 have not been conducted in a manner
prejudicial to its members or public intferest. However, he has made some

observations in paragraph Nos. 8 and 9 of his report.
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5
10. As far as the observations made by Official Liquidator in his report pertaining .. ~
to Transferor Company No.1 Crystal Sound and Music Private Limited are as\\\ \

follows . : N RN

e

a) On review of the Loans and Advances given and Invesimcnts madc by

loans and advances and invesfment of Rs.87.158 Crores as on 31-

Mar-2015 in other companies, WIucb amount is more than the
aggregate of the paid up cap:tal aﬂd free ;BSCWCS of the company. As
per the provisions of Sec 186' of tbc Compamcs Act 2013, in case a
‘ company mfends to-\_mve.§t 1-11/31V; IO&.;IS and advances to other
company(ws) m excess of n‘s pazd up cathaI and free reserves, then it

sImH obfam thc appmval of1ts members for tlze same.

‘(;‘\qisA‘{ i / | | mmmum of Rs.50 Crores. As czq;lmncd by the compaﬂy the
mquuemcn.ﬁs of the czsﬂvhﬂc secﬂon 37ZA of the Compamcs Act,
1956’ wefe not appbcab]c fo the company bemg a private limited
Company. Hence, no such resolubon was passed w.r.t. the investments,
which were made in the carlier year(s). However, since the Cormparies
Act, 2013 does not provide for any exemption for the earlier year(s),

approval faken under section 186 of the Companies Act, 2013 should

be taken for the full amount outstanding as well as for any further

investmenis made.
" :z: Uploaded on - 11/11/2016 :1: Downloaded on - 11/11/2016 14:02:00 :::CMIS-CC
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6
b)  While checking the books of accounts and other records, we observed .
e
that there is difference befween the amount of Input Tax Credif 01" i \3‘/"

Service Tax as per books and as per the service fax refurn filed by thg \/

y Company. The details in respect of the same are as under. -
As per Books . A .
Account — Prepaid Service 18572262Dr . |
Tax e
Account — CENVAT 43,27,682 Cr.
Account — Service Tax 777 05’0Dr
Payable . \“\ \\‘5
Net Input available as per/ ""\.\_ 1,50,21,630
D\}‘?“f,—:; :?}\ Inpuf as per Secrvice. Tax \\ M 870420
’f/ c",/ ’ \\* Return p ok
%‘ “\ ! ‘\ Difference . .. L e 1,41,51,210
L

As cxplamcd thc dlffcmncc is duc to thc reason that cerfain amount

:'?- e are bclflg bookcd 4as Input cnsdn‘ m tlzc books of accounts for which

. CIBdIf may not .allowcd for Vanous Ieasons and hence thc same was

~

' :f_' ‘-.,not rcﬂected in the Rctum It was czqafamed that suclz éxcess as per

g boolcs shall be written o&’m the curzenfyear

P x: "'-.A o
<\/> . 7¢)  On analysis of the transaction entered info by the company with ifs
( - ’
\1 related parties we observed a major chunk of the fransactions have

been enfered info with related parties which as explained by the
management was done on the basis of business prudence. However. as
per the details provided by the management in Annexure — D, if can pe

secn that one of the major reason for the loss is that the fransaction of
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7
revenue share of the Company reccived/ receivable from a related

parly are on a fixed lump sum basis which are significantly less fo LN

even cover the operating expenses incurred by the company Ieadmg to ‘

126755

loss in the period under review. The economical reasons for keepmg

fixed amount of revenue as fixed despifc the expenses bemg mucl::
higher are nof known fo us. This in our opinion, is prejudzcml lo the

inferest of the sharcholders of the Company .

11. As far as the observations made in the paragraph 1. 8( a) of the Official

Liquidator’s Report are concerned the Learned Counsel for the Transferor

.

12. _As far as the observatlons made in the paragraph no. 8(b) of the Official
: ‘L1qu1dator s Report are concerned the Learned Counsel for the Transferor
4-;:'Company No.1 states that as the said amount would not be available to it as

7/ CENVAT Credit, it has reconciled the differential amount of Rs.1,41,51,210/-

into the Profit & Loss Account in the Financial Year ended 31/3/20186.

13.  As far as the observations made in the paragraph no. 8(c) of the Official
Liguidator’s Report are concerned, the Learned Counsel for the Transferor

Company No.1 states that all transactions with related parties were at arm’s
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length and in ordinary course of business and these transactions were

72675,

business decisions made by the management of the Transferor Company No.1 - ~
after taking into conmsideration the inierests of its shareholders. ) The

Transferor Company No.1 states that it has complied with the requxrements,;.f"

of all applicable laws and the question of prejudice to” t_he""‘lntorc}st_j,_of its

members or those of the public do not arise. Further the 'ffa?ﬁsferér’Company

No.1 is a closely held private company and a]l 1ts shares are owned by

Spectrum Broadcast Holdings Private Lmuted i e Transferor Company No.2.

R
. \_,

In view thereof, the said requlrements:mentmned in para 1o 8(a), to 8(c) shall
N

N

be complied with by the Transferor Company No 1. In any event, the

shareholders of the Transferor Company No.1 have issued a letter dated 2

........

As far as\the observatlons made by Ofﬁc1a1 qutudator in his report pertaining

-to Spectrum Broadcast Holdings Prlvate L1m1ted Transferor Company No.Z are

as  follows .

d)  On review of the Loans and Advances given and Investments made by
the Company, we observe that the company has made an aggregafe
lIoans and advances and investment of Rs.185.92 Crores as on 31-
Mar-2015 in other companies, which amount is more than the

aggregate of the paid up capital and free reserves of the company. As
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9
per the provisions of Scc 186 of the Companies Act, 2013, in casc a

company infends to invest in/give loans and advances fo othczj,«n.f 5

company(ies) in excess of ifs paid up capital and frec reserves, thcrut

shall obtain the approval of its members for the same.

The Company has taken approval for an aggmngc muntfor an
maximum of Rs.150 Crores. As cxplained by ffz‘is-:éoi}:pany the

requirements of the erstwhile secfioﬁ“ﬁﬁﬁ‘«of the Companies Act,

1956 were not applicable to tbc company\bcmg a private Iimifed

Company Hence, no. such resoluﬁon was passed wrt the

invesfments, WIIICII Wcm madc m tﬁe car'bcr year(s). However, since

/ M\é@r ycar(s) 5ppmml takcn under section 186 of the Companics
S’ .

. A
zﬂlc}'t"l 2 13 shou]d bc takcn for thc full amount outstandmg as well as

ﬁm‘her mvcstmcnts m.ade

£

) : ) = ﬁ}c ébscrvcd tlmf the Company has taken mterest beanng short ferm
‘ : Ioaﬂs and has mvcsted thc same in. Ioz;g tcrm mvestmcnfs which are
< /) N not yielding any refurns for the company. This in our opinion, may be
\</ < prejudicial fo the inferest of the mempers of the Company as the
company is incurring inferest cost for funds borrowed buft is earning

from investing the same.

9 We observed that the Company has made investments of Rs.66.33

Crores in a related party M/s. Crystal Sound and Music (P) Lid,
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(CSMFL), in FY 2014-15. CSMPL is a loss making company and its

_______

U N

the same in our opinion, may be prejudicial to tbe mtcmst of the

members Spectrum Broadcast holdings (P) Ltd. w

2) The Company has taken inferest bcatmg Ioans in the form of ICD /
Debentures and Loans from batzlcs o, 1 Whlcﬁ mtcncsf rate ranges from
10% to 15.5%. A ma_]or chrmk of’ ﬂus_a.mountm invesfed in long ferm

Investments and Loans & Admacs ’ch company has not received

s

opmtoz:, may bc prejudicial to the inferest of the mcmbczs of

/ ' f“,mz}nB;;adcastHoldugs (P) Ltd
15. A.s far aS\the observaﬁons made in the paragraph 9(d) of the Official
- Iaqmdators Report are concerncd the Learned Counsel for the Transferor
é H:\ cOmpany No.2 states that a Special resolution has been passed by its
N ’\/ f‘ shareholders under section 186 of the Companies Act, 2013 authorizing
loansfinvestments/guarantee upto Rs.500 Crores effective from 1% April,
2014. A true copy of such resolution is stated to be annexed to the report of

the Official Liquidator.

16. As far as the observations made in the paragraph 9(e) of the Official
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Liquidator’s Report are concerned, the Learned Counsel for the Transferor

Company No.2 states that it has availed interest bearmg short term loans and

invested the same in long term investments which are not yielding frmtfu.l

f"/"\ S

returns. ‘This was a business decision taken by the management of the.

Transferor Company No.2, with the iniention of fetchmg adequate
returnsf/gains in the long term and taking info cons1derat10n the fmterest of
Transferor Company No.Z’s shareholders. Furthermore all its shares are

owned by Jagran Prakashan Limited ie. AmalgamatedCompany

17. As far as the observations mademtheparagraph 9(f) of the Official

Liquidator’s Report are concerned theLea.rned Counsel for the Transferor

,:.;afﬁompany No.2 states that the mvestment of Rs. 66 33 Crores in Crystal Sound
'jvate Lumted was a busmess decision taken by the management of

v, T sfe;}-or Company No.2 with the mtenhon of fetching adequate
L g
xn_rétupﬁs/gagps 1n the long ferm and takmg mto consideration the interests of

w BF‘J\‘LMJ R

\““‘-““'ﬁfc"’l‘ransferor Company No.2 sharehoiders ‘Further the Transferor Company

"-'No 2 1s a closely held pnvate Company and all 1ts shares arc owned by Jagran

. "‘-Prakshan Limited ie. Amalgamated Company

<

\\ <,18 As far as the observations made in the paragraph 9(g) of the Official

Liquidator’s Report are concerned, the Learned Counsel for the Transferor
Company No.2 states that it was purely a business decision taken by the
management of the Transferor company No.2 with the infention of fetching

adequate returns [ gains in the long term and taking info consideration the
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12 :
interest of the Transferor Company No.2’s shareholders and  all its shares are

owned by Jagran Prakash Limited i.e. Amalgamated Company.

In view thereof, the aforesaid requirements mentioned in paragraph 9(d) to;

(g) are complied with by the Transferor Company No. 2 In any event the’-

\ T

August, 2016 re-affirming the transactions of the Transferor Company No.2.

e

19. It is submitfed that the rights of the shareholders of fhe Transferor Companies

are not prejudlced and hence the Transferor Compames be dissolved without

being wound-up.

20. The Regional Dlrector has fﬂed an Affldawt on 28&‘Junc, 2016 stating therein,

. ,saveﬂnd except as stated in paragraph 6(a) to (d) it appears to the Regional

T \\_1' i{

ol _J\ e ,r'
ff{f‘* ~ Dj \ﬁ) ﬂ}«a@ the Schemc 1s not prejud1c1a1 to the interest of the shareholders

o \.

" aggmgatc of the rccozdcd value of assefs in tbc books of accounts of

the Resulfing Company over tlzc aggmgate of thc recorded value of the

< e liabilities in the books of accounts of the Resulting Company (ie. net
Ve

-
A assets) and the aggregate face value of the equity shares allotted by the

Resulting Company under Clause 10.1.2 shall be adjusted in the
Securities Premium account directly in the Balance Sheef of MBI. As

per sub-clause 10.1.4 of the scheme, the utilization of the security

s:: Uploaded on - 11/11/2016 ;2 Downloaded on - 11/11/2016 14:02:01
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premium by the resulting company to be effected as an integral part of .- s
the scheme. In this regard, on examination of the material papcr.g_,,-‘{'?}h\\:‘ :

submitted by the petitioner company, if appears that there m‘ll bcno SN

.k \\

deficit arising ouft of the scheme consequently ufilization of sccmtzes -

premium account does not warrant In this mgazd the Resultmg

Company vide its letter dated 22 June, 2016 cIaﬂﬁcd thaf, ;

“there will be surplus arising and the; satd sutplas will be fransferred
to Capital Reserve Account of thc Rcsulimg Company and hence there
is no question of ad;usﬁncnt from Secu;mcs Premium Account of the

~

Resulting Compmy copy of tbe smd Icffcr is annexed hercfo and

marked as Exlubzt -

: _M Bk““C_@mpany and Rcsulﬂng Company b.avc gwcn nofice to Ministry of
R Information and Bmadcasﬁng Shasm Bhavan Ncw Delhi vide letter
dafed 10/12/2015. The Ministry of Information and Broadcasting vide

their letfer dated 26™ May, 2016 advised the Petitioner Companies fo

get the approval from the respective High Courf in first instance before
secking approval from that Ministry. In this regard the petifioner
companiecs may be directed fo obtain approval from the Ministry of

Information and Broadcasting, before giving effect fo the scheme.
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That the regisicred office of the Transferec Company and the

Demerged Company are situafed in the Sfafc of Uttar Pradesh. chce

the Transferee Company and Demerged Company have fo file sumlar

‘x

"723785 e

petitions before the Hon'ble High Court of Uttar Pradesh at; Azfahabgd}”'

. i,
P N \ “‘
. S

for approving the said scheme.

That the Deponent further submits that the Tax ISSHC\LfETHf ansmg out
of this scheme shall be subject fog ﬁnaI dec1s.ron of Income Tax

Authority and approval of thc schcmc by Hon %Ic High Court may not
«,! \ ’
defer the Income Tax Authonty ﬁo\scmtmrzc the fax refurns filed by

,-“

\cﬁcct fo the amalgamation. The

Pctlhoncr Compames states that the Resulﬁng Compa.ny v1de its letter dated

"-‘122“"‘ June. 2016 to the Regional Dlrector had clanﬁed that “therc will be
r((,ﬁ \ f-—"surplus arising out of the scheme of arrangement and the said surplus will be

N "/ transferred to Capital Reserve Account of the Resulting Company and hence

there is no question of adjustment from Securities Premium Account of the

Resulting Company”. The explanation provided by the Resulting Company

appears to be satisfactory. The Learned Counsel for the Resulting Company

states that there is no securities premium account in the Resulting Company.
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In view thercof, the word “Security Premium Account” fo be found in clauses

2016 passed by this Court.

As far as the observations made in paragraph 6(b) of the Afﬁda\nt of the

T

Regional Director are concerned, the Learned Counsel on- behalf of the

Petitioner Companies undertakes to obtam approval from Minisiry of

Information & Broadcasting, New De1h1 pnor \to\glv;mg effect to the present

scheme.

23. A far as the obscrvations 'fﬁadéc:ih paragraph 6(c) of the Affidavit of the

Regional Dlrector are concemed the Petitioner Compames states that the

"_"""I‘raz;s:':ree; Company as Well as the Demerged Company have a]ready filed

ri X - ‘hcahons and Petitions’ before the Hon’ble Allahabad High

Ers J

/ e /
\erfetpber,,ﬁow sanctloned the comp031te Scheme of Arrangement

3 As 'fa’r as the observations made in pa.ragraph-- 6(d) of the Affidavit of the
‘ . Regional Director are concerned, the Petitioner Companies are bound to

comply with all applicable provisions of the Income Tax Act and all {ax issues

arising out of scheme will be met and answered in accordance with law and
they undertake to comply with all such requirements of law.
25. The Learned Counsel for the Regional Director on instructions of S.
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16
Ramakantha, Joint Director (Inspection) in the office of the Regional Director .. _

j:. " ?

5
states that they are satisfied with the undertakmgs given by the Petitioner, N
SN
\

\,

"~
/-\.

Companies. The said undertakings given by the Pefitioner Compames are

26. The Learned Counsel for the Petitioner Companies states thattheAuthorlsed
Share Capital of the Resulting Company has increased wef—JIG‘*‘ QOctober,
2015 from 4,20,00,000 Equity Share Capital"»of’ii's“:lol-each aggregating to
Rs.42,00,00,000/- to 4.,60,00,000 Equlty Share Capl’ral of Rs.10/- each
aggregating to Rs.46,00,00 OOOI— and 50 000 Convertible Redeemable

\

Preference Shares of Rs 10/- each aggr;egatmg to Rs.5,00,000/-, amended

/km._g e No.2.4.5 of the Scheme now: reads as under,-
Pgan ;?—"‘“\\
)//{ ._._', < ) R

Partlculars | Amount in Rupees
,apltal s
ke Luty Share Ca.pltal of Rs. IO/— each 460,000,000
erﬁble Redeemable Preference Shares of 500,000

SO S o Total . 460,500,000
.~ 1ssued; Subscribed and Paid-up Capital ~ = |

=?L:_ 41,917,767 Equity Share Capital of Rs.10/- each 419,177,670
//, Pl Total 419,177.670

\« % The said Clause No.2.4.5 of the Scheme has been amended pursuant o the

QOrder dated 13ih Oclober, 2016.

27. The Learned Counsel for the Petitioner Companies have amended the Scheme

as mentioned in paragraph Nos. 21 and 26 hereinabove in Clauses 2.4.5,
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10.1.3, 10.1.4, 10.2.2 and 10.2.3 of the composite Scheme of Arrangement .,

and any consequential amendments thercof. 'I‘he said amendments were.

allowed vide order dated 13™ October, 2016 and the re-verlﬁcatlon wa.s

dispensed with.

28. During the hearing on 5® August, 2016 two credltors. Indlan Performmg
Right Socicty (IPRS) and Phonographic Performances L1rm\ted (P?L) sought to
oppose the scheme. They have filed affldawts m opposmon IPRS claims
Rs.5,58,82,190/- from Shri Puran Mulﬁmedla L1m1ted the demerged company

towards royalty payments due from Radlo stahons owned by the demerged

- \
company whereas the schemc prowdes only or a cla:lm of Rs.39,.27,111/-

’-__«

29. Mr. Marne the learned counsel appeanng for IPRS subrmttcd that IPRS has

= fited-CS (O8y No 613 of 20 10 in the Dellfu H1gh Court agamst the demerged

i ;»\\

company rmng Rs 5, 58 82, 190/—

""‘-‘.':would also be addressed by fhe aforesaid scheme and in particular the

<</ #\demerged company. Mr. Gada in support of his objecﬁons that his client's
\\ claim ought not fo be brushed aside, relied upon a decision of the single judge
and the division bench of the Madras High Court in G. V. Films Ltd,,
reported in (2009) 150 Comp Cas 415 (Mad) and (2010} 154
Comp Cas 252 (Mad) respectively. He relied upon the observations that

consent of all the creditors would be necessary. In the present case the PPL

12 Uploaded on - 11/11/2016 :: Downloaded on - 11/11/2016 14:02:01 :::CMIS-CC
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had not consented owning to its claims being unpaid over a period of time. A

Mr. Gada submitted that dispensation of the meeting with unsecured \\
credifors sought Company Summons for Direction No0.247 of 2016 1s‘>
contrary fo Section 101(2) of the Act and further that the revenueA ﬁgunes

were suspect for various reasons set out in the affidavits fﬂed o’ behalf of PPL

31. Intwo affidavit dated 6™ September, 2016 of one Chirag BagadJ;on behalf of
the Resulting Company, it is stated that IPRSandI;PLare unsecured creditors
but the scheme proposes mergmg of the \racho busmess of the demerged
company inio the Resulting Company and smcejthat scheme was pending

before the Allahabad High Court all apphcahons should have been been made

there. PPL has also fﬂed a wmdmg up petlhon agamst the demerged company

'___..‘m t_@e A]lahabad H13h Court Ms Ghone has today relied upon a copy of the

,, contmgent liabilities of the radlo busmess of the demerged company shall vest
in the Resulting Company and that under clause 4.1 of the scheme if any suit
or appeal or other proceeding whatsoever is pending against the demerged
company and relating fo the radio business the same shall not abate or be
discontinued or in any way be prejudicially affected by the reason of the

demerger. Accordingly the concerns of the IPRS & PPL are already addressed

::: Uploaded on - 11/11/2016 u: Downloaded on - 11/11/2016 14:02:01 :::CMIS-CC
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in the said scheme. Mr. Marne since expressed satisfaction over the provisions

made in the scheme fo protect IPRS' suit claim. After considering theso,--.f';-

objections on behalf of IPRS and PPPL, I am of the view that the mtereStsof

PFL as IPRS have been taken into consideration in the scheme and therels no’

reason why the present scheme ought not to be auOWedandIsec 1o

impediment in allowing these petitions.

From the material on record and the subnﬁééions and subject to the

undertakings, the Scheme appears to be falr and reasonable and does not

v contrary to public policy.

appear to be violative of any prows1ons of law

~ L N e
\. K
. IO ",

Since all the requisite statutory' cornphances have been ﬁﬂﬁ]led, Company
Scheme Petltlon No 270 of 2016 Company Schemc Pehhon No 271 of 2016

and Company Schcme Petmon No. 272 of 20 16 are made absolute in terms of

\*“Comgany—'kegstrar, H1gh Cotirt - (O.S.),w Bombay wﬂh the concerned

e Supermtendent of Stamps, for the purpose of adjudication of stamp duty

payable, if any, on the same within 60 days from the receipt of the order.

The Petitioner Companies are further directed to file a copy of this order
along with a copy of the amended Scheme and Form of Minutes duly

authenticated by the Company Registrar, High Court (O.S.), Bombay with the

:2: Uploaded on - 11/11/2016 :: Downloaded on - 11/11/2016 14:02:01
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concerned Registrar of Companies, clecironically, along with E-Form INC 28 .

in addition to physical copies as per relevant prov1310ns of the Companies Act

1956/2013 whichever is applicable. '

Direcior, Western Region, Mumbai in Company Scheme Petmon =Nos 270 of
2016 to Company Scheme Petition Nos. 272 of 2016 and pay costs of
Rs.10,000/- each to the Official Liquidator, nghéourt. Bombay in Company

\
Scheme Pefition No. 270 of 2016 and 271 of 2016 Costs to be paid within

four weeks from the date of thc Order =

. (AK MENON,])
P : ‘; . .
Sy e TRUE-COPY
N ‘ o oo  TRUECOPY
R ' 6 A;rm A
\\,,,/ {R KALE) { ‘\/1\/'(,
OMPANY  REGISTRAR Section Officer
(:‘“ GH CO’URT (O S. ) #High Count, Appel ate Side
BOMBAY Bombay
::: Uploaded on - 11/11/2016 =+ Downloaded on - 11/11/2016 14:02:061 1:CMIS-CC
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SCHEME OF ARRANGEMENT
" BETWEEN

JAGRAN PRAKASHAN LIMITED (AMALGAMATED COMPANY)

AND

CRYSTAL SOUND & MUSIC PRiVATE LIMITED (TRANSFEROR COMPANY 1)
AND

SPECTRUM BROADCAST HOLDINGS PRIVATE LIMITED (TRANSFEROR
COMPANY 2)

AND
SHRI PURAN MULTIMEDIA LIMITED (DEMERGED COMPANY)
AND
MUSIC BROADCAST LIMITEDI(RESULTING COMPANY)
~AND |

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956READ WITH SECTIONS
100 to 103 OF THE COMPANIES ACT 1956 AND SECTION 52 OF THE COMPANIES
ACT 2013. ‘

PREAMBLE

Companies Act, 2013 upon their notification (including any statutory modifications or re-

enactments thereof) read with secﬁons 100 to 103 of the Companies Act 1956 and section 52 of the

“JPL” or “Amalgamated C-ompany”), Crystal Sound & Music Private Limited (hereinafter

referred to as “Crystal”of‘Trhnsferor Company 1), Spectrum Broadcast Ho’]di'n‘gs Private

This Scheme of Arrangement is presented pursuant to the provisions of Sections 391 to 394 and

other applicable provisions of the Companies Act, 1956, and any corresponding provisions of the

Companies Act 2013 and other applicable proﬁisions of the Companies Act, 1956 and Companies

Act, 2013 for the time being in force, between JagranPrakashan Limited (hereinafter referred to as
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Limited (formerly known as IVF Holdings Private Limited .aha hereinafter referred to o
“Spectrum” or “Transferor Company 2%),ShriPuran Mi@ltimedia Limited (formerly known
Shri Puran Finance and Leasing Limited and hereinafter reférred to as “SPML” or “Demergei '
Company”) and Music Broadcast Limited (formerly known as Music Broadcast Private Limitedf
(hereinafter referred to as “MBL” or “Resulting Company”). The scheme is for the amalgamatiof '
of Crystal Sound & Music Private Limitedand Spectrum Broadcast Holdings Private Limited ini
JPL and delnerger of Radio Business Undertaking of ShriPuran Multimedia Limited into Musif

Broadcast Limited.

1

1.1

1.1.1 Jaeran Prakashan Limi'ted

©1.1.2 Crystal Sound & Music Private Limited

INTRODUCTION AND OBJECTIVE OF THE SCHEME

(i) Jagran Prakashan Limited (“JPL” or “Amalgamated Company”) is a public limitef

(ii) JPL is engaged in publication of newspapers, magazines, Joumals outdoor advertisemeng

(i) Crystal Sound & Music Private Limited (“Crystal” or “Transferor Company 17} is 4

(i) The company is currently wholly owned by Spectrum which in turn is wholly owned b _,

(iii)Crystal is engaged inevent management,on ground activation and promotional business.

INTRODUCTION

company incorporated on 18th July, 1975. The equity shares of JPL are listed on '
Bombay Stock Exchange Limited (“BSE”) and the National Stock Exchange of Indl '
Limited (*NSE”). Its registered office is situated at Jagran Building, 2 Sarvodaya ag 5%
Kanpur — 208 005, Uttar Pradesh,

B N
VB
event management, ground aCthﬁthH and promotlonal bUSlneSS, Value added SCI'V]C

through mobile and maintaining and running various web portals.

private limited company incorporated on 24" 'May, 2007. Its registered office is situated #
5th Floor, RNA Corporate Park, Off Western Express, Kalanagar, Bandra (East), Mumbai
400051, Maharashtra. . ' '

JPL. Crystal holds 21.48%o0f equity capital of MBL.
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1.1.3 Spectrum Broadcast Holdings Private Limited

(i) Spectrum Broadcast Holdings Private Limited ("Spectrum”or“Transferor Company 27)is a

private limited company incorporated on 09”’September, 2005. Its registered office is situated at

5th Floor, RNA Corporate Park, Off Westen Expresé Highway Kalanagar, Bandra (E),
Mumbai - 400051, Maharashtra.

(ii) Transferor Company 2 is currently awholly owned subsidiary of JPL. Spectrum holds 71.34%
of equity capital of MBL and 100%of equity capital of Crystal. Spectrum is the recognized
largest Indian Shareholder under the guidelines issued by Government of India for owning,

investing in and running the FM Radio Stations in the country.

1.1.4 Shri Puran Multimedia Limited

_jgompany incorporated on 27" December, 1991. Its registered office is situated at 2,

‘ : arvodaya Nagar, Kanpur - 208005, Uttar Pradesh.

1) SPML is presently engaged in the business of operating private FM radio business since 2007
prior to which it was carrying on finance and leasing business. It operates 8 private FM Radio

stations under the brand name Radic Mantra and activation business.

(iif) The entire shareholding of SPML is held by the promoters of JPL and their family members.

1.1.5 Music Broadcast Limite(l

(i) Music Broadeast Limited (“MBL” or “Resulting Corﬁpany”) is a public limited company
incorporated on 4" November, 1999. The Non-Convertible Debentures (NCD) of MBL are
listed on the Bombay Stock Exchange Limited (“BSE™). Tts registered office is situated at 5th
Floor, RNA Corporate Park, Off Western Express Highway Kalanagar, Bandra (Eastj,
Mumbai - 400051, Maharashtra.

(ii) The Company is inter alia engaged in operating FM radio stations across India under the
brand name “Radio City 91.1FM*.

Shri Puran Multimedia Limited (“SPML” or “Demerged Company™) is a public limited
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1.2 RATIONALE OF THE SCHEME

1.2.1 The circumstances that have necessitated or justified the proplosed Scheme and its main

benefits are inter alia, summarized as under: -

a) Partif of the Scheme: -

(1) Demerger of Radio Business Undertaking intoo MBL would enable MBL to
consolidate related business, bring cost synergies and have focused managément

attention towards the business: thereby enabling better growth in revenues and

T e N T T

| profits.

ErCERYm

(i)  Demerger of the Radio Business Undertaking into MBL would more specifically
help in increasing revenue and saving various administrative, managerial and other

costs through various synergies besides improving organizational efficiency.

b) Part 111 of the Scheme: , 7 m

Q) The Amalgamated Company(“JPL™)is engaged in the event, ground activation and " >
il lpxomotional business amongst other businesses. The Transferor Company 1 is alsoﬂé_ ot
engaged in same line of business as the Amalgamated Company. Consolidation of *
business of Transferor Company 1 would enable JPL to consolidate the related

H‘ business, bring cost synergies and have focused management attention towards the

[ business thereby enabling better growth in revenues and profits.

(ii)  Amalgamation of Transferor Companies into JPL will result in simplifying the

ownership structure such that JPL would become direct holder of 93% approx. of

equity capital of MBL, which is indirectly held by it through Transferor Companies.
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(iii)

(iv)

v)

JPL acquired 100% equity capital of Transferor Company 2 with the intention to
ultimately consolidate tﬁe businesses of Transferor Companies into itself and derive
the benefit of synergies. The Transferor Company 2 holdsthe equity stake in MBL
to the extent of 71.34% and equity stake in Transferor Company 1 to the extent of
100%. Further, the said amalgamationwill give JPL a valuable right of owning and

running FM Radio Station in the country.

The Amalgamation will improve key financial ratios of JPL and will enable it to

present healthier balance sheet

Consolidation of the business and asset of Transferor Company 1, Transferor

Company 2 and JPL would help the three companies in saving various

administrative, managerial and other costs and improving organizational efficiency.

e

pee = T
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1.3 PARTS OF THE SCHEME

The Scheme is divided into the followings parts:
Part T — deals with Definitions, Interpretations and Share Capital

Part 11 — deals with the Demerger of Radio Business Undertaking of Demerged Company

into Resulting Company

Part 11I- deals with the Merger of Transferor Company 1 and Transferor Company 2 with

¢ Amalgamated Company
Part IV — deals with the considerationfor Part Il and Part Il of the Scheme

' Part V — deals with General Terms and Conditions
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2

2.1

Partl

DEFINITIONS, INTERPRETATION AND SHARECAPITAL

DEFINJTIONS

In this Scheme (as defined hereinafter), unless inconsistent with the subject or context, the

following expressions shall have the meaning as mentioned herein below: - -

“Act” or “The Act” means the Companies Act, 1956, and Rules made thereunder /or the
corresponding  provisions of the Companies Act 2013, (including any statutory
modifications, amendments, or re-enactment thereof for the time being in force) as are

applicable from time to time.
“Amalgamated Company” or “JPL” means JagranPrakashan Limited.

“Appointed Date”means 1* January 2016 or such other date as may be agreed by the
Transferor Companies, Amal gamated Company, Resulting Company and the Demerged

- company, and as approved by High Courts.

“Board of Directors” or “Board” shall mean the Board of Directors of Amalgamated
Company, Transferor Company 1, Transferor Company 2, Demerged Company or
Resulting Company, as the case may be, and includes any Committee of Directors or any
person authorized by the Board of Directors or any person authorized by such Committee of

Directors, for the purpose of this scheme.

“Demerged Company” or “SPML” meansShriPuran Multimedia Limited (formerly

known as ShriPuran Finance and Leasing Limited).
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2.1.6

2.1.7

b

1.8

2.1.9

“Effective Date” means, the date or the last of dates on which certified copies of the order
of the Hon’ble High Court of Maharashtra and High Court of Uttar Pradesh sanctioning the

scheme are filed with the Registrar of Companies, ORthelast of the dates on which the last

- of the approvals in clause 260f the Scheme are obtained, whichever is later. Any -

references in the Scheme by the words “upon the Scheme becoming effective” or

“effectiveness of the Scheme” shall mean the “Effective Date”.

““Hijgh Courts” means the Hon’ble High Court of Uttar Pradesh at Allahabad having

jurisdiction in relation to the Amalgamated Company and Demerged thpany, and
Hon’ble High Court of Maharashtra at Mumbai having jurisdiction in relation to the

Transferor Company 1, Transferor Company 2 and Resulting Company, or such other

competent authority or the National Company Law Tribunal or such other forum or

authority, as may be vested with the power of the High Court for sanction of the scheme
presently submitted under Sections 391 — 394 of the Actread with sections 100 to 103 of
the Coﬁipanies Act 1956 and section 52 of the Companies Act 2013 and other applicable
provisions of the Companies Act, 1956 and Companies Act, 2013

“IT Aect” means the Income-tax Act, 1961 including any statutory modifications, re-

enactments or amendments thereof for the time being in force.

: RIE) 3
“Radic Business Undertaking” shall mean the Radio Business of the Demerged Company 1\:’;“ 1
KRy

and shall include all the assets, liabilities and employees of Demerged Company related to

such Radio Business and in particular includes the following:

a. all assets and properties, tangible or intangible, including all rights, title and interest

in connection with the land and buildings thereon whethercorporeal or incorporeal,
leasehold or otherwise, plant and machinery, fixed or movable, and whether leased
or otherwise, ‘capital work in progress, other fixed assets, trademarks, brands, know-
how, loans, advances, inventory and work in progress relating to the Radio Business

of Demerged Company as on the Appointed Date.

b. all the debts, borrowings and liabilities, including contingent liabilities, present or

future, whether secured or unsecured, pertaining to the Radio Business of Demerged

Company as on the Appointed Date.

-

kN

2


http://www.cvisiontech.com

[ §
H
.
i}

|

C. All statutory licenses .including license to own and run FM Radio Stations ,
approvals, permissions, no-objection certificates, permits, consents, patents,
traderﬁarks, ténancies, offices, depots, quotas, rights, entitlements, - privileges,
benefits ‘of all contracts / agreements (including, but not limited to, contracts /
'agreerﬁénts with vendors, customers, government efc.), all other rights (including,
but not limited to, right to use and avail electricity connections, water connections,
environmental clearances, telephone connections, facsimile connections, telexes, e-
mail, internet, leased line connections and installations, lease rights, easements,
powers and facilities), relating to the Radio Business of Demerged Company as on

the Appoin_ted Date.
d. all employees engaged in the Radio Business of Demerged Compahy.

e. all earnest monies and/or security deposits in connection with or relating to the

Radio Business of Demerged Company.

f. all records, files, papers, engineering and process infbrmation, computer programs,
manuals, data , quotations, sales and advertising materials, list of present and former
customers and suppliers, customers credit information, customers pricing
information and other records, whether in physical form or electronic form in

connection with or relating to Radio Business of the Demerged Company.

2.1.10 “Record Date” meansthe date to be fixed by the Boardof Directors of the Demerged
~ Company for determining names of the equity shareholders of the Demerged Company,
who shall be entitled to shares of the Demerged Company as specified under Clause 21.1 of

tHis Scheme.

2.1.11 “Resulting Company” or “MBL” means Music Broadcast Limited.
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-2.1.12 “Remaining Undertaking of Demerged Company” shall mean and include the whole of
assets, properties, liabilities and the undertaking(s) and entire business(s) of Demerged
Company excluding the Radig Business Undertaking as defined in Clause 2.1.9 and
specifically include the following (without limitation) other than those iaertaining to the

Radio Business Undertaking: -

a. All the assets / propertiés of Demerged Company (other than those pertaining to the Radio
Business Undertaking ) , whether movable or immovable, whether tangible or intangible
including all-rights, title, interest, covenant, including continuing rights, title and interest in i o)

connection with the land and the buildings thereon whether, corporeal or incorporeal,

leasehold or freehold, and includes all rights, titles, interest and coveriaht, undertakings,

liability relating thereto, capital work in progress, other fixed assets, inventory and work in

. progress, investments in shares, all the loans and includes all rights, titles; interest and
advances of DemerQed Company (other than those pertaining to the Radio Business

Undertaking ) as on the Appointed Date.

b. All the debts and liabilities, present or future, whether secured or unsecured of the

Demerged Company (other than those pertaining to the Radio Business Undertaking ) as on /7% I. M.\\E

the Appointed Date.

c. All statutory licenses, approvals, permissions, no-objection certificates, permits, consentsy

1 patents, trademarks, tenancies, offices, depots, quotas, rights, entitlements, privileges, '

benefits of all contracts / agreements (including, but not limited to, contracts / agreements

with vendors, customers, government etc.), all other rights (including, but not limited to,

right to use and avail electricity connections, water connections, enviromﬁental clearances,
telephone connections, facsimile connections, telexes, e-mail, internet, leased line
connections and installations, lease rights, easements, powers and facilities), of Demerged
Company (other "than those pertaining to the Radio Business Undertaking ) "as on the

Appointed Date.

.d. All staff, workmen, and employees engaged in Demerged Company (other than those

pertaining to the Radio Business Undertaking );
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|
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ged 3
and ; ‘ ,
h ] e. All records, files, papers, information, computer programs, manuals, data, catalogues,
e .
_quotations, sales advertising materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information and other records, whether in
physical form or electronic form of Demerged Company (other than those pertaining to the
lio Radio Business Undertaking). '
le
n f 2.1.13 “Scheme” or “this scheme” or “Composite Scheme of Arrangement” means this ,
L, i . Composite Scheme of Arrangement in its present form as submitted to the High Court of i
S B ' Maharashtra and High Court of Uttar Pradesh, with such modification(s), if any, as may be
g y nay
n ] approved or imposed or directed by the High Courts.
S ' 2.1.14 “SEBI” means Securities and Exchange Board of India.

2.1.15 “Transferor Company 1” or “Crystal” means Crystal Sound & Music Private Limited.

"2.1.18 “Undertaking” means the entire business of the Transferor Companies on a going concern 1

\ - basis subject to clause12.2 and includes the following

> "a. all the assets, leasehold or freehold, tangible or intangible including trade marks and

licences, real or personal, corporeal or incorporeal, in possession or reversion, present, 1;

future or contingent, of whatsoever nature and wherever situated, inteliectual property

T

| rights and all other claims, estate, interest, goodwill, powers, properties, rights and titles
of every description of, or relating to, the Transferor Companies as on the Appointed 1)

1 3 Date; and 1

{
{
|
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2.3 DATE OF TAKING EFFECT ANDOPERATIVEDATE

. b. all the debts, duties liabilities and obligations of any and every description of or
pertaining to the Transferor Companies as on the Appointed Date whether provided for
or not in the books of account of the Transferor Companies and-whether disclosed. or

undisclosed in their balance sheets.

2.2 The expressions which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to
them under the Act and / or other applicable Jaws, rules, regulatibhs, bye-laws, as the case
may be, including any statutoriy modification or re-enactment thereof, from time to time. In
particular, wherever reference is made to the Hon’ble High Court(s) in this Scheme, the

- reference would include, if appropriate, reference to the National Company Law Tribunal or
sﬁch other forum or authority, as may be vested with any of the powers of a High Court under
the Act. ‘

2.3.1 The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the High Courts, shall be effective from the Appointed Date, but ¢

shall be operative from the Effective Date.
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: |
of or ;
d for 5 2.4 SHARE CAPITAL OFTHE COMPANIES
d or - : _ i
; 2.4.1 The Authorized, Issued, Subscribed and Paid-up share capital of JPL as on September 30, ||
2015 is as under : - | - ‘
j
less v ‘ Particulars Amount in
j tp i | ‘ _ Rupees
ase Authorized Capital |
.
In j 1375,000,000 Equity Shares of Rs.2 each ~ 750,000,000
he TOTAL 756,000,000
or -
| 1? '
o | | Issued, Subscribed and Paid-up Capital
5 326,911,829 Equity Shares of Rs.2 each fully paid-up ' 653,823,658
TOTAL - - 653,823,658

Subsequent to the aforesaid date; there is no change in the Authorized, Issued, Subscribed

and Paid-up share capital of JPL.

The Authorized, Issued,'Subscribed and Paid-up share capital of Crystal as on September

30, 2015 is as under : -

Particulafs Amount in
1 : Rupees
| :- Authorized Capital
' 400,000 Equity shares of Rs.10/- each 4000000 |
] 350,000 Preference shares of Rs.10/- each 3,500,000 |
! Total | | 7,500,000 |
_. [ issued, Subscribed and Paid-up Capital
} _ | | 73,708 Equity shares lof Rs.10/- each fully paid-up 737,080
. Total ' 737,080

All the above Equity Shares are held by Spectrum Broadcast Holdings Private Limited

(formerly known as IVF Holdings Private Limited)

st r s



http://www.cvisiontech.com

243

2.4.4

The Authorized, Issued, Subscribed and Paid-up share capital of lSpectrum as on September

30, 2015 is as under : -

Particulars Amount in
Rupees -

Authorized Capital ‘

2,000,000 Equity shares of Rs.10/- sach 20,000,000

Total 20,000;000

Issued, Subscribed and Paid-up Capital.

2,000,000 Equity shares of Rs.10/- each fully paid-up 20,000,000

Total ‘ 20,000,000

All the above Equity Shares are held by JPL.

The Authorized, Issued, Subscribed and Paid-up share capiial of SPML as on September 3t

2015 is as under : -

Particulars Amount in
Rupees |
Authorized Capital
3,50,00,000 Equity shares of Rs.10/- each 350,006,000
Totai 350,000,000
Issued, Subscribed and Paid-up Capital .
3,50,00,000 Equity shares of Rs.10/- each fully paid-up 350,00l0,000 |
Total 350,009,000
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2.4.5 The Authorized, Issued, Subscribed and Paid-up share capital of MBL after September 30,

2015 is as under : -

Particulars. -

Amount in
Rupees
Authorized Capital
46,000,000 Equity shares of Rs.10/- each " 460,000,000
- 50,000 Convertible Redeemable Preference Shares of Rs.10/- 500,000
each . ‘ | :
Total 460,500,000

Issued, Subscribed and Paid-up Capital

41,917,767 Equity shares of Rs.10/- each fully paid-up

419,177,670

Total

419,177,670
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PARTII

DEMERGER OF RADIO BUSINESS UNDERTAKING OF DEMERGED COMPANY
INTO RESULTING COMPANY

3 TRANSFER AND VESTING OF RADIO BUSINESS UNDERTAKING

3.1 Upon this Scheme becoming effective and with effect from the Appointed Date, all
properties, assets, liabilities forming part of Radio Business Undertaking of the Demerged
Company shall stand transferred to and vested in .or deemed to be transferred to and vested in
the Resulting Company under the provisions of Section 391 to 394 of the Act and in
accordance with Section 2(19AA) of the Income-tax Act, 1961, without any further act, deed,
matter or thing, be and stand transferred to and vested in and shall be Vdeemed to be

~ transferred to and vested in the Resulting Company on a going concern basis.

.

3.2 Upon the Scheme coming into effect on the Effective Date anc{ with effect from the
Appointed Date, all the assets of the Radio Business Undertaking of the Demerged Company _,,-_"f-
(including specifically all licenses pertaining to the Radio Business Undertaking) as are
movable in nature or are otherwise capable of transfer by manual delivery or by endorsement S
and delivery, shall stand vested in the Resulting Company, and shall become the property and - - .
an integral part of the Resulting Company. The vesting pursuant to this sub-clause shall be
deemed to have occurred by manual delivery or endorsement and delivery, as appropriate to
the property being vested; and the title to such property shallbe deemed to have transferred
and vested accordingly. No stamp duty shall be payable on the transfer of such movable

properties upon its transfer and vesting in Resulting Company. -
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In respect of rﬁovab]es other than those dealt with in Clause 3.2 above'~=.in‘c«ludimgé:-:»-'sund*érx{;i’.j
debits, recéivablés, bills, credits, loans and advances, if any, whether recoverable in cash’or et |
~ kind or for valllue to be received, bank balances, investments, earnest money and deposits with ||
any Government, quasi government, local or other aLi'thority or body or with any company or
other person, the same shall on and from the Appointed Date stand transferred to and vested It
in the Resulting Company without any notice or other intimation to the debtors (although the |
Resuiting Company may, without being obliged, and if it so deems appropriate, at its sole
discretion, give niotice in such form és it may deem fit and proper, to each person, debtor, or
depositee, as the case may be, that the said debt, loan, advance, balance or deposit stands

transferred and vested in the Resulting Company).

Upon the coming into effect of this Scheme and with effect from the Appointed Date all
liabilities relating to and comprised in the Radio Business Undertaking including all secured
and unsecured debts, sundry credifors, liabilities (including contingent liabilities), duties and
obligations and undertakings of the Demerged Company of every kind, nature and
deécriptioﬁ whatsoever and howsoever arising, raised or incurred or utilized for its business

activities and.operations, shall, stand transferred to and vested in or deemed to be transferred

to and vested in the Resulting Company under the provisions of Sections 391 to 394 and
other applicable provisions, if any, of the Act, without any further act, instrument, deed,

matter or thing.

The transfer and vesting as aforesaid shall be subject to subsisting charges, if any, in respect

of any assets of -Radio Business Undertaking .of Demerged Company.

All staff, workmen and employees as detailed under Clause 2.1.9 above in relation to the
Demerged Company shall stand transferred to the Resulting Company, without any further
act or deed.to be c_lone by the Demerged Company or the Resulting Company.

‘ A]l items as detailed under Clause 2.1.9 in relation to the Demerged Company shall stand
transferred to or vested in the Resulting Company, without any further act or deed done by

the Demerged Company or the Resulting Company.
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3.8

Pursuant to the scheme becoming effective, the Resulting Company shall, if so required

under any law or otherwise, execute deeds of confirmation or other writings or arrangement

3.9

3.10

3.11

regulatory approvals, permissions, registrations, incentives, accumulated tax losses, MAT

with any party to any contract or arrangement relating to Radio Business Undertaking to
which the Demerged Company is a party in order to give formal effect to the above
provisions. The Resulting Company shall, be deemed to be authorized to execute any such
writings on behalf of the Demerged Company to carry out or perforlﬁ all such formalities or

compliances referred to above on part of the Demerged Company.

Upon the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, all existing and future incentives, unavailed credits and exemptions, benefit
of carried forward losses and other statutory benefits, including in respect of income tax
(including Minimum Alternative Tax), Cenvat credit for excise/service tax VAT, sales tax,
service tax etc relating tb the Radio Business Undertaking to which Demerged Company is

entitled to shall be available to and vest in the Resulting Company.

Pursuant to this Scheme becoming effective, the Resulting Company shall be entitled to
secure the record of the change in the legal ownership upoh the vesting of the assets of the
Demerged Company relating to Radio Business Undertaking in accordance with the

provisions of ‘Sections 391 to 394 of the Act. The Demerged Company and the Result{ng

Company shall be jointly and severally authorized to execute any writings and / or carry 31419

any formalities or compliance in this regard.
All the licenses, permits, quotas, approvals (including, but not limited to, statutory and

Credit entitiement, tax deferrals and benefits, subsidies, concessions, grants,”rights, claims,
leases, tenancy rights, liberties, special status and other benefits or privileges enjoyed or
conferred upon or held or availed of by the Demerged Compaﬁy and all rights and benefits
that have accrued or which may accrue to the Demerged Company, whether before or after
the Appointed Date, rel:ating to Radio Business Undertaking shall, under the provisions of
Sections 391 to 394 of the Act and all other applicable provisions, if any, without any further
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act, instrument or deed, cost or charge be and stand transferred to and vest in or be deemed to
be transferred to and vested in and be available to the Resulting Company so as to become as
and from the Appointed Date licenses, permits, quotas, approvals, permissions, registrations,

incentives, accumulated tax losses, MAT Credit entitlement, tax deferrals and benefits,

subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special status
" and other benefits or privileges of the Resulting Company and shall remain valid, effective

and enforceable on the same terms and conditions.

The Resulting Company may; at its discretion, but shall not be compulsorily required to, file
- relevant intimations, for the record of the statutory authorities -signifying the transfer of the ~ ¢
assets / properties including, but not limited to, permissions, approvals, consents, sanctions,
remissions, spécial reservations, incentives, concessions and other authorizations of the

Demerged Company relating to the Radio Business Undertaking.

LEGAL PROCEEDINGS

If any suit, a_ppéal or other proceedings of whatever nature by or against the Demerged
Comp-'any relating to the Radio Business Undertaking is pending, the same shall not abate or
be discontiﬁued or in‘ any way be prejudicially affected by reason of this demerger or by
anything contained in this Scheme, but the said suit, appeal or other legal proceedings may be
continued, prosecuted -and enforced-by or against the Resulting Company in the same manner

and to the same extent as it would or might have been continued, prosecuted and enforced by

or against the Derﬁerged Company as if the Scheme had not been made.

On and from the Effective Date, the Resulting Company shall, and may, if required, initiate,

continue any legal proceedings in relation to the Radio Business Undertaking of the

Demerged Company. ; ,
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6.1

CONTRACTS, DEEDS OTHER INSTRUMENTS

Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements and
other instruments of whatsoever nature relatin.g to Radio Bnéiness Undertaking to which the
Demerged Company is a party, or.the benefit to which the Demerged (iompany -may be
eligible, subsisting or opefative immediately on or before the Effective Date, shall be in full
force and effect against or in favor of Resulting Company and may be enforced as fully and
effecti\/ely as if instead of the Demerged Company, the Resulting Company had beén a party
or beneficiary thereto. Further, Resulting Company shall be deemed to be authorized to

execute any such deeds, writings or confirmations on behalf of the Demerged Company and

to implement or carry out all formalities required on the part of the Demerged Company, to-

give effect to the provisions of this Scheme.

As a consequence of the demerger of the Radio Business Uhdenaking of the Demerged
Company into Resulting Company in accordance with oi‘.pursuant to this Scheme, the

recording of change in name in the records of the statutory or regulatory authorities from the

Demerged Company to the Resulting Company, whether pertaining to any license, permit, t,

.//

approval or any other matter, or whether for the purposes of any transfer, reglstratdon,

s‘

=t

AN

mutation or any other reason, shall be carried out by the concerned statutory or regulatcgy or e

~ any other authority.

e

STAFF, WORKMEN, AND EMPLOYEES

Upon the Scheme becoming effective, all staff, workmen and employees on the payrolls of
the Demerged Company relating to Radio Business Undertaking, in service on the Effective
Date shall be deemed to have become staff, workmen, and employees of Resulting Company
on such date without any break or interrupi-ion in their service and on the terms and
conditions of their employment not less favorable thén those subsisting with reference to

Demerged Company as on the said date.
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5 and 1 6.2 As of the date of filing of this Scheme, the Demerged Company shall make cbntributions to
hithe ¥ _the go*&e‘rnmem ﬁ]aintained provident fund and / or other funds in relation to all its staff,

y be M workmen and employees. The Resulting Company shall, subsequent to the Effective Date,

L full = * make appropriate contributions towards such providént fund and / or other funds in respect of
and ;j j ‘ the staff, workmen and employees faken over by it pursuant to this Scheme.

arty

1to | ; ‘ 63 It is clarified that the services of all transferred staff, Workmen and employees of the
and . Demerged Company, to the Résulting Company will be treated as having been continuous for |
st A the purpose of the aforesaid employee benefits and / or liabilities. For the purpose of payment

: of any retrenchment compensation, gratuity, and / or other terminal benefits, and / or any
'5_ other liability pertaining to staff, workmen and employees, the past services of such staff,

i

ﬁ

workmen and employees with the Demerged Company shall also be taken into account by the

he ' Resulting Company, who shall pay the same if and when payable.

7  DIVIDEND

7.1 For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent the
- Demerged Company from declaring and paying dividends, whether interim or final, to its

equity shareholders.

7.2 The Resulting shall however not make any declaration of dividend between the date of filing

-of this Scheme and the Effective Date.

73 It is clarified that the aforesaid provisions in respect of declaration of dividends, whether
| ~ interim or final, are enabling provisions only and shall not be deemed to copfer any right on
any member of the Demerged Company and/or the Resulting Company to demand or claim
~any dividends which, subject to the provisions of the Act, shall be entirely at the discretion of
“the respecti\)e Boards of Directors of the Demerged Company and/or the Resulting Company

and 'subjeCt, wherever necessary, to the approval of the shareholders of the Demerged

Company and/or the Resulting Company, respectivé]y.
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8 SAVING OF CONCLUDED TRANSACTIONS

8.1 The transfer of Radio Business Undertaking as above and the continvance of proceedings by
| : or against the Demerged Company in relation to the Radio Business Undertaking, shall not

affect any transaction or proceedings already concluded on or after the Appointed Date till

‘o the Effective Date, to the end and intent that the Resuiting Company, accepts and adopts all

acts, deeds and things done and executed by the Demerged Company, in relation to the Radio

Business Undertaking or in respect thereto as done and executed on behalf of theLResulti'ng

4l | Company.

9 CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

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

9.1 The Demerged Company shall carry on and be deemed to have carried on business and

activities in relation to the Radio Business Undertaking, and shall hold and deal with all

assets and properties and stand possessed of all rights, title, interest and authorities of the -

Radio Business Undertaking, for and on account of and in trust for the Resulting Company. -

9.2  Any profit accruing or arising to or loss incurred by the Demerged Company in relation to the
Radio Business Undertaking and ail costs, charges, expenses and losses, arising or incurred

by the Demerged Company in relation to the Radio Business Undertaking shall for all

purposes including but not limited to for tax purposes be treated as the income, profits, costs,

charges, expenses and losses, as the case may be, of the Resuiting Company.

9.3 The Demerged Company shall, pending the sanction of the Scheme by the High Courts, apply -
to the Central -Government or any State Government and all other ministries, agencies,
departments and authorities concerned as are neceséary under any law for such consents,
approvals and sanctions which the Resulting Company may require to own and carry on the ‘

Radio Business Undertaking.
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10 ACCOUNTING TREATMENT

10.1 IN THE BOOKS OF RESULTING COMPANY

10.1.1

10.1.2

10.1.3

10.1.4

Upon coming into effect of this Scheme, Resulting Company shall record the assets and
liabilities of the Radio Business Undertaking at the respective book values appearing in the
books of Demerged Company at the close of business on the day immediately preceding the

Appointed Date.

The Resuiting Company shall record the assets and liabilities (including receivables and

payables) of the Radio Business Undertaking at their respective values (ignoring

revaluation, if any), as appearing in the books of account of the Demerged Company at the -

close of the business of the day immediate]y‘pr_eceding the Appointed Date. The Resulting
Company shall credit the aggregate face value of the new equity shares tc be issued by the
Resulting Company to the sharcholders of the Demerged Company pursuant to this Scheme

to the Share Capital Account in its books of account.

The difference between the aggregate of the recorded value of assets in the books of
accounts’ of the Resulting Company over the aggregate of the recorded value of the
liabilities in the books of accounts of the Resulting Company (i.e net assets) and the
aggregate face value of the‘equi‘ty shares allotted by the Resulting Company under Clause

10.1.2 shall be adjusted in the Surplus directly in the Balance Sheet of MBL.

Expenses incurred in connection with the Scheme and to put it into operation and any other
expenses or charges attributable to the implementation of the Scheme (including but not
limited to share issue expenses, stamip duty, re-registration expenses, shareholders /

Creditors meeting expenses , legal and édviso’ry fees ) shall be written-off against Surplus.
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10.2.3 The adjustment of the Surplus in Clause 10.2.2 above, shall be effected in terms of this

The adjustment of the Surplus in Clauses.10.1.3 and 10.1.4.above, shall be effected in terms
of this Scheme and in accordance with the pfovisioris of Section 52 of the Companies Act,
2013 read with Sections 78, 100 to 104 of the Act and as the same does not involvé either
diminution of liability in respect of unpaid share capital o'f payment to any shareholder of
~ any paid-up share capital, the provisions of Section 101 of the Act are not applicable.
However the order of the High Court sanctioning the Scheme shall be deemed to be an
order under Section 102 of the Act confirming the reductionand sufficient compliance of the
provisions of Sections 100 to 103 of the Companies Act, 1I956, rule 85 of the Companies
(Court) Rules, 1959, and other applicable. provisions including any modifications or re-

enactment thereof for the time being in force, relating to the reduction of share capital.

10.1.5 Notwithstanding the reduction as mentioned above, the Resulting Company shall not be

. required to add “and reduced” as a suffix to its name and shall continue in its existing name.
10.2 IN THE BOOKS OF DEMERGED COMPANY

10.2.1 Upon the coming into effect of this Scheme, the book value of assets and liabilities /

transferred to the Resulting Company shall be reduced from the book value of assets al;f'd_t’

RIS ji~ . :
liabilities of Demerged Company. ' il "%}é
‘ B ¥ r“;,J

w5 . : i
| LS R
10.2.2 The difference between the amount of assets and liabilities so transferred in accordance with®, 3¢ |

the aforesaid clause will be adjusted in the Surplus-directly in the Balance Sheet of SPML.

Scheme and in accordance with the provisions of Sections 78, 100 to 104 of the Act and as
the samé does not involve either diminution of liability in respect of unpaid share capital or
- payment to any shareholder of any paid-up share capital, the provisions of Section 101 of
the Act are not applicable. However the order of the-High Court sanctioning the Scheme

shall be deemed to be an order under Section 102 of the Act confirming the reduction.
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11 REMAINING UNDERTAKING OF THE DEMERGED COMPANY

11.1 The Remaining Undertaking of the Demerged Company as defined in Clause 2.1.12 after
demerger of Radio Business Undertaking shall continue to belong to and be veste;d in and be

managed by the Demerged Company.

1

P O el o BERen

1
1
I
f
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PART-HI

MERGER OF TRANSFEROR COMPANY 1 AND TRANSFEROR COMPANY 2 WITH
AMALGAMATED COMPANY '

12 TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR COMPANIES
WITH AMALGAMATED COMPANY '

12.1 Upon this Scheme becoming effective and with effect from the Appointed Date and subject to
~ Clause 12.2, all properties, assets including investments licences and other intangibles, and

liabilities of the Undertaking of the Transferor Companies shall stand transferred to and

vested in or deemed to be transferred to and vested in the Amalgamated Company as a going
concern ,under the provisions of Section 391 to 394 and all other applicable provisions, if
any, of the Act, without any further deed or act, subject to existing charges or liens pending,

if any thereon, in favor of banks / financial institutions.

12.2(a) In order to ensure efficient realization / liquidation, as the case may be, of the trade

receivables, trade payables, balances due to and due from MBL and liabi[ity for expenses

of the Transferor Company 1, the same have been agreed to be taken over by MBL by ,/ \

way of a separate assignment deed which would be executed within 30 days from the;;

44T
e

date of filing of this Scheme, but before the Effective Date. The approprlate‘z:.r 1’

[ ]

consideration, as may be mutually agreed, will be paid by MBL to the Amaloamated R %, %\'

Company. R ' i i

(b) Since the loans given to SPFL Commodities Private Limited and loans taken from

Jagran Media Network Investment Private Limited, along with uripaid interest, if-any, by
the Transferor Company 2, are not directly related to theAmalgamated Company’s
business, the same have been agreed to be transferred to and taken over by Sarvodaya
Finadvisory Services Private Limited by way of a separate assighmeﬁt deed which would
be executed within 30 days from the date of filing of this Scheme, but before the
Effective Dateand appropriate consideration, as may be mutualfy agreed, will be paid by

Sarvodaya Finadvisory Services Private Limitedto the Amalgamated Company.
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12.3

Upon the Scheme coming into effect on the Effeétive Date and with effect from the

Appointed Date and subject to Clausel2.2 all the assets of the Undertaking of Transferor

Companies as are movable in nature or are otherwise capable of transfer by manual delivery

12.4

12.5

or by endorsement and delivexy, shall stand vested in the Amalgamated Company, and shall
become the property and an integral part of the Amalgamated Company. The vesting
pursuant to this sub-clause shall be deemed to have occurred by manual delivery or
endorsement and de]ivery, as appropriate to the property being vested, and the title to such
property shall be deemed to have transferred and vested accordingly. No stamp duty shall be
payable on the transfer of such movable properties (including shares and other investments,

which are in demateriali'zed form) upon its transfer and vesting in Amalgamated Company.

In respect of movables other than those dealt with in Clause 12.2 above and subject to Clause
12.2 including sundry debts, receivables, bills, credits, loans and advances, if any, whether
recoverable in cash or in kind or for value to be received, bank balances, investments, earnest
money and deposits with any Government, quasi government, local or other authority or body
or with any company or other person, the same shall on and from the Appointed Date stand
transferred to -and vested in the Amalgamated Company without any notice or other
intimation to the debtors (although the Amalgamated Company may, without being obliged,
and if it so deems appropriate, at its sole discretion, give notice in such form as it may deem
fit and proper, to ééch person, debtor, or deposited, as the case may be, that the said debt,
loan, advance, balance or deposit stands transferred and vested in the Amalgamated

Company).

Upon the Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, all existing and future incentives, unavailed credits and exemptions, benefit

of carried forward losses and other statutory benefits, including in respect of income tax

- (including Minimum );&_'Itemative Tax), CENVAT credit for excise/service tax, VAT, sales

tax, service tax etc to Which Transferor Companies are entitled to shall be available to and

vest in the Amalgamated Company.



http://www.cvisiontech.com

T

P g A

12.6

12.7

All the licenses, permits, quotas, approval$ (including, but not limited to, environmental,
statutory and regulatory approvals and consents), permiss'iohs,j registrations, incentives, tax
deferrals, brought forward business [osses, unabsorbed depreciation and benefits, subsidies,
concessions, grants, rights, claims, leases, tenancy rights, libertié_s, special status and other
benefits or privileges enjoyed or conferred upon or held or availed of ‘by the Transferor
Company and all rights and benefits that have accrued or which may accrue to the Transferor
Company, whether before or after the Appointed Date, shall, under the provisions of Sections
391 to 394-of the Act and all other applicable provisions, if any, without any further act,
'ms‘trurment or deed, cost or charge be and stand transferred to and vest in or be deemed to be
transferred to and vested in and be available to the Amalgamated Company 50'as to become
as and from the Appointed Date licenses, permits, quotas, approvals, pérmissions,
registrations, incentives, tax deferrals and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and other benefits or privileges of the
Amalgamated Company and shall remain va-lid,' effective and enforceable on the same terms

and conditions.

With effect from the Appointed Date, all letters of intent, requests for proposal, pre-
qualifications, bid acceptances, tenders, contracts, deeds, bonds, agreements, schemes,

arrangements and other instruments of whatsoever nature m relatlon to the Transferor

Transferor Companies may be eligible, shall remain in full force and effect agamst orin favor { = “

of the Amalgamated Company and may be ‘enforced as fully and effectually as if, instead of :,s\ “= N

the Transferor Companies, the Amalgamated Company had been a party or beneficiary or
obligee thereto. '

Upon the coming into effect of this Scheme and with effect from the Ai)pointed Date and
subject to Clause 12.2, all liabilities relating to and comprised in.the  Undertaking of the
Transferor Companies, including all secured and uﬁsecured debts (whether in Indian rupees
or foreign curi"ency), sundry creditors, liabilities (including éoutingent' liabilities), duties and
obligations and undertakings of the Transferor Companies of every kind, nature and
description whatsoever and howsoever arising, raised or incurred or utilized for its business
activities and operations, shall, stand transferred to and vested in or deemed to be transferred
to-and vested in the Amalgamated Company under the provisions of Sections 391 to 394 and
other applicable provisioné, if any, of the Act, without any further act, instfument, deed,

matter or thing.

Companies to which the Transferor Companies are.a party or to the benefit of wh1ch the ,",7: ff

-\ l

\\_‘ .
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12.8 The transfer and vesting as aforesaid shall be subject to subsisting charges, if any, in respect

of any assets of Transferor Companies.

12.9 Upon this Scheme becoming effective, the Amalgamated Company is expressly permitted to
prepare consolidated financial statements/ accounts and the consolidated tax returns (prepared
in the same manner as would have been prepared had this Scheme been effective on the
Appointed.Date itself) and to file for the first time and/ or revise, as the case may be, returns
along with the prescribed forms, filings and annexures thereto under the Income Tax Act,

1961 (including for minimum alternate tax purposes), service tax law, and other tax laws and

also to claim refunds and/ or credits for all faxes paid (including minimum alterriate tax), if
any, irrespective of the statutory due date of filing the retwrn as provided under the

Applicable Law in force.

12.10 Upon the Scheme becoming effective, all taxes payable by the Transferor Companies under

the Inéome—tax Act, 1961, Customs Act, 1962, Central Excise Act, 1944, State Sales Tax

laws, Central Sales Tax Act, 1956 or other applicable laws/ regulations dealing with taxes/
. duties/ levies (hereinafter in this Clause referred to as “Tax Laws”) shall be transferred to the
account of the Amalgamated Company; similarly all credits for taxes including Minimum
Alternate Tax, Tax deduction at source on income of Transferor Companies, or ob;li gation for
deduction of tax at source on any payment made by or to be made by the Transferor
Companies shall be made or deemed to have been made and duly complied with by the
Amalgamated Company if so made by Transferor Companies. Sim_i]arly'any advance tax
payment requifed_ to be made for by the specified due dates in the '[.’:-IX laws shall also be
deemed to have been made by the Amalgamated Compz_my if so made by the Trahsferor 1
Companies. Any refunds under the Tax Laws due to'the Transferor Companies consequent to

the assessments made on the Transferor Companies and for which no credit is taken in the

- ¢ gz

accounts as oA the date immediately preceding the Appointed Date shali also belong to and .

be received by the Amalgamated Company.
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12.11 All taxes of any nature, duties, cesses or any other like pa’ymeht or deductions made by

Transferor Companies to any statutory authorities such as Income Tax, Sales tax, service tax
etc. or any tax deduction / collection at source, tax credi.ts under Tax laws, relating to the
period after the Appointed Date up to the Effective date shall be deemed to have been on
account of or paid by the Amalgamated Company and the relevant authorities shall be bound
to transfer to the account of and give credit for the same to Amalgamated Corﬁpany upon the
passing of the orders on this Scheme by the High Court upon relevant proof and documents

being provided to the said authorities.

12.12 Pursuant to the scheme becoming effective, the Amalgaméted Company shall, if so required

under any law or otherwise, execute deeds of confirmation or other writings or arrangement

with any party to any contract or arrangement to which the Transferor Compahies are a party
in order to give formal effect to the above provisions. The Amalgamated Company shall, be
deemed to be authorized to execute any such writings on behalf of the Transferor Companies
to carry out or perform all such formalities or compliances referred to above on part of the

Transferor Companies.

12.13 Without prejudice to the above provisions, with effect from the Appointed Date, all inter-

party transactions between Transferor Companies and the Amalgamated Company shall be

considered as intra-party transactions for all purposes from the Appointed Date.

12.14 The Amalgamated Company may, at its discretion, but shall not be compulsorily required to, .

file relevant intimations, for the record of the statutory authorities signifying the transfer of
the assets / properties including, but not limited to, permissions, approvals, consents,
sanctions, remissions, special reservations, incentives, concessions and other authorizations

of the Transferor Companies. .
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13 LEGAL PROCEEDINGS

13.1

13.2

If any suit, appeal or other proceedings of whatever nature by or against the Transferor

Companies are pending, the same shall not abate or be discontinued or in any way be

_prejudicially affected by reason of this amalgamation or by anything contained in this

Scheme, but the said suit, appeal or other legal proceedings may be continued, prosecuted
and enforced by or against the Amalgamated Company in the same manner and to the same
extent as it would or might have been continued, prosecuted and enforced by or against the

Transferor Companies as if the Scheme had not been made.

On and from the Effective Date, the Amalgémated Company shall, and may, if required,

_ initiate, continue any legal proceedings in relation to the Transferor Companies.

14 CONTRACTS, DEEDS OTHER INSTRUMENTS

14.1

.Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements and

other instruments of whatsoever nature to which the Transferor Companies are a party, or the
benefit to which the Transferor Companies may be eligible, subsisting or operative
immediately on or before the Effective Date, shall be in full force and effect against or in

favor of Amalgamated Company and may be enforced as fully and effectively as if instead of

" the Transferor Companies, the Arhalgamated Company had been a party or beneficiary

14.2

thereto. Further, Amalgamated Company shall be deemed to be authorized to execute any
such deeds, w'ritings- or confirmations on behalf of the Transferor Companies and to
implement of carry out all formalities required on the part of the Transferor Companies, to

give effect to the provisions of this Scheme.

As a consequence of the amalgamation of the Transferor Companies with the Amalgamated
Company in accordance with or pursuant to this Scheme, the recording of change in name in
the records of the statutory or regulatory authorities from the Transferor Companies to the
Amalgamated Company, whether pertaining to any license, permit, approval or any other
matter, or whether for the purposes of any transfer, registration, mutation or any other reason,

shall be cartied out by the concerned statutory or regulatory or any other authority.

!
[t
Eﬁ

e
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14.3 For removal of doubts, it is expressly made clear that the"dissolution of the Transferor
Companies without the process 'of winding up as contemplated hereinafter, shall not, except
to the extent set out in the Scheme, affect the previous operation of any contract, agreement,
deed or any other instrument or beneficial interest to which the Transferor Companies is a
party thereto and shall not affect any right, privilege, obligations or liability, acquired, or
deemed.to be acquired prior to Appointed Date and all such referenées in such agreements,
contracts and instruments to the Transferor Companies shall be éonstrued as reference only to

the Amalgamated Company with effect from the A'ppointed Date.
15 STAFF, WORKMEN, AND EMPLOYEES

15.1 Upon the Scheme becoming effective, all staff, workmen and employees on the.payrolls of
the Transferor Companies, in service on the Effective Date shall be deemed to have become
staff, workmen, and employees of Amalgamated Company on such date ‘without any bréak or.
intérruption in their service and on the terms and conditions of their em'ployment not less

favorable than those subsisting with reference to Transféror Companies as on the said date.

152 As of the date of filing of this Scheme, the Transferor Companies shall make contributions to
the government maintained provident fund and / or other funds in relation to all its staff,

workmen and employees. The Amalgamated Company shall subsequent to the Effective Date

the staff, workmen and employees taken over by it pursuant to this Scheme.

15.3-It is clarified that the services of all transferred staff, workmen and employees of the
Transferor Companies, to the Amalgamated Company will be treated as having been
continuous. for the purpose of the aforesaid employee benefits and / or liabilities. For the
purpose of payment of any retrenchment compensation, gratuity, and / or other terminal
benefits, and / or any other liability pertaining to staff, workmen and employees, the past
services of such staff, Workﬁlen and employees with the Transferor Companies shall also be
taken into account by the Amalgamated Company, who shall pay the salhe if and when

payable.
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16 SAVING OF CONCLUDED TRANSACTIONS

16.1 The transfer of Undertaking as above and the continuance of proceedings by or against the
Transferor Companies, shall nof affect any transacti‘on or proceedings already concluded on
or after the Appointed Date till the Effective Date, to the end and intent that the Transferee

~ Company, accepts and adopts all acts, deeds and things done and executed by the Transferor

‘Companies as done and exectited on behalf of the Transferee Company.
17 CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
During the period between the Appointed Date and the Effective Date:

17.1 The Transferor Companies shall carry on and be deemed to have carried on activities and
- shall hold and deal with all assets and properties and stand possessed of all rights, title,

interest and authorities, for and on account of and in trust for the Transferee Com pany.

However, this clause shall not be applicable to the assignment of assets and liabilities existing

on Appointed Date and detailed in clansel2.2.

172 Any profit accruing or arising to or loss incurred by the Transferor Companies and all costs,

charges, expenses and losses, arising or incurred by the Transferor Companies shall for all
purposes including but not limited to for tax purposes be treated as the income, profits, costs,

charges, expenses and losses, as the case may be, of the Transferce Company.

17.3 All the transactions, including but not limited to transactions of sale of any asset/ assignment
of any liability, profits and cash accruing to or Josses arising or incurred (including the effect
of taxes if any, thereon) by Transferor Companies, shall for all purposes, be treated as the

profits/ cash, taxes or losses, as the case may be, of Transferee Company.’

T T
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7.4 The Transferor Companies shall, pending the sanction of the Scheme by the High Courts,
“apply to the Central Government or any State Government and‘all other ministries, agencies,
departments and authorities.concerned as are necessary under ény. law for such consents,
approvals and sanctions which the Transferee Company may require to own and carry on

activity of Transferor Coinpanies.
18 DISSOLUTION WITHOUT WINDING UP

18.1 Upon this Scheme becoming effective, the Transferor Companies shall be dissolved without

winding up pursuant to the provisions of Section 394 of the Act.
19 ACCOUNTING TREATMENT S

19.1 IN THE BOOKS OF AMALGAMATED COMPANY: .
Upon this Scheme becoming effective, Amalgamated Company shall follow the method of
accounting as prescribed under purchase method referred to in Accounting Standard 14- (AS
14) issued by the Institute of Chartered Accountants of India as notified by the Companies
(Accounting Standards) Rules, 2006 as under: - |

19.1.1 The Amalgamated Company shall record investments, assets and liabilities (subject .to
Clause]2.2) at respective book value as appearing in the books of the Transferor
Companies. Certain adjustments as deemed appropriate by Board of Directors }nay be made-

to the book values of assets and liabilities of Transferor Companies.

19.1.2 The Amalgamated Company shall not 'recorjd the reserves(whether capital or revenue or
arising on revaluation )other than statutory reserve of the Transferor Companies in its

books of accounts

19.1.3 The balance of the Profit and Loss Account of the Transferor Companies ShaIl be ignbred

and shall not be recorded in its books.
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19.1.4 Intér—corporate deposits / Investments / loans and advances outstanding between Transferor
Companies and Amalgamated Company (if any) shall stand cancelled and there shall be no
further obligation/ outstanding in that behalf and the difference if any shall be adjusted by

debit or credit as the case may be to the Capital Reserve.

19.1.5 The carrying cost of the investment in the Transferor Companies which shall stand canceled
- _on the Scheme’ becoming effective, shall be recognized as goodwill arising on

amalgamation.

19.1.6 In case of any difference in accounting policy bétween the Transferor Company 1 and the
Amalgamated  Company, orany difference in accounting policy between the Transferor
Company 2 and the Amalgamated Company, the accounting policy followed by the
Amalgamated company shall prevail and t‘he difference Hll the Appointed date will be
quantified and aa_’jizsred in accbrdance with Accounting Standard 5, i.e. ‘Net Profit or Loss
Jor the‘Per‘iod, Prior Period Items and-Changes in Accounting Policies " as specified under

section 133 of the Companies Act 2013, read with Rule 7 of the Companies (Accounts)
© Rules, 2014. I
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PART-IV

_ CONSIDERATION AND ISSUE OF SHARES FOR PART Il AND PART 111 OF THE
SCHEME

20 NO CONSIDERATION FOR PART 11l AND CANCELLATION OF EQUITY SHARES
HELD BY AMALGAMATED COMPANY IN THE TRANSFEROR COMPANIES

20 1 For the purpose of this Scheme, it is hereby clarified that since the Transferor Company 1 is a
wholly owned subsidiary of Transferor Company 2, which in turn is a wholly owned
subsidiary of the Amalgamated Company, therefore there would be no issue of shares by the

Amalgamated Comparty to the shareholders of the Transferor Cempany 1 in this regard.

20.2 Upon the Scheme becoming effective, in consideration of the transfer and vesting of the
Undertaking of the Transferor Company 1 in the Amalgamated Company in terms of this
Scheme, the entire paid up share capital in the Transferor Co'mpany 1 held by Transferor

Company 2 and/or its nominee(s) on the Effective Date, ehall be extinguished' and shall stand

_ extinguished and all such equity shares of the Transferor Company 2, held by the === ‘:

s
.--

Amalgamated companyeither in its own name or in the name of its nominee(s) shail beq» -
e
cancelled and shall be deemed to be cancelled on the Effective Date without any furrle}/

application, act or deed. Further, all investments, loans, advances, debentures, inter-corpagake’

deposit, recewab]es payables or any other deposﬂ/balances of whatsoever nature, given k&

the Transferor companies and Amalgamated company, shall stand cancelled and shall be

deemed to be cancelled on the Effective Date without any further application, act or deed.

20.3 For the purpose of this Scheme, it is hereby cianﬁed that since the Transferor Company 2 is a
wholly owned subsidiary of the Amalgamated Company, therefore there would be no issue of
shares by the Amalgamated Company to the shareholders of the Transferor Company 2 in

this regard.

B0

Transferor Company 1 to Transferor company 2, or vice versa, and all such balances between \Q_\'ﬂl
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20.4

20.5

Upon the Scheme becoming efféctive, in consideration of the transfer and vesting of the
Undertaking of the Transferor Company 1 in the Amalgamated Company in terms of this
Scheme, the entire paid up share capital in the Transferor Company 1 fully held by the
Amalgdmated Company and/or its nominee(s) on the Effective Date, shall be extinguished
and shall stand citinguished and all such equity shares of the Transferor Company 1, held by
the Amalgamated Company either in its own name or in the name of its nominee(s) shall be
cancelled and shall be deemed to be cancelled on the Effective Date without any further

application, act or deed.

The Amal galnatéd Company shall not receive any payment or other consideration pursuant to

the cancellation of the shares of the Transferor Companies.

21 CONSIDERATION AND ISSUE OF SHARES FOR PART I OF THE SCHEME BY

21.1

21.2

THE RESULTING COMPANY TO THE DEMERGED COMPANY

Upon the Scheme becoming effective and in consideration of the demerger and transfer of the

.Demerged Undertaking, Resulting company shall, without further application, issue and allot

to the sharcholders of Demerged company whose names shall appear in the Register of
Members of Demeréed company as on a Record Date to be fixed by Resulting company in
consultation with Demerged company, 10 Equity Shares of Rs.10/- each in resulting
company, credited as fully paid up for evef‘y 112 Equity Shares of Rs 10/-each held by them

in demerged company.

All the Equity Shares to be issued and allofted by resulting ‘company to the Equity
Shareholders of demerged company under this Scheme shall rank péripassu in all respects

with the existing Equity‘Shares of resulting company.

22 APPROVALS

For the purpose of issue of equity shares to the shareholders of the Demerged Company, the
Resulting Company shall, if and to the extent required, apply for and obtain the required
statutory approvals of the other concerned regulatory authorities for the issue and allotment

by the Resulﬁng‘Com.pany of such equity shares.

—
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23 DIVIDEND

'23.1 For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent the

Amalgamated Company from declaring and paying dividends, whether interim or final, to its

equity shareholders.

23.2 The Transferor Companies shall not make an)} declaration of dividend between the date of

filing of this Scheme and the Effective Date.

23.3 It.is clarified that the aforesaid provisions in respect of declaration of dividends, whether
interim or final, are enabling provisions only and shall not be deemed to confer any right on
any member of the Transferor Companies and/or the Amalgamated Company to demand or
claim. any dividends which, subject to the provisions of the Act, shall be entirely at the
discretion of the respective Boards of Direétors. of thé Transferor Compahies and the
Amalgamated Company and subject, whérever necessary, to the approval of the shareholders

of the Transferor Companies and the Amalgamated Company, respectively.

24 FUND RAISING BY ISSUE OF SHARES / OTHER INSTRUMENTS BY
AMALGAMATED COMPANY :

24.1 For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent the
' Amalgamated Company from raising funds by issue of new equity shares and / or preference

shares and / or any convertible / non-convertible instruments.
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25

25.1

25.2

25.4

PART-V
GENERAL TERMS AND CONDITIONS

CONSEQUENTIAL MATTERS IiELAT]NG TO TAX AND COMPLIANCE WITH

LAW '

- Upon the Séhemé becoming effective, the Amalgamated Company, the Transferor
companies, the Demerged company and the Resulting Company are expressly perm.iﬁed to
revise their income-tax returns, sales tax returns, excise & CENVAT returns, service tax
returns, other tax returns, and to restore as input credit of service tax adjusted earlier or claim

refunds'/ credits. - -

The Arﬁalgamated Company, the Demerged company and the Resulting Company are also
expressly permitted to claim refunds, credits, including restoration of input CENVAT credit
* for excise / service tax, tax deduction in respect of nullifying of any transaction between or
amongst the Demerged Company and Resulting Company, or Transferér Companies and
Amalgamated Company, or Resulting Company and Amalgamated .Company, as the case

may be.

- Part I of this Scheme has been drawn up to comply with the conditions relating to
“Deme'rger” as specified under the tax laws, including section 2(19AA) and other relevant
sections of the Income tax .A;ct, 1961. If any terms or provisions of Part II of this Scheme are
found to be or interpreted to be inconsistent with any of the said provisions at a later date,
whether as a result of any amendment of law or any judicial or executive interpretation or for
any other reason whatsoever, the aforesaid provisions of the tax laws shall prevail. Part II of
this Scheme shall then stand modified to the extent determined necessary to comply with the
said provisions. Such modification will however not affect other pads of the Scheme. The
power to make such amendments as may become necessary shall vest with the Board of
Directors of the Demerged companyand the Resulting Company, which power shall be

exercised reasonably in the best interests of the companies concerned.

‘Upon the Scheme becoming effective, the Amalgaraated Company, the Demerged Company,’
Transferor Companies and the Resulting Company are expressly permitted to revise their

financial statements to give effect to the provisions of the Scheme.

I =W LRI
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26 SCHEME CONDITIONAL ON APPROVAL / SANCTIONS
26.1 The Scheme is conditional upon and subject to:

26.1.1 Approval by requisite majority of the members, and creditors of the Demerged company,
Transferor Companies, Amalgamated Company and the Resulting Company as may be

directed by the Hig'h Court of Maharashtra and High Court of Uttar Pradesh at Allahabad

26.1.2 Without prejudice to the generality of foregoing Clause 26.1.1, approval of the Public
Shareholders of Amalgamated company by a Resolution passed through Postal Ballot and
E- Voting (after disclosure of all material facts in the Explan.c:ltory Statement sent to the
Shareholders in relation to such Resolution) in which the votes cast by such Shareholders in
favour of the proposal are more than the number of votes cast by s'u;h Shareholders against it
it in accordance with clause 5.16 of SEBI circular no, CIR/CFD/DIL/5/2013 dated February : ,?J
04, 2013 as modified vide SEBI circular no. CIR/CFD/DIL/8/2013 dated May 21,2013 and
further subject to such modification, if any, carried out by any subsequent circulars that may

be issued by SEBI from time to time.

26.1.3 Approval of the Scheme by the High Court of Maharashtra at Mumbai and High Court of //_
Uttar Pradesh at Allahabad; - . ‘ ;%535

26.1.4 Certified copies of the orders of the High Court of Maharashtra and High Court of Uttar &

Pradesh at Allahabad, sanctioning the Scheme being filed with the respective Registrar of

Companies.

26.1.5 Approval by Ministry of Information and Broadcasting and such other authority as may be j
applicable for demerger of Radio business undertaking from the Demerged company into

the resulting company,

26.1.6 Compounding by Reserve Bank of Ilnaia for approval filed by MBL and shareholders of

Spectrum;
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26.2

26.3

In the event of this Scheme failing to take effect finally, this Scheme shall become null and
void and in that case no rights and labilities whatsoever shall accrue to or be incurred inter-se

by the parties or their shareholders or creditors or employees or any other person. |

If any part of this Scheme is invalid, ruled illegal by any Court of competent jurisdiction, or
unenforceable under present or future iaws, then it is the intention of the parties that such part
shall Be severable from the remainder of this Scheme, and this Scheme shall not be affected
thereby, unless the deletion of such part shall cause this Scheme to become materially
adverse to any party, in which case the Board of Directors of the companies involved in the
Scheme shall attempt to bring about a modification in this Scheme, as will best preserve for

the parties the benefits, and obligations of this Scheme, including, but not limited to, such

part.

27 APPLICATION TO THE HIGH COURT

27.1

The Transferor Companies, Amalgamated Company, Demerged company and Resulting
Company shall, with all reasonable dispatch, make applications to the Hon’ble High Court,
under Sections 391 to 394 and other applicable provisions of the Act, seeking orders for
diSpensihg with or con;qeni_ng, holding and conducting of the meetings of the classes of their
respective members. and / or creditors and for sanctioning this Scheme, with such

modifications as may be approved by the Hon’ble High Court.

Upon this Scheme being approved by the requisite majority of the respective-members and

" creditors of the Demerged Company, Transferor Companies, Amalgamated Company and

27.3

Resulting Company (as may be directed by the Hon’ble High Court), the Demerged
Company, the Tra_nsferor Compan_ies, the Amalgamated Companyand the Resulting
Company shall, with all reasonable dispatch, apply to the Hon’ble High Court, for sanction of
this Scheme under Sections 391 to 394 and other applicable provisions of the Act, and for
such other order or orders, as the said Hon’ble High Court may deem fit for canying' this
Scheme into effe:ct.. |

Upon  this' S-cherﬁ'e becoming, effectivé, the respective shareholders of the Transféror
Companies, the Am‘a]gamat_ed —Company, the Demerged Company and the Resulting
Company shall 15¢ deemed to have also accorded their approval under all relevant provisions

of the Act for giving effect to the provisions contained in this Scheme.
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28 MODIFICATIONS / AMENDMENTS TO THE SCHEME

28.1 Transferor Companies, Amalgamated Company, Demergéd Company and Resulting
Company represented by their respective Board of Directors, may make and / or consent to
any modifications / amendments to the Scheme or to any conciition§~ or limifations that the
High Court or any other authority may deem fit to direct or impose or which n‘;nay otherwise

be considered necessary, desirable or appropriate by them (i.e. the Board of Directors).

28.2 The Transferor Companies, the Amalgamated Company, the Demerged Company and the
Resulting Company shall be at liberty to withdraw from this Scheme, in case of any
condition or alteration imposed by the Hon’ble High Court or any other authority or any bank

or financial institution is unacceptable to them or otherwise if so mutually agreed.

28.3 The Transferor Companies, the Amalgamaied Company, the Demerged Company alnd the
Resuiting Cofnpanyby their respective Board of Directors shall be authorized to take all such
steps as may be necessary, desirable or proper to resolve any doubts, difficulties or questions
wﬁether by reason of any directive or order of any other authority .or otherwise however
arising out of or under or by virtue of the Scheme and / or any matter concerned or connected

therewith.
29 EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

29.1 In the event of any of the said sanctions approvals not being obtained and / or the Scheme not
being sanctioned by the High Court of Maharashtra or High Court of Uttar Pradesh at
Allahabad, this Scheme shall stand revoked, cancelled and be of no effect, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to any rights
and / or liabilities which might have arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as is specifically provided in the.Scheme or as may

otherwise arise in law.
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30 COST, CHARGES, AND EXPENSES

30.1 All costs, charges, fees, taxes including duties (including the stamp duty and/or transfer
charges, if any, applicable in relation to this Scheme), levies and all other expenses, if any

(save as expressly otherwise agreed) arising out of or incurred in carrying out and

implementing the terms and conditions of this Scheme and matters incidental thereto shall be

borne and paid by the Amalgamated Companyand Resulting compariy in case of Part IIl and

Part II respectively.

31 MISCELLANEOUS

31.1 It is.the intention of the Parties that any Part of the Scheme, as may be mutually decided by -

the Roard of each of Parties, shall be severable from the remainder of the Scheme, and the

Scheme. shall not be affected by such alteration.

312 The Parties to the Scheme also intend that in the event that any of the Part Ilor Part III of
Scheme is withdrawn, the remaining part of the two parts as mentioned above shall not be

affected and shall continue in the normal course.

31.3 On the sanction of the Scheme and upoh the Scheme becoming effective, with effect from the
Appointed Date, the following shall be deemed to have occurred and become effective and

operative only in the sequence and in the order mentioned hereunder: -

1. The transfer by way of demerger of the Radio Business Undertaking from Demerged

Company into Resulting Company; and

2. Amalgamation of Transferor Companies with the Amalgamated Company.
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