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Before the National Company Law Tribunal,

Mumbai Bench

Company Scheme Application No. 138 of 2017

In the matter of the Companies Act, 2013

AND

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

AND

In the matter of Scheme of Arrangement and 
Amalgamation between Zee Media Corporation Limited 
(“Zee Media” or “Demerged Company” or “Transferee 
Company 2”); and Diligent Media Corporation Limited  
(“DMCL” or “Resulting Company” or “Transferee 
Company 1”); and Mediavest India Private Limited 
(“Mediavest” or “Transferor Company 1”); and 
Pri-Media Services Private Limited (“Pri-Media” or 
“Transferor Company 2” ); and Maurya TV Private 
Limited (“Maurya” or “Transferor Company 3”) and 
their respective shareholders and creditors

ZEE MEDIA CORPORATION LIMITED, a Company 
incorporated under the provisions of the Companies Act, 
1956 with CIN L92100MH1999PLC121506 and having its 
Registered Office at Continental Building, 135, Dr. Annie 
Besant Road, Worli, Mumbai – 400018

) 
) 
) 
) 
)

 
 
 
 
……..Applicant Company

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF ZEE MEDIA CORPORATION LIMITED, 
THE APPLICANT COMPANY

To,

The Equity Shareholder(s) of Zee Media Corporation Limited

Notice is hereby given that by an Order dated February 3, 2017, the Mumbai Bench of Hon’ble National Company 
Law Tribunal (“Tribunal”) has directed that a meeting  of the Equity Shareholders of Zee Media Corporation Limited, 
the Applicant Company be held for the purpose of considering and if thought fit, approving with or without 
modification, the arrangement proposed and embodied in the Scheme of Arrangement and Amalgamation between 
Zee Media Corporation Limited; and Diligent Media Corporation Limited; and Mediavest India Private Limited; and 
Pri-Media Services Private Limited; and Maurya TV Private Limited and their respective Shareholders and Creditors 
(“Scheme”).

In pursuance of the said Order and as directed therein further notice is hereby given that a meeting of the Equity 
shareholders of Zee Media Corporation Limited, the Applicant Company, will be held at the Hall of Culture, Nehru 
Centre, Dr Annie Besant Road, Worli, Mumbai 400 018, on Monday, the 27th day of March 2017 at 11.00 A.M., at 
which time and place the Equity Shareholders are requested to attend, to consider and if thought fit, approve with 
or without modification(s) the following Resolution with requisite majority.

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 and the provisions of the Memorandum and Articles of Association of the Company 
and further subject to consent and approval of Mumbai bench of Hon’ble National Company Law Tribunal 
and approval of other applicable regulatory / statutory authority(ies) as may be required, approval of 
the Equity Shareholders be and is hereby accorded to the Scheme of Arrangement and Amalgamation 
between Zee Media Corporation Limited;  and Diligent Media Corporation Limited; and Mediavest India



2

Private Limited; and Pri-Media Services Private Limited; and Maurya TV Private Limited; and their respective 
Shareholders and Creditors (“Scheme”) as attached to the Notice of the Meeting.

RESOLVED FURTHER THAT the Board of Directors (which includes any Committee thereof) of the 
Company be and is hereby authorized to do all such acts, deeds, matters and things, as may be considered 
requisite, desirable, appropriate or necessary to implement the arrangement embodied in the Scheme 
of Arrangement and Amalgamation and to accept such modifications, amendments, limitations and/
or conditions, if any, which may be required and/or imposed by the Mumbai bench of Hon’ble National 
Company Law Tribunal and/or any other authority(ies) while sanctioning the Scheme of Arrangement and 
Amalgamation.”

Explanatory Statement under Section 230 read with Section 102 of the Companies Act, 2013 along with copy of the 
Scheme and other annexures including Proxy Form, Attendance Slip and Postal Ballot Form are enclosed herewith. 
Copies of the Scheme and statement under section 230 of the Companies Act, 2013 can be obtained free of charge 
at the registered office of the Company.

Hon’ble Tribunal has appointed Mr. Surjit Banga, Non-Executive Chairman and in his absence Mr. Rajiv Singh, 
Executive Director & Chief Operating Officer and in his absence Mrs. Uma Mandavgane, Independent Director of the 
Applicant Company as the Chairman of the said meeting. The abovementioned Scheme, if approved by the Equity 
Shareholders, will be subject to the subsequent approval of Hon’ble Tribunal.

Persons entitled to attend and vote at the said meeting, may vote in person or by proxy, provided that a proxy in 
the prescribed form is deposited at the registered office of the Company at Continental Building, 135, Dr. Annie 
Besant Road, Worli, Mumbai - 400 018, not later than 48 hours before the meeting. Forms of proxy can be had at 
the registered office of the Company.

In accordance with the applicable regulatory provisions, as an alternative to casting of votes on Poll at the meeting, 
the Company has provided the Equity Shareholders with the facility for casting their votes either by way of Postal 
Ballot or by way of remote e-voting using facility offered by National Securities Depository Limited (NSDL). The Voting 
rights of Equity Shareholders shall be in proportion to their Equity Shareholding in the Company as on the Cut-off 
date of close of business on Friday, the 17th day of February 2017. The shareholders may refer to Notes to this notice 
for further details on Postal Ballot and E-voting.

It is clarified that casting of votes by postal ballot or remote e-voting does not disentitle a Shareholder as on the Cut-
off date of February 17, 2017 from attending the Meeting. It is further clarified that the Proxies can only vote on Poll 
at the meeting and not through any other mode.

Surjit Banga
Chairman appointed for the meeting

Mumbai, dated this 17th day of February 2017

Registered Office:

Zee Media Corporation Limited
Continental Building, 135,
Dr. Annie Besant Road,
Worli, Mumbai – 400 018
CIN - L92100MH1999PLC121506

Notes:

1. This Notice is being sent to the Equity Shareholders whose name appear in the Register of Members / Record of 
Depositories as at the close of business on Friday, the 17th day of February 2017, by email to the Shareholders 
whose email address is registered with the Company/ Depository Participants(s) for communication and in 
physical mode to other shareholders at their registered address. This Notice may also be accessed on Company’s 
Website www.zeenews.india.com

2. An Equity Shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint a 
proxy to attend and vote instead of himself and such proxy need not be a member of the Company. The Proxy 
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Form duly completed should, however, be deposited at the Registered Office of the Company not less than 
48 hours before the commencement of the Meeting. A person can act as proxy on behalf of shareholders not 
exceeding fifty (50) in number and / or holding in aggregate not more than 10% of the total share capital of 
the Company. In case a proxy is proposed to be appointed by shareholder(s) holding more than 10% of the 
total share capital of the Company carrying voting rights, then such proxy shall not act as a proxy for any other 
person or shareholder.

3. All alterations made in the proxy form should be initialed.

4. Corporate Members are requested to send to the Registered Office of the Company, a certified true copy of 
the Power of Attorney or Resolution passed by the Board of Directors or other governing body of such body 
corporate authorizing their representative to attend and vote at the meeting.

5. Members are informed that in case of joint holders attending the meeting, only such joint holder whose name 
stands first in the Register of Members of the Company in respect of such joint holding will be entitled to vote.

6. Shareholders are requested to hand over the enclosed Attendance Slip, duly filled and signed in accordance with 
their specimen signature(s) registered with the Company for admission to the meeting hall. Shareholders who 
hold shares in dematerialized form are requested to bring in their Client ID and DP ID numbers for identification.

7. In compliance with Section 108 and 110  of the Companies Act, 2013 read with Rule 20 and Rule 22 of the 
Companies (Management and Administration) Rules, 2014 and Regulation 44 of the Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI LODR Regulations’), 
the Company has also provided the facility to the Shareholders to cast their votes either by way of Postal Ballot 
or through remote e-voting facility arranged by NSDL, prior to the meeting.

8. Member(s) can opt only for one mode of voting. If a Member has opted for E-voting, then he/she should 
not vote by Postal Ballot and vice-versa. However, in case Members cast their vote both via Postal Ballot and 
E-voting, then voting through E-voting shall prevail and voting done by Postal Ballot shall be treated as invalid.

9. It is clarified that votes may be cast by Shareholders either by Postal Ballot or E-voting and casting of votes by 
Postal Ballot or e-voting does not disentitle them from attending the Meeting. Shareholder after exercising his 
right to vote through Postal Ballot or E-voting shall not be allowed to vote on Poll again at the Meeting.

10. Shareholders whose names appears on the Register of Members / Record of Depositories as at the close of 
business on Friday, the 17th day of February 2017 will be considered for the purpose of voting and the voting 
rights shall be reckoned based on the equity shareholding as on 17th day of February 2017.

11. The Voting period for Postal Ballot and E-voting shall commence on and from Saturday, the 25th day of February 
2017 at 9.00 a.m. and end on Sunday, the 26th day of March 2017 at 5.00 p.m.

12. Shareholders desiring to exercise their vote by Postal ballot are requested to carefully read the instructions 
printed in the Postal Ballot Form and return the form duly completed and signed in the enclosed self-addressed 
Business Reply Envelope to the Scrutinizer so as to reach not later than 5.00 p.m. on Sunday, the 26th day of 
March 2017 at the registered office of the Company.

13. As directed by Hon’ble Tribunal, ACS Mrs. Vinita Nair, Partner, M/s. Vinod Kothari & Co., Company Secretaries 
and failing her Mr. Satish Shah, Practicing Company Secretary shall act as  Scrutinizer to scrutinize votes cast 
either electronically or on Postal Ballot or on Poll at the Meeting and submitting a report on votes cast to the 
Chairman of the Meeting within 48 hours from the conclusion of the meeting.

14. The result of the voting shall be announced by the Chairman, upon receipt of Scrutinizer’s report and same 
shall be displayed on the website of the Company www.zeenews.india.com besides being sent to the Stock 
Exchange on the said date.

15. All the relevant documents referred to in the Explanatory Statement will be open for inspection at the Registered 
Office between 11.00 a.m. and 2.00 p.m. on all days excluding Saturdays, Sundays and Public Holidays, till 24th 
day of March 2017.
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16. Instructions and process for E-voting is as under:

A. Members whose shareholding is in dematerialised form and whose email addresses are registered with the 
Company/Depository Participant(s) will receive an email from NSDL informing the User-ID and Password:

(i) Open email and open PDF file viz. “ZMCL e-voting.pdf” with your Client ID or Folio No. as password. 
The said PDF file contains your user ID and password/PIN for remote e-voting. Please note that the 
password is an initial password.

(ii) Launch internet browser by typing the URL: https://www.evoting.nsdl.com/

(iii) Click on Shareholder – Login

(iv) Put user ID and password as initial password/PIN noted in step (i) above. Click Login.

(v) Password change menu appears. Change the password/PIN with new password of your choice with 
minimum 8 digits/characters or combination thereof. Note new password. It is strongly recommended 
not to share your password with any other person and take utmost care to keep your password 
confidential.

(vi) Home page of remote e-voting opens. Click on remote e-voting: Active Voting Cycles.

(vii) Select “EVEN” of “Zee Media Corporation Limited”.

(viii) Now you are ready for remote e-voting as Cast Vote page opens.

(ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when 
prompted.

(x) Upon confirmation, the message “Vote cast successfully” will be displayed.

(xi) Once you have voted, you will not be allowed to modify your vote.

(xii) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned 
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. together with attested 
specimen signature of the duly authorized signatory(ies) who are authorized to vote, through e-mail 
to complianceofficer@zeemedia.esselgroup.com with a copy marked to evoting@nsdl.co.in

B. For Members holding shares in dematerialised form whose email IDs are not registered with the Company/
Depository Participants and Members holding shares in physical form as well as those Members who have 
requested for a physical copy of the Notice, it may be noted that the Initial User ID & Password is being 
provided in the Postal Ballot Form. Such members are requested to follow all steps from Sl. No. (ii) to (xii) 
above to cast vote.

 However, if you are already registered with NSDL for remote e-voting then you can use your existing 
user ID and password for casting your vote. If you forgot your password, you can reset your password by 
using “Forgot User Details/Password” option available on www.evoting.nsdl.com or contact NSDL at the 
following toll free no 1800-222-990.

C. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and remote 
e-voting user manual for Members available at downloads section of www.evoting.nsdl.com or call on toll 
free no 1800-222-990.

D. You can also update your mobile number and e-mail id in the user profile details of the folio which may 
be used for sending future communication(s).
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Before the National Company Law Tribunal,

Mumbai Bench

Company Scheme Application No. 138 of 2017

In the matter of the Companies Act, 2013

AND

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

AND

In the matter of Scheme of Arrangement and 
Amalgamation between Zee Media Corporation 
Limited (“Zee Media” or “Demerged Company” 
or “Transferee Company 2”); and Diligent Media 
Corporation Limited (“DMCL” or “Resulting Company” 
or “Transferee Company 1”); and Mediavest India 
Private Limited (“Mediavest” or “Transferor Company 
1”); and Pri-Media Services Private Limited (“Pri-
Media” or “Transferor Company 2” ); and Maurya TV 
Private Limited (“Maurya” or “Transferor Company 3”) 
and their respective shareholders and creditors

ZEE MEDIA CORPORATION LIMITED, a Company 
incorporated under the provisions of the Companies Act, 
1956 with CIN L92100MH1999PLC121506 and having its 
Registered Office at Continental Building, 135, Dr. Annie 
Besant Road, Worli, Mumbai – 400018

) 
) 
) 
) 
)

 
 
 
 
……..Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 230 READ WITH SECTION 102 OF THE COMPANIES ACT, 2013 
FOR THE MEETING OF THE EQUITY SHAREHOLDERS OF ZEE MEDIA CORPORATION LIMITED DIRECTED TO 
BE CONVENED BY MUMBAI BENCH OF HON’BLE NATIONAL COMPANY LAW TRIBUNAL

1. Pursuant to an Order dated February 3, 2017 passed by Hon’ble National Company Law Tribunal, at Mumbai 
(‘the Tribunal’) in the Company Scheme Application No. 138 of 2017 referred to hereinabove, a meeting 
of the Equity Shareholders of ZMCL is  convened and will be held on Monday, the 27th day of March 2017 
at 11 a.m. at the Hall of Culture, Nehru Centre, Dr Annie Besant Road, Worli, Mumbai 400 018 for the 
purpose of considering and, if thought fit, approving with or without modification(s), the arrangement 
embodied in the Scheme of Arrangement and Amalgamation between Zee Media Corporation Limited (“the 
Company” or “Demerged Company” or “Transferee Company 2” or “ ZMCL”) and Diligent Media Corporation 
Limited (“Resulting Company” or “DMCL” or “Transferee Company 1”) and Mediavest India Private Limited 
(“Mediavest” or “Transferor Company 1”) and Pri-Media Services Private Limited (“Transferor Company 2” 
or “ Pri-Media”) and Maurya TV Private Limited (“Transferor Company 3” or “ Maurya”) and their respective 
Shareholders and Creditors (“Scheme”).

2. The definitions contained in the Scheme will apply to this Explanatory Statement also.

3. A copy of the Scheme setting out in detail the terms of the proposed arrangement, as approved by Board of 
Directors of ZMCL, Mediavest, Pri-Media and Maurya at their respective meetings held on October 27, 2016 
and by the Board of Directors of DMCL at the meeting held on November 2, 2016 is attached to this explanatory 
statement and forms part of this Notice.
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4. Background of the Companies:

 Zee Media Corporation Limited

a) Zee Media Corporation Limited (‘ZMCL’), a Public Limited Company, was originally incorporated under 
Companies Act, 1956 with CIN L92100MH1999PLC121506, on August 27, 1999 in the name and style of 
‘Zee Sports Limited’. The name of the Company was changed to ‘Zee News Limited’ with effect from May 
27, 2004 and was further changed to its current name viz. Zee Media Corporation Limited, with effect 
from July 6, 2013 pursuant to fresh certificate of incorporation issued by the Registrar of Companies, 
Maharashtra, Mumbai. The Permanent Account Number (PAN) of ZMCL is AAACZ1213B.

b) The registered office of ZMCL is situated at Continental Building, 135, Dr. Annie Besant Road, Worli, 
Mumbai – 400 018 and e-mail address is complianceofficer@zeemedia.esselgroup.com.

c) The Main objects of ZMCL as set out in Memorandum of Association are briefly as under:

1. To buy, sell, procure, commission, advise individuals, firms, companies, corporations and others 
anywhere in the world to organise, sponsor sport events, educational programs, films and 
entertainment software (programmes) for their exhibition, distribution and dissemination on TV or 
radio, be it satellite T.V. or radio channels or terrestrial TV channels or cable channels or through 
DTH or through Pay channels using existing and/or emerging technologies, including distribution via 
Internet, or webcasting or exhibition in cinema and/or video theatres in all forms, be it as analogue 
signals or digital signals or through sale of physical materials like cassettes including audio cassettes, 
video cassettes, digital video discs, CD ROM’s etc as also sale of tickets/sponsorship of all events or 
programmes organised.

2. To buy, sell, procure, commission, films, entertainment, information, News, current affairs, software 
(Programme) for their exhibition, distribution and disseminition on TV channels, be it satellite TV 
or terrestrial TV channels or channels or cable channels or through DTH or through Pay channels 
using existing and/or emerging technologies, including distribution via Internet, or webcasting or 
exhibition in cinema and/or video theatres in all forms, be it as analogue signals or digital signals 
or through sale of physical materials like cassettes including audio cassettes, video cassettes, digital 
video discs, CD ROM’s etc as also sale of tickets/sponsorship of all events or programmes organised. 

 The business relating to broadcasting and uplinking of News and Current affairs contents shall 
be in compliance with the rules, regulations and guidelines issued by Ministry of Information and 
Broadcasting, Government of India (MIB) as amended from time to time.

d) ZMCL is one of the foremost and most credible news networks in India and currently broadcasts eleven (11) 
News & current affairs television channels directly and through its subsidiaries. Apart from Broadcasting, 
ZMCL is engaged in the business of Printing and Publication of Newspapers DNA through its subsidiaries.

e) The authorized, issued, subscribed and paid-up share capital of the ZMCL as on September 30, 2016 was 
as under:

Particulars Amount in Rupees

Authorised Capital

170,00,00,000 Equity Shares of Re. 1 each 170,00,00,000

Total 170,00,00,000

Issued, Subscribed and Paid-up Capital

47,07,89,505 Equity Shares of Re. 1 each fully paid up 47,07,89,505

Total 47,07,89,505

 Subsequent to September 30, 2016, there has been no change in the issued, subscribed and paid up share 
capital of ZMCL.
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f) The equity shares of the ZMCL are listed on the National Stock Exchange of India Limited (NSE) and BSE 
Limited (BSE) (together called as “Stock Exchanges”).

g) The details of entities forming part of Promoter & Promoter Group and present Directors of ZMCL along 
with their addresses are as follows:

Sr. No. Name Address

Promoters & Promoter Group

1 Essel Infraprojects Ltd 513/A, 5th floor, Kohinoor City, Kirol Road, Kurla (West), 
Mumbai – 400 070

2 Sprit Textiles Pvt Ltd 18th floor, A Wing, Marathon Futurex, N. M. Joshi Marg, 
Lower Parel, Mumbai – 400 013

3 Prime Publishing Pvt Ltd 18th floor, A Wing, Marathon Futurex, N. M. Joshi Marg, 
Lower Parel, Mumbai – 400 013

4 Arm Infra & Utilities Limited 18th floor, A Wing, Marathon Futurex, N. M. Joshi Marg, 
Lower Parel, Mumbai – 400 013

5 25 FPS Media Pvt Ltd 18th floor, A Wing, Marathon Futurex, N. M. Joshi Marg, 
Lower Parel, Mumbai – 400 013

Directors

1 Surjit Banga A/1101, Serenity Heights, Mindspace, Malad (West), 
Mumbai – 400064

2 Uma Mandavgane 504 Sai Sharan, 5th Floor, N C Kelkar Road, Dadar, 
Mumbai – 400098

3 Dr. Rashmi Aggarwal House No.-A-403, Plot No.-E-11, Prateek Fedora, 
Sector-61, Noida, Gautam Buddha Nagar, Noida – 201301

4 Kanta Devi Allria 790/12, Salara Mohala, Rohtak 124001, Haryana

5 Rajiv Singh House No. 16, Duplex IX-I, Rajat Vihar, Sector 62, Noida 
– 201301

6 Jagdish Chandra 4-YA-1-A, Jawahar Nagar, Jaipur 302004, Rajasthan

Diligent Media Corporation Limited

a) Diligent Media Corporation Limited (‘DMCL’), a Public Limited Company was incorporated under Companies 
Act, 1956 with CIN U22120MH2005PLC151377, on February 17, 2005 in the name and style of Diligent Media 
Corporation Limited. The Permanent Account Number of DMCL is AACCD1338F.

b) The registered office of DMCL currently is situated at 11th Floor, Tower -3, Indiabulls Finance Centre, Senapati 
Bapat Marg, Elphinstone Road (West), Mumbai 400 013, which was shifted from its old registered located at 
DNA Wing, First Floor Oasis Complex, Kamala Mills Compound, P B Marg, Lower Parel, Mumbai – 400013 with 
effect from October 15, 2012.

c) The Main objects of DMCL as set out in Memorandum of Association are briefly as under:

 “To carry on business to print, publish or otherwise carry on the business of publishing and distribution of 
Newspapers, magazines, bulletins, periodicals, journals, general books,technical books, children’s books, low 
priced paper books, text books and other literary works and undertaking catering to various interests pertaining 
to Political, Social, Cultural, Moral.Commerce, Industry and Trade, Medical, Entertainment, Agriculture, Banking. 
Law, Insurance and other subjects.”

d) DMCL, a step down wholly owned subsidiary of ZMCL through Mediavest India Private Limited, is inter alia 
engaged in the business of Publication and distribution of an English daily newspaper DNA which has editions 
in Mumbai & Delhi. Apart from this the News published in DNA are available in electronic media.
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e) The authorized, issued, subscribed and paid-up share capital of DMCL as on September 30, 2016 was as under:

Particulars Amount in Rs

Authorised Capital

15,35,00,000 Equity Shares of Rs. 10 each 153,50,00,000

Total 153,50,00,000

Issued, Subscribed and Paid-up

8,90,95,542 Equity Shares of Rs. 10 each fully paid up 89,09,55,420

Total 89,09,55,420

 Subsequent to the above date, based on certain corporate actions approved by the Shareholders, the share 
capital of DMCL as on the date is as follows:

Particulars Amount in Rs

Authorised Capital

153,50,00,000 Equity Shares of Re. 1 each 153,50,00,000

437,00,00,000 Preference Shares of Re. 1 each 437,00,00,000

Total 590,50,00,000

Issued, Subscribed and Paid-up

89,09,55,420 Equity Shares of Re. 1 each fully paid up 89,09,55,420

436,26,56,265 Preference Shares of Re. 1 each fully paid-up 436,26,56,265

Total 525,36,11,685

 As on date, the entire issued equity share capital of DMCL is held by the Mediavest India Pvt Ltd and its 
nominees and the entire issued preference share capital is held by the ZMCL.

f) The equity shares of DMCL are not listed on any Stock Exchange in India.

g) The details of the promoters and present directors of DMCL along with their addresses are as follows:

Sr. No. Name Address

Promoter

1 Mediavest India Private Limited Continental Building, 135, Dr. Annie Besant Road, Worli, Mumbai 
– 400018

Directors

1 Vishal Malhotra 8 Prem Court, J Tata Road, Churchgate, Mumbai – 400020

2 Himanshu Mody 1201/B, Gardenia Building, Vasant Valley, Film City Road, Malad 
(East), Mumbai – 400097

3 Mukund Galgali 204 2nd floor, Dosti Florentine, India Humepipe Compound, 
Wadala (East), Mumbai – 400031

4 Uma Mandavgane 504 Sai Sharan, 5th Floor N C Kelkar Road, Dadar, Mumbai – 
400098

Mediavest India Private Limited

a) Mediavest India Private Limited (‘Mediavest’), a Private Company, was incorporated under the Companies Act, 
1956, with CIN U92132MH2001PTC130426, on January 11, 2001, under the name and style of Mediavest 
India Pvt Ltd. The Permanent Account Number of Mediavest is AACCM4290K.
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b) The registered office of Mediavest is situated at Continental Building, 135, Dr. Annie Besant Road, Worli, 
Mumbai – 400018.

c) The Main objects of Mediavestas set out in its Memorandum of Association are briefly as under:

 “To buy, sell, procure, commission, films and entertainment software (Programme) for their exhibition, 
distribution and dissemination on TV channels, be it satellite TV channels or terrestrial TV channels or channels 
or cable channels or through DTH or through Pay channels using existing and/or emerging technologies, 
including distribution via Internet or webcasting or exhibition in cinema and/or video theatres in all forms, 
be it as analogue signals or digital signals or through sale of physical material like cassettes, including audio 
cassettes, video cassettes, digital video discs, CD ROM’s and to make investment in companies for promotion of 
similar activities and/or own or make investment in print media companies.”

d) Mediavest, a wholly owned subsidiary of ZMCL, is engaged in the Media business through its wholly owned 
subsidiary DMCL a Company engaged in the business of publication and distribution of an English daily 
newspaper DNA.

e) The authorized, issued, subscribed and paid-up share capital of Mediavest as on  September 30, 2016 was as 
under:

Particulars Amount in Crores 

Authorised Capital

1,00,00,000 Equity Shares of Rs. 10 each 10,00,00,000

Total 10,00,00,000

Issued, Subscribed and Paid-up

10,000 Equity Shares of Rs. 10 each fully paid up 1,00,000

Total 1,00,000

 Subsequent to  September 30, 2016, there has been no change in the issued, subscribed and paid up share 
capital of Mediavest.

f) The equity shares of Mediavest are not listed on any Stock Exchange in India.

g) The details of the promoters and present directors of Mediavest along with their addresses are as follows:

Sr. No. Name Address

Promoter

1 Zee Media Corporation Limited Continental Building, 135, Dr. Annie Besant Road, Worli, Mumbai 
– 400018

Directors

1 Anil Chougule Ph II/E-1/15/B-9 Sector-8, Nerul, Navi Mumbai – 400705

2 Manish Babel 303, 3rd Floor, B-4, Poonam Nagar, Phase-3, Shanti Park, Mira 
Road (East), Thane - 401107

3 Shubham Shree Flat No. 402, Blue Diamond Apartments, Juhu Tara Road, Nr. SNDT 
College, Santacruz (West), Mumbai – 400049

Pri-Media Services Private Limited

a) Pri-Media Services Private Limited (Pri-Media), a Private Limited Company, was incorporated under Companies 
Act, 1956, with CIN U22222MH2012PTC232006, on June 8, 2012 in the name and style of Pri-Media Services 
Pvt Ltd. The Permanent Account Number of Pri-Media is AAGCP6507Q.

b) The registered office of Pri-Media currently is situated at 11th Floor, Tower -3, Indiabulls Finance Centre, Senapati 
Bapat Marg, Elphinstone Road (West), Mumbai - 400 013, which was shifted from its old registered office at 
Continental Building, 135, Dr. Annie Besant Road, Worli, Mumbai 400 018 with effect from February 1, 2016.
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c) The Main objects of Pri-Media as set out in its Memorandum of Association is as  under:

 “To buy, sell, procure, commission, films and entertainment software (Programme) for their exhibition, 
distribution and dissemination on TV channels, be it satellite TV channels or terrestrial TV channels or channels or 
cable channels or through DTH or through Pay channels using existing and/or emerging technologies, including 
distribution via Internet or webcasting or exhibition in cinema and/or video theatres in all forms, be it as 
analogue signals or digital signals or through sale of physical material like cassettes, including audio cassettes, 
video cassettes, digital video discs, CD ROM’s and to make investment in companies for promotion of similar 
activities and/or own or make investment in or engage into print media and/or electronic, radio business.”

d) Pri-Media, a wholly owned subsidiary of ZMCL, is engaged in printing of newspapers, periodicals, magazines, 
annual reports, books etc.on job work basis.

e) The authorized, issued, subscribed and paid-up share capital of Pri-Media as on  September 30, 2016 was as 
under:

Particulars Amount in Crores 

Authorised Capital

50,000 Equity Shares of Rs. 10 each 5,00,000

Total 5,00,000

Issued, Subscribed and Paid-up

10,000 Equity Shares of Rs. 10 each fully paid up 1,00,000

Total 1,00,000

 Subsequent to September 30, 2016, there has been no change in the issued, subscribed and paid up share 
capital of Pri-Media.

f) The equity shares of Pri-Media are not listed on any Stock Exchange in India.

g) The details of the promoters and present directors of Pri-Media along with their addresses are as follows:

Sr. No. Name Address

Promoter

1 Zee Media Corporation Limited Continental Building, 135, Dr. Annie Besant Road, Worli, Mumbai 
– 400018

Directors

1 Surjit Banga A/1101, Serenity Heights, Mindspace, Malad (West), Mumbai 
400064

2 Nikhil Shoorji 13 IL Palazzo Little Gibbs Road, Malabar Hill, Mumbai – 400006

3 A V Ramachandran Plot No. 25 & 27, Flat D - 113, Sector 6, Nerul, Navi Mumbai – 
400706

4 Rajiv Singh House No.16, Duplex IX - I, Rajat Vihar, Sector 62, Noida – 201301

Maurya TV Private Limited

a) Maurya TV Private Limited (Maurya), a Private Limited Company, was incorporated under the Companies Act, 
1956 with CIN U92130MH2007PTC170952 on May 18, 2007 in the name and style of Maurya TV Pvt Ltd. The 
Permanent Account Number of Maurya is AAFCM1603D.

b) The registered office of Maurya is currently situated at 11th Floor, Tower -3, Indiabulls Finance Centre, Senapati 
Bapat Marg, Elphinstone Road (West), Mumbai - 400 013, which was shifted from its earlier registered office at 
201 A & B, Abhishek, New Link Road, Andheri (West), Mumbai 400 053 with effect from August 25, 2015.

c) The Main objects of Maurya as set out in its Memorandum of Association are briefly as under:



11

 “To establish, purchase, take on lease or hire or otherwise acquire and maintain and to sell, give on lease or 
hire to carry on the business of entertainment by conceptualizing, developing, planning, setting up, owning, 
managing, operating, imparting training, acquiring or selling rights, providing, producing, importing, exporting, 
manufacturing or otherwise dealing in all kinds of Television and Satellite Channels, Cable Network, Web Sites, 
studios or production units, family entertainment centres, entertainment arcades, entertainment softwares, 
theatres including multiplex theatres, bowling alleys, video parlours, entertainment sports, programmes, games, 
health and fitness centres, malls, amusement parks, cages, shopping arcades, fast food outlets, pubs, inns and 
business centres in India or abroad. To carry on business of publicity agents, marketing agents, media advisors 
and product promoters through all types of media such as newspapers, magazines, books, posters, hoardings, 
brochures, television, cinemas, web sites, internet, and any other audiovisual media.”

d) Maurya, a wholly owned subsidiary of ZMCL, is engaged in the business of broadcasting of a Regional News & 
Current Affairs television channel Zee Purvaiya.

e) The authorized, issued, subscribed and paid-up share capital of Maurya as on  September 30, 2016 was as 
under:

Particulars Amount in Crores 

Authorised Capital

2,30,00,000 Equity Shares of Rs. 10 each 23,00,00,000

Total 23,00,00,000

Issued, Subscribed and Paid-up

2,21,31,648 Equity Shares of Rs. 10 each fully paid up 22,13,16,480

Total 22,13,16,480

 Subsequent to September 30, 2016, there has been no change in the issued, subscribed and paid up share 
capital of Maurya.

f) The equity shares of Maurya are not listed on any Stock Exchange in India.

g) The details of the promoters and present directors of Maurya along with their addresses are as follows:

Sr. No. Name Address

Promoter

1 Zee Media Corporation Limited Continental Building, 135, Dr. Annie Besant Road, Worli, Mumbai 
– 400018

Directors

1 Subhash Chand Garg B-5/61, Pocket, B-5, Sector-4, Rohini New Delhi 110085

2 Vishal Malhotra 8 Prem Court, J Tata Road, Churchgate, Mumbai – 400020

3 Rajiv Singh House No. 16, Duplex IX - I, Rajat Vihar, Sector 62, Noida – 201301

4 Mukesh Jindal 64A, Jhang Aptt, Sector 13, Rohini, Delhi – 110085

5. RELATIONSHIP BETWEEN THE COMPANIES INVOLVED IN THE SCHEME

 DMCL, Mediavest, Pri-Media and Maurya are either directly or indirectly wholly owned subsidiary of ZMCL.

6. At the meeting held on October 27, 2016, based on the recommendations of the Audit Committee, the Board 
of Directors of ZMCL had unanimously approved the proposed Scheme of Arrangement and Amalgamation, 
after  taking on record the Valuation report dated October 27, 2016 issued by M/s. Haribhakti & Co LLP, 
Chartered Accountants, an independent valuer, and Fairness Opinion dated October 27, 2016 issued by M/s. 
Keynote Corporate Services Limited, a SEBI registered Merchant Banker.
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7. The said Scheme of Arrangement and Amalgamation was unanimously approved by all the Directors of 
Mediavest, Pri-Media and Maurya vide resolutions passed at their respective Board Meetings held on October 
27, 2016. The Board of DMCL unanimously approved the Scheme vide resolution passed at the meeting held 
on November 2, 2016.

8. Description of the Scheme

 The proposed Scheme inter alia provides for (a) Demerger of Print Media Undertaking of ZMCL into DMCL; (b) 
Consolidation of Print Media business under DMCL by way of Merger of Mediavest and Pri-Media with DMCL; 
and (c) Merger of Maurya with ZMCL with effect from the Appointed date of April 1, 2017, pursuant to the 
provisions of Sections 230 to 232 and other applicable of Companies Act, 2013 and rules thereunder.

9. Rationale of the Scheme

 Rationale for Demerger of “Print Media Undertaking”

(a) Both Television media and Print media business carried on by ZMCL have significant potential for growth. 
The nature of risk and returns involved in both the businesses are distinct from each other and consequently 
each business or undertaking is capable of attracting a different set of investors, strategic partners, lenders 
and other stakeholders. There are also differences in the manner in which each of these businesses are 
required to be managed.

(b) Further, both the businesses have a different set of regulations to comply with, which include restrictions on 
the extent of foreign investment depending on the business activity carried on by it. As per the current FDI 
Policy Guidelines, Foreign Direct Investment (FDI) is allowed up to 49% under approval route in companies 
engaged in the business of broadcasting of news and current affairs channels, whereas, FDI upto only 
26% is permitted under approval route in companies engaged in business of publishing of newspapers.

(c) To enable distinct focus of investors to invest in some of the key businesses and to lend greater focus to 
the operations of both the diverse businesses, it is proposed to segregate and demerge the Print Media 
Undertaking into DMCL.

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

(i) Simplified and efficient business structure;

(ii) Attribution of appropriate risk and valuation to different businesses based on their respective risk-
return profile and cash flows;

(iii) More focused management and greater visibility on the performance of individual businesses.

Rationale for Amalgamation of Subsidiaries

The amalgamation of Mediavest and Pri Media with DMCL would achieve consolidation of print media business 
under DMCL. The merger of Maurya with ZMCL would consolidate “Zee Purviya” channel owned by Maurya 
with ZMCL.

The proposed amalgamations would accomplish the following:

i) Reducing administrative cost; and

ii) Removing multiple layer inefficiencies; and

iii) Achieving operational and management efficiency.

10. Salient features of the scheme & details of Capital restructuring proposed in the Scheme:

I. Demerger of Print Media Undertaking:

a) With effect from the Appointed Date, the Print Media Undertaking (as defined in clause 1.13 of the 
Scheme) shall, pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013  and all 
other provisions of the Act and without any further act, deed, matter or thing will be transferred from 
ZMCL and vested in DMCL, on a going concern basis.
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b) Upon effectiveness of the Scheme and in consideration of the demerger, transfer and vesting of the Print 
Media Undertaking from ZMCL into DMCL, the shareholders of ZMCL as on the Record Date, will be 
issued and allotted:

“1(one) fully paid up Equity Share of Face Value of Re. 1 each of DMCL for every 4 
(four) fully paid up Equity Shares of Face Value of Re. 1 each held in ZMCL”

c) DMCL’s New Equity Shares to be issued and allotted pursuant to the Scheme, shall be issued and allotted 
simultaneous with cancellation of existing pre-scheme Equity Shares of DMCL upon merger as provided in 
Clause 15 of the Scheme.

d) No coupons shall be issued in respect of fractional entitlements, if any, by DMCL to the equity shareholders of 
ZMCL at the time of issue and allotment of New Equity Shares.  In case any equity shareholder’s holding in ZMCL 
is such that the shareholder becomes entitled to a fraction of Equity Shares of DMCL, DMCL shall round off the 
said entitlement to the nearest integer and allot Equity Shares accordingly.

e) DMCL shall apply for listing of the Equity Shares issued in pursuance of the Scheme on BSE and NSE in terms of 
and in compliance with the SEBI Circular.

f) The value of all assets and liabilities pertaining to the Print Media Undertaking which cease to be assets and 
liabilities of ZMCL shall be reduced by ZMCL at their carrying values and the difference i.e. the excess or shortfall, 
as the case may be, of the net book value assets over the transferred liabilities pertaining to or attributable to 
the Print Media Undertaking and demerged from the ZMCL pursuant to the Scheme shall be adjusted to the 
Capital Reserve of ZMCL.

II. Merger of Mediavest & Pri-Media with DMCL

g) With effect from the Appointed Date and immediately after demerger envisaged in  Part II of the Scheme, upon 
the coming into effect of this Scheme the entire business and whole of the undertaking of Mediavest and Pri-
Media as a going concern including all their assets  and liabilities shall stand transferred to and vested in and 
/ or be deemed to be transferred to and vested in DMCL so as to vest in DMCL all rights, title and interests 
pertaining to Mediavest and Pri-Media.

h) Upon coming of the effect of the Demerger of Print Media Undertaking of the ZMCL into DMCL, the entire 
issued, subscribed and paid-up equity share capital of the Mediavest and Pri-Media would be vested with 
DMCL. Hence, no shares of DMCL shall be allotted in lieu or exchange of its holding in Mediavest and Pri-Media 
as consideration for the amalgamation.

i) Upon the coming into effect of this Scheme, the entire investment of DMCL held in Mediavest and Pri-Media 
shall be deemed to be cancelled without any further act or deed for cancellation thereof by DMCL.

j) Upon the Scheme becoming effective and post the Amalgamation of Mediavest into DMCL since the entire 
Paid-up Equity Share capital of DMCL is held by Mediavest along with its nominees, entire paid-up Equity Share 
capital of DMCL so held by Mediavest along with its nominees as on the Effective Date shall, without any 
application or deed, stand cancelled. The cancellation of paid-up Equity share capital of DMCL shall be effected 
as an integral part of the Scheme in accordance with the applicable provisions of Companies Act, 2013.

k) Upon sanction of this Scheme and consequent to Amalgamation of Mediavest and Pri-Media with DMCL, the 
Authorised Share Capital of DMCL shall automatically stand increased without any further act, instrument or 
deed on the part of DMCL including filing of statutory forms with the Registrar of Companies and payment 
of stamp duty and fees payable to the Registrar of Companies, by the Authorised Share Capital of Mediavest 
and Pri-Media as on the Effective Date, as such fees and duties in respect of such Authorized Share Capital of 
Mediavest and Pri-Media have already been paid by them, the benefit of which stands vested in DMCL pursuant 
to the Scheme becoming effective.

l) The existing debit balance as per Surplus / (Deficit) in Statement of Profit and loss, as shown in the Schedule 2 
“Reserves and Surplus” of the Balance Sheet of DMCL as on the Appointed Date shall be adjusted first against 
the Securities Premium Account and Capital Reserve balance of DMCL and then against the net Capital Reserve 
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created in DMCL upon the Scheme as per clause 6.2.4 and 17.3 of the Scheme. The reduction of Securities 
Premium Account and Capital Reserve in the books of DMCL shall be effected as an integral part of this Scheme 
and the Order of Hon’ble National Company Law Tribunal, Mumbai Bench, sanctioning the Scheme shall be 
deemed to be the Order for the purpose of confirming the reduction.

III. Merger of Maurya with ZMCL

m) Upon the coming into effect of this Scheme and with effect from the Appointed Date, the entire business 
and whole of the undertaking of Maurya as a going concern including all assets and liabilities of Maurya shall 
without any further act or deed stand transferred to and vested in and / or be deemed to be transferred to and 
vested in ZMCL so as to vest in ZMCL all rights, title and interest pertaining to Maurya.

n) The entire issued, subscribed and paid-up share capital of Maurya is held by ZMCL. Upon the Scheme becoming 
effective, no shares of ZMCL shall be allotted in lieu or exchange of its holding in Maurya and the share capital 
of Maurya shall stand cancelled. Upon the coming into effect of this Scheme, the investments of ZMCL in 
Maurya shall be deemed to be cancelled without any further act or deed for cancellation thereof by ZMCL.

o) Upon sanction of this Scheme, the authorised share capital of ZMCL shall automatically stand increased without 
any further act, instrument or deed on the part of ZMCL including filing of statutory forms with the Registrar 
of Companies and payment of stamp duty and fees payable to the Registrar of Companies, by the authorised 
share capital of Maurya as on the Effective Date, as such fees and duties in respect of such authorized share 
capital of Maurya have already been paid by Maurya, the benefit of which stands vested in ZMCL pursuant to 
the Scheme becoming effective.

p) On the coming into effect of the Scheme and upon amalgamation of and transfer of assets and liabilities of 
Maurya to ZMCL, Maurya shall stand dissolved, without being wound up.

The features set out above being only salient features of the Scheme, the Equity Shareholders are requested 
to read the entire text of the Scheme annexed hereto to get fully acquainted with the provisions thereof.

11. Summary of Valuation Report and Fairness Opinion

 In accordance with SEBI Circular no. CIR/CFD/CMD/16/2015 dated November 30, 2015,  based on 
recommendations of the Audit Committee and after taking on record the Valuation report dated October 27, 
2016 issued by M/s. Haribhakti & Co. LLP, Chartered Accountants, an independent valuer and Fairness Opinion 
dated October 27, 2016 issued in connection with the said Valuation report, by M/s. Keynote Corporate Services 
Limited, Merchant Banker, the Board of Directors of ZMCL had approved the Scheme of Amalgamation and 
Arrangement and the Share entitlement ratio as recommended by the Independent Valuer.

 Since the Post Merger Shareholding Pattern of DMCL shall be mirror to the Shareholding pattern of ZMCL, the 
share entitlement ratio on demerger was worked out based on the management desired capital structure of 
DMCL.

12. Statutory Auditors of ZMCL M/s. MGB & Co. LLP., Chartered Accountants had vide certificate dated  
October 27, 2016 confirmed that the accounting treatment proposed in the Scheme for ZMCL is in accordance 
with the Accounting Standards prescribed under Section 133 of the Companies Act, 2013.

13. In terms of Regulation 37 of Securities & Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, ZMCL has received Observation letters dated January 16, 2017 from BSE 
Limited and National Stock Exchange of India Limited, respectively, conveying their no-objection to the Scheme. 
Copy of the Observation letters are attached to this Notice.

14. The proposed Scheme would be beneficial to the shareholders of the companies involved in the restructuring 
as it envisages unlocking value for the shareholders, attract investors and provide better flexibility in accessing 
capital by respective entities. It is believed that the proposed Scheme will allow a more focused growth strategy 
which would be in the best interest of all the stakeholders.

15. The copy of the scheme will be filed with the Registrar.
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16. Amount due to Unsecured Creditors

 Particulars of amounts due to Unsecured Creditors, in the normal course of business, from respective  Company’s 
involved in the Scheme as at  September 30, 2016 is detailed herein:

Sr Name of Company Amount (in Rs)

1 Zee Media Corporation Ltd 118,00,78,037

2 Diligent Media Corporation Ltd 493,66,88,031

3 Mediavest India Pvt Ltd 1130,75,78,321

4 Pri-Media Services Pvt Ltd 119,17,60,605

5 Maurya TV Pvt Ltd 6,67,90,096

17. Effect of the Scheme on various parties

a) Creditors & Debenture Holders – The rights and interest of the Creditors and/or Debenture holders of 
Companies involved in the Scheme will not be prejudicially affected by the Scheme as DMCL and ZMCL, 
post Scheme shall meet respective liabilities as they arise in the ordinary course of business. Further 
the rights and interests of the Creditors and Debenture Holders will not be prejudicially affected by the 
Scheme as no sacrifice or waiver is, at all, called from them nor are their rights sought to be modified in 
any manner.

b) Employees –  The rights and interests of the employees involved in the Scheme will not be prejudicially 
affected by the Scheme, as all the permanent employees of Mediavest and Pri-Media and the Permanent 
employees of Maurya, who are in service on the date immediately preceding the Effective Date shall, on and 
from the Effective Date become and be engaged as the employees of the DMCL and ZMCL, respectively, 
without any break or interruption in service as a result of the transfer and on terms and conditions not less 
favorable than those on which they are engaged by the respective Transferor Company(ies) immediately 
preceding the Effective Date. Services of the employees of respective Transferor Company(ies) shall be 
taken into account from the date of their appointment with the respective Transferor Company(ies) for the 
purposes of all retirement benefits and all other entitlements for which they may be eligible.

c) Directors & Key Managerial Personnel - The Directors or KMPs or their relatives of the respective companies 
do not have any other interest in the Scheme otherwise than that as shareholders in any of Companies 
involved in the scheme. Further, none of the managers, key managerial personnel and/or relatives of 
the directors / KMPs of respective companies is concerned or interested, financially or otherwise, in the 
proposed Scheme. Save as aforesaid, none of the Directors of respective companies have any material 
interest in the proposed Scheme. The Directors and KMPs of the Transfer Companies, shall cease to be 
Directors and/or KMP consequent to dissolution of Transferor Companies upon amalgamation with the 
Transferee Companies as detailed in the Scheme.

 Details of shares held by the present Directors and Key Managerial Personnel (KMP) of Companies involved 
in the Scheme either individually or jointly as a first holder or second holder or as a nominee are as under:

 ZMCL:

Name of the Directors and KMP of ZMCL
Number of Equity shares held in

ZMCL DMCL Mediavest Pri-Media Maurya

Directors including Executive Directors

Surjit Banga 0 0 0 0 0

Uma Mandavgane 0 0 0 0 0

Rashmi Aggarwal 0 0 0 0 0

Kanta Devi Allria 0 0 0 0 0
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Name of the Directors and KMP of ZMCL
Number of Equity shares held in

ZMCL DMCL Mediavest Pri-Media Maurya

Rajiv Singh 0 0 0 0 0

Jadgish Chandra 0 0 0 0 0

KMP other than Executive Directors

Sumit Kapoor 0 0 0 0 0

Pushpal Sanghavi 0 50 1 1 1

 DMCL:

Name of the Directors and KMP of DMCL
Number of Equity shares held in

ZMCL DMCL Mediavest Pri-Media Maurya

Directors

Vishal Malhotra 0 0 0 0 0

Himanshu Mody 0 50 0 0 0

Mukund Galgali 0 50 0 0 0

Uma Mandavgane 0 0 0 0 0

KMP

Rohit Gandhi 0 0 0 0 0

Kamal Dhingra 0 0 0 0 0

 Mediavest:

Name of the Directors  of Mediavest
Number of Equity shares held in

ZMCL DMCL Mediavest Pri-Media Maurya

Anil Chougule 0 0 1 0 0

Manish Babel 0 0 0 0 0

Shubham Shree 0 0 0 0 0

 Pri-Media:

Name of the Directors of Pri-Media
Number of Equity shares held in

ZMCL DMCL Mediavest Pri-Media Maurya

Surjit Banga 0 0 0 0 0

Nikhil Shoorji 0 0 0 0 0

A V Ramachandran 0 0 0 0 0

Rajiv Singh 0 0 0 0 0

 Maurya:

Name of the Directors of Maurya Number of Equity shares held in

ZMCL DMCL Mediavest Pri-Media Maurya

Subhash Chand Garg 0 0 0 0 0

Vishal Malhotra 0 0 0 0 0

Rajiv Singh 0 0 0 0 0

Mukesh Jindal 0 0 0 0 1
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d) Promoter & Non-Promoter Shareholders – The rights and interest of the Promoters and Non-Promoter 
Shareholders of Companies involved in the Scheme will not be prejudicially affected by the Scheme. The 
effect of Scheme on the Promoter and Non-Promoter Shareholders of respective companies are as detailed 
herein:

i. ZMCL - Since the Scheme does not provide for issuance of further Shares by ZMCL, the pre & Post 
Scheme shareholding pattern of ZMCL shall remain same. ZMCL shareholders shall be eligible for 
issuance of Shares of DMCL in the ratio prescribed in the Scheme

ii. DMCL – Entire pre-scheme paid-up Equity share capital of DMCL held by Mediavest shall stand 
cancelled in pursuance of the Scheme upon merger of Mediavest with DMCL. Further in consideration 
of Demerger, DMCL shall issue its Equity Shares to the Shareholders of ZMCL as on the Record date 
in the ratio of 1 (one) Equity Share of Re. 1 each of DMCL for every 4 (four) Equity Shares of Re. 1 
each held in ZMCL.

iii. Mediavest, Pri-Media & Maurya – Consequent to amalgamation of Mediavest and Pri-Media with 
DMCL and amalgamation of Maurya with ZMCL, the entire paid-up equity share capital of the 
Transferor Companies, which will be held by respective Transferee Company shall stand cancelled. 
The Scheme does not provide for any consideration in pursuance of amalgamation.

 Pre & Post Scheme Shareholding Pattern of ZMCL as at December 31, 2016 is  mentioned herein:

Sr. No. Description Pre & Post Scheme Shareholding 
Pattern

Number of shares % 

(A) Promoter and promoter group

1 Indian

(a) Individuals / Hindu Undivided Family 0 0

(b) Central Government/ State Government(s) 0 0

(c) Financial Institutions/ Banks 0 0

(d) Any other – (Bodies Corporate) 325365074 69.11

 Sub-Total A(1): 325365074 69.11

2 FOREIGN

(a) Individuals (NRI/ Foreign Individuals) 0 0

(b) Government 0 0

(c) Institutions 0 0

(d) Foreign Portfolio Investor 0 0

(e) Any Other (specify) 0 0

 Sub-Total A(2) : 0 0

 Total A=A(1)+A(2) 325365074 69.11

(B) PUBLIC SHAREHOLDING

B1 INSTITUTIONS

(a) Mutual Funds / UTI 452 0

(b) Venture Capital Funds 0

(c) Alternate Investment Funds 0

(d) Foreign Venture Capital Investors 0

(e) Foreign Portfolio Investors 27004331 5.74
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(f) Financial Institutions / Banks 987425 0.21

(g) Insurance Companies 91142 0.02

(h) Provident Funds/ Pension Funds 0 0

(i) Any other 0 0

 Sub-Total B(1) : 28083350 5.97

B2 Central/State Govet(s)/ President of India 0 0

Sub-Total B(2): 0 0

B3 NON-INSTITUTIONS

 Individual shareholders holding shares upto 
nominal value of Rs. 2 Lakhs

57870117 12.29

 Individual shareholders holding shares in 
excess of nominal value of Rs. 2 Lakhs

27671422 5.88

NBFCs registered with RBI 0 0

Employee Trusts 0 0

Overseas Depositories(holding DRs) 0 0

Any Other

 - Bodies Corporate (Domestic) 28150287 5.98

 - Non Resident Indians 3648826 0.78

- OCB 202 0

- Trust 227

 Sub-Total B(3): 117341081 24.92

 Total B=B(1)+B(2)+ B(3): 145424431 30.89

 Total (A+B): 470789505 100.00

 Pre & Post (expected) Scheme Shareholding Pattern of DMCL based on shareholding pattern of 
ZMCL as at December 31, 2016 is as mentioned herein:

a) Pre shareholding pattern of DMCL

Name of Shareholders No of equity shares % of shareholding

Mediavest India Pvt Ltd (along with 
its Nominees)

89,09,55,420 100%

Name of Shareholder No of Preference shares % of shareholding

Zee Media Corporation Ltd 436,26,56,265 100%

b) Post (expected)Equity shareholding pattern of DMCL

Sr. No. Description Post Scheme Shareholding Pattern

Number of shares % 

(A) Promoter and promoter group   

1 Indian

(a) Individuals / Hindu Undivided Family 0 0

(b) Central Government/ State Government(s) 0 0

(c) Financial Institutions/ Banks 0 0
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Sr. No. Description Post Scheme Shareholding Pattern

(d) Any other (Bodies Corporate) 81341269 69.11

 Sub-Total A(1): 81341269 69.11

2 FOREIGN

(a) Individuals (NRI/ Foreign Individuals) 0 0

(b) Government 0 0

(c) Institutions 0 0

(d) Foreign Portfolio Investor 0 0

(e) Any Other (specify) 0 0

 Sub-Total A(2) : 0 0

 Total A=A(1)+A(2) 81341269 69.11

(B) PUBLIC SHAREHOLDING

B1 INSTITUTIONS

(a) Mutual Funds / UTI 113 0.00

(b) Venture Capital Funds 0 0.00

(c) Alternate Investment Funds 0 0.00

(d) Foreign Venture Capital Investors 0 0.00

(e) Foreign Portfolio Investors 6751083 5.74

(f) Financial Institutions / Banks 246856 0.21

(g) Insurance Companies 22786 0.02

(h) Provident Funds/ Pension Funds 0 0.00

(i) Any other 0 0.00

 Sub-Total B(1): 7020838 5.97

B2 Central/State Govet(s)/ President of India 0 0

Sub-Total B(2): 0 0

B3 NON-INSTITUTIONS

 Individual shareholders holding shares upto 
nominal value of Rs. 2 Lakhs

14467529 12.28

 Individual shareholders holding shares in 
excess of nominal value of Rs. 2 Lakhs

6917856 5.88

NBFCs registered with RBI 0 0

Employee Trusts 0 0

Overseas Depositories (holding DRs) 0 0

Any Other 

- Bodies Corporate (Domestic) 7037572 5.98

 - Non Resident Indians 912207 0.39

- OCB 51 0.00

 Sub-Total B(3): 29335272 24.93

 Total B=B(1)+B(2)+ B(3): 36356110 30.89

 Total (A+B): 117697379 100
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 Notes:
1.  Entire Pre-Scheme Paid-up Equity Share Capital of DMCL, held by Mediavest India Pvt Ltd and 

its Nominees shall stand cancelled in pursuance of the Scheme.

2.  There will be no change in the Shareholding Pattern of Preference Shares of DMCL pre and post 
scheme and the said Preference Shares shall continue to be held by Zee Media Corporation Ltd

18. CAPITAL STRUCTURE PRE AND POST SCHEME

 Pre & Post Scheme Capital structure of ZMCL and DMCL consequent to combination of Authorised Capital and 
cancellation of Paid-up Equity Share Capital as provided in the Scheme will be as under:

 Zee Media Corporation Limited

Pre-Scheme Post- Scheme

No. of Shares Amount in Crs No. of Shares Amount in Crs

Authorised Share Capital:

Equity Shares of Re.1 each 170,00,00,000 170.00 193,00,00,000 193.00

Issued, Subscribed & Paid Up Share Capital:

Equity Shares of Re.1 each fully paid up 47,07,89,505 47.08 47,07,89,505 47.08

Diligent Media Corporation Limited

Pre-Scheme Post- Scheme

No. of Shares Amount in Crs No. of Shares Amount in Crs

Authorised Share Capital:

Equity Shares of Re. 1 each 153,50,00,000 153.50 163,55,00,000 163.55

Preference Shares of Re. 1 each 437,00,00,000 437.00 437,00,00,000 437.00

TOTAL 590,50,00,000 590.50 600,55,00,000 600.55

Issued, Subscribed & Paid Up Share Capital:

Equity Shares of Re. 1 each 89,09,55,420 89.09 11,76,97,379 11.77

Preference Shares of Re. 1 each 436,26,56,265 436.27 436,26,56,265 436.27

TOTAL 525,36,11,685 525.36 448,03,53,644 448.04

 Note: Post-Arrangement Issued, Subscribed and Paid Up Equity Share Capital is based on current paid-up equity 
share capital of ZMCL and may change due to effect of fractional entitlement as provided in the Scheme.

19. No investigation proceedings have been instituted or are pending under applicable provisions of Companies 
Act, 2013 or erstwhile provisions of Companies Act, 1956 against ZMCL.

20. No winding up petition is pending and/or admitted against the ZMCL.

21. On the Scheme being approved by requisite majority of Shareholders of the respective Companies involved 
in the Scheme representing majority of persons representing three-fourths in value as per the requirement 
of Section 230 of the Companies Act, 2013, all the Companies will seek the sanction of Hon’ble National 
Company Law Tribunal, Mumbai bench, for the Scheme.

22. The following documents will be open for inspection by the equity shareholders of ZMCL at its registered office 
between 11:00 a.m. and 2:00 p.m. on all working days, except Saturdays, Sundays and Public Holidays till 
March 24, 2017:

i. Copy of the Order dated February 3, 2017 of the NCLT at Mumbai passed in Company Scheme Application 
No. 138 of 2017 inter alia directing the convening of the meeting of the Equity Shareholders of ZMCL;

ii. Scheme of Arrangement and Amalgamation;
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iii. Memorandum and Articles of Association of ZMCL, DMCL, Mediavest, Pri - Media and Maurya;

iv. Annual Report of the ZMCL, DMCL, Mediavest, Pri - Media and Maurya for last three financial year ended 
March 31, 2014, March 31, 2015 and March 31, 2016;

v. Supplementory Accounting Statements of ZMCL, DMCL, Mediavest, Pri-Media and Maurya for the period 
ended September 30, 2016;

vi. Copy of Valuation report dated October 27, 2016 issued by  M/s. Haribhakti & Co. LLP, Chartered 
Accountants, an independent valuer;

vii. Copy of the Fairness Opinion dated October 27, 2016 issued by M/s. Keynote Corporate Services Limited, 
Merchant Banker;

viii. Certificate dated October 27, 2016 issued by Statutory Auditor of ZMCL, M/s. MGB & Co. LLP, Chartered 
Accountants, confirming that the accounting treatment prescribed in the Scheme in connection with 
ZMCL is in compliance with the Accounting Standards prescribed in Section 133 of the Companies Act, 
2013;

ix. Certificate dated December 23, 2016 issued by Statutory Auditor of DMCL, M/s. B S Sharma & Co., 
Chartered Accountants, confirming that the accounting treatment prescribed in the Scheme in connection 
with DMCL is in compliance with the Accounting Standards prescribed in Section 133 of the Companies 
Act, 2013;

x. Copy of the Complaints Report dated December 15, 2016 submitted by ZMCL to the Stock Exchanges;

xi. Copy of Observation letters dated January 16, 2017 issued by National Stock Exchange of India Limited 
and BSE Limited in connection with the Scheme;

xii. Copy of Networth Certificate dated November 21, 2016 issued by M/s. Subhash C Gupta & Co., Chartered 
Accountants, certifying the Net Worth of ZMCL, Pre & Post Scheme; and

xiii. Copy of Networth Certificate dated October 27, 2016 issued by M/s. S S Kota & Associates, Chartered 
Accountants, certifying the Net Worth of DMCL, Pre & Post Scheme.

This statement may be treated as an Explanatory Statement under Sections 230 to 232 of the Companies Act, 2013. 
A copy of the Scheme, Explanatory Statement and Proxy Form may be obtained from the Registered Office of the 
ZMCL and/or at the office of its advocate M/s. Hemant Sethi & Co., 1602 Nav Parmanu, Behind Amar Cinema, 
Chembur, Mumbai 400 071.

Surjit Banga
Chairman appointed for the meeting

Mumbai, dated this 17th day of February 2017

Registered Office:
Zee Media Corporation Limited
Continental Building, 135,
Dr. Annie Besant Road,
Worli, Mumbai – 400 018
CIN - L92100MH1999PLC121506
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SCHEME OF ARRANGEMENT AND AMALGAMATION BETWEEN

ZEE MEDIA CORPORATION LIMITED 

[Demerged Company or Transferee Company 2]

AND

DILIGENT MEDIA CORPORATION LIMITED 

[Resulting Company or Transferee Company 1]

AND

MEDIAVEST INDIA PRIVATE LIMITED

[Transferor Company 1]

AND

PRI-MEDIA SERVICES PRIVATE LIMITED

[Transferor Company 2]

AND

MAURYA TV PRIVATE LIMITED

[Transferor Company 3]

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER SECTIONS 391 AND 394 OF THE COMPANIES 
ACT, 1956 READ WITH SECTIONS 100 TO 103 OF THE COMPANIES ACT, 1956 AND SECTION 52 OF THE 

COMPANIES ACT, 2013 

(A) PREAMBLE

 The Scheme of Arrangement and Amalgamation is presented under Sections 391 to 394 of the Companies Act, 
1956 read with Sections 100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 
for demerger of Print Media Undertaking of Demerged Company into Resulting Company and amalgamation 
of the Transferor Company 1 and Transferor Company 2 with the Transferee Company 1 and amalgamation of 
the Transferor Company 3 with the Transferee Company 2.

(B) DESCRIPTION OF COMPANIES

I. ZEE MEDIA CORPORATION LIMITED (“Zee Media” or “the Demerged Company” or “the Transferee 
Company 2”) is one of the foremost and most credible news networks in India engaged in the broadcasting 
of Eleven National and Regional News & Current Affairs television channels including Two Regional News and 
Current Affairs Channels either directly or through its subsidiaries apart from being engaged in the Newspaper 
business through its subsidiaries. The equity shares of the Demerged Company are listed on BSE Limited and 
the National Stock Exchange of India Limited.

II. DILIGENT MEDIA CORPORATION LIMITED (“DMCL” or “the Resulting Company” or “the Transferee 
Company 1”) is engaged in the business of publishing and distribution of an English Daily newspaper ‘DNA’. 
Mediavest India Private Limited (a wholly owned subsidiary of Zee Media), is the holding Company of DMCL.

III. MEDIAVEST INDIA PRIVATE LIMITED (“Mediavest”or “the Transferor Company 1”) a wholly owned 
subsidiary of Zee Media, is holding company ofDMCL.

IV. PRI-MEDIA SERVICES PRIVATE LIMITED (“Pri Media” or “the Transferor Company 2”) is in business of 
printing of newspapers, periodicals, financial statements etc. Pri Media is a wholly owned subsidiary of Zee 
Media.
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V. MAURYA TV PRIVATE LIMITED (“Maurya” or “the Transferor Company 3”) is engaged in the business of 
broadcasting of regional news and current affairs channel ‘Zee Purvaiya’. Maurya is a wholly owned subsidiary 
of Zee Media.

(C) RATIONALE

 Rationale for Demerger of “Print Media Undertaking”

(a) Both Television media and Print media business carried on by Zee Media have significant potential for 
growth. The nature of risk and returns involved in both the businesses are distinct from each other and 
consequently each business or undertaking is capable of attracting a different set of investors, strategic 
partners, lenders and other stakeholders. There are also differences in the manner in which each of these 
businesses are required to be managed.

(b) Further, both the businesses have a different set of regulations to comply with, which include restrictions on 
the extent of foreign investment depending on the business activity carried on by it. As per the current FDI 
Policy Guidelines, Foreign Direct Investment (FDI) is allowed up to 49% under approval route in companies 
engaged in the business of broadcasting of news and current affairs channels, whereas, FDI upto only 
26% is permitted under approval route in companies engaged in business of publishing of newspapers.

(c) To enable distinct focus of investors to invest in some of the key businesses and to lend greater focus to 
the operations of both the diverse businesses, it is proposed to segregate and demerge the Print Media 
Undertaking into DMCL.

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

(i) Simplified and efficient business structure;

(ii) Attribution of appropriate risk and valuation to different businesses based on their respective risk-
return profile and cash flows;

(iii) More focused management and greater visibility on the performance of individual businesses.

 Rationale for Amalgamation of Subsidiaries

 The amalgamation of Mediavest and Pri Media with DMCL would achieve consolidation of print media business 
under DMCL. The merger of Maurya with Zee Media would consolidate “Zee Purviya” channel owned by 
Maurya with Zee Media.

 The proposed amalgamations would accomplish the following:

 i) Reducing administrative cost; and

 ii) Removing multiple layer inefficiencies; and

 iii) Achieving operational and management efficiency.

 The proposed Scheme would be beneficial to the shareholders of the companies involved in the restructuring 
as it envisages unlocking value for the shareholders, attract investors and provide better flexibility in accessing 
capital by respective entities. It is believed that the proposed Scheme will allow a more focused growth strategy 
which would be in the best interests of all the stakeholders.

 In view of the aforesaid, the Board of Directors of all the Companies which are parties to this Scheme have 
considered and proposed the Scheme of Arrangement and Amalgamation under the provisions of Section 391 
to 394 read with Section 100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act 2013 
and other applicable provisions of the Companies Act, 1956 / Companies Act 2013.

(D) PARTS OF THE SCHEME:

 This Scheme of Arrangement and Amalgamation is divided into the following parts:

•	 Part I of the Scheme deals with definitions and interpretations, and sets out the share capital of all entities 
forming part of the Scheme
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•	 Part II of the Scheme deals with demerger of the Print Media Undertaking from the Demerged Company 
as a going concern and transfer to and vesting with the Resulting Company;

•	 Part III of the Scheme deals with amalgamation of Mediavest and Pri Media with DMCL;

•	 Part IV of the Scheme deals with amalgamation of the Maurya with Zee Media; and

•	 Part V deals with general terms and conditions applicable to this Scheme

(E) The Demerged Company and Resulting Company propose that in light of the rationale specified above, the 
Print Media Undertaking be demerged from Demerged Company and transferred to and vested in the Resulting 
Company by way of demerger undertaken through this Scheme under the provisions of Sections 391 to 394 
read with Section 100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act 2013 and 
other applicable provisions of the Companies Act, 1956 / Companies Act 2013 and simultaneously achieve 
listing of the equity shares of the Resulting Company subject to requisite regulatory approvals including that of 
Securities and Exchange Board of India for the purpose and compliance with the minimum public shareholding 
requirement under Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957.

(F) The arrangement under this Scheme will be effected under the provisions of Sections 391 to 394 read with 
Sections 100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and other 
applicable provisions of the Companies Act, 1956 and /or the Companies Act, 2013 (to the extent notified and 
applicable). The demerger of the Print Media Undertaking of Demerged Company to Resulting Company and 
amalgamation of the Transferor Companies with the Transferee Company(ies) shall be in compliance with the 
provisions of Section 2(19AA) and Section 2(1B) of the Income Tax Act, 1961, respectively.

PART I

DEFINITIONS AND INTERPRETATIONS

1 Definitions

1.1 In this Scheme, unless inconsistent with the subject or context, the following expressions shall have the following 
meanings:

1.2 “Act” or “the Act” means the Companies Act, 1956 and any corresponding provisions of the Companies Act, 
2013 (to the extent notified) (including any statutory modifications(s) or re-enactment(s) thereof) and rules 
and regulations made thereunder, for the time being in force, and which may relate to or are applicable to the 
Scheme.

1.3 “Applicable Law” means any applicable statute, notification, bye laws, rules, regulations, guidelines, rule of 
common law, policy, code, directives, ordinance, orders or instructions having the force of law enacted or issued 
by any Appropriate Authority, including any statutory modification or re-enactment thereof for the time being 
in force.

1.4 “Appointed Date” means 1st day of April, 2017 or such other date as may be fixed or approved by the High 
Court of Judicature at Bombay.

1.5 “Appropriate Authority” means any applicable central, state or local government, legislative body, regulatory, 
administrative or statutory authority, agency, or commission, or department, or public, or judicial body, or  
authority, including, but not limited, to Securities and Exchange Board of India, Stock Exchanges, Foreign 
Investment Promotion Board, Ministry of Information & Broadcasting, Registrar of Companies, Competition 
Commission of India, National Company Law Tribunal, Reserve Bank of India and the High Courts.

1.6 “Board” in relation to the Demerged Company, Resulting Company, Transferor Company 1, Transferor Company 
2 and Transferor Company 3, as the case may be, means the Board of Directors of such company, and shall 
include a Committee of Directors or any person authorized by the Board or such Committee of Directors duly 
constituted and authorized for the purposes of matters pertaining to the arrangement as contemplated under 
this Scheme and/or any other matter relating thereto.

1.7 “BSE” means the BSE Limited.
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1.8 “Court” or “High Court” means the High Court of Judicature at Bombay and shall include the National 
Company Law Tribunal, if and when applicable.

1.9 “Demerged Company” means Zee Media Corporation Limited (“Zee Media” or “Transferee Company 2”) 
a public company, limited by shares, incorporated under the provisions of the Companies Act, 1956, under 
Corporate Identity No. L92100MH1999PLC121506 and having its Registered Office at Continental Building, 
135, Dr. Annie Besant Road, Worli, Mumbai – 400 018.

1.10 “Effective Date” means the last of the dates on which all the conditions and matters referred to in Clause 36 
of this Scheme occur or have been fulfilled or waived in accordance with this Scheme. Any references in the 
Scheme to the words “upon the Scheme becoming effective” or “effectiveness of the Scheme” shall mean the 
“Effective Date”.

1.11 “Employees” means all the employees of the Demerged Company, Resulting Company, Transferor Company 
1, Transferor Company 2 and Transferor Company 3, as the case may be respectively as on the Effective Date, 
in relation to Part II and/ or Part III and/or Part IV of this Scheme.

1.12 “NSE” National Stock Exchange of India Limited.

1.13 “Print Media Undertaking” includes “ I am in dna of India”project of Zee Media and the newspaper printing 
business carried out through Pri Media and Mediavest, being transferred to Resulting Company under this 
Scheme on a going concern basis with all its assets, properties and liabilities of whatsoever nature and kind, and 
wheresoever situated, of the Demerged Company, in relation to and pertaining to the Print Media Undertaking, 
as on the Appointed Date and shall without any limitation include the following:

(a) all assets wherever situated, whether movable or immovable, tangible or intangible, including plant 
and machinery, furniture, office equipments, inventories, receivables, cash and bank balance, loans 
and advances, accessories together with all present and future liabilities (including contingent liabilities) 
appertaining or relatable thereto.

(b) without prejudice to the provisions of clause (a) above, the Print Media Undertaking shall include all 
the debts, liabilities, duties and obligations and also include, without limitation, all properties and 
assets  in connection with or pertaining or relatable to the Print Media Undertaking such as licenses, 
permits, quotas, approvals, registrations, lease or tenancy rights in relation to office and / or residential 
properties, permissions, buildings, plant and machinery, office equipments, vehicles, incentives, if any, 
and all other rights, title, interests, copyrights, patents, trademarks, trade names and other industrial or 
intellectual property rights of any nature whatsoever, consent, approvals or powers of every kind, nature 
and description whatsoever in connection with or pertaining or relatable to the Print Media Undertaking 
and all loans, advances or deposits and/or moneys paid by Demerged Company in connection with or 
pertaining or relatable to the Print Media Undertaking and all statutory licenses, permissions, approvals or 
consents to carry on the operations of the Print Media Undertaking.

 For the purpose of this Scheme, it is clarified that liabilities pertaining to the Print Media Undertaking as 
at the Appointed Date include:

i. The liabilities, which arise out of the activities or operations of the Print Media Undertaking.

ii. Specific loans and / or borrowings raised, incurred and / or utilized solely for the activities or operation 
of the Print Media Undertaking.

iii. Liabilities other than those referred to in Sub-Clauses (i) and (ii) above, and not directly relatable to 
the Remaining Business of the Demerged Company, being the amounts of general or multipurpose 
borrowings of the Demerged Company, allocated to Print Media Undertaking of the Demerged 
Company in the same proportion which the value of the assets transferred under this Clause 1.13 
bears to the total value of the assets of the Demerged Company immediately before giving effect to 
this Scheme.

(c) all books, records, files, papers, records of standard operating procedures, drawings, manuals, data, 
catalogues, quotations, sales and advertising materials, lists of present and former customers and suppliers, 
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customer credit information, customer pricing information and other records whether in physical or 
electronic form, in connection with or relating to the Print Media Undertaking of the Demerged Company.

(d) all permanent employees of Demerged Company employed in and / or relatable to the Print Media 
Undertaking as on the Effective Date; and

(e) any question that may arise as to whether a specified asset or liability pertains or does not pertain to the 
Print Media Undertaking of Demerged Company or whether it arises out of the activities or operations of 
the Print Media undertaking of Demerged Company or otherwise shall be decided by mutual agreement 
between the Board of Directors of Demerged Company and Resulting Company.

1.14 “Record Date” shall be the date to be fixed by the Board of the Demerged Company, for the purpose of 
determining the entitlement of equity shareholders of the Demerged Company who would be eligible for issue 
of New Equity Shares of Resulting Company (as defined in Clause 5), pursuant to this Scheme.

1.15 “Remaining Undertaking” means all the undertakings, businesses, activities and operations of the Demerged 
Company including broadcasting business other than those comprised in the Print Media Undertaking.

1.16 “Resulting Company” means Diligent Media Corporation Limited (“DMCL” or “Transferee Company 
1”) a public company, limited by shares, incorporated under the provisions of the Companies Act, 1956, under 
Corporate Identity No. U22120MH2005PLC151377 and having its Registered Office at 11th Floor, Tower-3, 
Indiabulls Finance Centre, Senapati Bapat Marg, Elphinstone Road (West), Mumbai 400013.

1.17 “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement and Amalgamation in its 
present form submitted to the Hon’ble High Court of Judicature at Bombay or any other Appropriate Authority 
with any modification(s) as directed by the High Court or any other Appropriate Authority and accepted by the 
Parties.

1.18 “SEBI” means the Securities and Exchange Board of India.

1.19 “SEBI Circular” shall mean the circular issued by the SEBI, being Circular CIR/CFD/CMD/16/2015 dated 
November 30, 2015, and any amendments thereof.

1.20 “Stock Exchanges” means BSE and NSE, as may be applicable.

1.21 “The Transferor Company 1” means Mediavest India Private Limited (“Mediavest”) a private company, 
limited by shares, incorporated under the provisions of the Companies Act, 1956, under Corporate Identity No. 
U92132MH2001PTC130426 and having its Registered Office at Continental Building, 135, Dr. Annie Besant 
Road, Worli, Mumbai - 400018.

1.22 “The Transferor Company 2” means Pri Media Services Private Limited (“Pri Media”) a private company, 
limited by shares, incorporated under the provisions of the Companies Act, 1956, under Corporate Identity No. 
U22222MH2012PTC232006 and having its Registered Office at 11th Floor, Tower-3, Indiabulls Finance Centre, 
Senapati Bapat Marg, Elphinstone Road (West), Mumbai 400013.

1.23 “The Transferor Company 3” means Maurya TV Private Limited (“Maurya”) a private company, limited 
by shares, incorporated under the provisions of the Companies Act, 1956, under Corporate Identity No. 
U92130MH2007PTC170952 and having its Registered Office at 11th Floor, Tower-3, Indiabulls Finance Centre, 
Senapati Bapat Marg, Elphinstone Road (West), Mumbai 400013.

 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning 
thereof, have the same meaning prescribed to them under the Act, the Securities Contracts (Regulation) Act, 
1956, the Depositories Act, 1996, Income-tax Act, 1961 and other Applicable Laws, rules, regulations, bye 
laws, as the case may be, including any statutory modification or re -enactment thereof from time to time.

2 SHARE CAPITAL

2.1 The authorized, issued, subscribed and paid-up share capital of Demerged Company/Transferee Company 2 as 
on September 30, 2016 is as under:
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Share Capital Amount in Rs. 

Authorized Share Capital

1,700,000,000 Equity Shares of Re. 1 each 1,700,000,000

TOTAL 1,700,000,000

Issued, Subscribed and Paid-up Share Capital

470,789,505 Equity Shares of Re. 1 each fully paid up 470,789,505

TOTAL 470,789,505

 Subsequent to the above date and till date of filing the Scheme with the High Court, there has been no change 
in the issued, subscribed and paid up capital of Demerged Company/Transferee Company 2.

2.2 The authorized, issued, subscribed and paid-up share capital of Resulting Company/Transferee Company 1 as 
on September 30, 2016 is as under:

Share Capital Amount in Rs. 

Authorized Share Capital

153,500,000 Equity Shares of Rs. 10 each 1,535,000,000

TOTAL 1,535,000,000

Issued, Subscribed and Paid-up Share Capital

89,095,542 Equity Shares of Rs. 10 each fully paid up 890,955,420

TOTAL 890,955,420

 Subsequent to the above date, based on certain corporate actions being approved by the Shareholders, the 
share capital of the Resulting Company/Transferee Company 1 as on the date of filing of the Scheme with the 
High Court, would be as follows:

- Authorised Capital of Rs. 590,50,00,000 (Rupees Five Hundred Ninety Crores Fifty Lacs) comprising 
of 153,50,00,000 (One Hundred Fifty Three Crores and Fifty Lacs) Equity Shares of Re. 1 each and 
437,00,00,000 (Four Hundred and Thirty Seven Crores) Preference Shares of Re. 1 each.

- The issued, subscribed and paid up capital of Rs. 525,36,11,685 (Rupees Five Hundred and Twenty Five 
Crores Thirty Six Lacs Eleven Thousand Six Hundred and Eighty Five only) comprising of 89,09,55,420 
Equity Shares of Re. 1 each and 436,26,56,265 (Four Hundred and Thirty Six Crores Twenty Six Lacs Fifty 
Six Thousand Two Hundred and Sixty Five only) 6% Non-Cumulative Redeemable Preference Shares of Re. 
1 each.

 As on date of filing the Scheme with the High Court, the entire issued equity share capital of Resulting Company 
would be held by the Transferor Company 1 and its nominees and the entire issued preference share capital 
would be held by the Demerged Company.

2.3 The authorized, issued, subscribed and paid-up share capital of The Transferor Company 1 as on September 30, 
2016 is as under:

Share Capital Amount in Rs. 

Authorized Share Capital

10,000,000 Equity Shares of Rs. 10 each 100,000,000

TOTAL 100,000,000

Issued, Subscribed and Paid-up Share Capital

10,000 Equity Shares of Rs. 10 each fully paid up 1,00,000

TOTAL 1,00,000
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 Subsequent to the above date and till date of filing the Scheme with the High Court, there has been no change 
in the issued, subscribed and paid up capital of Transferor Company 1.The entire share capital of Transferor 
Company 1 is held by the Transferee Company 2 and its nominees.

2.4 The authorized, issued, subscribed and paid-up share capital of The Transferor Company 2 as on September 30, 
2016 is as under:

Share Capital Amount in Rs. 

Authorized Share Capital

50,000 Equity Shares of Rs. 10 each 500,000

TOTAL 500,000

Issued, Subscribed and Paid-up Share Capital

10,000 Equity Shares of Rs. 10 each fully paid up 1,00,000

TOTAL 1,00,000

 Subsequent to the above date and till date of filing the Scheme with the High Court, there has been no change 
in the issued, subscribed and paid up capital of Transferor Company 2. The entire share capital of Transferor 
Company 2 is held by the Transferee Company 2 and its nominees.

2.5 The authorized, issued, subscribed and paid-up share capital of Transferor Company 3 as on September 30, 
2016 is as under:

Share Capital Amount in Rs. 

Authorized Share Capital

23,000,000 Equity Shares of Rs. 10 each 230,000,000

TOTAL 230,000,000

Issued, Subscribed and Paid-up Share Capital

22,131,648 Equity Shares of Rs. 10 each fully paid up 221,316,480

TOTAL 221,316,480

 Subsequent to the above date and till date of filing the Scheme with the High Court, there has been no change 
in the issued, subscribed and paid up capital of Transferor Company 3. The entire share capital of Transferor 
Company 3 is held by the Transferee Company 2 and its nominees.

3 DATE OF TAKING EFFECT AND OPERATIVE DATE

 The Scheme shall be operative from the Appointed Date but shall be effective from the Effective Date.

Part II

DEMERGER OF THE PRINT MEDIA UNDERTAKING FROM ZEE MEDIA INTO DMCL

4 TRANSFER OF PRINT MEDIA UNDERTAKING OF THE DEMERGED COMPANY AND VESTING WITH 
RESULTING COMPANY

4.1 Upon this Scheme coming into effect and with effect from the Appointed Date, and subject to the provisions of 
this Scheme in relation to the mode of transfer and vesting, Print Media Undertaking of  Demerged Company 
shall, without any further act, instrument or deed, be transferred to and vested in or be deemed to be transferred 
to and vested in the Resulting Company, as a going concern, so as to vest in the Resulting Company, all 
the rights, properties, assets, benefits, titles and interests relating or pertaining to Print Media Undertaking, 
pursuant to Sections 391 to 394 of the Act and any other relevant provisions of the Act and the order of the 
Hon’ble High Court sanctioning the Scheme, subject however, to subsisting charges, if any.

4.2 Without prejudice to the provisions of Clause 4.3, in respect of such of the assets and properties of Print Media 
Undertaking of the Demerged Company, as are moveable in nature, including cash in hand, capable of transfer 
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by physical delivery or novation or endorsement and delivery, shall be so transferred or delivered or endorsed, 
as the case may be and shall, upon such transfer or delivery or endorsement, become the assets and properties 
of the Resulting Company, without requiring any further deed or instrument or conveyance.

4.3 In respect of movable assets other than those specified in Clause 4.2 above, including sundry debtors, 
outstanding loans and advances, if any, recoverable in cash or in kind or for value to be received, bank balances 
and deposits, if any, with Government, Semi-Government, local and other authorities and bodies, customers 
and other persons, the following modus operandi shall, to the extent possible, be followed:

(a) The Demerged Company may give notice in such form as it may deem fit and proper, to each person, party, 
debtor, loanee or depositee as the case may be, pertaining to or related to Print Media Undertaking, that 
pursuant to the High Court having sanctioned the Scheme, the said debt, loan, advances, bank balances 
or deposits be paid or made good or held on account of the Resulting Company as the person entitled 
thereto and that the right of the Demerged Company to recover or realise the same stands extinguished 
and that appropriate entry be passed in its books to record the aforesaid change.

4.4 Upon coming into effect of this Scheme, all the rights, title, interest and claims of the Demerged Company in 
relation to any properties pertaining to Print Media Undertaking of Demerged Company, if any, shall, pursuant 
to Section 394(2) of the Act, be transferred to and vested in or deemed to have been transferred to and vested 
in the Resulting Company automatically without requirement of any further act or deed.

4.5 All debts, liabilities, duties and obligations of the Demerged Company relating to Print Media Undertaking as on 
the Appointed Date shall be dealt with in accordance with Section 2(19AA) of the Income Tax Act, 1961, and 
all other debts, liabilities, duties and obligations of the Demerged Company relating to Print Media Undertaking 
which may accrue or arise after the Appointed Date but which relate to the period up to the day immediately 
preceding the Appointed Date shall also be transferred to the Resulting Company, without any further act or 
deed, pursuant to the provisions of Section 394(2) of the Act, so as to become the debts, liabilities, duties 
and obligations of the Resulting Company with effect from the Appointed Date. It is clarified that it shall 
not be necessary to obtain the consent of any third party or other person, who is a party to any contract or 
arrangement by virtue of which such debts, liabilities, duties and obligations have arisen, in order to give effect 
to the provisions of this clause.

4.6 Existing Corporate Guarantees issued by the Demerged Company to secure obligations arising out of current 
borrowings of Resulting Company and Non-Convertible Debentures of  the Transferor Company 2 shall continue 
to be effective post Scheme till the due date for complete repayment of the said borrowings. For this purpose 
and to the extent of obligations guaranteed and continued under the Scheme, approval of the Scheme by the 
members of the Demerged Company at meeting held as per direction of Hon’ble Court shall be deemed to 
be approval of shareholders for the purpose of section 186 of the Companies Act 2013 and other applicable 
provisions of the Companies Act 2013.

4.7 All permits, no objection certificates, contracts, permissions, approvals, consents, rights, entitlements, statutory 
licenses, including those relating to tenancies, copyrights, intellectual property rights, agreements, contracts, 
privileges, powers, facilities of every kind and description of whatsoever nature in relation to Print Media 
Undertaking of Demerged Company to which the Demerged Company is a party or to the benefit of which the 
Demerged Company may be eligible and which are subsisting or having effect on the Effective Date, shall stand 
transferred to and vested in the Resulting Company without any further act or deed, and shall be appropriately 
mutated by the statutory authorities concerned therewith in favour of the Resulting Company upon the vesting 
and transfer of Print Media Undertaking pursuant to this Scheme, and shall be and remain in full force, operative 
and effectual for the benefit of the Resulting Company, and may be enforced by the Resulting Company as 
fully and effectually on the same terms and conditions as if, instead of the Demerged Company, the Resulting 
Company had been the original party or beneficiary or obligee thereto.

4.8 Upon coming into effect of this Scheme 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 and not limited to advance income tax and taxes deducted at 
source), excise (including Modvat / Cenvat), customs, VAT, sales tax, service tax etc., relating to the Print Media 
Undertaking to which the Demerged Company is entitled to shall be available to and vest in the Resulting 
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Company. The Demerged Company and the Resulting Company shall be entitled, wherever necessary, to revise 
their returns filed under various laws, as may be applicable, including returns filed under the Income Tax, Wealth 
Tax, Commercial Tax/ Trade Tax/ Sales Tax/ VAT, Service Tax, Central Excise laws, and also, without limitation, the 
TDS/TCS certificates.

4.9 It is clarified that the taxes, if any, paid by the Demerged Company relating to the period on or after the 
Appointed Date until the Effective Date including by way of deduction at source, which pertain to the Print 
Media Undertaking, will be deemed to be the taxes paid by the Resulting Company and the Resulting Company 
shall be entitled to claim credit for such taxes deducted / paid against its tax liabilities notwithstanding that 
the certificates / challans or other documents for payment of such taxes are in the name of the Demerged 
Company.

5 CONSIDERATION

5.1 Upon effectiveness of this Scheme and in consideration of the demerger, transfer and vesting of the Print Media 
Undertaking into the Resulting Company pursuant to provisions of this Scheme, the Resulting Company shall, 
without any further act or deed, issue and allot to the equity shareholders of the Demerged Company, whose 
name is recorded in the Register of Members and records of the depository as members of the Demerged 
Company, on the Record Date,

“1(one) fully paid up Equity Share of Face Value of Re. 1 each of Resulting Company for 
every 4 (four) fully paid up Equity Shares of Face Value of Re. 1 each held in Demerged 
Company”

 Such Equity Shares to be issued by Resulting Company to the Shareholders of Demerged Company is referred to 
as “Resulting Company New Equity Shares” and the ratio in which equity shares of the Resulting Company are 
to be issued and allotted to the shareholders of the Demerged Company is referred to as the “Share Entitlement 
Ratio (Demerger)”.

5.2 The Resulting Company New Equity Shares to be issued and allotted as provided in Clause 5.1 above, shall 
be issued and allotted simultaneous with cancellation of existing Equity Shares of the Resulting Company as 
provided in Clause 15 below.

5.3 No coupons shall be issued in respect of fractional entitlements, if any, by the Resulting Company, to the 
equity shareholders of the Demerged Company at the time of issue and allotment of New Equity Shares under 
Clause 5.1. In case any equity shareholder’s holding in the Demerged Company is such that the shareholder 
becomes entitled, pursuant to Clause 5.1 above, to a fraction of New Equity Shares of the Resulting Company, 
the Resulting Company shall round off the said entitlement to the nearest integer and allot New Equity Shares 
accordingly.

5.4 The Resulting Company’s New Equity Shares to be issued pursuant to Clause 5.1 above shall be issued in 
dematerialized form by the Resulting Company, unless otherwise notified in writing by any non-promoter 
shareholders of the Demerged Company to the Resulting Company on or before such date as may be 
determined and communicated by the Board of the Demerged Company. In the event that such notice has not 
been received by the Resulting Company in respect of any of the shareholders of the Demerged Company, the 
Resulting Company New Equity Shares shall be issued to such shareholders in dematerialized form provided that 
the shareholders of the Resulting Company shall be required to have an account with a depository participant 
and shall be required to provide details thereof and such other confirmations as may be required. In the event 
that the Resulting Company has received notice from any shareholder that Resulting Company New Equity 
Shares are to be  issued in physical form or if any shareholder has not provided the requisite details relating 
to his/her/its account with a depository participant or other confirmations as may be required or if the details 
furnished by any shareholder do not permit electronic credit of the shares of the Resulting Company, then the 
Resulting Company shall issue Resulting Company New Equity Shares in physical form to such non-promoter 
shareholder or shareholders.

5.5 In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholders 
of the Demerged Company, the Board of the Demerged Company shall be empowered to effectuate such 
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transfers in the Demerged Company as if such changes in registered holders were operative as on the Record 
Date, in order to remove any difficulties arising to the transferors of the shares in relation to the shares 
issued by the Resulting Company. The Board of the Demerged Company shall be empowered to remove such 
difficulties that may arise in the course of implementation of this Scheme and registration of new shareholders 
in the Resulting Company on account of difficulties faced in the transition period.

5.6 The issue and allotment of the Resulting Company New Equity Shares in terms of this Scheme shall be deemed 
to have been carried out as if the procedure laid down under section 62 of the Companies Act, 2013 and any 
other applicable provisions of the Act have been complied with.

5.7 The Resulting Company shall apply for listing of the Resulting Company New Equity Shares issued in terms of 
Clause 5.1 above on BSE and NSE in terms of and in compliance of the SEBI Circular.

5.8 The Resulting Company New Equity Shares allotted by the Resulting Company pursuant to the Scheme shall 
remain frozen in the depositories system till listing / trading permission is given by the stock exchanges where 
the Resulting Company’s New Equity Shares are proposed to be listed.

5.9 In the event that the Demerged Company restructure its equity share capital by way of share split/ consolidation/ 
issue of bonus shares during the pendency of the Scheme, the Share Entitlement Ratio (Demerger) shall be 
adjusted accordingly to take into account the effect of any such corporate actions.

5.10 There shall be no change in the shareholding pattern of the Resulting Company between the Record Date and 
the listing which may affect the basis on which approval is received from the Stock Exchanges.

5.11 The Resulting Company New Equity Shares to be issued against holding in the shares of the Demerged 
Company held in the unclaimed suspense account shall be issued to a new unclaimed suspense account 
created for shareholders of the Resulting Company.

5.12 Approval of this Scheme by the Equity Shareholders of the Resulting Company shall be deemed to be in due 
compliance of the provisions of Section 62 and other relevant and applicable provisions of the Act relating to 
the issuance and allotment of New Equity Shares  by the Resulting Company to the Equity Shareholders  of the 
Demerged Company, as provided in this Scheme.

6 ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY AND THE RESULTING 
COMPANY

 On the effectiveness of the Scheme and with effect from the Appointed Date, the Demerged Company and 
the Resulting Company shall account for the demerger in their respective books of accounts as under:

6.1 Accounting treatment in the books of the Demerged Company

6.1.1 The value of all assets and liabilities pertaining to the Print Media Undertaking which cease to be assets and 
liabilities of the Demerged Company shall be reduced by the Demerged Company at their carrying values; and

6.1.2 The difference i.e. the excess or shortfall, as the case may be, of the net book value assets over the transferred 
liabilities pertaining to or attributable to the Print Media Undertaking and demerged from the Demerged 
Company pursuant to the Scheme shall be adjusted to the Capital Reserve of the Demerged Company and 
shall be subject to compliance as stated in Clause 27.5.

6.2 Accounting treatment in the books of the Resulting Company

6.2.1 The Resulting Company shall record transferred assets and liabilities pertaining to the Print Media Undertaking 
at the respective carrying values as appearing in the books of Demerged Company.

6.2.2 The Resulting Company shall issue new equity shares to the shareholders of the Demerged Company as per 
Clause 5 of this Scheme. These shares shall be issued and recorded at face value and accordingly the aggregate 
face value of the shares to be issued shall be credited to the Resulting Company’s share capital account; and

6.2.3 The intercompany balances, excluding investment of the Demerged Company in the Resulting Company by 
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way of Redeemable Preference Shares, if any, appearing in the books of accounts of the Resulting Company 
and the Demerged Company with respect to the Print Media Undertaking, shall stand cancelled.

6.2.4 The difference being the excess of the net assets value of Print Media Undertaking transferred to the Resulting 
Company, over the face value of equity shares allotted as per Clause 5 and after considering the adjustment 
mentioned in Clause 6.2.3 above would be recorded as Capital Reserve.

7 REMAINING UNDERTAKING OF DEMERGED COMPANY

7.1 The Remaining Undertaking and all the assets, liabilities and obligations pertaining thereto shall continue to 
belong to and remain vested in and be managed by the Demerged Company.

7.2 All proceedings by or against the Demerged Company under any statute, whether pending on the Effective 
Date or which may be instituted at any time thereafter, and relating to the Remaining Undertaking of the 
Demerged Company (including those relating to any property, right, power, liability, obligation or duties of 
the Demerged Company in respect of the remaining business) shall be continued and enforced against the 
Demerged Company.

7.3 If proceedings are taken against the Resulting Company in respect of matters referred to in Clause 7.2 
above relating to the Remaining Undertaking, it shall defend the same in accordance with the advice of the 
Demerged Company and at the cost of the Demerged Company, and the latter shall reimburse and indemnify 
the Resulting Company, against all liabilities and obligations incurred by the Resulting Company in respect 
thereof.

8 EMPLOYEES

8.1 On the Scheme becoming operative, all staff and employees of the Demerged Company pertaining to the Print 
Media Undertaking in service on the Effective Date shall be deemed to have become staff and employees of 
the Resulting Company without any break in their service and on the basis of continuity of service, and the 
terms and conditions of their employment with the Resulting Company shall not be less favourable than those 
applicable to them with reference to their employment in the Demerged Company.

8.2 It is expressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuity Fund, 
Superannuation Fund or any other Special Fund or Trusts, if any, created or existing for the benefit of the 
staff and employees of the Demerged Company pertaining to the Print Media Undertaking or all purposes 
whatsoever in relation to the administration or operation of such Fund or Funds or in relation to the obligation 
to make contributions to the said Fund or Funds in accordance with the provisions thereof as per the terms 
provided in the respective Trust Deeds, if any, to the end and intent that all rights, duties, powers and obligations 
of the Demerged Company in relation to the Print Media Undertaking in relation to such Fund or Funds shall 
become those of the Resulting Company. It is clarified that the services of the staff and employees of the 
Demerged Company pertaining to the Print Media Undertaking will be treated as having been continuous for 
the purpose of the said Fund or Funds.

8.3 With effect from the date of filing of the Scheme with the High Court and up to and including the effective 
date, the Demerged Company shall not vary the terms and conditions of employment of any of the employees 
of the Demerged Company pertaining to the Print Media Undertaking except in the ordinary course of business 
or without the prior consent of Board of Directors of the Resulting Company or pursuant to any pre-existing 
obligation undertaken by the Demerged Company.

9 CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

 With effect from the Appointed Date and up to the Effective Date:

9.1 The Demerged Company shall carry on and be deemed to have carried on business and activities relating to 
Print Media Undertaking and shall stand possessed of all its assets and properties referred to above, in trust for 
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the Resulting Company and shall account for the same to the Resulting Company. The Demerged Company 
shall hold the said assets with utmost prudence until the Effective Date.

9.2 All profits or income arising or accruing in favour of the Demerged Company in relation to Print Media 
Undertaking and all taxes paid thereon (including but not limited to advance tax, tax deducted at source, 
minimum alternate tax credit, Service tax, taxes withheld/paid in foreign country, VAT credit, CENVAT credit 
etc.) or losses / expenses arising or incurred by the Demerged Company in relation to Print Media Undertaking 
shall, for all purpose, be treated as and deemed to be the profits or income, taxes or losses or expenses, as the 
case may be, of the Resulting Company.

9.3 The Resulting Company shall also be entitled, pending the sanction of the Scheme, to apply to the Central 
Government, State Government, and all other agencies, departments and statutory authorities concerned, 
wherever necessary, for such consents, approvals and sanctions which the Resulting Company may require 
including the registration, approvals, exemptions, reliefs, etc., as may be required / granted under any law for 
time being in force for carrying on business by the Resulting Company.

10 LEGAL PROCEEDINGS

10.1 If any suit, appeal or other proceedings of whatever nature by or against the Demerged Company relating 
to the Print Media Undertaking is pending, the same shall not abate or be discontinued 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 shall 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 Demerged Company as if the Scheme had not been made.

10.2 On and from the Effective Date, the Resulting Company shall be entitled to initiate or continue any legal 
proceedings in relation to the Print Media Undertaking.

11 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

11.1 Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements, commitments, 
understandings, binding arrangements, licences, purchase orders and all other forms of engagements, 
arrangements and agreements in relation to the Print Media Undertaking of the Demerged Company and any 
offers, tenders or the like and other instruments of whatsoever nature relating to Print Media Undertaking to 
which the Demerged Company is a party, or the benefit to which the Demerged Company may be eligible, 
subsisting or operative immediately on or before the Effective Date and  those which are not listed therein but 
entered into by the Demerged  Company for the Print Media Undertaking on or before  the Effective Date shall 
continue to be in full force and effect against or in favour of the Resulting Company and may be enforced 
as fully and effectively as if instead of the Demerged Company, the Resulting Company had been a party or 
beneficiary thereto.

11.2 Further, without prejudice to the transfer and vesting of the Print Media Undertaking to and with the Resulting 
Company, the Resulting Company shall be deemed to be authorised to execute any such deeds, writings, 
assignment and /or novations or enter into any tripartite arrangements, 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 or at any time after this Scheme becomes effective, if 
so required or becomes necessary. The contracts entered into by the Demerged Company till the Effective Date 
shall be vested in the Resulting Company and unless required under such contract, the Resulting Company 
would not be required to carry out assignment of such contracts with any party whatsoever. The Demerged 
Company undertakes that, to the extent required under any contracts executed by the Demerged Company, it 
shall obtain all consents required from any counterparties for transfer, assignment or novation of the contracts 
relevant for the Print Media Undertaking. The Demerged Company and the Resulting Company also undertake 
to intimate the counterparties to all the contracts executed by the Demerged Company in relation to the 
Print Media Undertaking about the demerger and vesting of the Print Media Undertaking with the Resulting 
Company.

11.3 It is hereby clarified that if any contracts, deeds, bonds, agreements, schemes, arrangements or other instruments 
of whatsoever nature in relation to the Print Media Undertaking to which the Demerged Company is a party, 
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cannot be transferred to the Resulting Company for any reason whatsoever, the Demerged Company shall 
hold such contracts, deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever 
nature in trust for the benefit of the Resulting Company. To the extent permitted under the terms of such 
contracts, the Demerged Company shall subcontract the same to the Resulting Company. Further, the 
Demerged Company shall, at its cost and expense, provide such reasonable assistance as is requested by the 
Resulting Company to enable it, so far as possible, to make independent arrangements with the other party 
to such contract including introducing the Resulting Company to the relevant third party.

11.4 As a consequence of the demerger of the Print Media Undertaking vesting with the Resulting 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 Demerged Company to the Resulting Company, whether relating to any licence, 
permit, approval or any other matter, or whether for the purposes of any transfer, registration, mutation or any 
other reason, shall be carried out by the concerned statutory or regulatory or any other authority.

12 SAVING OF CONCLUDED TRANSACTIONS

 The demerger, transfer and vesting of the Print Media Undertaking  and the continuance of proceedings by or 
against the Demerged Company, to the extent it relates to the Print Media Undertaking above shall not affect 
any transaction or proceedings already concluded by the Demerged Company on or before the  Effective Date, 
to the end and intent that the Resulting Company accepts and adopts all acts, deeds and things done and 
executed by the Demerged Company in respect thereto as done and executed on behalf of itself.

Part III

AMALGAMATION OF MEDIA VEST AND PRI MEDIA WITH DMCL

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

13.1 Subject to the provisions of this Scheme as specified hereinafter and with effect from the Appointed Date and 
immediately after demerger envisaged in Part II, upon the coming into effect of this Scheme the entire business 
and whole of the undertaking of the Transferor Company 1 and Transferor Company 2 as a going concern 
including all assets (whether movable or immovable, real or personal, corporeal or incorporeal, present, future 
or contingent, tangible or intangible) and liabilities, including contingent liabilities, of the Transferor Company 
1 and Transferor Company 2 shall pursuant to the provisions contained in Sections 391 to 394 and all other 
applicable provisions, if any, of the Act and without any further act or deed shall stand transferred to and 
vested in and / or be deemed to be transferred to and vested in the Transferee Company 1 so as to vest in 
the Transferee Company 1 all rights, title and interests pertaining to Transferor Company 1 and Transferor 
Company 2.

13.2 With effect from the Appointed Date, all debts, duties and obligations of every kind, nature and description 
of the Transferor Company 1 and Transferor Company 2 shall also, under the provisions of Sections 391 to 
394 and all other applicable provisions, if any, of the Act, and without any further act or deed, be vested 
with / transferred to or be deemed to be transferred to the Transferee Company 1, so as to become from the 
Appointed Date the debts, duties and obligations of the Transferee Company 1 and it shall not be necessary 
to obtain the consent of any third party or other person who is a party to any contract or arrangement by 
virtue of which such debts, duties and obligations have arisen in order to give effect to the provisions of this 
sub-clause.

13.3 All the securities, mortgages, charges, encumbrances or liens, if any created by the Transferor Company 1 
and Transferor Company 2 as on the Effective Date, over their assets transferred to the Transferee Company 
1 shall, after the Effective Date, continue to relate and attach to such assets or any part thereof to which they 
are related or attached prior to the Effective Date. Such securities, mortgages, charges, encumbrances or liens 
shall not relate or attach or extend to any of the other assets of the Transferee Company 1.

13.4 Any existing encumbrances over the assets and properties of the Transferee Company 1 or any part thereof 
which relate to the liabilities and obligations of the Transferee Company 1 prior to the Effective Date shall 
continue to relate only to such assets and properties of the Transferee Company 1 and shall not extend or 



35

attach to any of the assets and properties of the Transferor Company 1 and Transferor Company 2 transferred 
to and vested in the Transferee Company 1 by virtue of this Scheme.

13.5 Upon the effectiveness of this Scheme, the Transferee Company 1 shall be entitled to file/ revise Income Tax 
returns, TDS Certificates, TDS returns and other statutory returns to the extent required for itself and on and /  
or behalf of Transferor Company 1 and/or Transferor Company 2, as the case may be. The Transferee Company 
1 shall be entitled to get credit/claim refunds, advance tax credits, credit of tax including minimum alternate 
tax, credit of tax deducted at source, credit of foreign tax paid/ withheld, etc., if any, for and / or on behalf of 
Transferor Company 1 and Transferor Company 2, as may be required consequent to the implementation of 
the Scheme.

13.6 The provisions of this Scheme as they relate to the amalgamation of the Transferor Company 1 and Transferor 
Company 2, has been drawn up to comply with the conditions relating to “Amalgamation” as specified under 
Section 2(1B) of the Income-tax Act, 1961.  If any terms or provisions of the Scheme are found or interpreted 
to be inconsistent with the provisions of the said Section at a later date including resulting from an amendment 
of law or for any other reason whatsoever, the provisions of the said Section of the Income-tax Act, 1961 shall 
prevail and the Scheme shall stand modified to the extent determined necessary to comply with Section 2(1B) 
of the Income-tax Act, 1961.  Such modification will however not affect other parts of the Scheme.

14 CONSIDERATION

14.1 Upon coming of the effect of the Demerger of Print Media Undertaking of the Demerged Company into 
Resulting Company, the entire issued, subscribed and paid-up equity share capital of the Transferor Company 
1 and Transferor Company 2 would be vested with the Transferee Company 1. Hence, no shares of the 
Transferee Company 1 shall be allotted in lieu or exchange of its holding in the Transferor Company 1 and the 
Transferor Company 2 as  consideration for the amalgamation.

14.2 Upon the coming into effect of this Scheme, the entire investment of the Transferee Company 1 held in the 
Transferor Company 1 and the Transferor Company 2 shall be deemed to be cancelled without any further act 
or deed for cancellation thereof by the Transferee Company 1.

15 Reduction of existing Share Capital of the Transferee Company 1

15.1 Upon the Scheme becoming effective and post the Amalgamation of Transferor Company 1 into Transferee 
Company 1 since the entire Paid-up Equity Share capital of the Transferee Company 1 is held by Transferor 
Company 1 along with its nominees, entire paid-up Equity Share capital of the Transferee Company 1 so held 
by the Transferor Company 1 along with its nominees as on the Effective Date shall, without any application 
or deed, stand cancelled.

15.2 The cancellation of paid-up Equity share capital of the Transferee Company 1 shall be effected as an integral 
part of the Scheme in accordance with the provisions of Sections 100 to 103 of the Act and the Order of the 
High Court sanctioning the Scheme shall be deemed to be also the Order under Section 102 of the Act for 
the purpose of confirming the reduction of capital. The reduction would not involve either a diminution of 
liability in respect of unpaid Equity share capital or payment of paid-up equity share capital and the provisions 
of Section 101 of the Act will not be applicable.

16 COMBINATION OF AUTHORISED SHARE CAPITAL

16.1 Upon sanction of this Scheme and consequent to Amalgamation of Transferor Company 1 and Transferor 
Company 2 with Transferee Company 1, the Authorised Share Capital of the Transferee Company 1 shall 
automatically stand increased without any further act, instrument or deed on the part of the Transferee 
Company 1 including filing of statutory forms with the Registrar of Companies and payment of stamp duty 
and fees payable to the Registrar of Companies, by the Authorised Share Capital of the Transferor Company 
1 and Transferor Company 2 as on the Effective Date, as such fees and duties in respect of such Authorized 
Share Capital of Transferor Company 1 and Transferor Company 2 have already been paid by Transferor 
Company 1 and Transferor Company 2, the benefit of which stands vested in Transferee Company 1 pursuant 
to the Scheme becoming effective.

16.2 The Memorandum of Association of the Transferee Company 1 (clause relating to the authorized share capital) 
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shall, without any further act, instrument or deed, be and stand altered, modified and amended, pursuant to 
Sections 391 to 394 of the Companies Act, 1956, Sections 13 and 61 of the Companies Act, 2013 and other 
applicable provisions of the Act as the case may be and for this purpose the stamp duties and fees paid on 
the Authorized Capital of the Transferor Company 1 and Transferor Company 2 shall be utilized and applied 
to the increased Authorized Share Capital of the Transferee Company 1 and no payment of any extra stamp 
duty and/or fee shall be made  by the Transferee Company 1 for increase in the Authorised Share Capital to 
that extent.

16.3 Upon sanction of this Scheme and upon such combination of the Authorised Share Capital of the Transferor 
Company 1 and Transferor Company 2 with the Authorised Share Capital of Transferee Company 1, the 
Authorised Share Capital of the Transferee Company 1 shall stand altered and increased as follows:-

Share Capital Existing Amount 
(Rs.)

Revised Amount 
(Rs.)

Authorised Share Capital

The Transferor Company 1

10,000,000 Equity Shares of Rs. 10 each 100,000,000

The Transferor Company 2

50,000 Equity Shares of Rs. 10 each 500,000

Transferee Company 1

1,535,000,000 Equity Shares of Re. 1 each

4,370,000,000  Preference Shares of Re. 1 each

1,535,000,000

4,370,000,000

Combined Authorised Share Capital of Transferee Company 1

1635,500,000 Equity Shares of Re. 1 each

4370,000,000 Preference Shares of Re. 1 each

1,635,500,000

4,370,000,000

16.4 Clause V (Capital Clause) of the Memorandum of Association of the Transferee Company 1 shall stand altered 
as under:

a) The Authorised Share Capital of the Company is Rs. 600,55,00,000/- (Rupees Six Hundred Crores Fifty 
Five Lakhs only) divided into 163,55,00,000 (One Hundred and Sixty Three Crores Fifty Five Lakhs) 
Equity Shares of Re. 1(Rupee One) each and 437,00,00,000 (Four Hundred and Thirty Seven Crores)  
Preference Shares of Re. 1 (Rupee One) each.

17 ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY 1

 On the Scheme becoming effective, the Transferee Company 1 shall account for amalgamation of the Transferor 
Company 1 and the Transferor Company 2 with Transferee Company 1 in its books of accounts with effect 
from the Appointed Date as under:

17.1 With effect from the Appointed Date, all the assets and liabilities recorded in the books of the Transferor 
Company 1 and Transferor Company 2 shall stand transferred to and vested in the Transferee Company 1 
pursuant to the Scheme and shall be recorded by the Transferee Company 1 at their respective carrying values.

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

17.3 The intercompany balances, loans and advances/ investments in shares and debentures outstanding between 
the Transferee Company 1 and the Transferor Company 1 and the Transferor Company 2 will stand cancelled.

17.4 The difference between the carrying value of investments in equity shares of the Transferor Company 1 and 
the Transferor Company 2 in the books of accounts of the Transferee Company 1 and the amount of share 
capital of the Transferor Company 1 and the Transferor Company 2, after considering the adjustments as 
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mentioned in clause 17.3 shall, subject to the other provisions contained herein, be adjusted against and 
reflected in the capital reserves of the Transferee Company 1.

17.5 In case of any differences in accounting policy between the Transferor Company 1 and Transferor Company 
2 and the Transferee Company 1, the accounting policies, as may be directed by the Board of Directors of 
the Transferee Company 1 in compliance with Accounting Standards will prevail and the difference till the 
Appointed Date will be quantified and adjusted in the capital reserves to ensure that the financial statements 
of the Transferee Company 1 reflect the financial position on the basis of consistent accounting policy.

17.6 The existing debit balance as per Surplus / (Deficit) in Statement of Profit and loss,as shown in the Schedule 2 
“Reserves and Surplus” of the Balance Sheet of the Transferee Company 1 as on the Appointed Date shall be 
adjusted first against the Securities Premium Account and Capital Reserve balance of the Transferee Company 
1 and then against the net Capital Reserve created in the Transferee Company 1 upon the Scheme as per 
clause 6.2.4 and 17.3.

17.7 Application and reduction of Securities Premium Account and Capital Reserve pursuant to the above adjustment 
shall be as per the provisions of Section 52 of Companies Act, 2013 read with Sections 100 to 103 of the Act. 
The reduction of Securities Premium Account and Capital Reserve in the books of the Transferee Company 1 
shall be effected as an integral part of this Scheme without having to follow the process under Section 100 
to 103 of the Act separately and the Order of the High Court sanctioning the Scheme shall be deemed to be 
the Order under Section 102 of the Act for the purpose of confirming the reduction. The reduction would 
not involve either a diminution of liability in respect of unpaid Equity share capital, if any, or payment of paid-
up Equity share capital and the provisions of Section 101 of the Act will not be applicable to the Transferee 
Company 1 and it shall not be required to add the words “And Reduced” as a suffix to its name consequent 
upon such reduction.

18 DISSOLUTION WITHOUT WINDING UP

 On the coming into effect of the Scheme and upon transfer of assets and liabilities to Transferee Company 1, 
the Transferor Company 1 and Transferor Company 2 shall stand dissolved, without being wound up.

19 EMPLOYEES

19.1 All the permanent employees of the Transferor Company 1 and Transferor Company 2 if any, who are in 
service on the date immediately preceding the Effective Date shall, on and from the Effective Date become and 
be engaged as the employees of the Transferee Company 1, without any break or interruption in service as a 
result of the transfer and on terms and conditions not less favourable than those on which they are engaged 
by the Transferor Company 1 and Transferor Company 2 immediately preceding the Effective Date. Services of 
the employees of Transferor Company 1 and Transferor Company 2 shall be taken into account from the date 
of their respective appointment with the Transferor Company 1 and Transferor Company 2 for the purposes 
of all retirement benefits and all other entitlements for which they may be eligible. The Transferee Company 1 
further agrees that for the purpose of payment of any retrenchment compensation, if any, such past services 
with the Transferor Company 1 and Transferor Company 2 shall also be taken into account.

19.2 The services of such employees shall not be treated as being broken or interrupted for the purpose of Provident 
Fund or Gratuity or Superannuation or other statutory purposes and for all purposes will be reckoned from the 
date of their respective appointments with the Transferor Company 1 and Transferor Company 2.

19.3 With effect from the first of the dates of filing of this Scheme with the High Court and up to and including the 
Effective Date, the Transferor Company 1 and Transferor Company 2 shall not vary or modify the terms and 
conditions of employment of any of its employees, if any, except with the written consent of the Transferee 
Company 1.

19.4 The Transferor Company 1 and Transferor Company 2 shall not vary the terms and conditions of employment 
of any of the employees except in the ordinary course of business or without the prior consent of the Transferee 
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Company 1 or pursuant to any pre-existing obligation undertaken by the Transferor Company 1 and Transferor 
Company 2 as the case may be, prior to the Effective Date.

20 CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

 With effect from the Appointed Date and upto and including the Effective Date:

20.1 The Transferor Company 1 and Transferor Company 2 shall carry on and be deemed to have been carrying 
on its business and activities in the ordinary course of business and shall stand possessed of and hold all of 
its properties and assets for and on account of and in trust for the Transferee Company 1. The Transferor 
Company 1 and Transferor Company 2 shall hold the said assets with utmost prudence until the Effective Date.

20.2 The Transferor Company 1 and/or Transferor Company 2 shall carry on its business and activities with reasonable 
diligence, business prudence and shall not without the prior written consent of the Transferee Company 1, 
alienate, charge, mortgage, encumber or otherwise deal with or dispose of its undertakings or any part 
thereof except in the ordinary course of business nor shall it undertake any new businesses or a substantial 
expansion of its existing businesses.

20.3 The Transferor Company 1 and/or Transferor Company 2 shall not utilize its profits or income, if any, for the 
purpose of declaring or paying any dividend or for any other purpose in respect of the period falling on and after 
the Appointed Date, without the prior written consent of the Board of Directors of the Transferee Company 1.

20.4 All the profits or income accruing or arising to the Transferor Company 1 and Transferor Company 2 or 
expenditure or losses arising to or incurred by the Transferor Company 1 and/or Transferor Company 2, with 
effect from the said Appointed Date shall for all purposes and intents be treated and be deemed to be and 
accrue as the profits or incomes or expenditure or losses of the Transferee Company 1.

20.5 All the transactions of the Transferor Company 1 and/or Transferor Company 2 with the Transferee Company 
1 shall get cancelled.

21 LEGAL PROCEEDINGS

21.1  All legal proceedings, including arbitration proceedings, of whatsoever nature by or against the Transferor 
Company 1 and Transferor Company 2 pending and / or arising at or after the Appointed Date, as and from 
the Effective Date shall not abate or be discontinued or be in any way prejudicially affected by reason of 
the Scheme or by anything contained in this Scheme but shall be continued and enforced by or against the 
Transferee Company 1 in the manner and to the same extent as would or might have been continued and 
enforced by or against the Transferor Company 1 and Transferor Company 2.

21.2 After the Appointed Date, if any proceedings are taken against the Transferor Company 1 and Transferor 
Company 2 in respect of the matters referred to in Clause 21.1 above, the Transferor Company 1 and Transferor 
Company 2 shall defend the same at the cost of the Transferee Company 1 and the Transferor Company 1 and 
Transferor Company 2 shall be reimbursed and indemnified against all liabilities and obligations incurred by it.

21.3 The Transferee Company 1 shall ensure to have all legal or other proceedings initiated by or against the 
Transferor Company 1 and Transferor Company 2 referred to in Clause 21.1 above transferred into its name 
and to have the same continued, prosecuted and enforced by or against the Transferee Company after the 
Effective Date.

22 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

22.1 Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements and other instruments 
of whatsoever nature relating to the business of the Transferor Company 1 and Transferor Company 2, to 
which the Transferor Company 1 and Transferor Company 2 are a party, or the benefit to which the Transferor 
Company 1 and Transferor Company 2 may be eligible, subsisting or operative immediately on or before the 
Effective Date, shall be in full force and effect against or in favour of the Transferee Company 1 and may be 
enforced as fully and effectively as if instead of the Transferor Company 1 and Transferor Company 2, the 
Transferee Company 1 had been a party or beneficiary thereto. Further, the Transferee Company 1 shall be 
deemed to be authorised to execute any such deeds, writings or confirmations on behalf of the Transferor 
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Company 1 and Transferor Company 2 and to implement or carry out all formalities required on the part of 
the Transferor Company 1 and Transferor Company 2, to give effect to the provisions of this Scheme.

22.2 As a consequence of the Amalgamation of the Transferor Company 1 and Transferor Company 2 into the 
Transferee Company 1 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 Company 1 and Transferor Company 
2 to the Transferee Company 1, whether relating to any licence, permit, approval or any other matter, or 
whether for the purposes of any transfer, registration, mutation or any other reason, shall be carried out by 
the concerned statutory or regulatory or any other authority.

23 SAVING OF CONCLUDED TRANSACTIONS

23.1 The transfer and vesting of business under Clause 13 and the continuance of proceedings by or against the 
Transferor Company 1 and Transferor Company 2 above shall not affect any transaction or proceedings already 
concluded by the Transferor Company 1 and Transferor Company 2 on or before  Effective Date, to the end 
and intent that the Transferee Company  1 accepts and adopts all acts, deeds and things done and executed 
by the Transferor Company 1 and Transferor Company 2 in respect thereto as done and executed on behalf of 
itself.

PART IV

AMALGAMATION OF MAURYA WITH ZEE MEDIA

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

24.1 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the entire business 
and whole of the undertaking of the Transferor Company 3 as a going concern including all assets (whether 
movable or immovable, real or personal, corporeal or incorporeal, present, future or contingent, tangible or 
intangible) and liabilities of the Transferor Company 3 shall pursuant to the provisions contained in Sections 
391 to 394 and all other applicable provisions, if any, of the Act and without any further act or deed shall stand 
transferred to and vested in and / or be deemed to be transferred to and vested in the Transferee Company 2 
so as to vest in the Transferee Company 2 all rights, title and interest pertaining to Transferor Company 3.

24.2 With effect from the Appointed Date, all debts, duties and obligations of every kind, nature and description 
of the Transferor Company 3 shall also, under the provisions of Sections 391 to 394 and all other applicable 
provisions, if any, of the Act, and without any further act or deed, be vested with / transferred to or be deemed 
to be transferred to the Transferee Company 2, so as to become from the Appointed Date the debts, duties 
and obligations of the Transferee Company 2 and it shall not be necessary to obtain the consent of any third 
party or other person who is a party to any contract or arrangement by virtue of which such debts, duties and 
obligations have arisen in order to give effect to the provisions of this sub-clause.

24.3 In so far as the immovable properties held by the Transferor Company 3 is concerned, parties shall register 
the true copy of the order of the High Court approving the Scheme with the offices of the relevant Sub-
Registrar of Assurance or similar registering authority. All the rights of the Transferor Company 3 in the 
immovable properties shall stand transferred to the Transferee Company 2 automatically without requirement 
of execution of any further documents for registering the name of the Transferee Company 2 as owner 
thereof and the regulatory authorities, including Sub-registrar of Assurances, Talati, Tehsildar etc. may rely on 
this Scheme along with the copy of the Order passed by the High Court, to make necessary mutation entries 
and changes in the land or revenue records to reflect the name of the Transferee Company 2 as owner of the 
immovable properties.

24.4 All the securities, mortgages, charges, encumbrances or liens, if any created by the Transferor Company 3 on 
the Effective Date, over its assets transferred to the Transferee Company 2 shall, after the Effective Date, shall 
continue to relate and attach to such assets or any part thereof to which they are related or attached prior 
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to the Effective Date. Such securities, mortgages, charges, encumbrances or liens shall not relate or attach or 
extend to any of the other assets of the Transferee Company 2.

24.5 Any existing encumbrances over the assets and properties of the Transferee Company 2 or any part thereof 
which relate to the liabilities and obligations of the Transferee Company 2 prior to the Effective Date shall 
continue to relate only to such assets and properties of the Transferee Company 2 and shall not extend or 
attach to any of the assets and properties of the Transferor Company 3 transferred to and vested in the 
Transferee Company 2 by virtue of this Scheme.

24.6 Upon the effectiveness of this Scheme, the Transferee Company 2 shall be entitled to file/ revise Income Tax 
returns, TDS Certificates, TDS returns and other statutory returns to the extent required for itself and on and/ 
or behalf of Transferor Company 3, as the case may be. The Transferee Company 2 shall be entitled to get 
credit/claim refunds, advance tax credits, credit of tax including minimum alternate tax, service tax, credit of 
tax deducted at source, credit of foreign tax paid/ withheld, etc., if any, for and / or on behalf of Transferor 
Company 3, as may be required consequent to the implementation of the Scheme.

24.7 The provisions of this Scheme as they relate to the amalgamation of the Transferor Company 3, has been 
drawn up to comply with the conditions relating to “Amalgamation” as specified under Section 2(1B) of the 
Income-tax Act, 1961.  If any terms or provisions of the Scheme are found or interpreted to be inconsistent 
with the provisions of the said Section at a later date including resulting from an amendment of law or for any 
other reason whatsoever, the provisions of the said Section of the Income-tax Act, 1961 shall prevail and the 
Scheme shall stand modified to the extent determined necessary to comply with Section 2(1B) of the Income-
tax Act, 1961.  Such modification will however not affect the other parts of the Scheme.

25 CONSIDERATION

25.1 The entire issued, subscribed and paid-up share capital of the Transferor Company 3 is held by the Transferee 
Company 2. Upon the Scheme becoming effective, no shares of the Transferee Company 2 shall be allotted in 
lieu or exchange of its holding in the Transferor Company 3 and the share capital of the Transferor Company 
3 shall stand cancelled.

25.2 Upon the coming into effect of this Scheme, the investments of the Transferee Company 2 in the Transferor 
Company 3 shall be deemed to be cancelled without any further act or deed for cancellation thereof by the 
Transferee Company 2.

26 COMBINATION OF AUTHORISED SHARE CAPITAL

26.1 Upon sanction of this Scheme, the authorised share capital of the Transferee Company 2 shall automatically 
stand increased without any further act, instrument or deed on the part of the Transferee Company 2 including 
filing of statutory forms with the Registrar of Companies and payment of stamp duty and fees payable to the 
Registrar of Companies, by the authorised share capital of the Transferor Company 3 as on the Effective Date, 
as such fees and duties in respect of such authorized share capital of Transferor Company 3 have already been 
paid by Transferor Company 3, the benefit of which stands vested in Transferee Company 2 pursuant to the 
Scheme becoming effective.

26.2 The Memorandum of Association of the Transferee Company 2 (clause relating to the authorized share capital) 
shall, without any further act, instrument or deed, be and stand altered, modified and amended, pursuant to 
Sections 391 to 394 of the Companies Act, 1956, Sections 13 and 61 of the Companies Act, 2013 and other 
applicable provisions of the Act as the case may be and for this purpose the stamp duties and fees paid on the 
authorized capital of the Transferor Company 3 shall be utilized and applied to the increased authorized share 
capital of the Transferee Company 2 and no payment of any extra stamp duty and/or fee shall be made  by the 
Transferee Company 2 for increase in the authorised share capital to that extent.
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26.3 Upon sanction of this Scheme and upon such combination of Authorised Share Capital of Transferor Company 
3 with the Authorised Share Capital of Transferee Company 2, the Authorised Share Capital of the Transferee 
Company 2 shall stand increased as follows:-

Share Capital Existing Amount 
(Rs.)

Revised Amount 
(Rs.)

Authorised Share Capital

The Transferor Company 3

23,000,000 Equity Shares of Rs. 10 each 230,000,000

Transferee Company 2

1,700,000,000 Equity Shares of Re. 1 each 1,700,000,000

Authorised Share Capital

Transferee Company 2

1,930,000,000 Equity Shares of Re. 1 each

1,930,000,000

26.4 Clause V (Capital Clause) of the Memorandum of Association of the Transferee Company 2 shall stand altered 
as under:

 “The Authorized  Capital of the Company is Rs. 1,93,00,00,000/- (Rupees One Hundred Ninety Three Crores 
only) divided into 1,93,00,00,000 (One Hundred Ninety Three Crores) Equity Shares of Re. 1 (Rupee One) each 
with the power to increase or decrease, consolidate or sub-divide the shares under the powers of the Act.”

27 ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY 2

 On the Scheme taking effect, the Transferee Company 2 shall account for amalgamation of the Transferor 
Company 3 with Transferee Company 2 in its books of account with effect from the Appointed Date as under:

27.1 With effect from the Appointed Date, all the assets and liabilities recorded in the books of the Transferor 
Company 3 shall stand transferred to and vested in the Transferee Company 2 pursuant to the Scheme and 
shall be recorded by the Transferee Company 2 at their respective carrying values.

27.2 All reserves of the Transferor Company 3 shall be recorded in the books of accounts of the Transferee Company 
2 in the same form in which they appeared in the books of accounts of the Transferor Company 3.

27.3 The intercompany balances, loans and advances / investments in shares and debentures outstanding between 
the Transferee Company 2 and the Transferor Company 3 will stand cancelled.

27.4 The difference between the carrying value of investments in equity shares of the Transferor Company 3 in the 
books of accounts of the Transferee Company 2 and the amount of share capital of the Transferor Company 3, 
after considering the adjustments as mentioned in clause 27.3 shall, subject to the other provisions contained 
herein, be adjusted against and reflected in the capital reserves of the Transferee Company 2.

27.5 In case of any differences in accounting policy between the Transferor Company 3 and the Transferee Company 
2, the accounting policies, as may be directed by the Board of Directors of the Transferee Company 2 in 
compliance with applicable accounting standards will prevail and the difference till the Appointed Date will 
be quantified and adjusted in the capital reserve to ensure that the financial statements of the Transferee 
Company 2 reflect the financial position on the basis of consistent accounting policy.

27.6 The application and reduction of Capital Reserve pursuant to adjustment in the books of accounts of Transferee 
Company 2 as per clause 6.1.2 and clause 27.3 and clause 27.4 shall be as per the provisions of Sections 100 
to 103 of the Act. The reduction of Capital Reserve in the books of the Transferee Company 2 shall be effected 
as an integral part of this Scheme without having to follow the process under Section 100 to 103 of the Act 
separately and the Order of the High Court sanctioning the Scheme shall be deemed to be also the Order 
under Section 102 of the Act for the purpose of confirming the reduction. The reduction would not involve 
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either a diminution of liability in respect of unpaid share capital, if any, or payment of paid-up share capital 
and the provisions of Section 101 of the Act will not be applicable to the Transferee Company 2 and it shall 
not be required to add the words “And Reduced” as a suffix to its name consequent upon such reduction.

28 DISSOLUTION WITHOUT WINDING UP

 On the coming into effect of the Scheme and upon amalgamation of and transfer of assets and liabilities of 
Transferor Company 3 to Transferee Company 2, the Transferor Company 3 shall stand dissolved, without 
being wound up.

29 EMPLOYEES

29.1 All the permanent employees of the Transferor Company 3 if any, who are in service on the date immediately 
preceding the Effective Date shall, on and from the Effective Date become and be engaged as the employees 
of the Transferee Company 2, without any break or interruption in service as a result of the transfer and on 
terms and conditions not less favourable than those on which they are engaged by the Transferor Company 
3 immediately preceding the Effective Date. Services of the employees of Transferor Company 3 shall be 
taken into account from the date of their appointment with the Transferor Company 3 for the purposes of 
all retirement benefits and all other entitlements for which they may be eligible. The Transferee Company 2 
further agrees that for the purpose of payment of any retrenchment compensation, if any, such past services 
with the Transferor Company 3 shall also be taken into account.

29.2 The services of such employees shall not be treated as being broken or interrupted for the purpose of Provident 
Fund or Gratuity or Superannuation or other statutory purposes and for all purposes will be reckoned from the 
date of their respective appointments with the Transferor Company 3.

29.3 With effect from the first of the dates of filing of this Scheme with the High Court and up to and including the 
Effective Date, the Transferor Company 3 shall not vary or modify the terms and conditions of employment of 
any of its employees, if any, except with the written consent of the Transferee Company.

29.4 The Transferor Company 3 shall not vary the terms and conditions of employment of any of the employees 
except in the ordinary course of business or without the prior consent of the Transferee Company 2 or 
pursuant to any pre-existing obligation undertaken by the Transferor Company 2 as the case may be, prior to 
the Effective Date.

30 CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

 With effect from the Appointed Date and upto and including the Effective Date:

30.1 The Transferor Company 3 shall carry on and be deemed to have been carrying on its business and activities 
in the ordinary course of business and shall stand possessed of and hold all of its properties and assets for and 
on account of and in trust for the Transferee Company 2. The Transferor Company 3 shall hold the said assets 
with utmost prudence until the Effective Date.

30.2 The Transferor Company 3 shall carry on its business and activities with reasonable diligence, business 
prudence and shall not without the prior written consent of the Transferee Company 2, alienate, charge, 
mortgage, encumber or otherwise deal with or dispose of its undertakings or any part thereof except in the 
ordinary course of business nor shall it undertake any new businesses or a substantial expansion of its existing 
businesses.

30.3 The Transferor Company 3 shall not utilize its profits or income, if any, for the purpose of declaring or paying 
any dividend or for any other purpose in respect of the period falling on and after the Appointed Date, without 
the prior written consent of the Board of Directors of the Transferee Company 2.

30.4 All the profits or income accruing or arising to the Transferor Company 3 or expenditure or losses arising to 
or incurred by the Transferor Company 3, with effect from the said Appointed Date shall for all purposes and 
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intents be treated and be deemed to be and accrue as the profits or incomes or expenditure or losses of the 
Transferee Company 2.

30.5 All the transactions of the Transferor Company 3 with the Transferee Company 2 shall get cancelled.

31 LEGAL PROCEEDINGS

31.1 All legal proceedings, including arbitration proceedings, of whatsoever nature by or against the Transferor 
Company 3 pending and / or arising at or after the Appointed Date, as and from the Effective Date shall 
not abate or be discontinued or be in any way prejudicially affected by reason of the Scheme or by anything 
contained in this Scheme but shall be continued and enforced by or against the Transferee Company 2 in 
the manner and to the same extent as would or might have been continued and enforced by or against the 
Transferor Company 3.

31.2 After the Appointed Date, if any proceedings are taken against the Transferor Company 3 in respect of the 
matters referred to in Clause 31.1 above, the Transferor Company 3 shall defend the same at the cost of the 
Transferee Company 2 and the Transferor Company 3 shall be reimbursed and indemnified against all liabilities 
and obligations incurred by it.

31.3 The Transferee Company 2 shall ensure to have all legal or other proceedings initiated by or against the 
Transferor Company 3 referred to in Clause 31.1 above transferred into its name and to have the same 
continued, prosecuted and enforced by or against the Transferee Company 2 after the Effective Date.

32 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

32.1 Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements and other instruments 
of whatsoever nature relating to the business of the Transferor Company 3, to which the Transferor Company 
3 are a party, or the benefit to which the Transferor Company 3 may be eligible, subsisting or operative 
immediately on or before the Effective Date, shall be in full force and effect against or in favour of the 
Transferee Company and may be enforced as fully and effectively as if instead of the Transferor Company 3, 
the Transferee Company 2 had been a party or beneficiary thereto. Further, the Transferee Company 2 shall 
be deemed to be authorised to execute any such deeds, writings or confirmations on behalf of the Transferor 
Company 3 and to implement or carry out all formalities required on the part of the Transferor Company 3, to 
give effect to the provisions of this Scheme.

32.2 As a consequence of the Amalgamation of the Transferor Company 3 into the Transferee Company 2 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 Company 3 to the Transferee Company 2, whether relating to 
any licence, permit, approval or any other matter, or whether for the purposes of any transfer, registration, 
mutation or any other reason, shall be carried out by the concerned statutory or regulatory or any other 
authority.

33 SAVING OF CONCLUDED TRANSACTIONS

33.1 The transfer and vesting of business under Clause 24 and the continuance of proceedings by or against the 
Transferor Company 3 shall not affect any transaction or proceedings already concluded by the Transferor 
Company 3 on or before  the Effective Date, to the end and intent that the Transferee Company 2 accepts and 
adopts all acts, deeds and things done and executed by the Transferor Company 3 in respect thereto as done 
and executed on behalf of itself.

PART V

GENERAL TERMS AND CONDITIONS

34 APPLICATION TO HIGH COURT

34.1 The Demerged Company, Resulting Company, Transferor Company 1, Transferor Company 2 and Transferor 
Company 3 shall make all necessary applications / petitions under Sections 391 to 394 of the Companies Act, 
1956 read with Sections 100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 
and other applicable provisions of the said Act to the High Court of Bombay for sanction of this Scheme under 
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the provisions of the law.

35 MODIFICATION OR AMENDMENTS TO THE SCHEME

35.1 Subject to approval of High Court, the Demerged Company, Resulting Company, Transferor Company 1, 
Transferor Company 2 and Transferor Company 3 by their respective Board of Directors or any duly authorized 
committee may make or consent to, on behalf of all persons concerned, any modifications or amendments to 
the Scheme, or to any conditions or limitations that the Court or any other authority may deem fit to direct 
or impose, or which may otherwise be considered necessary, desirable or appropriate by the respective Board 
of Directors or committees, including withdrawal of this Scheme and solve all difficulties that may arise for 
carrying out the Scheme and do all acts, deeds and things necessary for putting the Scheme into effect. No 
modification or amendment to the Scheme will be carried out or effected by the Board without approaching 
the High Court.

35.2 The Demerged Company, Resulting Company, Transferor Company 1, Transferor Company 2 and Transferor 
Company 3 shall be at liberty to withdraw from this Scheme, in case  any condition or alteration is / are imposed 
by the Honourable High Court or any other authority or any bank or financial institution, is unacceptable to 
them or otherwise if so mutually agreed.

35.3 For the purpose of giving effect to this Scheme or to any modification thereof, the Board of Directors of 
the Demerged Company, Resulting Company, Transferor Company 1, Transferor Company 2 and Transferor 
Company 3 or any other duly authorized committee thereof are authorized severally to give such directions 
including directions for settling any question of doubt or difficulty that may arise under this Scheme or in 
regard to and of the meaning or interpretation of this Scheme or implementation thereof or in any matter 
whatsoever connected therewith (including in case of issue and allotment of shares), and such determination 
or directions, as the case may be, shall be binding on all parties, in the same manner as if the same were 
specifically incorporated in the Scheme.

36 CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

36.1 The Scheme being approved by the respective requisite majorities of the members and creditors of the Demerged 
Company, Resulting Company, Transferor Company 1, Transferor Company 2 and Transferor Company 3 as 
required under the Act and as may be directed by the Honorable High Court and / or any other competent 
authority and it being sanctioned by the Honorable High Court and/or any other competent authority, as may 
be applicable.

36.2 The requisite sanctions, approvals, no-objections or consents of any governmental or regulatory authority, as 
may be required by law, in respect of this Scheme having being obtained.

36.3 Certified or authenticated copy of the Order of the High Court sanctioning the Scheme being filed with the 
Registrar of Companies, Maharashtra at Mumbai by Demerged Company, Resulting Company, Transferor 
Company 1, Transferor Company 2 and Transferor Company 3 as may be applicable.

36.4 Each Section of the Scheme shall be given effect to as per the chronology in which it has been provided for in 
the Scheme. Each part in each Section is independent of each Section and is severable. The Scheme shall be 
effective upon sanction of the High Court of Judicature at Bombay. However, failure of any one part of one 
Section for lack of necessary approval from the shareholders / creditors / statutory regulatory authorities or 
for any other reason that the Board of Directors may deem fit than this shall not result in the whole Scheme 
failing. It shall be open to the concerned Board of Directors to consent to sever such part(s) of the Scheme and 
implement the rest of the Scheme with such modification.

36.5 The Scheme would be given effect chronologically i.e., Part II (pertaining to demerger of Print Media 
Undertaking of the Demerged Company into the Resulting Company) would be given effect to before Part III 
and Part IV.

37 EFFECT OF NON-RECEIPT OF APPROVALS

37.1 In the event of any of the said sanctions and approvals referred to in the preceding clause not being obtained 
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and/ or the Scheme not being sanctioned by the High Court or such other competent authority and / or the 
Order not being passed as aforesaid before December 31, 2017 or within such further period or periods as 
may be agreed upon between Demerged Company, Resulting Company, Transferor Company 1, Transferor 
Company 2 and Transferor Company 3 by their respective Board of Directors (and which the Board of Directors 
of the Companies are hereby empowered and authorised to agree to and extend the Scheme from time to 
time without any limitation), 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.

38 REPEALS AND SAVINGS

 Any matter filed with Registrar, Regional Director or the Central Government under the Companies Act, 
1956, before the notification of the corresponding provisions under the Companies Act, 2013 and not fully 
addressed at that time shall be concluded by the Registrar, Regional Director or the Central Government, as 
the case may be, in terms of the Companies Act, 1956. Any direction or order given by the Hon’ble High Court 
under the provisions of the Companies Act, 1956 and any act done by the Company based on such directions 
or order shall be, insofar as it is not inconsistent with the provisions of the Companies Act, 2013 shall be 
deemed to have been done to taken under the corresponding provisions of the Companies Act, 2013.

39 COSTS, CHARGES & EXPENSES

 All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise 
agreed) of Demerged Company, Resulting Company, Transferor Company 1, Transferor Company 2 and 
Transferor Company 3 arising out of or incurred in carrying out and implementing this Scheme and matters 
incidental thereto shall be borne by the Demerged Company and Resulting Company respectively.
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ZEE MEDIA CORPORATION LIMITED ON FEBRUARY 
3, 2017, EXPLAINING EFFECT OF THE SCHEME OF ARRANGEMENT AND AMALGAMATION ON THE 
SHAREHOLDERS (INCLUDING PROMOTER & NON-PROMOTER) & KEY MANAGERIAL PERSONNEL OF THE 
COMPANY

The Board of directors of Zee Media Corporation Limited (ZMCL or Company) at its meeting held on October 27, 
2016 had considered and approved a draft of the Scheme of Arrangement and Amalgamation under Sections 391 
to 394  read with Sections 100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and 
other applicable regulatory provisions, between ZMCL, Diligent Media Corporation Limited (DMCL), Mediavest India 
Private Limited (Mediavest), Pri-Media Services Private Limited (Pri-Media) and Maurya TV Private Limited (Maurya) 
and their respective Shareholders and Creditors (Scheme), inter alia for:

 Demerger of Print Media Undertaking of ZMCL into DMCL and subsequent listing of Equity shares of 
DMCL;

 Amalgamation of Mediavest and Pri-Media with DMCL; and

 Amalgamation of Maurya with ZMCL

While deliberating on the Scheme, the Board had inter alia considered and took on record:

- Draft of the Scheme;

- Valuation report dated October 27, 2016 issued by M/s. Haribhakti  & Co. LLP, Chartered Accountants, inter alia  
recommending the following share entitlement ratio for issuance of Equity Shares by DMCL to the 
Shareholders of ZMCL, which was based on management desired capital of DMCL as the shareholding 
pattern of DMCL was expected to be mirror to the shareholding pattern of ZMCL, post Scheme:

‘1(one) Equity Share of Re. 1 each of DMCL for every 4 (four) Equity Shares of Re. 
1 each held in ZMCL’

- Fairness Opinion, on the valuation report, dated October 27, 2016 issued by M/s. Keynote Corporate 
Services Limited, a Category I Merchant Banker registered with SEBI;

- Report of the Audit Committee dated October 27, 2016 recommending the Scheme to the Board for 
approval;

- Draft of certificate from the Statutory Auditors of the Company M/s. MGB & Co. LLP, Chartered 
Accountants, confirming that the accounting treatment in the books of the Company as proposed in the 
Draft of the Scheme is in compliance with the Accounting Standards notified by the Central Government 
under Section 133 of the Companies Act, 2013;

- Draft of the Undertaking from the Company confirming that the Scheme (a) does not envisage issuance 
of any additional shares to be allotted to Promoter / Promoter Group; (b) does not involve any entity 
forming part of Promoter / Promoter group; and (c) does not envisage Merger of a Subsidiary which was 
acquired by the Company from Promoter / Promoter Group for consideration paid in past in cash or kind 
and therefore the requirements of obtaining separate approval from Public Shareholders, prescribed under 
Clause 9 of Annexure I of the SEBI Circular Co. CIF/CFD/CMD/16/2015 dated November 30, 2015 does not 
apply to the proposed Scheme; and

- Draft of Certificate from the Statutory Auditors, M/s. MGB & Co. LLP, Chartered Accountants, certifying 
non-applicability of Clause 9 of SEBI circular on requirement of obtaining approval of Public Shareholders, 
based on the undertaking issued by the Company.

After taking on record the documents / confirmations referred above the Board of ZMCL approved the following:

(i) The draft of Scheme of Arrangement and Amalgamation with April 1, 2017 as Appointed date;
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(ii) In consideration for demerger of Print Media Undertaking of the Company into DMCL, the Equity 
Shareholders of the Company as on Record date shall be eligible for issuance of Equity Shares of DMCL in 
the ratio mentioned herein below as recommended by Independent valuer and the said Equity shares of 
DMCL post effectiveness of the Scheme are proposed to be listed on the Stock Exchanges wherein ZMCL’s 
Equity Shares are listed

‘1(one) Equity Share of Re. 1 each of DMCL for every 4 (four) Equity Shares of Re. 
1 each held in ZMCL’

(iii) The Company would not be required to issue any shares in consideration of merger of Maurya, a wholly 
owned subsidiary of the Company, with the Company; and

(iv) Since post demerger of Print Media Undertaking of the Company into DMCL, Mediavest and Pri-Media 
shall become wholly owned subsidiary of DMCL, there shall not be any issuance of shares by DMCL in 
consideration of Merger of Mediavest and Pri-Media with DMCL.

Subsequent to approval of the draft Scheme, Ministry of Corporate Affairs had vide notification no. S.O. 3677(E), 
notified December 15, 2016 as the date from which certain Sections including Section 230 to 232 of the Companies 
Act, 2013 (which deals with compromises, arrangements and amalgamations) shall become effective.

Accordingly, as per Section 232(2)(c) of the Companies Act, 2013, the Board hereby takes on record the following 
impact of the Scheme on Shareholders (Promoter and Non-Promoter) and Key Managerial Personnel of the Company:

- In connection with the effect of the Scheme on the Shareholders, since the Scheme does not provide for 
issuance of further Shares by the Company, the pre & post Scheme Shareholding Pattern of the Company 
shall remain same. However, the Equity Shareholders of the Company as on Record date shall be eligible 
for issuance of Equity Shares of DMCL in the ratio prescribed herein as recommended by Independent 
Valuer, and the said Equity shares of DMCL post effectiveness of the Scheme are proposed to be listed on 
the Stock Exchanges wherein ZMCL’s Equity Shares are listed

‘1(one) Equity Share of Re. 1 each of DMCL for every 4 (four) Equity Shares of Re. 
1 each held in ZMCL’

- The Scheme shall not have any effect on either the Key Managerial Personnel or Directors of the Company.

For Zee Media Corporation Limited

Pushpal Sanghavi
Company Secretary

Place: Noida
Date: February 3, 2017
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF DILIGENT MEDIA CORPORATION LIMITED ON 
FEBRUARY 13, 2017, EXPLAINING EFFECT OF THE SCHEME OF ARRANGEMENT AND AMALGAMATION ON 
THE SHAREHOLDERS (INCLUDING PROMOTER & NON-PROMOTER) & KEY MANAGERIAL PERSONNELOF 
THE COMPANY

The Board of directors of Diligent Media Corporation Limited (DMCL or Company) at its meeting held on November 
2, 2016 had considered and approved a draft of Scheme of Arrangement and Amalgamation under Sections 391 
to 394 read with Sections 100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and 
other applicable regulatory provisions, between Zee Media Corporation Limited (ZMCL), DMCL, Mediavest India 
Private Limited (Mediavest), Pri-Media Services Private Limited (Pri-Media) and Maurya TV Private Limited (Maurya) 
and their respective Shareholders and Creditors (Scheme), inter alia for:

 Demerger of Print Media Undertaking of ZMCL into DMCL and subsequent listing of Equity shares of 
DMCL;

 Amalgamation of Mediavest and Pri-Media with DMCL; and

 Amalgamation of Maurya with ZMCL

While deliberating on the Scheme the Board had inter alia considered the following documents:

- Draft of the Scheme;

- Valuation report dated October 27, 2016 issued by M/s. Haribhakti & Co. LLP, Chartered Accountants, inter alia 
recommending the following share entitlement ratio for issuance of Equity Shares by DMCL to the 
Shareholders of ZMCL, which was based on management desired capital of DMCL, as the shareholding 
pattern of DMCL is expected to be mirror to the shareholding pattern of ZMCL, post Scheme:

 ‘1(one) Equity Share of Re. 1 each of DMCL for every 4 (four) Equity Shares of Re. 1 each held in ZMCL’

- Fairness Opinion, on the valuation report, dated October 27, 2016 issued by M/s. Keynote Corporate 
Services Limited, a Category I Merchant Banker registered with SEBI to ZMCL

After taking on record the documents referred above, the Board of DMCL approved

(i) the Scheme of Arrangement and Amalgamation with April 1, 2017 as Appointed Date;

(i) Upon Demerger of Print Media undertaking of ZMCL in to DMCL, based on Share entitlement ratio 
recommended by the Independent Valuer, the Company do issue 1 (one) Equity Share of Re. 1 each of 
DMCL for every 4 (four) Equity Shares of Re. 1 each held in ZMCL, towards discharge of consideration 
payable for Demerger; and

(ii) Upon Merger of Mediavest and Pri-Media with the Company, since these entities would become wholly 
owned subsidiaries of the Company, there shall not be any share issue by the Company in consideration 
of Merger;

Subsequent to approval of the draft Scheme, Ministry of Corporate Affairs had vide notification no. S.O. 3677(E), 
notified December 15, 2016 as the date from which certain Sections including Section 230 to 232 of the Companies 
Act, 2013 (which deals with compromises, arrangements and amalgamations) shall become effective.

Accordingly, as per Section 232(2)(c) of the Companies Act, 2013, the Board hereby takes on record the following 
impact of the Scheme on Shareholders (Promoter and Non-Promoter) and Key Managerial Personnel of the Company:

- The entire pre-scheme paid-up Equity Share Capital of the Company shall stand cancelled and further 
the Company shall issue fresh Equity Shares to the Shareholders of ZMCL, in the ratio mentioned in the 
Scheme, which shall be listed on the Stock Exchanges wherein the Equity Shares of ZMCL are Listed;



101

- The Scheme shall not have any effect on the Preference Shareholder of the Company, since the Preference 
Share Capital pre and post Scheme shall remain the same without any change in its terms; and

- The Scheme shall not have any effect on the Key Managerial Personnel or Directors of the Company.

For Diligent Media Corporation Limited

Mukund Galgali
Director

Place: Mumbai
Date: February 13, 2017
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MEDIAVEST INDIA PRIVATE LIMITED ON FEBRUARY 
13, 2017, EXPLAINING EFFECT OF THE SCHEME OF ARRANGEMENT AND AMALGAMATION ON THE 
SHAREHOLDERS (INCLUDING PROMOTER & NON-PROMOTER) & KEY MANAGERIAL PERSONNEL OF THE 
COMPANY

The Board of directors of Mediavest India Private Limited (Mediavest or Company) at its meeting held on October 
27, 2016 had considered and approved a draft of Scheme of Arrangement and Amalgamation under Sections 391 
to 394 read with Sections 100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and 
other applicable regulatory provisions, between Zee Media Corporation Limited (ZMCL), Diligent Media Corporation 
Limited (DMCL), Mediavest, Pri-Media Services Private Limited (Pri-Media) and Maurya TV Private Limited (Maurya) 
and their respective Shareholders and Creditors (Scheme) inter alia for

 Demerger of Print Media Undertaking of ZMCL into DMCL and subsequent listing of Equity shares of 
DMCL;

 Amalgamation of Mediavest and Pri-Media with DMCL; and

 Amalgamation of Maurya with ZMCL

In this regard, the Board of Directors had noted that:

(i) April 1, 2017 was proposed as Appointed Date of the Scheme;

(ii) Since Post Demerger of Print Media Undertaking of ZMCL into DMCL, the Company would become 
wholly owned subsidiary of DMCL, the Scheme does not provide for any share issue as a consideration for 
merger of Mediavest with DMCL

Subsequent to approval of the draft Scheme, Ministry of Corporate Affairs had vide notification no. S.O. 3677(E), 
notified December 15, 2016 as the date from which certain Sections including Section 230 to 232 of the Companies 
Act, 2013 (which deals with compromises, arrangements and amalgamations) shall become effective.

Accordingly, as per Section 232(2)(c) of the Companies Act, 2013, the Board hereby takes on record the following 
impact of the Scheme on Shareholders (Promoter and Non-Promoter) and Key Managerial Personnel (KMP)/Directors 
of the Company:

- Since the Company would become wholly owned subsidiary of DMCL post Demerger of Print Media 
Undertaking from ZMCL to DMCL, the entire pre-scheme paid-up share capital of the Company held by 
DMCL shall stand cancelled.

- The Company is not required to appoint Key Managerial Personnel. However, upon conclusion of the 
process of amalgamation, as the Company would be dissolved without winding-up, upon effectiveness of 
the Scheme, the Directors of the Company shall vacate their office.

For Mediavest India Private Limited

Shubham Shree
Director

Place: Mumbai
Date: February 13, 2017
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PRI-MEDIA SERVICES PRIVATE LIMITED ON FEBRUARY 
13, 2017, EXPLAINING EFFECT OF THE SCHEME OF ARRANGEMENT AND AMALGAMATION ON THE 
SHAREHOLDERS (INCLUDING PROMOTER & NON-PROMOTER) & KEY MANAGERIAL PERSONNEL OF THE 
COMPANY

The Board of directors of Pri-Media Services Pvt Ltd (Pri-Media or Company) at its meeting held on October 27, 
2016 had considered and approved a draft of Scheme of Arrangement and Amalgamation under Sections 391 to 
394 read with Sections 100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and 
other applicable regulatory provisions, between Zee Media Corporation Limited (ZMCL), Diligent Media Corporation 
Limited (DMCL), Mediavest India Private Limited (Mediavest), Pri-Media and Maurya TV Private Limited (Maurya) and 
their respective Shareholders and Creditors (Scheme) inter alia for

 Demerger of Print Media Undertaking of ZMCL into DMCL and subsequent listing of Equity shares of 
DMCL;

 Amalgamation of Mediavest and Pri-Media with DMCL; and

 Amalgamation of Maurya with ZMCL

In this regard, the Board of Directors had noted that:

(i) April 1, 2017 was proposed as Appointed Date of the Scheme;

(ii) Since Post Demerger of Print Media Undertaking of ZMCL into DMCL, the Company would become 
wholly owned subsidiary of DMCL, the Scheme does not provide for any share issue as a consideration for 
merger of the Company with DMCL

Subsequent to approval of the draft Scheme, Ministry of Corporate Affairs had vide notification no. S.O. 3677(E), 
notified December 15, 2016 as the date from which certain sections including Section 230 to 232 of the Companies 
Act, 2013 (which deals with compromises, arrangements and amalgamations) shall become effective.

Accordingly, as per Section 232(2)(c) of the Companies Act, 2013, the Board hereby takes on record the following 
impact of the Scheme on Shareholders (Promoter and Non-Promoters) and Key Managerial Personnel (KMP)/Directors 
of the Company:

- Since the Company would become wholly owned subsidiary of DMCL upon demerger of Print Media 
Undertaking of ZMCL into DMCL, the entire pre-scheme paid-up share capital of the Company held by 
DMCL shall stand cancelled.

- The Company is not required to appoint KMP. However, upon conclusion of the process of amalgamation, 
as the Company would stand dissolved without winding-up, upon effectiveness of the Scheme,the 
Directors of the Company shall vacate their office.

For Pri-Media Services Pvt Ltd

A V Ramachandran
Whole-time Director

Place: Mumbai
Date: February 13, 2017
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MAURYA TV PRIVATE LIMITED ON FEBRUARY 13, 2017, 
EXPLAINING EFFECT OF THE SCHEME OF ARRANGEMENT AND AMALGAMATION ON THE SHAREHOLDERS 
(INCLUDING PROMOTER & NON-PROMOTER) & KEY MANAGERIAL PERSONNEL OF THE COMPANY

The Board of directors of Maurya TV Pvt Ltd (Maurya or Company) at its meeting held on October 27, 2016 had 
considered and approved a draft of Scheme of Arrangement and Amalgamation under Sections 391 to 394 read with 
Sections 100 to 103 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013 and other applicable 
regulatory provisions, between Zee Media Corporation Limited (ZMCL), Diligent Media Corporation Limited (DMCL), 
Mediavest India Private Limited (Mediavest), Pri-Media Services Private Limited (Pri Media) and Maurya and their 
respective Shareholders and Creditors (Scheme) inter alia for

 Demerger of Print Media Undertaking of ZMCL into DMCL and subsequent listing of Equity shares of 
DMCL;

 Amalgamation of Mediavest and Pri-Media with DMCL; and

 Amalgamation of Maurya with ZMCL

In this regard, the Board of Directors had noted that:

(i) April 1, 2017 was proposed as Appointed Date of the Scheme; and

(ii) Since the Company is wholly owned subsidiary of ZMCL, the Scheme does not provide for any share issue 
as a consideration for merger of the Company with ZMCL.

Subsequent to approval of the draft Scheme, Ministry of Corporate Affairs had vide notification no. S.O. 3677(E), 
notified December 15, 2016 as the date from which certain sections including Section 230 to 232 of the Companies 
Act, 2013 (which deals with compromises, arrangements and amalgamations) shall become effective.

Accordingly, as per Section 232(2)(c) of the Companies Act, 2013, the Board hereby takes on record the following 
impact of the Scheme on Shareholders (Promoter and Non-Promoters) and Key Managerial Personnel (KMP)/Directors 
of the Company:

- Since the Company is a wholly owned subsidiary of ZMCL, the entire pre-scheme paid-up share capital 
of the Company held by ZMCL shall stand cancelled, consequent to amalgamation of the Company with 
ZMCL.

- All employees including KMP’s shall be transferred to ZMCL. Further since the Company would be dissolved 
without winding-up, upon effectiveness of the Scheme, the Directors of the Company shall vacate their 
office.

For Maurya TV Pvt Ltd

Vishal Malhotra
Director

Place: Mumbai
Date: February 13, 2017
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Before the National Company Law Tribunal, 
Bench, at Mumbai

Company Scheme Application No. 138 of 2017

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232, 52 and other applicable provisions 
of the Companies Act, 2013;

AND
In the matter of Scheme of Arrangement and Amalgamation between 
Zee Media Corporation Limited; and Diligent Media Corporation Limited; 
and Mediavest India Private Limited; and Pri-Media Services Private 
Limited; and Maurya TV Private Limited; and their respective shareholders 
and creditors

ZEE MEDIA CORPORATION LIMITED, a company incorporated under the 
provisions of the Companies Act, 1956 with CIN L92100MH1999PLC121506 
and having its registered office at Continental Building, 135, Dr. Annie Besant 
Road, Worli, Mumbai - 400018

) 
) 
) 
)

 
 
 
……..Applicant Company

PROXY FORM

Name of the member(s) :

Registered address :

E-mail ID :

Folio No. /DP ID & Client ID*  :

I/We, being the member(s) of _______________ shares of the Mediavest India Private Limited,  hereby appoint

1. Name :_______________________________________________________________________________________________________________

 Address :_______________________________________________________________________________________________________________

 Email – ID :___________________________________  Signature    : _________________________or failing him

2. Name :_______________________________________________________________________________________________________________

 Address :_______________________________________________________________________________________________________________

 Email – ID :___________________________________  Signature    : _________________________or failing him

3. Name :_______________________________________________________________________________________________________________

 Address :_______________________________________________________________________________________________________________

 Email – ID :___________________________________  Signature    : _________________________or failing him 

I/We, being the member(s) of _______________ shares of the Zee Media Corporation Limited, hereby appoint as my / our proxy to attend and vote (on a 
poll) for me/ us at the Meeting of the Equity Shareholders, convened pursunt to direction of Hon’ble National Company Law Tribunal, to be held on Monday, 
the 27th day of March 2017 at 11.00 a.m. at Hall of Culture, Nehru Centre, Dr Annie Besant Road, Worli, Mumbai 400 018, for the purpose of considering 
and approving the Scheme of Arrangement and Amalgamation as detailed in the Notice of such meeting and any adjournment or adjournments thereof 
and to vote, for me/us and in my/our name(s)...................................................(here, if for, insert ‘FOR’, or if against, insert ‘AGAINST’) the arrangement 
embodied in the said Scheme as my/our proxy.

Signed this ___ day of __________ 2017

Signature of Shareholder(s)

_________________________

Signature of Sole / first holder  

_________________________

Signature of Second holder  

_________________________

Signature of Third holder  

Notes:
1. This form in order to be effective must be duly stamped, completed and signed and must be deposited at the Registered Office of the Company, not 

later than 48 hours before the commencement of the meeting.
2. Please affix revenue stamp before putting signature.
3. Alterations, if any, made in the Form of Proxy should be initialed.
4. In case of multiple proxies, the Proxy later in time shall be accepted.
5. Proxy need not be shareholder of ZMCL.
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ZEE MEDIA CORPORATION LIMITED

Registered Office - Continental Building, 135, Dr. Annie Besant Road, Worli, Mumbai – 400 018
Tel - 022-71061408, Fax no - 022-23002107, CIN - L92100MH1999PLC121506

Website: www.zeenews.india.com, Email: complianceofficer@zeemedia.esselgroup.com

ATTENDENCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

Joint Shareholders may obtain additional attendance slip at the venue of the meeting

I hereby record my/our presence at the meeting of the Equity Shareholders of the company convened pursuant to an order dated February 3, 
2017 of Hon’ble National Company Law Tribunal, Mumbai Bench, at the Hall of Culture, Nehru Centre, Dr. Annie Besant Road, Worli, Mumbai 
400 018 on Monday, the 27th day of March 2017 at 11.00 A.M.

Name & Address of Member : ______________________________________________________________________________________________

__________________________________________________________________________________________________________________________

__________________________________________________________________________________________________________________________

Signatures   : ____________________________________

Folio No / DP ID & Client ID No` : ____________________________________

No of Shares held  : ____________________________________

Name of Proxy holders /  
Authorised Representative : ____________________________________________________________________

Signatures   : ____________________________________

Note: Equity Shareholders attending the Meeting in person or by proxy or through authorised representative are requested to complete and 
bring the Attendance Slip and hand it over at the entrance of the Meeting hall.
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