Form No. CAA.7
[Pursuant to section 232 and rule 20]
IN THE NATIONAL COMPANY LAY TRIBUNAL

KOLKATA BENCH

Company Petition (CAA) No.4/KB/2023
Connected With
Company Application (CAA) No.141/KB/2022

A petition under Companies Act, 2013 - Section 23 0(6_)':;cad with Section 232(3)

In the Matter of: _

Saregama India Limited, a Company incorporated under the provisions of the
Indian Companies Act, 1913 and being a Company ‘within the meaning of the
Companies Act, 2013, having corporate identification number -
1.22213WB1946PLC014346 and its registe;ed office at. 33, Jessore Road, Dum
Dum, Kolkata 700 028 in the State of West Beng&lv. -

....Demerged Company / Petitioner No 1

And

Digidrive Distributors Limited, a Company incorpo-r:ited within the meaning
of the Companies Act, 20i3 having corporate identification number —
U51909WB2022PLC252287 and its registered office ;lt 33, Jessore Road, Dum
Durﬁ Koikata 700 028 in the State of West Bengal.

.... Resulting Corzpany / Petitioner No 2
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And

In the matter of:
1. Saregama India Limited;

2. Digidrive Distributors Limited;

.... Petitioner Companies
Order Under Sections 230 and 232 of the Companies Act, 2013

The above Company Petition coming on for further hearing on the 28 April,
2023 and upon hearing the advocate appearing for the Petitioners and upon
hearing Deputy Director of Regional Directorate, Eastern Region representing

the Central Government the final order was passed on the 22" June, 2023.

1. The instant petition has been filed under Sectioni 230(6) read with Section
232(3) of the Companies Act, 2013 (“Act”) for sanction of the proposed
Scheme of Arrangement to be made betweeri Saregama India Limited,
being the Petitioner Company No.1 (hereinafter referred to as "Demerged
Company") and Digidrive Distributors Limited, being the Petitioner
Company No.2 (hereinafter referred to as "Resulting Company") and their
respective shareholders and creditors for demerger of the Demerged
Undertaking, being the E-Commerce Distribution Business (as defined in
the Scheme) of the Demerged Company, to the Resulting Company in the

manner and on the terms and conditiors stated in the said Scheme of

Arrangement (“Scheme”) (Annexure A at pages 50 to 72).




2. The Petition herein has now come up for final hearing. Learned Senior

Counsel for the Petitioners submits as follows: -~ .

a. The Demerged Company sells all its physical products
including Carvaan, directly and through distributors,
appointed exclusively for selling on digital media medium.
Online marketpiace has considerable potential, and skills
acquired by the Demerzed Company in the recent past can be
utilized to manage end-to-end distribution activity, and with a
potential to add many more products. This will also benefit
the Demerged Company’s business, as the negotiation
strength generated by the distributors by selling a suite of

products will help accelerate carvaan sales too.

b.  Therefore, the Demerged Company intends to create a
specialized master distributer for retailing all its physical
products including Carvaan on all digital marketplaces. Such
distributor may also offer its sales & marketing services to
other market participants. Accordingly, the Demerged
Company intends to demerge its E-Commerce Distribution
Business along with identified non-core assets, into the
Resulting Company which, inter alia, will result in the

following benefits:

i unlocking the value of each of the business for the
shareholders of the Demerged Company, attracting
investors and providing better flexibility in accessing

capital;

il. segregating different businesses having different risk
profiles and returns, and previding investors with
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better flexibility to select investments which best suit

their investment strategies and risk profile; and

1ii. enabling focused growth strategy for each of the
businesses for exploiting opportunities specific to each

business.

The Scheme is in the best interests of the shareholders,
employees and the creditors of each of the Petitioner

Companies.

The Board of Directors of the Petitioner Companies at their
respective meetings held on 30 March 2022 by resolutions
passed unanimously, approved the said Scheme of
Arrangement. Further, the Demerged Company has passed
further resolution dated 2 August 2022 for addition of
authorised signatory in relation to its resolution dated 30 March

2022. (Annexure G at Pages 263 to 275)

The share entitlement ratio in consideration for the demerger
has been fixed on a fair and reasonable basis and on the basis
of the Report dated 30 March 2022 of RBSA Valuation
Advisors LLP, Registered Valuer (Registration No. IBBI/
RV/-E/05/2019/110). Further, VC Corporate Advisors Private
Limited, an independent’ SEBI registered Merchant Banker
(Registration No. INM0000011096), have also confirmed that
the share entitlement ratio is fair and proper by their fairness

opinion dated 30 March 2022 thereon. {Annexure H at Pages

276 to 283 and Annexure I at 284 to 295)
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The Auditors of the Demerged Company and the Resulting
Company have confirmed that the accounting treatment in the
said Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Companies Act,

2013.(Annexure J at Pages 296 to 300)

The shares of the Demerged Company are listed on BSE and
NSE. The Demerged Company had filed the Scheme with
BSE and NSE in terms of the SEBI Circular (SEBI Master
Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665
dated November 23, 2021, and any amendments thereof,
modifications issued pursuant to Regulations 11, 37 and 94 of
the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015) for their approvals. Apart from the same,
the Demerged Company has also submitted the Report of its
Audit Committee on the Scheme and various other documents
to the Stock Exchanges and also displayed the same on their
website in terms of the SEBI Circular and addressed all
queries on the said documents.  The Complaints Report
required to be filed in terms of the said SEBI Circular was also
duly filed by the said Demerged Company. BSE and NSE by
their respective letters dated 18 August 2022 have since
confirmed that they have ‘no adverse observation’ on the
Scheme pursuant to the said SEBI Circular. (Annexure K at

Pages 301 to 307)

By an order made on 18 November 2022 in Company

Application (CAA) No. 141/KB/2022, this Tribunal made the
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following directions with regard to meetings of shareholders

and creditors under Section 230(1) of the Act:-

il

iii.

Meetings dispensed :

Equity Shareholders

Meeting of Equity Shareholders of the Resulting
Company for counsidering the Scheme are dispensed
with in view of consent by all Equity Shareholders of
Petitioner Companies having respectively given their

consent to the Scheme by way of affidavits.

No requirement of Meetines.

Secured Creditors

Secured Creditors of both Petitioner Companies- NIL

Creditors verified by auditor’s certificate.

Unsecured Creditors

Unsecured Creditors of Resulting Company- NIL

Creditors verified by auditor’s certificate

Meetings to be held :
Meeting of Equity Shareholders of the Demerged

Company for considering the Scheme was diected to
be convened 0o 21 December 2022 at 11:00
A.M:through video conferencing or other audio-visual

means. (Annexure N at Pages 366 to 375)

Pursuant to the said order dated 18 November 2022, notice of

the said meetinig and the Explanatory Statement under Section

230(3) of ‘the Companies Act, 2013 along with all

accompanying documents were duly drawn up and served
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individually on all the Equity Shareholders of the Demerged
Company including the Scheme of Arrangement and other
meeting related documents. The notice of meeting was also
advertised as directed by the said order once in “Financial
Express” in English and in “Aajkaal” in Bengali in their
respective issues dated 20 November 2022 and also uploaded
on the website of the Demerged Company and that of the
Stock Exchanges. Affidavit of Compliance was filed by the
Demerged Company on 13 December 2022 evidencing
service of notice of meeting to Equity Shareholders and
publication in the newspaper in terms of the order dated 18

November 2022 (Annexure O at Pages 376 to 503).

Meeting of the Equity Shareholders of the Demerged
Company was duly held on Wednesday, 21 December 2022 at
11:00 A.M. virtually through Video Conferencing (“VC») /
Other Audio Visual Means (“OAVM?”) in compliance with the
directions of this Tribunal. In terms of the order dated 18
November 2022 of this Tribunal, the Equity Shareholders of the
Demerged Company were also given the option of voting on the
Scheme by remote e-voting during the voting period provided

prior to the date of the meeting:

The meeting of the Equity Shareholders of the Demerged
Company approved the said scheme by requisite majority. The
result of the meeting of the shareholders of theé Demerged
Company was declared by the Chairperson on 21 December
2022 and also posted on the website of the Demerged Company
and notice board at the registered office of the Demerged

Company besides being uploaded on the website of National
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Securities Depository Limited and intimated to the stock

exchanges (Annexure P at Pages 504 to 515).

k. In terms of the said order dated 18 November 2022, the
chairperson appointed for the said meeting of the shareholders
of the Demerged Company has filed his report along with his
affidavit verifying the same in the Tribunal on 02 January

2023. (Annexure Q at Pages 516 to 537)

The Learned Senior Counsel for the Petitioners submit that in compliance
with Section 230(5) of the Companies Act, 2013 and the order dated 23
March 2023 made in the Company Petition CP (CAA) No.4/KB/2022,
notice along with the Scheme, explanatory statement under provisions of
the Companies Act, 2013 and all documents accompanying the same have
already been sent to the Statutory Authorities on 27 March 2023, as
directed by the said order. The Petitioners have also published
advertisements of the date of hearing of the petition in the “Financial

Express” and “Aajkal” in their respective issues dated 13 April 2023.

The Petitioner Companies, in terms of the order dated 23 March 2023,
have filed the affidavit of compliance dated 21 April 2023 evincing

service on all relevant statutory and sectoral/regulatory authorities.

All statutory formalities requisite for obtaining sanction of the Scheme
have been duly complied with by the Petiticners. The Scheme has been

made bona fide and is in the interest of all concerned.
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The Deputy Commissioner of Income Tax Circle (1), Kolkata has issued
a notice dated 28 November 2022 in connection with the instant company
petition pursuant to notice being sent to the said statutory authorities under
Section 230(5) of the Companies Act, 2013. The Petitioner Company
No.1 has responded to such notice dated 28 November 2022 of the Deputy
Commissioner of Income Tax Circle (1), Kolkata by way of a reply
affidavit dated 8 February 2023 filed on 9 February 2023. The Petitioner
Companies have relied on the order of the Hon’ble National Company
Law Appellate Tribunal (“NCLAT”) in the matter of Ad2Pro Global
Creative Solutions Private Limited!,wherein the Hon’ble NCLAT has
held that the legitimate interests of the concerned tax authorities shall be
lawfully protected and their right to recover the tax dues, as the case may
be, shall remain intact. The Hon’ble NCLAT allowed the appeal holding
that the payment of the income tax liability is not a condition precedent to
the sanction or implementation of the Scheme. The Petitioner Companies
have further submitted that the Scheme of Arrangement is between the
Petitioner Companies and their respective shareholders and creditors, and
that it is only the Demerged Undertaking of the Demerged Company (as
defined in the Scheme) which is to be demerged and transferred from the
Demerged Company to the Resulting Company. The Remaining Business
(as defined in the Scheme) of the Demerged Company, will continue to
be part of the Demerged Company and the Demerged Company will
continue to exist and operate activities relating to its Remaining Business.
The Petitioners have submitted that purported demand, if any, of the
income tax authority will not be affected in any way by reason of the
Scheme of Arrangement. Further, the Petitioner Companies have
submitted that they have been advised to take necessary steps'to defend
and contest demands raised by the income tax authorities in accordance
with law and have accordingly preferred ‘statutory appeals against such
demand made by the income tax authorities. Such proceedings are

pending adjudication.
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7. The Regional Director, Ministry of Corporate Affairs, Kolkata (“RD”)
has filed his representations before this Tribunal vide his reply affidavit
dated 24 April 2023 (“RD Affidavit”). The observations of the RD have
been dealt with by the Petitioners by their Rejoinder affidavit dated 26 April
2023 (“Rejoinder”). The observations made in the RD affidavit and the

corresponding responses of the Petitioners are summarized as under:-

A. Paragraph 2(a) of the RD Affidavit

That it is submitted that on examination of report of the

Registrar of Companies, West Bengal, it appears that no
complaints and/or representation has been received against
the proposed Scheme of Amalgamation. Further, the
Demerged Company, Saregama india Limited is updated in
filing its financial statements and Annual Returns for the
financial year 31/03/2022. The Resulting Company,
Digidrive Distributors Limited was incorporated on
15/03/2022 and it is a wholly owned subsidiary of the said
Demerged Company, Saregama India Limited.

Response as per Paragraph 3 of Rejoinder

The contents of paragraphs 1 and 2(a) of the said Affidavit

are matters of record.

B. Paragraph 2(b) of the RD Affidavit

That it is submitted that the Demerged Company namely
Saregama India Limited is listed on BSE Limited and NSE
Limited. The BSE vide its letter
DCS/AMAL/MJ/IP/2453/2022-23 dated 18.08.2022 and
the National Stock Exchange of India Limited (NSE) vide
its letter no. Ref NSE/LIST/30810 II dated 18.08.2022




issued their 'Observation Letter' for draft Scheme of
Arrangement between Saregama India Limited (Demerged
Company) and Digidrive Distributors Limited (Resulting
Company) and “also conveyed their 'No Adverse
Observation'/'No Objection’ in terms of the provisions of
the SEBI (LODR) Regulations to enable the Company to
file the draft Scheme with the NCLT. However, as per said
letters, the validity of these 'Observation Letter' shall be six
months from the date of the respective letters. (Copies of
the said letters of both BSE and NSE collectively marked as
Annexure-1 is enclosed herewith for perusal and ready

reference).

Response as per Paragraph 4 of Rejoinder

With reference to paragraph 2(b) of the said Affidavit, it is
stated that as indicated in paragraph 7.6 of the instant
company petition, the BSE Limited (BSE) and the National
Stock Exchange of India Limited (NSE) vide their respective
letters dated 18 August 2022 have since confirmed that they
have ‘no adverse observation’ on the Scheme pursuant to the
said SEBI Master Circular. The observation letters have
been annexed as Annexure “K” [(Pages 301 to 303 (no-
adverse observation letter of NSE) and Pages 304 to 307 (no-
adverse observation letter of BSE)] to the instant company
petition. As would be evident from the said letters, the
validity of such observation letters issued by BSE and NSE
was six months from 18 August 2022, being the date of
issuance of the said observation letters within which the
Scheme was required to be submitted to this Tribunal. It is
stated that the Scheme was duly submitted to this Tribunal
on 21 September 2022 as annexure “A” to the Company

Application (CAA) No.141/KB/2022. The same is within
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the prescribed time period as indicated by the said Stock

Exchanges in their respective observation letters.

Paragraph 2(c) of the RD Affidavit
The Petitioners should be directed to provide list/details of

Assets, if any, to be demerged/transferred from the
Demerged/Transferor  Company to the Resulting
/Transferee Company upon sanctioning of the proposed

Scheme.

Response as per Paragraph 5 of Rejoinder

With reference to paragraph 2(c) of the said Affidavit, the
Petitioners ‘confirm that the' Petitioner Companies will
provide the list/details of Assets of the Demerged
Undertaking, to be transferred from the Demerged Company
to the Resulting Company upon sanctioning of the proposed

Scheme as would be directed by the Tribunal.

Paragraph 2(d) of the RD Affidavit
That the Petitioner company should undertake to comply

with the provisions of section 232(3)(i) of the Companies
Act, 2013, if applicable, through appropriate affirmation.

Response as per Paragraph 6 of Rejoinder
With reference to paragraph 2(d) of the said Affidavit, the

Petitioners undertake and affirm that the Petitioner

Companies will comply with the provisions of Section

232(3)(i) of the Companies Act, 2013.
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E. Paragraph 2(e) of the RD Affidavit
That the Resulting/Transferee Company should be directed

to pay applicable stamp duty on the Demerged/Transfer of

the immovable properties from the Demerged/Transferor

Company to it.

Response as per Paragraph 7 of Rejoinder

With reference to paragraph 2(e) of the said Affidavit, the
Petitioners- undertake- and affirm that the Petitioner
Companies will pay the applicable stamp duty on the transfer
of the immovable properties, if any, relating to the
Demerged Undertaking from the Demerged Company to the
Resulting Company.

F. Paragraph 2(f) of the RD Affidavit
The Tribunal may kindly direct the Petitioners to file an

affidavit to the extent that the Scheme enclosed to the
Company Application and Company Petition are one and

same and there is no discrepancy or no change is made.

Response as per Paragraph 8 of Rejoinder
With reference to-paragraph 2(f) of the said Affidavit, the

Petitioners affirm that the Scheme enclosed to the Company
Application and Company Petition are one and same and

there is no discrepancy or no change is made.

G. Paragraph 2(e) of the RD Affidavit

It is submiited that as per instructions of the Ministry of

Corporate Aﬁ"ai}'s, New Delhi, a copy of the scheme was

Jorwarded to the Income Tax Department ox 25/11/2022
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Jor their views/observation in the matter. However, no such
views/observation in the matter from the Income Tax
Department has been received yet. Hon'ble Tribunal may

peruse the same and issue order as deemed fit and proper.

Response as per Paragraphs 9 and 10 of Rejoinder

The contents of paragraph 2(g) of the said Affidavit are
matters of record. The Petitioners submit that no rights of the
Income tax authorities are being affected by the present
Scheme of Arrangement as proposed by the Petitioner
Companies. The rights of the tax authorities to recover the
outstanding dues shall remain intact. Nothing shall preclude
the tax authorities from recovering its legitimate and
recoverable outstanding tax dues from the Petitioner
Companies or prevent the aforesaid authorities from making
any decision, as per law and any such decision of such
authorities if taken, will be dealt with by the Petitioner
Companies as per applicable law. It is stated that the
Petitioner Companies will continue to be profitable and able
to meet its liabilities post effectiveness of the Scheme.
Relying on the order of the Hon’ble Supreme Court of India
in the matter of Joint Commissioner of Income-Tax vs
Reliance Jio Infocomm Limited and Others [2022] 234
Comp Cases 612 (SC) and in the matter of Department of
Income Tax vs Vodafone Essar Gujarat Limited and Another
[2015] 16 Supreme Court Cases 629, wherein the Hon’ble
Apex Court has held that the legitimate interests of the
concerned tax authorities shall be lawfully protected and
their right to recover the tax dues, as the case may be, shall
remain intact and that any sanction of Scheme of
arrangement under Sections 230 and 232 of the Companies
Act, 2013 should not adversely affect the rights of the

Income tax authorities for any past, present or future

Y



proceedings, the Petitioner Companies affirm and undertake
to comply with the directions of the Income Tax Authorities

concerned in accordance with applicable law

The Petitioners further state and submit that the Petitioner
Companies are solvent companies. The Demerged Company
being the Petitioner Company No.1, has a positive net-worth
and the transfer of the Demerged Undertaking of the
Demerged Company under the Scheme, by the Demerged
Company, will not affect or adversely impact the rights of
the concerned Income Tax Authorities in view of the
strength of the financial position of the Demerged Company.
The strength of the financial position of the Demerged
Company has been set out in its financial statements which
is annexed to the instant company petition. A net worth
certificate issued by the chartered accountant dated 26 April
2023 certifying pre scheme and post scheme net worth
positions of the Petitioner Companies as on 31 December
2022, have been annexed thereto collectively and marked
“P-2”. Further, as on 31 Deécember 2022, the Demerged
Company has liquid assets of Rs.87,833.94 Lakhs lying in
Current Account with Banks, Fixed Deposit with Bank and
in Units of Mutual funds. Further, the Resulting Company is
a newly incorporated Company where the current liabilities
are NIL. Upon the Scheme coming into effect, the Demerged
Company and the Resulting Company would continue to
have positive net-worth and would be in a position to meet
their liabilities, as and when they accrue and in the ordinary

course of business.
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10.

Senior Counsel for the Petitioners submits that the instant Scheme of
Arrangement is to the benefit and advantage of the said companies, their
shareholders, employees and all concerned. The Scheme is just, fair and
reasonable and is not contrary to any provisions of law and does not
violate any public policy. The Scheme has also been approved by the

shareholders of the Petitioner Companies.

Heard submissions made by the Learned Senior Advocate appearing for

the Petitioners and the Joint Director R.D.(In charge), MCA, Kolkata.

In light of the aforementioned decisions taken by the Hon’ble Supreme
Court in Vodafone Essar Gujarat Limited (Supra) and Hon’ble NCLAT
in the matter of Ad2Pro Global Creative Solutions Private Limited
(Supra), this Tribunal is satisfied that the legitimate interests of the
concerned tax authorities shall not be adversely affected by the sanction
of the scheme. The Petitioner Companies have undertaken to comply with
the directions of the Income tax Authorities concerned in accordance with
applicable law. As such, the sanction of the scheme shall not stand in the
way of any action to which the Petitioner Companies may be liable in
accordance with law in relation to any violation of either regulatory or
compliance requirements in relation to the directions of the Income tax
Authorities concerned in accordance with applicable law. To that extent
we leave it to the authorities concerned to see if there has been any
violation of provisions of law by the Petitioner Companies and to take

action as may be deemed appropriate under the law against the Petitioner

Companies.

16
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11. Weare satisfied with explanations given by the Petitioners. Upon perusing
the records and documents in the instant proceedings and considering the

submissions, we allow the petition and make the following orders:-

THIS TRIBUNAL DOTH ORDER

L The Scheme of Arrangement mentioned in paragraph 1 of this
petition, being Annexure "A" hereto, is sanctioned by this Tribunal
with the Appointed date as 1st day of April, 2022 (“Appointed
Date”) and shall be binding on Saregama India Limited and
Digidrive Distributors Limited their respective shareholders,

creditors and all concerned;

Transfer of Assets

il All the property, rights and powers of Saregama India Limited
relating to the Demerged Undertaking, including those described
in the Schedule of Assets herein, be transferred from the said
Appointed Date, without further act or deed, to the Resulting
Company and. accordingly, the same shall pursuant to Section
232(4) of the Companies Act, 2013 be transferred to and vest in
Digidrive Distributors Limited for all the estate and interest of
Saregama India Limited therein but subject, nevertheless, to the

charges affecting the same, as provided in the Scheme;

Transfer of Liabilities

iil. all the debts, liabilities, duties and obligations of Saregama India
Limited relating to the Demerged Undertaking be transferred from
the said Appointed Date, without further act or deed, to Digidrive
Distributors Limited and, accordingly, the same shall pursuant to

Section 232(4) of the Companies Act, 2013, be transferred to and

.
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become the debits, liabilities, duties and obligations of Digidrive
Distributors Limited;

Transfer of Employees
v. all the employees of Saregama India Limited relating to the

Demerged Undertaking shall be engaged by Digidrive Distributors

Limited as provided in the Scheme;

Transfer of Legal Proceedings

V. All proceedings and/or suits and/or appeals pending by or against
Saregama India Limited in respect of the Demerged Undertaking
be continued by or against Digidrive Distributors Limited as

provided in the Scheme;

Allotment of Shares by Transferee Company

VL. Digidrive Distributors Limited shall issue and allot to the
shareholders of Saregama India Limited, the shares in Digidrive

Distributors Limited in accordance with clause 7.1 of the Scheme;

Filing Schedule of Assets & Liabilities

vii.  Leave is granted to the Petitioners to file the Schedule of Assets &

Liabilities including showing the present freehold and leasehold
properties of the Demerged Undertaking of Saregama India
Limited to be transferred to Digidrive Distributors Limited in the
form as prescribed in the Schedule to Form No.CAA7 of the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 within three weeks from the date of the order to be

made therein.
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viii.  Saregama India Limited and Digidrive Distributors Limited each
do within thirty days of the date of the receipt of this order, cause
a certified copy to be delivered to the Registrar of Companies for

registration;

IX. The above scheme is sanctioned to all just exceptions and any
person or the parties interested in the matters emanating out of
the scheme, shall be at liberty to apply to this Tribunal in the

above matter for any direction that may be necessary;

12. Company Petition (CAA) No.4/KB/2023 connected with Company
Application (CAA) No.141/KB/2022 is disposed of accordingly.

13.  In case of any default including any Provisions of Income Tax Act in this
respect of the Petitioner Companies, the Income Tax Department, the
ROC, West Bengal, and all other Statutory Departments shall be at liberty

to initiate appropriate proceedings against the Petitioners.

14. Necessary records pertaining to the Demerged business shall be
transferred to and preserved by the Resulting Company as required by
law, including the record of any proceedings either continuing or
conterplated against the demerged business arm under the aegis of the

Demerged company.
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15. If there is any deficiency found or, violation committed qua any
enactment, statutory rule or regulation, the sanction granted by this
Tribunal will not come in the way of any action being taken, albeit, in
accordance with law, against the concerned persons, directors and

officials of the Petitioners;

16. While approving the scheme as above, it is clarified that this order should
not be construed as an order in any way granting exemption from payment
of stamp duty, taxes or any other charges, if any, payment is due or
required in accordance with law or in respect to any
permission/compliance with any other requirement which may be

specifically required under any law;

17.  The Petitioners shall supply legible print out of the scheme and schedule
of assets in acceptable form to the registry and the registry will upon

verification, append such printout, to the certified copy of the order.

18. The Company Petition C.P (CAA) No. 04/ KB / 2022 connected with
Company Application C.A(CAA) NO 141/ KB / 2022 is disposed of

accordingly.

Witness:
Shri Rohit Kapoor, the Hon’ble Member (Judicial) and Shri Balraj
Joshi, the Hon’ble Member (Technical) at Kolkata aforesaid on the

22nd June, 2023.
Mr. S.N. Mookherjee, Advocate General for the State of West
Bengal, Mr. D.N. Sharma, Advocate, Ms. Rusha Mitra, Advocate

for the petitioners.
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Schedule of Assets

First Part-I

(As per Annexure)

Second Part-II

(As per Annexure)

Third Part-III

(As per Annexure)

O
.
»

Y Registrar
pany Law Tribunal
Kolkata Bench

National C

Dated, the 24 4/day of June, 2023.
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SCHEME OF ARRANGEMENT
BETWEEN

SAREGAMA INDIA LIMITED
(“DEMERGED COMPANY")

AND

DIGIDRIVE DISTRIBUTORS LIMITED
(“RESULTING COMPANY")

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

(A) DESCRIPTION OF COMPANIES

1. Saregama India Limited (“Demerged Company”) is a public company incorporated under the
provisions of the Indian Companies Act, 1913. The Demerged Company is engaged in the
business of manufacturing and sale of music storage device viz. carvaan, music card, audio
compact discs, digital versatile discs and dealing with related music rights. The Demerged
Company is also engaged in production and sale/ telecast/ broadcast of films, TV serials, pre-
recorded programmes and dealing in film rights. The equity shares of the Demerged Company
are listed on BSE Limited and the National Stock Exchange of India Limited.

2. Digidrive Distributors Limited (“Resulting Company”) is a public company incorporated under
the provisions of the Act (as defined hereinafter). The Resulting Company is incorporated to
create a specialised master distributor for retailing goods on all digital marketplaces. The
Resulting Company is a wholly owned subsidiary of the Demerged Company.

(B) OVERVIEW OF THE SCHEME

1. This Scheme (as defined hereinafter) is presented under Sections 230 to 232 and other
applicable provisions of the Act read with Section 2(19AA) and other applicable provisions of
the Income Tax Act (as defined hereinafter) and provides for the demerger, transfer and
vesting of the Demerged Undertaking {as defined hereinafter) from the Demerged Company
into the Resulting Company on a going concern basis.

2. This Scheme also provides for various other matters consequent and incidental thereto.

(C)  RATIONALE

The Demerged Company sells all its physical products including carvaan, directly and through
distributors, appointed exclusively for selling on digital media medium. Online marketplace
has considerable potential, and skills acquired by the Demerged Company in the recent past
can be utilized to manage end-to-end distribution activity, and with a potential to add many
more products. This will also benefit the Demerged Company’s business, as the negotiation
strength generated by the distributors by selling a suite of products will help accelerate
carvaan sales too.
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Therefore, the Demerged Company intends to create a specialized master distributor for
retailing all its physical products including carvaan on all digital marketplaces. Such distributor
may also offer its sales & marketing services to other market participant. Accordingly, the
Demerged Company intends to demerge its E-Commerce Distribution Business alongwith
identified non-core assets, into the Resulting Company which, inter alia, will result in the
following benefits:

(a) unlocking the value of each of the business for the shareholders of the Demerged
Company, attracting investors and providing better flexibility in accessing capital;

(b) segregating different businesses having different risk profiles and returns, and
providing investors with better flexibility to select investments which best suit their
investment strategies and risk profile; and

(c) enabling focused growth strategy for each of the businesses for exploiting
opportunities specific to each business.

The Scheme is in the best interests of the shareholders, employees and the creditors of each
of the Parties.

PARTS OF THE SCHEME
The Scheme is divided into the following parts:

PART | deals with the definitions, share capital of the Parties, date of taking effect and
implementation of this Scheme;

PART Il deals with the demerger, transfer and vesting of the Demerged Undertaking from the
Demerged Company into the Resulting Company on a going concern basis; and

PART Il deals with the general terms and conditions applicable to this Scheme.

PART |

DEFINITIONS, SHARE CAPITAL OF THE PARTIES AND DATE OF
TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

DEFINITIONS

In this Scheme, (a) capitalised terms defined by inclusion in quotations and/ or parenthesis
shall have the meanings so ascribed; and (b) the following expressions shall have the meanings

ascribed hereunder:
“Act” means the Companies Act, 2013;

“Applicable Law” or “Law” means any applicable national, foreign, provincial, local or other
law including applicable provisions of all (a} constitutions, decrees, treaties, statutes, laws
(including the common law), codes, notifications, rules, regulations, policies, guidelines,
circulars, directions, directives, ordinances or orders of any Appropriate Authority, statutory
authority, court, Tribunal; (b) Permits; and (c) orders, decisions, injunctions, judgments,
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awards and decrees of or agreements with any Appropriate Authority (as defined hereinafter)
having jurisdiction over the Parties as may be in force from time to time;

“Appointed Date” means the opening business hours of 1 April 2022 or such other date as
may be agreed between the Parties;

“Appropriate Authority” means:

(a) the government of any jurisdiction (including any national, state, municipal or local
government or any political or administrative subdivision thereof) and any
department, ministry, agency, instrumentality, court, tribunals, central bank,
commission or other authority thereof;

(b} any governmental, quasi-governmental or private body, self regulatory organisation,
or agency lawfully exercising, or entitled to exercise, any administrative, executive,
judicial, legislative, regulatory, licensing, competition, Tax, importing, exporting or
other governmental or quasi-governmental authority including without limitation,
SEBI, Stock Exchanges; and

(c) the Tribunal.

“Board” in relation to the Parties, means the board of directors of such Party, and shall include
a committee of directors or any person authorized by such board of directors or such
committee of directors duly constituted and authorized for the matters pertaining to this
Scheme or any other matter relating hereto;

“Demerged Company” means Saregama India Limited, a public company incorporated under
the Indian Companies Act, 1913 and having its corporate identity number
L22213WB1946PLC014346 and registered office at 33, Jessore Road, Dum Dum, Kolkata-700
028, West Bengal;

“Demerged Undertaking” means the entire E-Commerce Distribution Business along with its
ancillary services, units, undertakings, assets, properties, investments , and liabilities of
whatsoever nature and kind and wherever situated, (other than the Remaining Business) of
the Demerged Company, together in relation to and pertaining to or identified as relating to
the E-Commerce Distribution Business, as of the Appointed Date, and shall include {without

limitation):

(a) all the movable and immovable properties, tangible or intangible, including all
computers and accessories, software (including firmware and other software
embedded in hardware devices), software code (including source code and
executable or object code), subroutines, interfaces, including application
programming interfaces, and necessary algorithms, applications and related data,
furniture, fixtures, vehicles, stocks and inventory, leasehold assets and other
properties, real, corporeal and incorporeal, in possession or reversion, present and
contingent assets (whether tangible or intangible) of whatsoever nature, cash in hand,
amounts lying in the banks, investments, escrow accounts, claims, powers,
authorities, allotments, approvals, consents, letters of intent, registrations, contracts,
engagements, arrangements, rights, credits, titles, interests, benefits, advantages,
freehold/ leasehold rights, brands, sub-letting tenancy rights, rights as lessee, leave
and license permissions, goodwill, customer relationships and other intangibles,
websites, portals, domain names, or any applications for the above, assighments and
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grants in respect thereof, right to use and avail of telephones, telex, facsimile, email,
internet, leased lines and other communication facilities, connections, installations
and equipment, electricity and electronic and all other services of every kind, nature
and description whatsoever, provisions, funds, and benefits (including all work-in
progress), of all agreements, arrangements, deposits, advances, recoverable and
receivables, whether from government, semi-government, local authorities or any
other Person including customers, contractors or other counter parties, etc., all
earnest monies and/ or deposits, privileges, liberties, easements, advantages,
benefits, exemptions, licenses, privilegas and approvals of whatsoever nature and
wheresoever situated, belonging to or in the ownership, power or possession or
control of or vested in or granted in favour of or enjoyed by the Demerged Company
in relation to and pertaining to the E-Commerce Distribution Business;

(b) any and all memberships and registrations of the Demerged Company in relation to
and pertaining to the E-Commerce Distribution Business;

(c) all receivables, loans and advances, including accrued interest thereon, all advance
payments, earnest monies and/ or security deposits, payment against warrants, if any,
or other entitlements of the Demerged Company in relation to and pertaining to the
E-Commerce Distribution Business;

(d) all contracts, agreements, declarations, statements, purchase orders/ service orders,
agreement with customers, purchase and other agreements with the distributor(s),
supplier/ service providers, other arrangements, undertakings, deeds, bonds,
schemes, insurance covers and claims and clearances and other instruments of
whatsoever nature and description including all client registration forms/ KYC (know
your customer) records/ POAs (power of attorney) issued by clients, client records,
authorisations, client details, whether written, oral or otherwise and all rights, title,
interests, claims and benefits thereunder pertaining to the E-Commerce Distribution

Business;

(e) all other rights including sales tax deferrals and exemptions and other benefits, the
input credit balances (including, State Goods & Service Tax (“SGST”), Integrated
Goods and Services Tax (“IGST”) and Central Goods and Service Tax (“CGST”) credits
under the goods and service tax laws, CENVAT/ MODVAT credit balances under
Central Excise Act, 1944, sales tax law, duty drawback claims, rebate receivables,
refund and advance, all customs duty benefits and exemptions, export and import
incentives and benefits or any other benefits/ incentives/ exemptions given under any
policy announcements issued or promulgated by the government of India or state
government or any other government body or authority or any other like benefits
under any statute) receivables, and liabilities related thereto, licenses, powers and
facilities of every kind, nature and description whatsoever provisions and benefits of
all agreements, contracts and arrangements and all other interests in connection with
or relating to the E-Commerce Distribution Business, whether or not so recorded in
the books of the Demerged Company;

(f) all Tax credits, refunds, reimbursements, claims, concessions, exemptions, benefits
under Tax Laws including minimum alternate tax paid under Section 115JA/ 1154B of
the Income Tax Act, advance taxes, tax deducted at source, right to carry forward and
set-off accumulated losses and unabsorbed depreciation, if any, deferred tax assets,
minimum alternate tax credit, goods and service tax credit, deductions and benefits
under the Income Tax Act or any other Taxation statute enjoyed by the Demerged
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Company pertaining to the E-=Commerce Distribution Business;

(g) all debts, borrowings and liabilities, whether present, future or contingent or deferred
tax liabilities, whether secured or unsecured, pertaining to the E-Commerce

Distribution Business;

(h) all Permits, licences, approvals, registrations, powers, authorities, allotments,
consents, rights, benefits, advantages, municipal permissions, trademarks, designs,
copyrights, patents and other intellectual property rights of the Demerged Company
pertaining to its E-Commerce Distribution Business, whether registered or
unregistered and powers of every kind, nature and description whatsoever, whether
from the government bodies or otherwise, pertaining to or relating to the E-
Commerce Distribution Business;

(i) entire experience, credentials, past record and market share of the Demerged
Company pertaining to the E-Commerce Distribution Business;

)] all books, records, files, papers, records of standard operating procedures, computer
programs along with their licenses, drawings, manuals, data, catalogues, quotations,
sales and advertising materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information and other records
whether in physical or electronic form, pertaining to the E-Commerce Distribution
Business of the Demerged Company; and

(k) all employees of the Demerged Company engaged in the E-Commerce Distribution
Business.

Any question that may arise as to whether a specific asset (tangible or intangible) or liability
or employee pertains or does not pertain to the Demerged Undertaking shall be decided
mutually by the Boards of the Demerged Company and the Resulting Company.

“E-Commerce Distribution Business” means and includes the entire distribution business of
the Demerged Company relating to sale of all its physical products including carvaan on digital
marketplaces alongwith identified non-core assets and other activities and/ or arrangements

incidental or relating thereto;

“Effective Date” means the date on which last of the conditions specified in Clause 17
(Conditions Precedent) of this Scheme are complied with or Appointed Date, whichever is
later. Reference in this Scheme to the date of “coming into effect of this Scheme” or
“effectiveness of this Scheme” or “effect of this Scheme” or “upon the Scheme becoming
effective” shall mean the Effective Date;

“Encumbrance” means {a) any charge, lien (statutory or other), or mortgage, any easement,
encroachment, right of way, right of first refusal or other encumbrance or security interest
securing any obligation of any Person; (b) pre-emption right, option, right to acquire, right to
set off or other third party right or claim of any kind, including any restriction on use, voting,
transfer, receipt of income or exercise; or (c) any hypothecation, title retention, restriction,
power of sale or other preferential arrangement; or (d) any agreement to create any of the
above; and the term “Encumber” shall be construed accordingly;

“Income Tax Act” means the Income-tax Act, 1961;

“INR” or “Rupee(s)” means Indian Rupee, the lawful currency of the Republic of India;

/
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“Parties” means collectively the Demerged Company and the Resulting Company and “Party”
shall mean each of them, individually;

“Permits” means all consents, licences, permits, certificates, permissions, authorisations,
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions,
registrations, filings, no objections, whether governmental, statutory, regulatory or otherwise
as required under Applicable Law;

“Person” means an individual, a partnership, a corporation, a limited liability partnership, a
limited liability company, an association, a joint stock company, a trust, a joint venture, an
unincorporated organization or an Appropriate Authority;

“Record Date” means the date to be fixed by the Board of the Demerged Company in
consultation with the Resulting Company for the purpose of determining the shareholders of
the Demerged Company for allotment of the Resulting Company New Equity Shares;

“Remaining Business” means all the business, units, divisions, undertakings and assets and
liabilities of the Demerged Company other than those forming part of the Demerged

Undertaking;

“Resulting Company” means Digidrive Distributors Limited, a public company incorporated
under the provisions of the Act and having its corporate identification number
U51909WB2022PLC252287 and registered office at 33, Jessore Road, Dum Dum, Kolkata-700

028, West Bengal;

“RoC” means the relevant jurisdictional Registrar of Companies having jurisdiction over the
Parties;

“Saregama ESOPs” means the Saregama Employee Stock Option Scheme 2013 issued by the
Demerged Company under the Securities and Exchange Board of India (Share Based Employee

Benefits) Regulations, 2014;

“Scheme” or “this Scheme” means this composite scheme of arrangement, as may be
modified;

“SEBI” means the Securities and Exchange Board of India;

“SEBI Circular” means the circular issued by the SEBI, being SEBI Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, and any
amendments thereof, modifications issued pursuant to regulations 11, 37 and 94 of the SEBI

(Listing Obligations and Disclosure Requirements), Regulations, 2015;

“SEBI LODR Regulations” means SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015, and any amendments thereof;

“Stock Exchanges” means National Stock Exchange of India Limited and BSE Limited
collectively and Stock Exchange shall mean each of them individually;

“Tax Laws"” means all applicable laws dealing with Taxes including but not limited to income-
tax, wealth tax, sales tax/ value added tax, service tax, goods and service tax, excise duty,
customs duty or any other levy of similar nature;
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1.2

2.1

“Taxation” or “Tax” or “Taxes” means all forms of taxes and statutory, governmental, state,
provincial, local governmental or municipal impositions, duties, contributions and levies,
whether levied by reference to income, profits, book profits, gains, net wealth, asset values,
turnover, added value, goods and services or otherwise and shall further include payments in
respect of or on account of Tax, whether by way of deduction at source, collection at source,
dividend distribution tax, advance tax, minimum alternate tax, goods and services tax or
otherwise or attributable directly or primarily to any of the Parties or any other Person and all
penalities, charges, costs and interest relating thereto; and

“Tribunal” means the jurisdictional bench of the National Company Law Tribunal having
jurisdiction over the Parties.

In this Scheme, unless the context otherwise requires:
1.2.1 words denoting the singular shall include the plural and vice versa;

1.2.2  any Person includes that Person’s legal heirs, administrators, executors, liquidators,
successors, successors-in-interest and permitted assigns, as the case may be;

1.2.3 reference to any law or legislation or regulation shall include amendment(s), circulars,
notifications, clarifications or supplement(s}) to, or replacement or amendment of,
that law or legislation or regulation;

1.2.4 headings, sub-headings, titles, sub-titles to clauses, sub-clauses and paragraphs are
for information and convenience only and shall be ignored in construing the same;
and

1.2.5 the words “include” and “including” are to be construed without limitation.
SHARE CAPITAL

The share capital structure of the Demerged Company as on 25 March 2022 is as follows:

Particulars Amount in INR
Authorised share capital
2,50,00,000 equity shares of INR 10 each 25,00,00,000
Total 25,00,00,000
Issued and subscribed and paid up share capital
1,92,80,949 equity shares of INR 10 each 19,28,09,490
Total 19,28,09,490
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2.2

However, the Board of the Demerged Company at its meeting held on 24 February 2022 has
approved sub-division (split) of 1 (One) equity share of the Demerged Company having a face
value of INR 10 each (fully paid-up) to be sub-divided into 10 (Ten) equity shares of face value
of INR 1 each (fully paid-up). Pursuant to the above, upon implementation of sub-division of
the share capital, the share capital of the Demerged Company would be as follows:

Particulars Amount in INR
Authorised share capital
25,00,00,000 equity shares of INR 1 each 25,00,00,000
Total | 25,00,00,000
Issued and subscribed and paid up share capital
19,28,09,490 equity shares of INR 1 each 19,28,09,490
Total 19,28,09,490

There has been no further change in the authorised, issued, subscribed and paid-up share
capital of the Demerged Company until the date of approval of the Scheme by the Board of
the Demerged Company.

The Demerged Company has outstanding employee stock options under its existing stock
option scheme, the exercise of which may resuit in an increase in the issued and paid-up share
capital of the Demerged Company.

The Demerged Company may, from time to time, in accordance with the Act, rules and
regulations framed by the SEBI including the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 and other Applicable Laws, issue securities to any persons
(including by way of a rights issue, preferential allotment or bonus issue).

The share capital structure of the Resulting Company as on 25 March 2022 is as follows:

Particulars : Amount in INR
Authorised share capital
1,00,000 equity shares of INR 1 each 1,00,000
Total 1,00,000
Issued, Subscribed and Paid-up Capital
1,00,000 equity shares of INR 1 each 1,00,000
Total 1,00,000

The entire equity share capital of the Resulting Company is held by the Demerged Company.
DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

This Scheme in its present form or with any modification(s) made as per Clause 16 of this
Scheme, shall become operative from the Effective Date and effective from the Appointed

Date.
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4.1

4.2

PART U
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

Upon the Scheme coming into effect and with effect from the Appointed Date and in
accordance with the provisions of this Scheme and pursuant to Sections 230 to 232 and other
applicable provisions of the Act and Section 2(19AA) of the Income Tax Act, the Demerged
Undertaking along with all its assets, Permits, contracts, liabilities, loan, duties and obligations
of the Demerged Company shall, without any further act, instrument or deed, stand
transferred to and vested in or be deemed to have been transferred to and vested in the
Resulting Company on a going concern basis, so as to become as and from the Appointed Date,
the assets, Permits, contracts, liabilities, loan, debentures, duties and obligations of the
Resulting Company by virtue of operation of law, and in the manner provided in this Scheme.

This Scheme complies with the definition of “demerger” as per Section 2(19AA), 2(19AAA),
47, 72A of the income Tax Act. If any terms of this Scheme are found to be or interpreted to
be inconsistent with provisions of the Income Tax Act, then this Scheme shall stand modified
to be in accordance with aforesaid provisions of the Income Tax Act.

Without prejudice to the generality of the provisions of Clause 4.1 above, the manner of
transfer and vesting of assets and liabilities forming part of the Demerged Undertaking under

this Scheme, is as follows:

4.2.1 In respect of such of the assets and properties forming part of the Demerged
Undertaking which are movable in nature (including but not limited to all intangible
assets, brands, trademarks of the Demerged Undertaking, whether registered or
unregistered trademarks along with all rights of commercial nature including attached
goodwill, title, interest, labels and brand registrations, copyrights trademarks and all
such other industrial and intellectual property rights of whatsoever nature) or are
otherwise capable of transfer by delivery or possession or by endorsement, shall
stand transferred upon the Scheme coming into effect and shall, ipso facto and
without any other order to this effect, become the assets and properties of the
Resulting Company without requiring any deed or instrument of conveyance for
transfer of the same. The vesting pursuant to this sub-clause shall be deemed to have
occurred by physical or constructive delivery or by endorsement and delivery or by
vesting and recordal, pursuant to this Scheme, as appropriate to the property being
vested, and title to the property shall be deemed to have been transferred

accordingly;

4.2.2 Subject to Clause 4.2.3 below, with respect to the assets forming part of the
Demerged Undertaking other than those referred to in Clause 4.2.1 above, including
all rights including lease rental rights, title and interests in the agreements (including
agreements for lease or license of the properties), investments in shares, mutual
funds, bonds and any other securities, sundry debtors, claims from customers or
otherwise, 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 any Appropriate
Authority, customers and other Persons, whether or not the same is held in the name
of the Demerged Company, the same shall, without any further act, instrument or
deed, be transferred to and vested in and/ or be deemed to be transferred to and
vested in the Resulting Company, with effect from the Appointed Date by operation
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of law as transmission in favour of Resulting Company. With regard to the licenses of
the properties, the Resulting Company will enter into novation agreements, if it is so
required;

4.2.3 In respect of such of the assets and properties forming part of the Demerged
Undertaking which are immovable in nature, whether or not included in the books of
the Demerged Company, including rights, interest and easements in relation thereto,
the same shall stand transferred to the Resulting Company with effect from the
Appointed Date, without any act or deed or conveyance being required to be donz or
executed by the Demerged Company and/ or the Resulting Company;

4.2.4 The Demerged Company may, at its sole discretion but without being obliged to, give
notice in such form as it may deem fit and proper, to such Persons, as the case may
be, that any debt, receivable, bill, credit, loan, advance, debenture or deposit,
contracts or policies relating to the Demerged Undertaking stands transferred to and
vested in the Resulting Company and that appropriate modification should be made
in their respective books/ records to reflect the aforesaid changes;

4.2.5 Upon effectiveness of the Scheme, all debts, liabilities, debentures, loans, obligations
and duties of the Demerged Company as on the Appointed Date and relatable to the
Demerged Undertaking (“Demerged Liabilities”) shall, without any further act,
instrument or deed, be and stand transferred to and be deemed to be transferred to
the Resulting Company to the extent that they are outstanding as on the Appointed
Date and the Resuiting Company shall meet, discharge and satisfy the same. The term
“Demerged Liabilities” shall include without limitation:

(a) the debts, liabilities, debentures and obligations incurred and duties of any
kind, nature or description {including contingent liabilities) which arise out of
the activities or operations of the Demerged Undertaking;

(b) the specific loans, credit facilities, overdraft facilities and borrowings
(including debentures, bonds, notes and other debt securities) raised,
incurred and utilized solely for the activities or operations of the Demerged
Undertaking; and

(c) in cases other than those referred to in Clause 4.2.5(a) or 4.2.5(b) above, so
much of the amounts of general or multipurpose borrowings, if any, of the
Demerged Company, as stand in the same proportion which the value of the
assets transferred pursuant to the demerger of the Demerged Undertaking
bear to the total value of the assets of the Demerged Company immediately
prior to the Appointed Date.

However, Tax liabilities and Tax demands or refunds received or to be received by the
Demerged Company for a period prior to the Appointed Date in relation to the
Demerged Company, shall not be transferred as part of the Demerged Undertaking to
the Resulting Company.

4.2.6  Unless otherwise agreed to between the Demerged Company and the Resulting
Company, the vesting of all the assets of the Demerged Company forming part of the
Demerged Undertaking, as aforesaid, shall be subject to the Encumbrances, if any,
over or in respect of any of the assets or any part thereof, provided however that such
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4.2.7

4.2.8

4.2.9

4.2.10

Encumbrances shall be confined only to the relevant assets forming part of the
Demerged Undertaking of the Demerged Company or part thereof on or over which
they are subsisting on and vesting of such assets in the Resulting Company and no
such Encumbrances shall extend over or apply to any other asset(s) of Resulting
Company. Any reference in any security documents or arrangements (to which
Demerged Company is a party) related to any assets of Demerged Company shall be
so construed to the end and intent that such security shall not extend, nor be deemed
to extend, to any of the other asset(s) of Resulting Company. Similarly, Resulting
Company shall not be required to create any additional security over assets vested
under this Scheme for any loans, debentures, deposits or other financial assistance
already availed of/ to be availed of by it, and the Encumbrances in respect of such
indebtedness of the Demerged Company shall not extend or be deemed to extend or
apply to the assets so vested;

In so far as any Encumbrance in respect of Demerged Liabilities is concerned, such
Encumbrance shall without any further act, instrument or deed being required to be
modified and, if so agreed, shall be extended to and shall operate over the assets of
the Resulting Company. For the avoidance of doubt, it is hereby clarified that in so far
as the assets comprising the Remaining Business are concerned, the Encumbrance, if
any, over such assets relating to the Demerged Liabilities, without any further act,
instrument or deed being required, be released and discharged from the obligations
and Encumbrances relating to the same. Further, in so far as the assets comprised in
the Demerged Undertaking are concerned, the Encumbrance over such assets relating
to any loans, borrowings or other debts which are not transferred to the Resulting
Company pursuant to this Scheme and which shall continue with the Demerged
Company, shall without any further act or deed be released from such Encumbrance
and shall no longer be available as security in relation to such liabilities;

Taxes, if any, paid or payable by the Demerged Company after the Appointed Date
and specifically pertaining to Demerged Undertaking shall be treated as paid or
payable by the Resulting Company and the Resulting Company shall be entitled to
claim the credit, refund or adjustment for the same as may be applicable;

If the Demerged Company is entitled to any unutilized credits (including unutilised
credits and unabsorbed depreciation, minimum alternate tax credit), balances or
advances, benefits under the incentive schemes and policies including tax holiday or
concessions relating to the Demerged Undertaking under any Tax Laws or Applicable
Law(s), the Resulting Company shall be entitled as an integral part of the Scheme to
claim such benefit or incentives or unutilised credits, as the case may be, without any
specific approval or permission;

Upon the Scheme becoming effective, the Demerged Company and the Resulting
Company shall have the right to revise their respective financial statements and
returns along with prescribed forms, filings and annexures under the Tax Laws and to
claim refunds and/ or credit for Taxes paid and for matters incidental thereto, if
required, to give effect to the provisions of the Scheme. The Demerged Company and
the Resulting Company are expressly permitted to revise and file its income tax
returns and other statutory returns, even beyond the due date, if required, including
tax deducted/ collected at source returns, service tax returns, excise tax returns, sales
tax/ value added tax/ goods and service tax returns, as may be applicable and has
expressly reserved the right to make such provision in its returns and to claim refunds,
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advance tax credits, credit of tax deducted at source, credit of foreign taxes paid/
withheld, etc. if any, as may be required for the purposes of implementation of the
Scheme. It is further clarified that the Resulting Company shall be entitled to claim
deduction under Section 43B of the Income Tax Act in respect of unpaid liabilities
transferred to it as part of the Demerged Undertaking to the extent not claimed by
the Demerged Company;

4.2.11 Subject to Clause 4 and any other provisions of the Scheme, in respect of any refund,
benefit, incentive, grant or subsidy in relation to or in connection with the Demerged
Undertaking, the Demerged Company shall, if so required by the Resulting Company,
issue notices in such form as the Resulting Company may deem fit and proper, stating
that pursuant to the Tribunal having sanctioned this Scheme, the relevant refund,
benefit, incentive, grant or subsidy be paid or made good to or held on account of the
Resulting Company, as the Person entitled thereto, to the end and intent that the right
of the Demerged Company to recover or realise the same stands transferred to the
Resulting Company and that appropriate entries should be passed in their respective
books to record the aforesaid changes;

4.2.12 On and from the Effective Date and till such time that the name of the bank accounts
of the Demerged Company, in relation to or in connection with the Demerged
Undertaking, have been replaced with that of the Resulting Company, the Resulting
Company shall be entitled to maintain and operate such bank accounts of the
Demerged Company, in the name of the Demerged Company for such time as may be
determined to be necessary by the Resulting Company. On and from the Effective
Date, all cheques and other negotiable instruments and payment orders received or
presented for encashment which are in the name of the Demerged Company and are
in relation to or in connection with the Demerged Undertaking, shall be accepted by
the bankers of the Resulting Company and credited to the account of Resuiting
Company, if presented by Resulting Company;

4.2.13 Permits, including the benefits attached thereto of the Demerged Company, in
relation to the Demerged Undertaking, shall be transferred to the Resulting Company
from the Appointed Date, without any further act, instrument or deed and shall be
appropriately mutated or endorsed by the Appropriate Authorities concerned
therewith in favour of Resulting Company as if the same were originally given by,
issued to or executed in favour of Resulting Company and the Resulting Company shall
be bound by the terms, obligations and duties thereunder, and the rights and benefits
under the same shall be available to the Demerged Company to carry on the
operations of the Demerged Undertaking without any hindrance, whatsoever; and

4.2.14 Contracts in relation to the Demerged Undertaking, where the Demerged Company is
a party, shall stand transferred to and vested in the Resulting Company pursuant to
the Scheme becoming effective. The absence of any formal amendment which may
be required by a third party to effect such transfer and vesting shall not affect the
operation of the foregoing sentence. The Demerged Company and Resulting Company
shall, wherever necessary, enter into and/ or execute deeds, writings, confirmations
or novations to all such contracts, if necessary, in order to give formal effect to the
provisions of this Clause.

4.3 Without prejudice to the provisions of the foregoing sub-clauses of this Clause, the Demerged
Company and the Resulting Company may execute any and all instruments or documents and
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5.1

5.2

53

do all the acts, deeds and things as may be required, including executing necessary
confirmatory deeds for filing with the trademark registry and Appropriate Authorities, filing
of necessary particulars and/ or modification(s) of charge, necessary applications, notices,
intimations or letters with any Appropriate Authority or Person to give effect to the Scheme.
Any procedural requirements required to be fulfilled solely by the Demerged Company or
upon the Scheme becoming effective, shall be fulfilled by the Resulting Company as if it were
the duly constituted attorney of the Demerged Company. The Resulting Company shall take
such actions as may be necessary and permissible to get the assets, Permits and contracts
forming part of the Demerged Undertaking transferred and/ or registered in its name.

EMPLOYEES

With effect from the Effective Date, the Resulting Company undertakes to engage, without
any interruption in service, all employees of the Demerged Company, engaged in or in relation
to the Demerged Undertaking, on the terms and conditions not less favourable than those on
which they are engaged by the Demerged Company. The Resulting Company undertakes to
continue to abide by any agreement/ settlement or arrangement, if any, entered into or
deemed to have been entered into by the Demerged Company with any of the aforesaid
employees or union representing them. The Resulting Company agrees that the services of all
such employees with the Demerged Company prior to the demerger shall be taken into
account for the purposes of all existing benefits to which the said employees may be eligible,
including for the purpose of payment of any retrenchment compensation, gratuity and other
retiral/ terminal benefits. The decision on whether or not an employee is part of the
Demerged Undertaking, be decided by the Demerged Company, and shall be final and binding
on all concerned.

The accumulated balances, if any, standing to the credit of the aforesaid employees in the
existing provident fund, gratuity fund and superannuation fund of which they are members,
as the case may be, will be transferred respectively to such provident fund, gratuity fund and
superannuation funds nominated by the Resulting Company and/ or such new provident fund,
gratuity fund and superannuation fund to be established in accordance with Applicable Law
and caused to be recognized by the Appropriate Authorities, by the Resulting Company.
Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund
dues of the said employees would be continued to be deposited in the existing provident fund,
gratuity fund and superannuation fund respectively of the Demerged Company.

Employee stock options

5.3.1 Upon coming into effect of the Scheme and in consideration for the demerger of the
Demerged Undertaking of the Demerged Company into the Resulting Company, the
Demerged Company shall take necessary steps to modify the Saregama ESOPs in a
manner considered appropriate, in order to enable the continuance of the employee
stock options in the hands of the employees of the Demerged Company, subject to
the approval of the Stock Exchanges and the relevant regulatory authorities, if
required under Applicable Law;

5.3.2 The employee stock options granted by the Demerged Company under the Saregama
ESOPs shall be restructured by the Board of the Demerged Company in such a manner
that the employees on exercise of such employee stock options will be entitled to the
same benefit in terms of value of equity shares of the Demerged Company as they
would have received on exercise of the employee stock options prior to the demerger;
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6.1

6.2

6.3

5.3.3 The existing exercise price of the stock options granted by the Demerged Company
under the Saregama ESOPs, shall be modified and the Board of the Demerged
Company shall determine the exercise price consequent to the demerger; and

5.3.4 The Board of the Demerged Company shall take such actions and execute such further
documents as may be necessary or desirable for the purpose of giving effect to the
provisions of this Clause 5.3, if required. Approval granted to the Scheme by the
shareholders of the Demerged Company shall also be deemed to be approval granted
to any modifications made to the Saregama ESOPs of the Damerged Company.

LEGAL PROCEEDINGS

With effect from the Effective Date, all suits, actions, administrative proceedings, tribunals
proceedings, show cause notices, demands and legal proceedings of whatsoever nature
(except proceedings with respect to Income Tax Act) by or against the Demerged Company
pending and/or arising on or before the Appointed Date or which may be instituted any time
thereafter and in each case relating to the Demerged Undertaking shall not abate or be
discontinued or be in any way prejudicially affected by reason of this Scheme or by anything
contained in this Scheme but shall be continued and be enforced by or against the Resulting
Company with effect from the Appointed Date in the same manner and to the same extent as
would or might have been continued and enforced by or against the Demerged Company.
Except as otherwise provided herein, the Demerged Company shall in no event be responsible
or liable in relation to any such legal or other proceedings that stand transferred to the
Resulting Company. The Resulting Company shall be substituted in place of the Demerged
Company or added as party to such proceedings and shall prosecute or defend such
proceedings at its own cost, in cooperation with the Demerged Company and the liability of
the Demerged Company shall consequently stand nullified. The Demerged Company shall in
no event be responsible or liable in relation to any such legal or other proceedings in relation

to the Demerged Undertaking.

The Resulting Company undertakes to have all legal and other proceedings (except
proceedings with respect to income Tax Act) initiated by or against the Demerged Company
referred to in Clause 6.1 above transferred to its name as soon as is reasonably practicable
after the Effective Date and to have the same continued, prosecuted and enforced by or
against the Resulting Company to the exclusion of the Demerged Company on priority. The
concerned Parties shall make relevant applications and take all steps as may be required in
this regard. It is clarified that all income tax proceedings in relation to the Demerged
Undertaking for a period prior to the Appointed Date shall be enforced against the Demerged
Company and pertaining to the period after the Appointed Date shall be enforced against the

Resulting Company.

Notwithstanding anything contained hereinabove, so far as the claims arising on the
Demerged Company on account of on-going income tax disputes or on account of demands
that may arise on the Demerged Company under the Income Tax Act, for the period prior to
the Effective Date, the Resulting Company undertakes and agrees with Demerged Company
that the Resulting Company shall take all such steps that may be required to defend such
proceedings and/or claims including making payments towards the demands in the
proceedings before the Appropriate Authority. However, if the Resulting Company does not
and/or is unable to defend the said proceedings or claims, for whatsoever reasons, the
Demerged Company shall defend the same or deal with such demand in accordance with the
advice of the Resulting Company and at the cost of the Resulting Company and the latter shall
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6.4

7.1

7.2

7.3

7.4

reimburse to the Demerged Company all liabilities and obligations incurred by the Demerged
Company in respect thereof.

Further, without prejudice to the aforesaid, if at any time after the Effective Date, the
Demerged Company is in receipt of any demand, claim, notice and/ or is impleaded as a party
in any proceedings before any Appropriate Authority, in each case in relation to the Demerged
Undertaking, the Demerged Company shall, in view of the transfer and vesting of the
Demerged Undertaking pursuant to this Scheme, take all such steps in the proceedings before
the Appropriate Authority to replace the Demerged Company with the Resulting Company.
However, if the Demerged Company is unable to get the Resulting Company replaced in such
proceedings, the Demerged Company shall defend the same or deal with such demand in
accordance with the advice of the Resulting Company and at the cost of the Resulting
Company and the latter shall reimburse to the Demerged Company all liabilities and
obligations incurred by the Demerged Company in respect thereof.

CONSIDERATION

Upon effectiveness of this Scheme and in consideration of and subject to the provisions of this
Scheme, the Resulting Company shall, without any further application, act, deed, consent,
acts, instrument or deed, issue and allot, on a proportionate basis to each shareholder of the
Demerged Company whose name is recorded in the register of members and records of the
depository as members of the Demerged Company as on the Record Date, as under:

1 (One) fully paid up equity share of INR 10 (Indian Rupees Ten only) each of the Resulting
Company (“Resulting Company New Equity Shares”), credited as fully paid up, for every 5
(Five) equity shares of INR 1 (Indian Rupees One only) each of the Demerged Company.

The Resulting Company New Equity Shares shall be subject to the provisions of the
memorandum of association and articles of association of Resulting Company, as the case may
be, and shall rank pari passu in all respects with any existing equity shares of Resulting
Company, as the case may be, after the Effective Date including with respect to dividend,
bonus, right shares, voting rights and other corporate benefits attached to the equity shares

of the Resulting Company.

The issue and allotment of Resulting Company New Equity Shares, is an integral part hereof
and shall be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act on the part of the Resulting Company or the Demerged Company or
their shareholders and as if the procedure laid down under the Act and such other Applicable
Law(s) as may be applicable were duly complied with. It is clarified that the approval of the
members and creditors of the Resulting Company and/ or the Demerged Company to this
Scheme, shall be deemed to be their consent/ approval for the issue and allotment of
Resulting Company New Equity Shares.

Subject to the Applicable Law, the Resulting Company New Equity Shares that are to be issued
in terms of this Scheme shall be issued in dematerialised form. The register of members
maintained by the Resulting Company and/ or, other relevant records, whether in physical or
electronic form, maintained by the Resulting Company, the relevant depository and registrar
and transfer agent in terms of Applicable Law(s) shall (as deemed necessary by the Board of
the Resulting Company) be updated to reflect the issue of Resulting Company New Equity
Shares in terms of this Scheme. The shareholders of the Demerged Company who hold shares
in physical form, should provide the requisite details relating to his/ her/ its account with a
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7.5

7.6

7.7

7.8

depository participant or other confirmations as may be required, to the Resuiting Company,
prior to the Record Date to enable it to issue the Resulting Company New Shares.

However, if no such details have been provided to the Resulting Company by the shareholders
of the Demerged Company holding shares in physical share certificates on or before the
Record Date, the Resulting Company shall deal with the relevant shares in such manner as
may be permissible under the Applicable Law, including by way of issuing the corresponding
shares in dematerialised form to a trustee nominated by the Board of Resulting Company
(“Trustee of Resulting Company”) who shall hold these shares in trust for the benefit of such
shareholder. The Resulting Company New Equity Shares held by the Trustee of Resulting
Company for the benefit of the shareholder shall be transferred to the respective shareholder
once such shareholder provides details of his/her/its demat account to the Trustee of
Resulting Company, along with such other documents as may be required by the Trustee of
Resulting Company. The respective shareholders shall have all the rights of the shareholders
of the Resulting Company, including the right to receive dividend, voting rights and other
corporate benefits, pending the transfer of shares from the Trustee of Resulting Company. All
costs and expenses incurred in this respect shall be borne by Resulting Company.

For the purpose of the allotment of the Resulting Company New Equity Shares pursuant to
this Scheme, in case any shareholder’s holding in any of the Demerged Company is such that
the shareholder becomes entitled to a fraction of a share of the Resulting Company, the
Resulting Company shall not issue fractional shares to such shareholder but shall consolidate
all such fractions and round up the aggregate of such fractions to the next whole number and
issue consolidated shares to a trustee {nominated by the Resulting Company in that behalf),
who shall hold such shares, with all additions or accretions thereto, in trust for the benefit of
the respective shareholders to whom they belong for the specific purpose of selling such
shares in the market at such price or prices and at any time within a period of 90 days from
the date of allotment of Resulting Company New Equity Shares, as the trustee may, in its sole
discretion, decide and distribute the net sale proceeds (after deduction of the expenses
incurred and applicable income tax) to the respective shareholders in the same proportion of
their fractional entitlements. Any fractional entitlements from such net proceeds shall be
rounded off to the next Rupee. It is clarified that any such distribution shall take place only on
the sale of all the shares of the Resulting Company pertaining to the fractional entitlements.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Demerged Company, the Board of the Demerged Company shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer as if such changes in the registered holder were operative as on the
Record Date, in order to remove any difficulties arising to the transferor or transferee of
shares in the Demerged Company, after effectiveness of this Scheme.

The Resulting Company New Equity Shares to be issued pursuant to this Scheme in respect of
any shares of the Demerged Company which are held in abeyance under the provisions of
Section 126 of the Act or otherwise shall pending allotment or settlement of dispute by order
of Court or otherwise, be held in abeyance by the Resulting Company.

The shares to be issued by the Resulting Company in lieu of 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 Demerged Company. The shares to be
issued by the Resulting Company in lieu of the shares of the Demerged Company held in the
investor education protection fund shall be issued to investor education protection fund in
favour of such shareholders of the Demerged Company.
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7.9 In the event, the Parties restructure their share capital by way of share split / consolidation /
issue of bonus shares during the pendency of the Scheme, the share entitlement ratio, per
Clause 7.1 above shall be adjusted accordingly, to consider the effect of any such corporate

actions.

7.10  The Resulting Company shall apply for listing of the Resulting Company New Equity Shares on
the Stock Exchanges in terms of and in compliance of SEBI LODR Regulations, SEBI Circular and
other relevant provisions as may be applicable. The Resulting Company New Equity Shares,
issued pursuant to the Scheme, shall remain frozen in the depository system till listing/ trading
permission is given by the designated Stock Exchange.

7.11  Further, the Resulting Company shall, and to the extent required, take all the necessary steps
and approvals required to increase / reclassify / reorganize its share capital on or before the
Effective Date for issuance of the Resulting Company New Equity Shares as per this Clause 7.

7.12  The Resulting Company shall enter into such arrangements and give such confirmations and/
or undertakings as may be necessary in accordance with Applicable Law for complying with

the provisions stated above.

8. ACCOUNTING TREATMENT BY THE PARTIES IN RESPECT OF THEIR RESPECTIVE BOOKS OF
ACCOUNTS

The Demerged Company and the Resulting Company shall account for the Scheme in their
respective books/financial statements in accordance with applicable Indian Accounting
Standards (“Ind-AS”) notified under Section 133 .of the Companies Act, 2013 read with
relevant rules issued thereunder, and generally accepted accounting principles in India as
amended from time to time including as provided herein below:

8.1 Accounting treatment in the books of the Demerged Company:

8.1.1 Upon coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Company shall reduce the book value of all assets, liabilities and balance
in Other Comprehensive Income reserves pertaining to the Demerged Undertaking
transferred to the Resulting Company from its books of accounts;

8.1.2 The Demerged Company shall derecognise the carrying amount of investments in the
Resulting Company cancelled pursuant to the Scheme;

8.1.3 Loans and advances and other dues outstanding as on the Appointed Date between
the Demerged Company pertaining to the Demerged Undertaking and the Resulting
Company will stand cancelled and there shall be no further obligation/ outstanding in

that behalf;

8.1.4 The difference between the book value of assets pertaining to the Demerged
Undertaking and the book value of liabilities and balance in Other Comprehensive
Income reserves pertaining to the Demerged Undertaking transferred to the Resulting
Company shall be adjusted with the Retained Earnings of the Demerged Company;

and

8.1.5 Till the time demerger is effective and approved by the NCLT, the Resulting Company
will be considered as a wholly owned subsidiary of the Demerged Company and thus
consolidated financial statement from incorporation till the date the Scheme
becomes effective will be prepared by the Demerged Company.
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8.2

9.1

9.2

Accounting treatment in the books of the Resulting Company:

8.2.1

8.2.2

8.23

8.2.4

8.2.5

8.2.6

8.2.7

The Resulting Company shall record the assets and liabilities comprised in the
Demerged Undertaking transferred to and vested in it pursuant to this Scheme, at the
same value appearing in the books of the Demerged Company as on the Appointed

Date;

The shareholding (represented by equity shares) of the Demerged Company in the
Resulting Company as on the Appointed Date will stand cancelled and the difference
between the above and share capital of Resulting Company, if any, shall be adjusted
in capital reserve(s);

The Resulting Company shall credit its share capital account in its books of account
with the aggregate face value of the equity shares issued to the shareholders of the
Demerged Company pursuant to Clause 7.1 of this Scheme;

The identity of the Other Comprehensive Income reserves pertaining to the
Demerged Undertaking of the Demerged Company shall be preserved and shall
appear in the financial statements of the Resulting Company in the same form and
manner, in which they appeared in the financial statements of the Demerged

Company;

The surplus/ deficit, if any, of book value of the assets over the liabilities pertaining to
the Demerged Undertaking transferred from the Demerged Company and recorded
by the Resulting Company in accordance with Clause 8.2.1 above, over the amount
credited as share capital as per Clause 8.2.3 above, and after giving effect to 8.2.4
above, shall be adjusted in capital reserve;

Loans and advances and other dues outstanding as on the Appointed Date between
the Demerged Company pertaining to the Demerged Undertaking and the Resulting
Company will stand cancelled and there shall be no further obligation/ outstanding in
that behalf; and

In case of any differences in accounting policy between the Demerged Company and
the Resulting Company, the accounting policies followed by the Resulting Company
will prevail and the difference shall be adjusted appropriately as per the applicable
Ind-AS.

REDUCTION OF SHARE CAPITAL OF THE RESULTING COMPANY

With effect from the Effective Date and upon allotment of the Resulting Company New Equity
Shares, the entire paid up equity share capital, as on Effective Date, of the Resulting Company
{“Resulting Company Cancelled Shares”) shall stand cancelled, extinguished and annulled on
and from the Effective Date and the paid up equity share capital of the Resulting Company to
that effect shall stand cancelled and reduced.

The reduction of the share capital of the Resulting Company shall be effected as an integral
part of this Scheme itself under Sections 230 to 232 of the Act, without having to follow the
process under Section 66 of the Act separately and the order of the Tribunal sanctioning this
Scheme shall be deemed to be an order confirming the said reduction.
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9.3

9.4

9.5

9.6

10.

10.1

10.2

10.3

11.

111

On effecting the reduction of the share capital as stated in Clause 9.1 above, the share
certificates in respect of the Resulting Company Cancelled Shares held by their respective
holders shall also be deemed to have been cancelled.

On the Effective Date, the Resulting Company shall debit its share capital account in its boo ks
of account with the aggregate face value of the Resulting Company Cancelled Shares.

The capital reserve in the books of the Resulting Company shall be increased to the extent of
the amount of the Resulting Company Cancelled Shares.

Notwithstanding the reduction in the equity share capital of the Resulting Company, the
Resulting Company shall not be required to add “And Reduced” as suffix to its name.

PART Hii
GENERAL TERMS & CONDITIONS

REMAINING BUSINESSES

The Remaining Business of the Demerged Company and all the assets, investments, liabilities
and obligations of the Demerged Company, shall continue to belong to and be vested in and
be managed by the Demerged Company. With effect from the Effective Date, only the
Demerged Company shall be liable to perform and discharge all liabilities and obligations in
relation to the Remaining Business of the Demerged Company and the Resulting Company
shali not have any liability or obligation in relation to the Remaining Business of the Demerged

Company.

All legal, Tax and/or other 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 Business 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 of the Demerged Company) shall be continued and
enforced against the Demerged Company. The Resulting Company shall in no event be
responsible or liable in relation to any such legal, Tax or other proceedings in relation to the
Remaining Business of the Demerged Company.

If the Resulting Company is in receipt of any demand, claim, notice and/or is impleaded as a
party in any proceedings before any Appropriate Authority, in each case in relation to the
Remaining Business of the Demerged Company, the Resulting Company shall, in view of the
transfer and vesting of the Demerged Undertaking, pursuant to this Scheme, take all such
steps in the proceedings before the Appropriate Authority to substitute the Resulting
Company with the Demerged Company. However, if the Resulting Company, is unable to get
the Demerged Company so substituted in such proceedings, it shall defend the same or deal
with such demand in accordance with the advice of the Demerged Company and at the cost
of the Demerged Company and the latter shall reimburse the Resulting Company, against all
liabilities and obligations incurred by or against the Resulting Company, in respect thereof.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon coming into effect of this Scheme, the resolutions and power of attorney of/ executed
by the Demerged Company, as are considered necessary by the Board of the Resulting
Company, pertaining to the Demerged Undertaking, and that are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be considered as resolutions and
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12.

12.1

12.2

12.3

power of attorney passed/ executed by the Resulting Company, and if any such resolutions
have any monetary limits approved under the provisions of the Act, or any other applicable
statutory provisions, then said limits as are considered necessary by the Board of the Resulting
Company shall be added to the limits, if any, under like resolutions passed by the Resulting
Company and shall constitute the aggregate of the said limits in the Resulting Company.

BUSINESS UNTIL EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date:

12.1.1 The Demerged Company with respect to the Demerged Undertaking shall be deemed
to have been carrying on and shall carry on its business and activities and shall be
deemed to have held and stood possessed of and shall hold and stand possessed of
the assets for and on account of, and in trust for the Resulting Company;

12.1.2 All profits or income arising or accruing to the Demerged Company with respect to
the Demerged Undertaking and all taxes paid thereon (including but not limited to
advance tax, tax deducted or collected at source, minimum alternate tax, dividend
distribution tax, securities transaction tax, taxes withheld/ paid in a foreign country,
etc.) or losses arising or incurred by the Demerged Company with respect to the
Demerged Undertaking shall, for all purposes, be treated as and deemed to be the
profits or income, taxes or losses, as the case may be, of the Resulting Company; and

12.1.3 All loans raised and all liabilities and obligations incurred by the Demerged Company
with respect to the Demerged Undertaking after the Appointed Date and prior to the
Effective Date, shall subject to the terms of this Scheme, be deemed to have been
raised, used or incurred for and on behalf of the Resulting Company as the case may
be and to the extent they are outstanding on the Effective Date, shall also, without
any further act or deed be and be deemed to become the debts, liabilities, duties and
obligations of the Resulting Company.

With effect from the date of approval of the Scheme by the respective Boards of the Parties
and up to and including the Effective Date:

12.2.1 The Demerged Company shall, with respect to the Demerged Undertaking, carry on
its businesses with reasonable diligence and business prudence and in the same
manner as the Demerged Company and the Resulting Company had been doing
hitherto; and

12.2.2 The Demerged Company shall, with respect to the Demerged Undertaking shall be
entitled, pending the sanction of the Scheme, to apply to the Appropriate Authorities
concerned as necessary under Applicable Law for such consents, approvals and
sanctions which the Resulting Company may require to carry on the relevant business
of the Demerged Company and to give effect to the Scheme.

For the purpose of giving effect to the order passed under Sections 230 to 232 and other
applicable provisions of the Act in respect of this Scheme by the Tribunal, the Resulting
Company shall, at any time pursuant to the orders approving this Scheme, be entitled to get
the recordal of the change in the legal right(s) upon the demerger of the Demerged
Undertaking, in accordance with the provisions of Sections 230 to 232 of the Act. The Resulting
Company shall always be deemed to have been authorized to execute any pleadings,
applications, forms, etc, as may be required to remove any difficulties and facilitate and carry
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out any formalities or compliances as are necessary for the implementation of this Scheme.
For the purpose of giving effect to the vesting order passed under Section 232 of the Act in
respect of this Scheme, the Resulting Company shall be entitled to exercise all rights and
privileges, and be liable to pay all taxes and charges and fulfil all its obligations, in relation to
or applicable to all immovable properties, including mutation and/ or substitution of the
ownership or the title to, or interest in the immovable properties which shall be made and
duly recorded by the Appropriate Authority(ies) in favour of the Resulting Company pursuant
to the sanction of the Scheme by the Tribunal and upon the effectiveness of this Scheme in
accordance with the terms hereof, without any further act or deed to be done or executed by
the Resulting Company. It is clarified that the Resulting Company shall be entitled to engage
in such correspondence and make such representations, as may be necessary, for the
purposes of the aforesaid mutation and/ or substitution.

13. FACILITATION PROVISIONS

13.1  Immediately upon the Scheme being effective, the concerned Parties shall enter into
agreements as may be necessary, inter alia in relation to use by the Parties of office space,
infrastructure facilities, information technology services, security personnel, trademarks and
other intellectual property rights, legal, administrative and other services, etc. on such terms
and conditions that may be mutually agreed between them.

13.2 It is clarified that approval of the Scheme by the shareholders of Demerged Company and
Resulting Company under Sections 230 to 232 of the Act shall be deemed to have their
approval under Section 188 and other applicable provisions of the Act and Regulation 23 and
other applicable regulations of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and that no separate approval of the of the Board or audit committee or
shareholders shall be required to be sought by the Parties, including, under Section 177 of the

Act.

13.3 It is clarified that all guarantees provided by the Demerged Company in respect of the
Demerged Undertaking shall be valid and subsisting till adequate arrangements/ guarantees
have been provided in respect of the same by the Resulting Company.

14, PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on or after Effective Date, until any
property, asset, license, approval, permission, contract, agreement and rights and benefits
arising therefrom pertaining to the Demerged Undertaking are transferred, vested, recorded,
effected and/ or perfected, in the records of any Appropriate Authority, regulatory bodies or
otherwise, in favour of the Resulting Company such company is deemed to be authorized to
enjoy the property, asset or the rights and benefits arising from the license, approval,
permission, contract or agreement as if it were the owner of the property or asset or as if it
were the original party to the license, approval, permission, contract or agreement. It is
clarified that till entry is made in the records of the Appropriate Authorities and till such time
as may be mutually agreed by the relevant Parties, the Demerged Company will continue to
hold the property and/or the asset, license, permission, approval, contract or agreement and
rights and benefits arising therefrom, as the case may be, in trust for and on behalf of the

Resulting Company.
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15. APPLICATIONS/ PETITIONS TO THE TRIBUNAL

The Parties shall make and file all applications and petitions under Sections 230 to 232 and
other applicable provisions of the Act before the Tribunal, for sanction of this Scheme under
the provisions of the Act.

16. MODIFICATION OR AMENDMENTS TO THIS SCHEME

16.1 The Board of the Parties may make any maodifications or amendments to this Scheme at any
time and for any reason whatsoever, or which may otherwise be considered necessary,
desirable or appropriate. The Board of the Parties may consent to any conditions or limitations
that the Tribunal or any other Appropriate Authority may impose.

16.2  For the purposes of giving effect to this Scheme, the Board of the Parties may give such
directions including directions for settling any question or difficulty that may arise and such
directions shall be binding on all Parties as if the same were specifically incorporated in this

Scheme.
17. CONDITIONS PRECEDENT

17.1  Unless otherwise decided (or waived) by Parties, the Scheme is conditional upon and subject
to the following conditions precedent:

17.1.1 obtaining no-objection letter from the Stock Exchanges in relation to the Scheme
under Regulation 37 of the SEB! LODR Regulations;

17.1.2 approval of the Scheme by the requisite majority of each class of shareholders and
such other classes of Persons of the Parties, if any, as applicable or as may be required
under the Act and as may be directed by the Tribunal. Further, the Demerged
Company complying with other provisions of the SEBI Circular, including seeking
approval of the shareholders of the Demerged Company through e-voting, as
applicable;

17.1.3 the sanctions and orders of the Tribunal, under Sections 230 to 232 of the Act being
obtained by the Parties;

17.1.4 certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme,
being filed with the RoC having jurisdiction over the Parties; and

17.1.5 the requisite consent, approval or permission of Appropriate’ Authority or any other
Person which by Applicable Law or contract, agreement may be necessary for the
implementation of this Scheme.

17.2 It is hereby clarified that submission of this Scheme to the Tribunal and to the Appropriate
Authorities for their respective approvals is without prejudice to all rights, interests, title, or
defences that Parties may have under or pursuant to all Applicable Law(s).

17.3  On the approval of this Scheme by the shareholders of the Parties and such other classes of
Persons of the Parties, if any, pursuant to Clause 17.1.1, such shareholders and classes of
Persons shall also be deemed to have resolved and accorded all relevant consents under the
Act or otherwise to the same extent applicable in relation to the Scheme.
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18.

18.1

18.2

18.3

18.4

19.

19.1

19.2

20.

21.

WITHDRAWAL OF THIS SCHEME AND NON-RECEIPT OF APPROVALS

Parties, acting jointly, shall be at liberty to withdraw the Scheme, any time before the Scheme
is effective.

In the event of withdrawal of the Scheme under Clause 18.1 above, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Parties or their respective shareholders
or creditors or employees or any other Person.

In the event of any of the requisite sanctions and approvals not being obtained on or before
such date as may be agreed to by the Parties, this Scheme or relevant part(s) of this Scheme
shall become null and void and each Party shall bear and pay its respective costs, charges and
expenses for and/ or in connection with this Scheme.

In the event of revocation/ withdrawal of the Scheme under Clause 18.1 or Clause 18.2 above,
no rights and liabilities whatsoever shall accrue to or be incurred inter se the Parties or their
respective shareholders or creditors or employees or any other Person, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to any right,
liability or obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as is specifically provided in the Scheme or in
accordance with Applicable Law and in such case, each Party shall bear its own costs, unless

otherwise mutually agreed.

DIVIDENDS

During the pendency of the Scheme, the Parties shall be entitled to declare and pay dividends,
to their respective shareholders in consistent with the past practice or in ordinary course of
business, whether interim or final. Any other dividend shall be recommended/declared only
by the mutual consent of the concerned Parties.

It is clarified that the aforesaid provisions in respect of declaration of dividends (whether
interim or final) are enabling provisions only and shall not be deemed to confer any right on
any shareholder of the Parties to demand or claim or be entitled to any dividends which,
subject to the provisions of the said Act, shall be entirely at the discretion of the respective
Boards of the Parties as the case may be, and subject to approval, if required, of the
shareholders of the Parties as the case may be.

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings already concluded or
liabilities incurred by the Demerged Company with respect to the Demerged Undertaking until
the Appointed Date, to the end and intent that the Resulting Company shall accept and adopt
all acts, deeds and things done and executed by the Demerged Company with respect to the
Demerged Undertaking in respect thereto as done and executed on behalf of the Resulting

Company.

COSTS AND EXPENSES

All costs, charges and expenses (including, but not limited to, any taxes and duties, registration
charges, etc.) of the Parties, respectively in relation to carrying out, implementing and
completing the terms and provisions of this Scheme and/ or incidental to the completion of
this Scheme shall be borne by the Demerged Company.




Before the National Company Law Tribunal
Kolkata Bench
Company Petition (CAA) No.4 /KB/2023
Connected With

Company Application (CAA) No.141/KB/2022

In the Matter of the Companies Act, 2013 -
Sections 230(6) and 232(3)
And
In the Matter of:
Saregama India Limited, a Company
incorporated under the provisions of the Indian
Companies Act, 1913 and being a Company
within the meaning of the Companies Act, 2013,
having corporate identification number -
L22213WB1946PLC014346 and its registered
office at 33, Jessore Road, Dum Dum, Kolkata
700 028 in the State of West Bengal.
And
Digidrive Distributors Limited, a Company
incorporated within the meaning of the
Companies Act, 2013 having corporate

identification number —




U51909WB2022PLC252287 and its registered
office at 33, Jessore Road, Dum Dum Kolkata

700 028 in the State of West Bengal.

1. Saregama India Limited

2. Digidrive Distributors Limited

. ... Petitioner Companies

SCHEDULE OF ASSETS
OF
The Demerged Undertaking (E-Commerce Distribution Business, as defined in the Scheme) of
Saregama India Limited (“Demerged Company”) to be transferred to Digidrive Distributors

Limited (“Resulting Company”) as on 1 April 2022 (“Appointed Date”)

Part - |
(Short Description of Freehold Property of the Demerged Undertaking of the Demerged

Company as on the Appointed Date)
NIL

Part - It
{Short Description of Leasehold Property of the Demerged Undertaking of the Demerged

Company as on the Appointed Date)
NIL
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Part - 1li
(Short description of stocks, shares, debentures and other choses in action of the Demerged

Undertaking of the Demerged Company as on the Appointed Date)

Movables relating to the Demerged Undertaking of the Dermerged Company as specified in

clause 4.2.1 of the Scheme are transferable to the Resulting Company as provided therein.
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