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July 24, 2017

~The Listing Department
BSE Limited

The Listing Department

National Stock Exchange of india Limited
Phiroze Jeejeebhoy Towers Exchange Plaza,

Dalal Street Plot No. C/1, G Block

Fort Bandra Kurla Complex, Bandra (E)
Mumbai 400 001 Mumbai ~ 400 051

Dear Sirs,

Sub : Effectiveness of the Composite Scheme of Arrangement among Reliance
Big Broadcasting Private Limited; and Big Magic Limited; and Azalia
Broadcast Private Limited; and Zee Entertainment Enterprises Limited
and their respective Shareholders and Creditors (Composite Scheme).

Further to our communication dated July 13, 2017, we wish to inform you that the
Composite Scheme of Arrangement has become effective from July 21, 2017 after filing
of the certified copy of the Order of the Scheme by all the entities forming part of the
Scheme with the Registrar of Companies, Mumbai.

Relevant information in this regard pursuant to SEBI Circular no.
CIR/CFD/CDM/16/2015 dated 30t November, 2015, as amended is mentioned

herein:

Particulars

Remarks

Copy of the NCLT order along with
approved Scheme

Attached as Annexure A

Result of voting by  Equity
shareholders and Preference
shareholders approving the Scheme

Copy of Company’s letter dated May 9,
2017 along with annexures thereto
including Scrunitizer’s reports on the
voting by the Equity and Preference
Shareholders is attached as Annexure B

Statement explaining changes, if any,
and reasons for such changes carried
out in the Approved Scheme vis-a-vis
the Draft Scheme.

Not applicable

Copy of Observation letters issued by
National Stock Exchange of India
Limited and BSE Limited where the
securities of the Company are listed

Attached as Annexure C1 and C2

Status of compliance with the | Complied
Observation Letters of the stock
exchanges

The application seeking exemption
from Rule 19(2)(b) of SCRR, 1957,
wherever applicable;

Not applicable, since the Company shall
be issuing 39,49,105 Unlisted 6%

Cumulative Redeemable Non—Convertibl
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Preference Shares of Rs 10/- each to the
shareholders of Reliance Big Broadcasting
Private Limited and Big Magic Limited and
Azalia Broadcast Private Limited as per
share exchange ratio mentioned in the
Scheme.

Copy of Complainis Report dated
January 13, 2017 filed with
Naticnal Stock Exchange of India
Eimited

Attached as Annenure D

We hereby request you to take the above on record and oblige.

For Zee Entertainment Enterprises Limited

T
et

M Lakshminarayanan

Chief Compliance Officer & Company Secretary

Encl: As above




IN THE NATIONAL COMPANY LAW TRIBUINAL
MUMBAL BENCH

TOUSP No. 305 of 2017

And

OSSP No. 309 of 2017

Aqd

USSP Mo, s02 gf 2017

And

TCEP No. 433 of 2017

I the maiter of Composite Scheme of Arrangemeni
ameng Reliance Big Broadeasiing Private Limited
(“Transferor Company 17 or “RBBPL™) and Big
Magic Liried (“Transtercr Cempany 27 or “BML™)
and Azalin Broadeast Private Limited ("Transteror
Company 37 or “ABPL”) and Zee Eniertainment
Enterprises  Limited (“Resuling  Company”  or
“ZEEL™) and their respective Shareholders and
Creditors (“Scheme”)

Reiiance Big Broadeasting Private Linited

.......... Petitioner/Transteror Company 1
AND
Big Magic Limited
R Petitioner/Transforor Company 2
AND
Azalia Broadeast Private Limited .
) S Petitioner! Transferor Company 3
AND
Zee Entertainnient Enterprises Limited
............ Petitioner/ Resulting Company

Judgment/Order delivered on 13 ™ July, 2017
Coram:
Hon’ble B.S.V. Prakash Kumar, Member n
Hon’ble V .Nallasenapathy Hon'ble, Member I}

For the Petitioner(s): Mr, Hemant Sethi i/b Hemant Sethi & Co e
Mr. Ramesh Golap, Assistant Director in the ofiice ci;fs‘fégmne;}
i3

i

Director

7,

Per: B.S.V. Prakash Kumar, Member(J)
Crder

I Heard the learned counsel for the Petitioner Companies. No objéctor ha

before the Tribunal to oppose the Petitions and nor any party has controverted

any averments made in the Petitions.




[

)

The san

o the Tribunal is sought under Sections 230 to 233 of the
Companies Act, 2013, to the Composite Scheme of Arrangement among Reliance
Rig RBroadeasting Private Limited and Big Magie imited and Azalia Broadeast

i and 7ee Enfertainment FEnterprises Limived and their respective

Sharehelders and Creditors,
Reliznee Big Broadeasiing Private Limiled is engaged in the business of owning
and operating non news and current alTairs satellite television channels. Big
Magic Limited is engaged in the business of acquiring content from producers
and third parties to be broadcasted by RBBPL on the channels owned and
operated by it Azalia Broadcast Private Limited is engaged in the business of
owning and operating a non news and current affairs satellite television channel
under name and style of ‘Big Thrill”. Zee Entertaimment Enterprises Limited is
engaged in PBroadcasting of Satellite Television Channels and acting as Space
Selling agent for other satellite television channels; Sale of its owa Media Con;.‘ent
i.c. programs / film rights / feeds / musie rights.

The Counsel for the Patitioner Companies submit that the rationale for the scheme

{5 as under —

Rationale for Composiie Scheme of Arrangement.

i, in case of the Transferor Companies;

a. helping the Transferor Companies in deleveraging ifs balance sheet,
including reduction of debt and interest outgo as well as creation of value

for the shareholders of the Transferor Companies; and

1l

b. consoldate ¢ transfer of the television broadcasting business of

Transferor Companies to the Resulting Company in an efficient manner.

i, In‘gase of the Resulting Company:

building strong capability to effectively meet future challenges in

competitive business environment;



b. swrategic fit for serving existing market und also 1o catey additional

volume Hnked to new CONSUMers:

¢ synergies in operntional process and crestion of efficlencies by
reducing time o marker and benefitiing cusiomers as well as

optimization of operation and capital expenditure; and

d. leading to increaused competitive strength, cost reduction and
efficiencies, productivity gains by pochng the finencial, managerial
and technical resources, personnel capuabilities, skills, expertise and
technologies of the Transferor Companies and the Resulting
Company thereby significantly contributing to fiture growth and

maximizing shareholders valye,

The proposed demerger is expected to be beneficial to Transferor
Companies and Resulting Company and their respective shareholders,
creditors and all other stakeholders and will enable Transferor Cornpanies
and Resuiting Company 1o achieve and Ful! their objectives more
efficiently and économically.
The Counsel for the Petitioner Companies submit that the Petitioners in their
respective Board meetings have approved the said Composite Scheme of
Arrangement which are annexed to the respective Compuny Scheme Peritions,
The Counsel appearing on behalf of the Petitioner Cornpanies further states that
the Petitioner Companies have complicd with all the directions passed in
Company Summons for Direction and that the Company Scheme Petitions has
been filed in consonance with the orders passed in Company Sumﬁzons for

Direction,

P
‘The Counsel appearing on behalf ol the Petitioner Companies further staéés

that

. P F

the Petitioner Companies have complied with all requireiments as per diréctions
\

: . S : D

of the Tribunal and they have filed accessary affidavits of compliance in™

Tribunal. Moreover, the Petitioner Compuanies through their Counsel undertakes




(o comply with all statutary requirements il any, as requived under the Companies
Act. 19536 £ 2013 and the Rules made thers under whichever is applicable. The
sald naderialings given by the Petitioner Companies are accepted.

The Reagional Director has filed an Report dated &0 July, 2017 stating therein,

save and oxcept as stated in paragraph 1V(1) to (8), it appears that the Scheme is

not prejudicial to the interest of sharcholders and public. In paragraph IV, of the

said Report it is stated that

{} The rox implication if any arising oul of the scheme s subject o Jinal decision
of Income Tax Authorities. The approval of the scheme by this Hon'ble
Tribunal may not deter the Income Tax Authority fo scrutinize the fax refurn
filed by the transferee company ofier giving effect lo the scheme. The decision

of the neome Toax Authority s binding on the petitioner company.

b

It is submitted that the Petitioner Companies have submitied the proof of
serving notice upon the Income Tax Authorities acknowledged dared
(6.4 2017, 10.04.2007, 19.04.2017. This office has sent reminder dated
03.07.2017 requesting to send comments on the scheme directly with the
Honble NCLT well in time.

3} BSE and NSE vide it letter dated 3.2.2017 and 2.2.2017 which are Exhibit-

S

E1 10 E2 respectively mentloned inter alia thai the petitioners to comply with
the comments of the SEBI mentioned in its letter dated 2. 3. 2017 that the
compeany shall duly comply with the various provisions of the circular No
CIR/CEDICMIN 1672015 dated 30.11.2015 and subject to that given ho
adverse oéserv?zzions. [t is alse meniioned that upon sanction of the scheme
the listed company hall submit lo the stock exchunge the document mentioned
therein, NSE has stated that the validity of the NOC is for 6 months with effect
Jrom D2.03.2017.
In this regard the Petitioner Compuonies have to undertake to comply with the
same

2) Thai the pelitiongr companies have mentioned in clause 1 of the scheme that
the "Appointed Date" Is the close of business hovrs of 31.3.2017 or such other

date as may be decided by the respective Board of Director of the transferor

v comparies and the Resulting company, being the time and date with effect

ot which he scheme shall be deenied to be effective.
o In this regard petitioners has to wndertake to confirm that the appointed Dale
shall be 1,.4.2017 or such other date as approved by the Hon'ble Tribunal,

Board shall not decide any other appointed date.



5} That the Petitioner in clause 6 of the ycheme has inter

't mentioned that wpon

the coming imio the effect of this Scheme and with effect o
All assets and labilities of the dermerped wndertaking of the troasferor company wifl
be recorded ab their respective fair values which are aiso the volves appearing in

the books of qeeowns of the Demerged Undertakiog i the

Jeree company

di iis regrud it is submilied that uccouniing of asseis and liohititdes ay mentioned

in the scheme shall be either on faii value or on bouk valies, Feritioner hus proposed
Jor jellowing both fair and book values, Therefore petitioners io undeviahe 1o folfow
one method for arriving at the values or ransfer,

&) Mis. Reliance Big Broadeasting Pvi Lid, Tronsferor C&m;’,arw-j and MYy Azaliv
Broadeast Pyt Lid, Transferor Company-2 vide its fetter deated 06.04.200 7 subimitted
to the Ministry of Information and Broudeasting separately intar alia mentioned that
they have no objeciion for ivansfer of their licenses ay mentioned in the clause 1 of
the scheme 1o MYy, Zee Epferiaimmens Bnterprise Limired. Resulting Company,
attagehed herewith as Exhibit - FF amd £2,

7) Mis. Relianee Big Broadeasting Pot Lid, Transferor Company-I, and M/s. Azolia
Broadeast Pvt Lid, Transferor Company-2 und Mfs. Zee Entertainment Enterprives
Limited, Resulting Compary has served notice uader sectivn 230 (5} to Ministry of
Information and Broadeasting vide avknowledged letter dored 1304 2007,
06.04.201 7 respectively atiached herewith as Exhibie- G 1 and G3.

8) Mis. Zee Entertuinment Enterprises Limited, Resulting Company served application
to Minisiry of Information and Browdeasting vide lelier acknowledsed dated
19.04.2017 seeking permission for trongfer of licenses ielating 1o six General
Enrertainment Televivion Channels held by Mfs. Reliance Big Broadeaseing Pyt Lid,
Transferor Company-1 and M/s. Azalta Broadeast Pvi Lid, Transferer Company-2
in favour of Zee Entertainment Enterprises Limited clong with enclosires nainely
List of shareholders with certified irve copy of resolution passed in the reypective
meeting of shareholders, copy of cumposite scheme, letier from Mis. Refiance Big
Broadeasting Pvi Lid, Transferor Company -1 and 3s dzalia Broudeosting Pot Lid

transferor Company -2 Exiibit H.

In so far as observations made in paragraph IV(1) & (2) of the Report of Regional

that the Petirioner Companies undertakes o comply with all applics ‘blL p‘r'évisiﬁh
{4 - H

H
kY
%

of the Income Tax Act, 1961 and all income tax lssues arising ot}

will be met and answered in accordance with law,




14,

n so far as observations made in paragraph 1V(3) of the Repout of Regional
Diirector ara concerned, the Petitioner Companies through its Counsel undertakes
to cornnly with the conditions mentioned in the leiter of BSE and NSE.

In 56 Py as observations made in paragraph 1V(4) of the Report of Regional
Dirvecior are concerned, the Petitioner Companies siate that as per scheme the
appointed date is ‘closing howrs ol business of 31.03.2017° and Petitioner
Cormnpanies confirm that there will not be any change in the Appointed Date
which shall be close of business on 31.03.2017 .

In so far as ohservations made in:;}zu‘agraph [V(5) of the Report of Regional
Dircctor are ccmceme&, the Petitioner Company clarify that afl the asseis and
linbilitles of the demerged undertakings of the Transferor Companies will be
recorded by the Resulting Company at their respective book values.

In so far as cbservations made in paragraph IV (6) (7) (8) of the Report of
Regional Director are concerned, the snme are self-explanatory.

The observations made by th_e Regional Director have been explained by the
Petitioners in paragraphs 9 to 14 above. The clarifications and undertakings given
by the Petitioner Companies are hereby accepted,

From the material on record, the Scheme appears to be fair and reasonable and is
not violative of any provisions of law and {s not contrary to public policy.

Sinee all the requisite statutory compiiances have been fulfilled, Company
Soheme Perition No. 505, 509, 504 and 455 of 2017 has been made absolute in
terms of praver of the respective petitions mentioned therein.

The Petitioner Companies are directed to file a copy of this order along with a
copy of the Composite Scheine of Arrangement with the concerned Registrar of

Companies, slectronically, along with 3-Form INC-28, in addition to the physical

e, copy within 30 days from the date of issuance of the order by the Registry.

“The Resulting Company 1o lodge a copy of this order and the Scheme duly
:-:-fcértiﬁcd by the Deputy Director, National Company Law Tribunal, Mumbai

'Bench, with the concered Superintendent of Stamps for the purpose of



et
o}

22,

adjudication of stamp duty payable., ifuny. on the same within &0 days from the
dafe of receipt of the order.

The Petitioner Companies to nay cosis of Re. 25000/ sach e the Regional
Director, Western Region, Mumbai,

Costs 1o be paid within four weeks [rom the date of

All authorities concerned to act on a certified copy of this order along with
Scheme duly certified by the Deputy [Director, National Company Law Tribunal,
Mumbai Bench.

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

matter for any direction that may be necessary,

=y / - G e

V, Nallasenapathy, Member (1) B.5.V. Prakasgh I“I:;n;g Member (N

et asia
o \hdeklaetE




TMPOSITE SCHEME OF ARRANGEMENT
AMONG
RELIAMOE BIO BROADCASTING PRIVATE LIMITED

AFD

B MAGIC LIMITED
AND

-

ATALIA BROADCAST PRIVATE LIMITEDR

AN
ZEE RMNTERTAINMENT ENTERPRISES LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

R

INTRODUCTION

A '_ﬁ&ﬁé;}\;ﬁ;tﬂ

sis Seheme (o defined herpinaftery is presenied under fhie provisions of Sections 391 —
: and other applicable provisions of the 1936 Act (as defined hereinafier) andlor
: fans 230-2303 (if applicable) and other velevant provisions of the 2013 Act (as defined
o _q ;n;;“ﬂc;) and rules made thereunder, as may be applicable, read with Section 2(19AA)
af the t1 At {ays defined hereinafier), as may be applicable, for the demerger of the
CDererged Undertaking ) (av de ined heréinafiery of the Transferor Company 1 (as defined
: :h.g.l:'e('mgﬁu."}. Demersed Underaking 2 (as defined heeeingfiery of the Transferor Company
(s defined Fereinafier) and Demerged Undartaking 3 {as definee hereinafier) of the
ansloror Company 3 (ay defined kereingfier) and vesting of the same with the Resulting
Company (as dlofhied héreingfier). In additien, this Scheme also proyides for various other
“matters consequential or otherwise integrally connecied herewith,

RAT FONALE FOR THIS SCHEME

Demerner of the Demerged Undertakings (g5 defined hereindfler) of the Transferar
"Companies {ds defined hereinafier) to the Resulting Company purseant to this Scheme
shall, intei gifa. result in follawing benefits:

(i} in case of the Transferor Companies:

() helping the Transferor Companies in deloveraging is balance sheet;
inciuding reduction of debt and interest cutgo as well as erzation of value
tor the shareholders of the Transferor Companies; and

{h) consolidate / transfer of the television broadeasting business of T

(i In case of the Resulting Company:




fu} butiding strone capability o effectively hewt future challenges
ppetitive bugingss enyiromien;

b} fit for serving existing market and also fo cater additional volume

=61 10 ROW GO HIGTS]

o} swpergies I operational procéss and creation of cificioncies by reducing
dine 10 anacket and benefililng custorers as well as optimization of
spersiion and capital expenditure; and

(i) fing to mereased competitive strength, cost reduction and.elficiencies,

ctivity pains by peoling the financial, managerial pad fechnical
cscurews. personnel capabilities, skills, expertise and technologies of the
Vpsnafernr Companies and the Resuliing Company thereby significantly
contributing to fulure growth and madimizing shareholders value.

The g'jl:b;ju'\'ed 'dﬂ'z'i‘c‘rum‘ i c'i\pﬁc{e:j 1o be beneficial to Transferor Companies and Resulling

crﬂditors and dll-otlur slakel'loiéier* ,zmd wili

"?r mllu “mj u,mmrmmlly

508 THIS SCHEMIE

_‘% heme is divided into the following parts:
CPart A deals with the definitions, interpretation and shaye cap_]mi dElﬂi[_S.

Part ¥ deals with demerger of the Pemerged Undertakmos {as a’a}’mec/ hf refngfler).
D oithe Transferor Companies (zs dej:mdlwrezmgf.'er} and vestm;: ofthe bame in the

Sections 391 to 394 and other dpphcab[e prowsmns of the 1958 Act fmd;os Sections
238 to 237 (i applicable) and othcr relevam pmvmons of the 20613 Act and rulca

made thereunder.

books of the Transleror Companies and Resuliie Company aind various other
p G ESIING .

matters consequential or otherwise integrally Sonneeted herewith,

Part 1 deals with the general terms anci conjdifi‘oas applicable to this Scheme.

Schiedule T conting the torms and chdlt:ons fos Preielem,e Shares (ai de/.'ned
hereinaflor

“Resulting Company, in awcldance wnth-Seuti{m 2(19AA) of tlu. T .r'\ct and.

Pari Cdeals with the payment afgo_nsidé_r:a't_i_;}ﬁ and the ascounthyg-treatment in the.



TATION AMD SHARE CAPITAL BETAILS

} M PRIVATE LIMITED, isa company incorporaled
soyporae tentification number US3890MH2006PTC 160747, and
507, Plot No. 0194, Prabhat Colony, Santacruz (East),

ansferor Company 17). The Transferor Company 1 15 infer elio

5 of owning and operating non news and current affairs satellite

GG MAGI _Vz_,'vié'i‘i?,-f}: is a company incorporated under the 1936 Act with corporate
dentification pumber 740006 HZ0HPLC2 16414, and having iis registered office at 401,
4™ Tloor, INFINITL Link Road, Oshiwara, Andheri West, Mumbai 400 033 (*Transferor
Company 27 ) The Transteror Company 2 is infer alin enpaged in the business of acquiring
contesnt !=0m B duners and third parties to be broadeasted by Transferor Company [ on

the channels fwned and operated by it

AZALLA ..BROAE)CAS'I‘ PRIVATE LIMITED, is a company incorparated under (he
1956 Act with corporme identification number U45400MH2007PTC243437, and having
its ragistersd: office at 441, 4" Floor, INFINTTL, Link Road, Oshiwara, Andheri West,
Miimbai 406:033 (“Traasfecer Company 37}, The Transferor Company 3 is inter alia

enaaged iinthe busizess of owning uad operating a non news and current affiivs sateliite

'_i__s _:. ol ih;s \Liu.mt it s now pu}posad inier alia, 1o dmurne the De1m,rged

The demerger of the Demerged Undestalings and vesting of the same in the Resulting
mpany pursuant to and in aecordance wiili this Scheme shall be in accordance with
ciion 200944 of the T Ast,

B
-DEFiNiTl{)NS

r the purposes of this Scheme, unless repagnant to the meaning or context thereof, the
ulfowing expressions shall haye the meanings mentioned hergin below:

L {ay “1956 Act™ means the Companies Act, 1936, and the ritles, regulations,
notifications, elarifications and orders issued thereunder, dnd to the ext

i




it

Jat” meany the Companies Act, 2013, any re-enacanent thereof, and the

ndadions, cireulars, notifications, elarifications and  orders  issued

amended from time o time and o the extent in foree:

» Standards” means the generally aceepied aceownting principies in

wing wiih {1} the mandatory accounting standards notified under the

{Accounding Standards) Rules, 2006, or the Companies {Indian

Standards) Rulas, 2013, a5 amended Irom thne 1o ime and to the exiom

Cand (i) the st provisions of the Companies Act;

W hgotnind Date’ means the close of business hours of March 31, 2017, or any

_ snay be decided by the uspuhlwr Board of Directors of the Transferor
ampanies wnd the Resulting C‘nmpmw being the thme and daie with effect from

tch this Sclieme shall be deemed o be effective, in the manner deseribed in

se 4 of this Schenie;

policable Laws™ means any statule, law, regulation, ardiaance. cule, judgment,
o1, decree, clearance, spproval, direcrive, puideline, policy, requirement, listing

minalion by, or any interpretation or administratien of any of the foregoing
any Govermmental Authority, in each case as i effect from lime to tie;

3

Board of Dvectors” and “Board”, with respect to a company, means the board
F-directors of such company as constituted from time to tinne in accordance with
the provisions of its Articles of Aqoouaﬂon and Applicable Laws and, unless
ilbpti(‘fﬁt’i‘l fo the subject, confext ar mmnm thereot

FCompanies Act" or “Aet” means, the 1956 Act or the 203 Act, as may be:
Impplicable, as amended or substitated by aay stdlu&m_y modification i re-enactment
Cihereod

“Court” means the Hon'ble High Court et‘Bombav and shall be deemed to include:
the National Company Law Tribuna, Mumbal B(.nnh if atany time prior to the
Effective Date: (1) the Mational Company: Law Tribunal is empowered to apprave
COmPpromises, arrangements and ama_lg'amari_r_;'n's' _in' terms of Section 231 to 240 of
the 2013 Act by the relevant Governmental Authority,and (i) this Scheme is filed
with the Nationa! Company Law Tribufiai, 'Mu;'n'bai Bench or pending the sanckion
olthis Schemeby the Honble High Comr oF Bombay, tis Scheme is transferred to
the Mafionai Companry Law Tnbundl Mamha; Bench for its consideration and
approval in terms of Applicable Laws;

“Demerged Undertaking 1” means the business undertaking comprising of the
seneral entertaiiiment television business of the Transteror Compasy 1, compiising
of the assets and Hahilities set out in tha Dc::ﬁcrge.r Agresment, on a golng concent
bagis, inclusive of but nat limited to all assets (movable or ':mmc_)'vabl:e., {angible or
intangible) license for non-news and Gurrent affairs. television channels “Big
Muagic”, “Big Ganga”, “Big Magic Pupjab™; “Big Gaurav”, “Big Magic HD"
(covering general entertainment, kids entertainment @nd masic genres) meloding
uny rights attached (hereto, broadeasting rights, programming rights, tefecasting
rights or amy other vight of similar ngture, records, the operations, licenses, deferred
1ax assel, tax cradits (ineluding service tax credit), the liabilities and obligations, It

4




any persoanel, intellectund property righis including rights

wision formats of gaming based shows, or suel other vights or
i:Ea:.« progeriies belonging o, or forming part of, or relating or
ar attributable o the division ideniified as the generad
vision business of the Transféror Company 1.Fov the purpose of

it io charified thas abilities pertaining to the Demergad Underaking

o Carapeny §oshal inelude;

which arise out of the activities or operations of the

zd Lindertaking Tofthe Trangferor Company 13

Specific loans and/or other [nansing facilities raised. ineurred and / or
aiifized solely for the astivities or operations of the Deinerged Undertaking
af the Transieror Company )

Lisbillies other than thoss referred to in sub-Clauses (a) and {b) above, and
ot divectty velatable to the Remaining Business of Transferos Company |,
'-bciilg the amaunis of geseral or multipurpose boitowings of Demerged
' Company 1. aliocated 10 the Demerged Underaking lof Transferor
Company | in the same proportion which the value of the assets transferred
bzars to the total value of the assets of Transferor Company | immediately

. before giving effect to this Scheme.

“Dignrerged Underiskiag 27 means the business undertaking comprising of
auiting content from producers and third parties of the Transteror Company 2,

Leomptising of the asseis and iabilities set out in the Demerger Agreement, on o
Jnini woncern basts, inclusive of but not limited o all assets (movable or

wimovable, angible of intangible) including any vights attached thereto,
bvpiccasting vights, programming righls, telecasting rights or any other righl of
: _:mﬂar nature, records, the operations, lcenses, deferred tax asset, tax. credits
" .(ma_?zzdmﬂ service tax credit), the labilites and oblzgmonb It shall also include
_pLI;OllnLL inteliecinal property rights including rights registered for television
1ats of gaming based shows, or such other righis or tapgible or intangible
properties belonging to, or forming part of, or relating or apperaining to, or
Angibutable to the content division identified as general enteriainment television
business of the Transferor Company 2.For the purpase of this Scheme, it is clarified
S thar lubilities pertaining to the Demerged Undestaking 2 of the Transferor
Company 2 shall inchide:

S oay The fabilies, which arise out of the aclivities or operatins of the
Demeryed Undertaking 2 of the Transteror Company 2;

Specific ouns andfor othér financing facilities raised, incurred and / or
stilized sofely for the activities or operations of the Demérged Undertaking
2 of the Transferor Company 2;

Liabilities oiher than thoge réferred to in sub-Clauses {2} and (b) above, and
not divectly relatable io the Remaining Business of Transferor Company 2,
belng the amounts of general or multipurpose borrowings of Demerned-'

Company 2, allocated to the Demerged Undertaking 2 of Tldns!ar{)l_
Company 2 in the samie proportion which the value of the asséis transferred -

5




3 10 the totad vadie of the assets of Transteror Company 2 immediately
effect (o this Scheme,

-

( reid Undertaking 37 means the business oadertaking comprising of the

ainment 2levision broadeasting division of the Transferor Company

ol the assets and Habilities set out in the Derne reer Agreement, on a
is, inclusive of but not timited 0 al! assers (movabie or
s oor intangible) and the leepse for & non-news and current
whevision dunnel “Big Theill™ inctuding any righis attached thereto,

nare. pecords, the operations, licenses, deiumd fax asset, lax credis

chiting service tax credit), the, liabilities and obligations. [r shall also include
'i.:m':-aom"w,.!,, intelleetual property rights including righis reaisiered for relevision

attiing based shows, or such other rights or tangible or intangibla

'4_unm‘ helonging to, or forming part of, or relating or apperiaining o, or

'Ca_n‘np;my 3.For the gurpose of this Scheme, it is clarified that tabilities pertaining
the Demerged Undertaking 3 of the Transferor Company 3 shall inelude:

The liabilities. which arise out of the activities -or aperations of the
Demerged Undertaking 3 of the Transferor Company 3;

Spaeific loans and/or other financing facilities raised, incurred and / or
utifized solely fur the activities or operations of the Demgrged Lindertaking
3 of the Transferor Company 3;

Lial:iliries other than those referred 10 in sub-Clauses (@) and (by above, and

not directly relatable o the Remaining Busingss of Transteror Company 3,
E)Amw the amounts of general or multlpulposu borrewings of Demerged
Compary 3, allocated 1o the Demerged Undertaking 3 of Transfeior
Company 3 in the same propoz’tmn W}'llC]'I the velue of the assets fransferred
Beats to the-total value of the asse[s ofTranqrmor Company-3 immediately

before giving effect fo this Sczheme

Undertaking 2, and Demerged Undcrtalung 3 collcctivciy

“Demerger Agreement” means the Dcmerwer Aareement entered into between the
Transioror Conpanies, shareholdess of tramfcso; compahics and Resulting
Company on November 23, 2016, o

“Lifective Date” hus the meaning asmgm_d to such term-in Clause 9 ofthis Scheme.
Any references in this Scheme lo “upon this tSc:l'lf:me becommv effective™ ar “upon
the effeciiveness of this Scheme” or “upon thxs Scheme coming into effect™ means
and refirs ta the “Effective Date™;

“Equity Shares”, in regard to 8 company, means the fully paid-up equity shares of
such company; : -

“rovernmental Authority” weans any compelent soverrmentat, reguiatory,
statulory  or administrative authority, agency, -department, commission o
instrumentabity (whether local, municipal, national ar otherwise), court, hoard or
&

G rights, prograinming righis, ielecasting vights or any other right of

“Demerged Underlakings” means the Demerne& Undertaking I, Demerged

(]



tribunat of oo el urisdiction or other law, rule or regulation making enlity

s pvisdiction sver siyoof e Transleror Companies and Resulling Company

widated in regard io ihis Scheme;

dnnt i foroe;

I

" and tHe means Indian Rupees.

means 6% cumalaiive redeemable  non-convertible

greferenes shives of Rs. 10 each of Resuiting Company to be issued to shareholders

of Transferor Companies, in the manner deseribed in Clause 5 of this Scheme and

carrying the vights and subject (o the terms and conditions specified in Schedule 1
of the:Se!

e,

“Remaiuing Business” of Transferor Companies means alf the underakings,
‘usingsses, actlyfiies and operations of Transferov Corapanies-other than Demerged

Undertikings:

SReCTmeans the Registar of Companies, Maharashtra;

phigme” means this Composite Scheme of Arrangement among the Transferor
smpanies and the Resuliing Compeny and their vespective shargholders and

~relevaint provisions of the Companies Act, along with 2l seledules, and as modified

“pramesded from time 1o time In actordaices with Applicable. Laws;

'_.-The grpresgions, which are used in this Scheme and not defined in this Scheme
. Shatl, anless repugaant or colilrary to the context or meaning thereof, have the same
“Umeaning assigned o them under the Companies Aet, the [T Act and other
CApplienble Laws.

Refarences to “Sections 30! o 394 of 1956 Act” in this.Scherie means and shall
Be deemed o include references to Section 230 w0 233 of the 2013 Actas and when
such provisions are made effective in accofdancd with App.fic’zibie Layss. Any
" references to Sections of the 19346 Act shall be deemed o include references to the
cortesponding provisions of the 2013 Act, as'and when such provisions.are made
effentive in aceordanee with Applicable Lays. ' T

In this Scheme, unless the context otheywise requires:




e words Uincluding”, “inelade”™ or Cinctudes” shall be interpreted in 2
saanter as though e words “without Hmitation™ immediately followed the
)

sANCT

any document or agreement chides 2 refersnce 1o that document or

ment as varied, amended, supplemenied, subsiituted, novated or
assigned, from time to tme, in accordance with the provisions of such a
doriinent or cureement:

=]

tie words ot

7, Por otherwise™ and Ywhatsoever® shall not be construed
siusden asnerts or be construed as any limitation upon the generalicy of any
praveding words or matters specifically veférred to;

tivi  the headings are inserted for case of reference only and shall not affect the
sonstruction or inferpretation of the relgvant provisions of this Scheme:

(v} the torm “Clause” refers Lo the specified clause of this Scheme, s the case
iy be:

{vi)  reterence 1o any legislation, statute, reguiation, rufe, netification or any
other provision of law means and includes references to such lepal
provisions as amended, supplemented or re-cnacied from time to time, and
any relerence fo legislation or statuie includes any subordinate legislation
made from time to time under such a legislation or statute and regulations,
riles, nottfieations or clreulars issued undeés such a legisiation or statute:

{vii}  words by the singutar shall include the plural and vice versa.

HARE CAPITAL

Equity

Preference
490,000,000
17- each

Authorized Capital

300,000 2quity shares of face value of Bs.1f) each

5,000,000

&% cushuiative redeemable prefe_rc_‘r_lc__e shares of Re, 400,000,000

Total

405,000,060

Equigy

Preference
304,500,000
{7- each

Issued, Subsevibed and Fully Paid-up Capital

10,600 eyuity shares of face value of Rs, 10-each

100,000

P

8% cumulative redesmable preference shares of Re, 304,500,060 |

Total

304,600,000




Phe share eapial of

w Transteror Company 2 ag of November 23, 2016 is as under:

Gharve Cipitat o 00

CAmonnt (R o

Sarihoried O

Lquity

00,000 equity shares of face value of Rs. 10 aach 5,000,000
EO00,000,000 825 ciinulative redesmable preference shares of 10,000,000,000
Rs. 10/- each.

Toial 10,005,000,000
fasuad, .‘Em%; :_ﬁbréﬁ and Fuly Paid-up Capital

Equity =~

50,000 equity: shares of face value of Rs. 10 cach 500,000
Peeferance -

560,_9.0_9_.(_).0(_} 2% cumulative redesimiable preference shares of Rs. 3,800,000,060
HO/- each

Total 5,000,500,000

The shart

720,000,000

720,000,600

711,428,540

711,428,540




Amount (Rs)

Auiharized Cnplial

2.000.060.000

21,000,500.000

13,860,000,000

260,448,720

2 6% cumulative redeemable  non-convertible § 20,169,423,120
: dhaves ol Rs, 10/- each

21,129,871,840

jject 1o the provisions of the Scheme in relation o the modalities of dememe] and.
ting, upon the Scheme coming info effect and with ehect from the Appomled Date,
. ‘Dtium roed Undertaking L Demerged Undertaking 2 and Demerged Undertaking 3, laneth
h all their respective properties, assets; uwestmums liabilities, rights, benefits; intere:

‘ant] obligations therein. shall demerge from the Transferor Company 1, [ransfm
'Lompanyz and Transferor Company 3, respectively and be transferred to, and stand vested..
: 3in the Resutting Company. and shal become thie property of and an integeal pa:i of 1
o Rua:lirmu Co np wy ‘)llb_jt?l.l. Lo existing encumbrances, without any |mther ac, instr ume

Clauses {d}* (s ‘) b“?DW

s (a) Lipon ihe Scheme coming into effect and with effect from the /\ppomled Date all
immuevable property peraining to the Demerged Undedakings, whether fiechold or :
teasehold and any docunients of title; rights and easements in relation: tﬁuclo Shd
stand {eansferred and vested in the Resulting Company. and shail hu:om"_ the
property and an integral part of the Resulting Company, without any hmhm act,

instrument o deed and without any approval or acknowledgement of iy this d:
party. Upon the Scheme coming into effect, the. Resulting Company shall be
entitled 1o exercise all rights and privileges and be fiable o pay all taxes and
charges, and fulfil sl obiigations, in relation to or applicable lo such immo_.vaﬁle
properties. The mutation/ substitution of the title fo and Inferest (b such imm_ovdl__alf_;

e




‘

i b madde and duly recorded inthe name of the Resoling Company.

nrinle authoritios pursuaint (o the sanction of the Scheme by the Court
erre hecmming, effective in accordsnce with the termys horeof The
Transfieor Conipaaivs shal take all steps as may be necessary (o ensure that lawlul
swainn, vighi, Gile, wteresi of such inmovable property of the

st o the Resuliing Company ir accordance with the

coing fnto effect and with effect fiom the Appointed Date; all

rerged Underiakingsas are movable in nature or are otherwise
capable of fuesfor by mangal delivery or by endorsement and delivery or by

i by vesting and recording pursuant to the Scheme, shall stand transferved

ted in the Resulting Company, and shall become the property and an integral

iihe Resuliing Company. without any futher act, insirument or deed and

without:any approval or acknowledgement of any third party, The transfor and

vesting wussuant to this sub-Clause shall be deeméd to have occuired by manual
sty or endorsement and defivery, as appropriate to the peoperly being

e und vesled, and the title to such property shall be deemed to have
ferred and vested accordingly.

{cy  Upen the Schems coming into elfect and with effect from the Appointed Date, any
gl all ather movable property (sxcept thosé specified elsewhere in this Clause)
“vAncluding alf sundry debis and receivables, outstanding loans and advanees, if'any,

Ji o the Demerged Undertakings, recoverable in cash of in kind or for valye

recetved, actionable claims, bank balances and deposits, if any with

maveinment, semi-government, local and other authorities and, bodies. customers

‘grher persons shall, without any set, instrument or deed and wihout any
peroval or acknowledgement of any third party become the property of the
esiting Company.

Upbh the Scheme coming inte effect and with effect from (he Appoinied Date, all
ehis, liabilities, duties aind obligations, secured. or unsecured, relating to the
Jeinerped Lindsrlikings disclosed in the batance sheet of such Demerged

(d) o

ederakings, including aeheial and muoltipurpose borrewings, if any, deaif with in
Kaécc-)rciancc with Seetion 2{19AA) of the 1T Act, shall become and be deemed (o
e_;iiic debis, Habilities, duties and obligationy ol the Resuiti_ﬂg Company, without
any further act. instrument or deed. The Resulting Company shall meet, discharge
and saiisfy the same to the exclusion of the Transferor Companies, It is hereby
clariffed that it shafl not be necessary (o obiain the sonsent of any third parly or
wwiher person, who is & party to gny contract or arrangérsent by virtue of which such

debis, labilities, duties and abligations have arisen in order fo. give effect o the
L provisions of this sub-Clause. However, the Transferor Companies. and the
Resuiting Campany shall, if required, file appropriate forms with the RoC
accompanied By the sanciion order of the Court or a certified copy thereof and
execuls necessary deeds or docemants 3! relation to
-creation/’sntisfaciion:’;nocfii'acation of charges to the satisfaction of the lenders; in
relation to lhe assels being fransferred o the Resulting Company as part of the
Demerged Undertalkdngs andfor iz relation to thie assets remaining intheF ‘éﬁ_sféro'r
Companies afier the demerger and vesting of the Demerged Uppiérlai_{in@s in the:




RewsHing Campany pursuant to this Scheme becoming effective in accordance with

ris arend,

{z} toon the Schene eaming into effect and with eifect from the Appointed Date, all

or fntangible property ol or in relation to the Demerged Undertakings

TS

Balt arand ransferred o and vested inthe Resulting Company, and shall become

aruperty and ar integral part of the Resuliing Company without any further act,

i op desd and without any approval or acknowledgement of any thivd

EREERNE]

fs

Saheme soming o effect and with effect from ihe Appointed Date, all

i) i the

Siers of intent, memoranda of understanding, memoranda of agreements, tenders,

experience  andfor  performanes  stalements,  contracis, deads, bonds,

imsurance  policles;, guarantess  and indemnities, schomes,

drransements, underiakings and other instrumenls ol whatsoever nature or
siptian, in relation W the Demerged Undertakings to which the Transferor

“sinpanics is g parly or to the benefit of which the Trans(leror Companies may be
ligtle. shall be in full force and effect against or in favous of the Resuling
: Company and may be enforced by or against it as fully and effectuatly asif, inswad
of the Transferor Companies, the Resufting Company had been b party or

Cheneficiary or obligee thereto, without any further act, mslrument or deed and

without any approval or acknowledgement of any third party-.

. Upen the Scheme coming info effect and with effect from the Appointed Datg, all |
rights., entitlements, licenses, applications and rcgists'aﬁoné_ relating to copyrights, .-
trademarks, service marks, brand names, Togos, Paieni‘s' 'ani:I other intellectual =
groperty fighis of every kind and description, whether registered, umeﬂl‘;temd o
' pending registvation, and the goodwill arising there from, relatable to the Demmg d

Cndoriakings, to which either the Transferor Compdmes is a party or (o the bene_ﬂt.
. of whicls the Transferor Contpanies may. be elipible or entitied, shall bccomc_ he
vights, entitiement or property of the Resulting Company and shall be enfurér_ﬁaiﬂ_
by or against the Resulting Company, as fully and effectually as if. ingtead of the
Transteror Companies, the Resuiting Corpany had been a party or besielicidry ot
oblisee thereto or the holder or owrier thereof, without any further act, instrument
ardesd and without any approval ov aéknow}lédgemem ofany third party. e

Upon the Scheme coming into effet and with effect imm the Appointed Date; all---
permity, grants. allotments, ruccmmendauons, rights, enlitlemests, licenses and.
regisirations. approvais, clearances, tenaricies, prmlcucs, powers, axes, tax cu.d!is
(inciuding, bul not limited to, credits in respect of income lay (including casry:
forward tax iosses including endbsorbed deplpuauon) sales tax, value added tax :
wrnover fax, exeise dufy, sérvice taw, muumum alternate tax credit, hu:lhiu.s of

every kind and description of whatscever natute, in relation to the Demerga
Underiakings o which any of the Transteror Companigs is a party o to the bemfl
of which The Trasisferor Compasies may: be gligible, shall be enforceable b) (5]
against the Resulting Company, as fully and effectually as if. instead of the
Transterar Companies, the Resulting Compar_zy_ hiad been a party or beneliciary or
obliges theroto, without any further act, instrumeit or deed and without any

approval or acknowledgement of any third party.




sisirations, approvals, consents, DETMIT, quotas,
Jemenis of righty required to carry on the operaiions of ihe

aedesinkinuy dr granted to the Transieror Companies in refation 1o ihe

aul«:zl‘ai-'ira;_;'; shall stand pransferred and vested in the Resulting
thott any firther act, instrument or deed and without ¢ sy approval or
of uny third party. The bepefic of, and the obligations vnder, all
sk Uantwrory  and  egulatory  ieences, permissions,  granis,  allotments,
) sdations. ao-objection certificakes, permissions, tegistrations, approvals,

paypeils, guelas, exemplions, entitlemsants or vights requirsd o carry on

ations, of the Demerged Undertakings shall also stand transferved to and
el in and bename available to the Resulilng Company pursuant to this Scheme
s any further ace, instrument or deed and witiroui any approval or

. aowiedueement of any thivd party. If the: consent or recordal of any licensor or
Fmihm ity is requited o give effect 1o the provisions of this sub-Clause, the said
or authosity shall make and  duly record the necessary
jution/endorsement i the pame of the Resulting Company pursuant to the

heme becoming effective in aceordance with the terms hereof,

-Elﬁé_n the Scheme coming into effect and with effect from the Appointed Date, the
' \illEngj Company shall bear the burden and the benefits of any legal, tax, quasi
juilicial. administrative, regulatory or other proceedings initiated by or against the
ssforor Companies in connection with the Demerged Undertakings. 1f any suit,
‘gppoal or ather procesding of whatever nature by or against the Transferor
: Compames in conuection with the Demerggd Undertakings be pending, the samie
- simli noi abate, be discontinued or in any way e prejudiciaily affecied by reasen
"of the demergey of such Deinerged Undumkmug and transfer and vesting of the
“ame in e Resulring Company or of anything contained in this Stheme but the

.""'picmﬁedmﬂg maybie Lmulnued prosecuted and enforced by ot against the Resulting
:Comp‘m} in the same manner and o the same extent as it would or might have been
continued, prosscuted and enforced by or against the Transferor Cmnpames as if
s Scheme had nol been made effective. Upon the Scheme becoming effective;
the Resulting Company shall have such legal-or other procesdings initiated by or
againsi the Transferor Companies in relation to the Demerged Undertakings
transferred in its name anid to have the same conlinued, prosecuted and enforced by
oF against the Resulting Company to the exclusion of the Transferor Companies,

:' ; {ky Upon the Ssheme coming into effeet and with Lﬂecl from the Appointed Date, all
: parsons who were employed in the Transferor Companies in connection with the
Derneryed Undeitakings immediately before such date shall become employees of
{he Resulting Cumpaty, with the benefit of continuity of service.on the terms and
conditiens no lesy favourable than those applicable ta such employees immediately
prior lo such ansfer and vesting and without aay brenk ar intecruption in service.

The Resulting Company shall continug to.abide by any agreement/ settlement, il
any, entered into by the Transferor Companies, in refation to. the Demerged
Undertakings, i yespeet of such employees with their respective emp]oyee’sf
employee unions, i any. With recrard to the provident fund, r'lety Aomd
superaniuation fund. contiibutions required to be made under the Emplayc.us Staeg:
insurancs Act. 1948, or any other special fund or obligation created: or existing

13




“ihe Schems coming into effect, any proseculion or disciphnary action. initiated,

Cemnployee by the Transferor Companies in refation to the Demerged Undertakings

“Reheme coming inlo effet and with effect from the Appointed Date:

D) all tax labilities, tax dues, any tax deducted at source deducted or sitfered

. (iiy o the extent permitted by section 72A(4) of the IT Adt carry forward tax

e benefil of such employees of the Transferor Companies, upon the Scheme

ot and with effect from the Appointed Date, the Resuliing

G

- shall stand substituted for the Transferor Companies for ail purposes

52 ine huding with regard fo the obligation to make contributions to the said

fnds in aceordance wiih the provisions of such schemes or funds in the respective
frist dends o other documents. The existing provident benefits, gratuity benefits

ation bepefits, confributions made under the Ewmplovees Siate

i 1l

Awi, 1948, or any other special bevefits or obligatjon, if any. created by

Traasforar Companies for the eraployees of the Demerged Underlakings shall
be pontinued by the Resuliing Company [or the benefit of such employees on the
= s and conditions. 3t is the aim and intent of the Scheme thai all the rights,
newers and obligations ofthe Transferor Companies i relation to such

duti
selenies o benefits shall become those of the Resuiting Company. Further, upen

pending or contomplated against and any penalty imposed in this regard on any

Sl be continued/eontinue 10 operate agaiist the relevant employee and shali be
enforced effectively by the Resuliing Company.

it is clarified that in accordance with applicable provisions of tax laws upon the

oy any eatitlement to refund / advance tax paid and all obligations of and

cltims by or on behalf of the Transferor Companies in relation to the:
Dermerged Undertakings until the Appointed Date shali continue to remain
Ihe obligations, entitlemenls aiid claims of the Trabsferor Companies;

togses snd unabsorbed depreciation ot"lhc?;ansfcl or Companies in relation ™
w the Demerged Underlakings until the Appointed Date shall be: tgeated s
the earry forward tax losses and unabsorbcd depreciation. as the case’ mdy' s
be. of the Resulting Company and shali be avas]ablc for utilisation: by the
Rusulting Company; e

(i) all indirect tax credit (including Mudvalf Ctnva! / sérvice tax gic) of the"'

Tronsteror Companies in relatipn 10 dhe Demersed Undersakings until rhe
Appointed Date shall be treated as Gredit.of, the Resulting Company and'
shiall be available for utitisation: by lhe Resultma Conipany;

{(iv)  all future incentives, un-availed crcd_it's and exemptions and other statutory
benefits whether relating to direct_.'br indivect faxes {ncluding but not limited
to excise (including Modvat/ Cenvat), customs, value added tax, sales tax,
seryice tax to which any of the Transferor Companies is cntitied in relation
o the Demerged Undertakings shall bé aviilable to and shall stand:
transferred and vested in the Resuliing Company without any furiher act,
instrument .or deed reguired by -:fi'lh';r"t’hc Resulting Company or the!
Transferor Companies and without any approval or acknowledgement of”
any third party as if all sych ingentives:and entitlements had arisen o and
were nlways the incentives and entitiements.of the Resulting Company. '

4
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4.3

4.4



SN [0 effect, the Transieror Companies and the Resulting

sy shind e entidled to 1Hie/ revise/reopen their respeciive (inancial statements

{iehidin

alanes sheet and profit and loss statement and its statutory/iax rehims

LY IERt ¢

tificates and (0 elaim refunds/oredite and advance o/

10 alernsie iax eredits ag M3

be required consequent o the

srisibon o ihe Sehere.

NNy

and/ or the Resulting Company, as the cuse may be, shall at any

Soing inio effect and in aceordance with the provisions hereol, if
wy dasy or otherwise, execute deeds of confitmation or oihey w;‘ilings ar
any [ty o any contract or arrangesent i relation to the Demerged
5 which the Transferor Companies has been g party.in order to give formal
30w grovisions. The Resulting Company shali, under the provisions ol the

Scheme,

comed fo be adtherized 0 execute any such writings on behalf of the
Lumpasies and 10 cirry out o pecform ali such formelities OF compliances
'_ Pbove an part of the Transferor Companiés, 1 is elasified that aotwithstanding
fithe Schene, the avts reentioned in this Clause 4.2 shall be dane at the cost of
g Company. and no Transferor Company shali be liable or responsible (o

Transte

refern

the R
ensurethatany cotinferparty to the aforementioned contract or arrangement gives effect 1o
any.ofaes

& .i'iﬂji’a‘zmamiﬁna’fd'deeds, writings or arrangements,

Schemie coming into effect and with effect from the Appointed Dare, the
Company shail be entitled to claim the benefit of the past experience and/or
nee of the Transteror Companies in relatian to Demerged Undertakings for al)
At any further act, instrument or desd and without any approval or
Ternent bemg required fram any third party. If any instrument or deed ar
: #48 required or deemad ilecessary or expedient to give effect to the provistons of
: sse by the Resuliing Company. the Transferor Companies shail duly execute the
s2ine n:i'q’u_iy record e necessary subslitution/endorsement in the:name of the Resulting
3 ursuant 1o the Scheme becoming effective in aceordance with the terms hereof.
Ulting Company shali, under the provisions of the Scheme, be deemed to be

zod T execute any sueh writings on behalfofthe Transferor Companies and to cariy

:-'é.ulﬁ'u_; perform all such formalities or compliances referred (0 above on behalf of the
Transt Companies, Tt is clarified that notwithstanding Clayse [4.of the Scheme, the
efsmentioned in this Clause 4.3 shall be done ar the cost of the Resulting Company, and
Lo i ansferar Company shall be liable or responsible o ensure that any relevant
g un'f_c_;_;"party ot third party gives effect to any of the afrementioned instrument or deed or

cument.

jn{l.uct of Business
S Wth eltect from the Appainted Date and up fo-and inc‘]uding the Effective Date:

(i) The Teansferor Companies .shall carry oit and be deemed to have begn
sassying on alf the business und activities and shall hotd and stand possessed
ofund shalf be deemed o have held and gtood possessed pFzll the contracts,
liabilities or property: or assses or the benefit ar obligations thereof or
thereunder pertaining to the Demerged Undertakings for and an behalf (_)f
and i trust for the Resulting Company. T




{11} Al profitsfens fits accruing o the Transferer Companies in refation to the
Demerged Lnderizikings and all twees thereol or losses, expenses and/ or

srest arising or incuired by i shall, for all purposes, be treated as the

profiss, beretiiy, ey or logses and/ or intevesy, a5 the case may be, of the

emtiing Company.

() Subject o il provisions of Clause 4.4(a) hereinabove, in the evenr any asset.

enitrict, doonpacni, liability of property or the riphts, imerest, obligations and

o thereof o thereunder {nclading withaul fimitation, shipping documents,

o eniry, foreipn imward remittance certificates and bank realization

s}, which is & part of the Demerged Undertalings: does nol get

[SIERCS

snutically translerred to the Resulting Company upon the Scheme coming into
eifect on the Effective Date, the Transferor Companies shall take all necessary steps
and execiie all necessary docwiments, 10 ensure the lransfer of such asset, contract,
document, Jiability and property or the rights, interesl. obligations and benefits
therent and theresnder to the Resuliing Company forthwith after the Effective Date

without any further consideration and until the transfer of any such asset, the
egsulting Company will have the right to use the samé withont payment of any
wddifional consideration. 16 18 clarified that notwithstanding Clause 14 of the
~ Seheme, the acts mentioned in this Clause 4.4(b) shall be done at the cost of the
Resulting Company, and no Transferor Company shall be Hable or responsible fo.
ensure that any relevant counterparty or third party gives effect to any of the
afarementioned documents, Tt is clarified thal even after the Scheme comes intor
effect on the Bffective Date, the Transferor Companies shall, with the written
consent of the Resukting Company, be entitled td renlize or pay all monies and to
complete, enlorce or discharge all pending contracts, arrangements of obligations
iz yelation to the Demerged Undertaldings in trust and af the sole cost and expense
of the Resulting Company in so far as may be necessary until ali rights and

obligations of the Trassferor Companies in respect of such pehding contracts,

arrangements of abiigations.stand fully devolved to and in favour of the Resulting

Company.
.

50 REMAINING BUSINESS OF THE TRANSEEROR COMPANIES

The Remaining Business of the Transferor Companies and all other assets, liabilities,
incentives, rights and obligation pertaining therafo shall continue 1o be vested in and
managed by the respective Transferor Companies such that with etfect from the Appointed
Daie:

{a) Fach of the Transfaror Companies shall be deemed 10 have been casrying on and to
be carrving on afl of their iespective business and activities relating to the

Remalning Business Tor and on thelr own behalf}

() Al profit accruing to the Transferor Companies thereon -or losses arising or
incureed by it relating to Lheir Remaining Business shali, for all purpose, he treated
as the profit, or losses. as the case may be;of the respective Transferor Companies;

{&y . Any of the Transferer Companies may entet into such contracts as they may deem
necessary in respect of their respective Remaining Business;




; ,im Apponmcd Daru wxli hc:lﬁng ] ﬂnd continue

i s vested i soueh Transforor Company: and

() Al fabilit

cursily ralsed o owred, dilies and oblipations of every kind, naigre and
E=] o

{inchading contingent liahilities) loans. debis {(whether secured or
o o

jon whittsoever and howsoever arising or aceruing in relation 0 the
iness shall balony to and continue o remain vesied in (e respective

oy Compaios,

PARTD O COMNSIDERATION AND ACCOUNTING TREATMENT

Upon 4 Bme caming into effect and with ¢ffect from. the Appointed Date, and upan

ihe trn of the Demerged Usderakings and vesting of the same in the Resuliing

C'umpmm the:Resulung Comprny shall specily o date subsequent to ihe filing oFthe order
of the

st sanctioning the Scheme with the RoC for determinisg the eligibility for issue

and aiiclmw of the unhisied Preferenve Shares of the Resulting Compady (¢ the eqiity

H

shagely and ihe prefevence shareholders of the Trasisferor Companies, in

consideration for the demerger of the Demerged Undertakings.

ards. of directors of the Resulting Company and the Transferor Conipanies,
y have determined the consideration payable to the shareholders of Transteror
s and within 7 {seven) days from Effeetive Date

ar 2l e equity shares of Rs 10/- cach held in Transferor Company 1, | (oneg)
fuily paid-up Preference Share of Rs 10/- each shall be issued in the Resulting

Fer all the Preference Shares held in Transferor Company 1; 933,954 (nine lakhs
dhirty thres thousand nine hundred and fifty four) fully paid up Preference Shares
ot Rs 10/ each shall be issued in the Resulting Company;

- For ali the =quity shaves of Rs 10/- each.held i the Transferor Company 2, | {(one)
. Tuily paid-up Preferaiice Share of Rs 104 -each shall be issued in the Resulting
Company:

Far all the Preference Shares held in Transferor Company 2;_' [ 7,44,716 (scventeen
akhs forty four thousand seven hundred and sixteen) fuily paid-up Preference
© Shares of Rs 1y~ each shall be issued in the Resulting Cgmpan} and

Far all the equity shares of Rs 10/ each held in the Transferor Company 3,
12,770,433 {twelve {akhs seveaty thousand four hundred thirty three} fully paid-up
" Preference Shares of Rs 10/ each shall be issued in the Resu%ting Company.

“The Resulting Company shall, without requiring any further act or deed by the shareholders
‘of the Transferor Companies or any other person, issue and allot 1o every shareholder of
‘the Transferor Companies within 7 (seven) days from Effective Date, the reqmsne number
of Preference Shares of the Resulting Company as per Clause 3.2, : -

ltis her‘*by clarifiad that v fhile issuin;, Preﬁrrence Shares by the Resuitinrf (,o‘mgi‘ahy to an'_y' :




|

i entiterents, [T any, as on the date veferred o in Clavse 5.1, ot such

et oF iy

snce sharcholder, such fractional entifiements.. it any, of such eguity or

QuHLy O pis

ol the Transferor Companies shall be rounded oft to the nearest

sielsvence shaseinid

e by the equity and preferance shareholders of the Resulting
oy pursiant 1o Section 391 of the 1956 Act and/ ar the refevant provisions of the
i senbie, it shail be deemed that preference and equity shasholders of the

with this Clauce § of this Scheme shall be deemmed 1o be in full compliance of

% 4% 55 and 62 of the 2013 Act and other applicable provisions of the Act and

yrther regsolution or actions under sections 42, 35 and 62 of the 2013 Act and/or
pplicable provisions of the Act and ruled made thereunder, including, infer afia,

sof a fetter of offer by the Resulting Company shall be required to be passed of

ringof Preference Shares

The Preference Shares shall be issued on terms and condiljons congistent with the

w0 principal fesms and conditions set out i Schedule 1.

bl 1{!_3}_'_ The Preference Shates shall be issved in dematerialized foom and shadl not be listed
o in any stock exchange(s) unless reguired by any extant regulations.

& ACCOUNTING TREATMIENT
6.1, fment in the books of Resulting Company: Pursuant te the Scheme ¢oming into effect

.,h;ﬁ_.tha Effective Date with effect from the Appointed Date, the Resulting Company shall
“mrovide for the following accounting treatment in Hs books of accounts: e

.
The Resulting Company shail record the assets and liabifities of the Demerged
Underialings. feansterred fo and vested in it pursuant fo this Scheme, at their

of the Demerged Undertakings,

The Resuiting Company shall account for preference shares tssued to the
shareholders of the Transferor Coimpanies on lénns and conditionps sét out in
Schedule Tio this Scheme at par,

The surplus / deficit batween the value of Net Assets {"Net Assets” means excess
of value of assets over the value of liabilities as per Clause 6.1 (4)) pertaining to the
Demerged Undertalings and the amount ot Prefererice- Shares issued dander Clause

be,

tn case of any difference in accounting policy between the Transteror Companies
and the Resulting Company, the impact of the:sami til the arrangement takes effec!
shall be quantified and adjusted in the Capital Resérve £ Goodwill of the Resulting
Company. 05 the case may be, to ensuré that the financial statéments of the

18

respective fair values wihich are alst the values appearing in the baolis of account

5.3 above shall be credited 1o Capital Reserve/ debited to Goodwill as the.case.may

82



Resulting Company veflect the financial position on ibe basis of consisient

dUecRniing

or, Compenies: Parsuant © the Scherme coming inio

of Transfercr Com

> Appointed Daie, the Transferor Companies shall account for the
etive books of accounts in accordance with the Accounting

i panies shali reduce from their iespective hooks of accounts,
& baok vilues appearing as at that Appointed Date of al! assels and labilities
tabing o the respactive Demarged Undenakings.

he differenge, being excess of hook valye of fiabilities. aver the book value of
5.1 the Transferred Undertaking, deméerged from the Transferar Companies
Cpuisugat {o this Scheme shall be credited lo the capital reserve secount in the books

{h)

e vespective Traosferap Companies. In case there is a deticit, the same shall be

- ehay
R s

ged 1o the profiv and loss aceount in the books of the respeclive Transferpr

nipadies.

(o) Any rmalter nol deéait with in this Clause 6.2 shall be dealt with in accordance with
" theapplicabic Accouniing Stendards,

i’:fif{?‘_'!}:"%{ji TRAL TERME AND CONDITIONS APPLICABLE TO THE SCHEME

7 APPLIGATION TO THE COURT

o Clause M, cach of the Transferor Company }, Transferor Caompany 2,
'Tr&é}_s}}g;n;_C.fompuny 3and the Resulting Company shall, as may be required, 1hake
ap_;ﬂicz:_dri':('{ris andfor pétitiens under sections 391 to 394 of the 1956 Act and/ or other
ic bk:_pg‘(mish)ns of sie Act to the Court for sanciion of this Scheme and all matters

gty or incidental thirero,

? CONDITIONALITY OF THTS SCHEME

Rk Tmngi‘emrCampanias and the Resulting Company shall file the Scheme with the Couit
pon the fuifiliment of the following conditjons:

'_':_Reca:ipt. of approval from the Board of the Resulting Company and Trarisferor
- Companies;

:Recaépt of No-chicction fetter and/or Observation letter trom stock exchange(s) to
the Resuiting Company purssant to SERI Listing Regulations;

g2

' ..T’iic_: Transferor Companies and the Resulting Company shall file

T requisite petition(s) with the Court for approval of the Scheme upon recéipt of
" approval from Lquiity / preference shareholders and/or creditors as the case may be;
and

i) the certified copy of tie order of the Court appraving this Scheme. with, theRoC .
' tipen the: satistaction {or waiver in writing) of such other conditions as may be.

Company in

mutually ogreed between the Transferar Companies and the Resultin

writing,




any of e sanétions, consents or approvals referred 1o in the Clause 8.1 above
ained or recetved and/or the Schisme; or any part therzof, has not been sanctioned
by darch 310 2018, the Boards of cach of the Transferor Companies and the

cshall, by mutual asreement, determine whether:

T thiy Seheme shall stand revoled and cancelled i entirety and shall be of no effect,

save and except in respect of any act or deed done prior thereto as is coniemplated

Berevndder or 25 (0 any rights apd/or Habilities whick might have arisen or accrued

prarmisnt therets and which shatl be governed and be preserved or worked cut as is

Hically provided in the Scheme or under applivable faw and in such event, each

party shall hear and pay {is respective cosls, charges and expenses for and in

sonpeclon with the Scheme; and/or

{b) such part shall be severable from the remainder of the Scheme (or any Clause

thereot) and the Scheme (or any Clause thereof)} shall nol be affected thereby,
unicss the deletion of such part shall cause the Scheme (or any Clause thereof) to
beeome aateriatly adverse to any party, in whicl case the Transferor Compagics
and the Resulting Company {acting through their respective Boards) shall atterapt
to bring about a modilication in the Scheme (of any Clause. thereof), as will best

n

pressive for the parties, the benefits and ohligations of this Scheme {or any Clause

Vi
therzod), ncloding but fot imited to such part.

CUESFECTIVENESS OF THIS SCHEME

’«zmpml witilment of the condiiions set forth in Clause 8§ of this Scheme, this Scheme
“ghall heinme effective on the date on which cach of the Transleror Compary |, Fransleror
S Company 2, Caansferor Company 3 and the Resulting Company file the certi} fed copiesof
Siihe onders of the Court sanctioning this Scheime with the RoC (“Effective Date™). For the
aviidance of doubt it is being elarified that in case the above-mentioned filings are made
Con different datey, then the last date on which such filings are made with RoC shail be
deemed 1o be the Effeclive Date.

Upon the sanciion of this Scheme dnd atier this Scheme has become effective in terms of
Change 9.1 of this Scheme with effect from the Appointed Date. the demerger of the
Demerued thdertakings of the Transferor Companies. and the vesting of the same in the
Resufting Cumpiny shall be deented to have oceurred, pursuant to this Scheme, in
accordsncs with seetion 2[19AA) of the TT" Act and pursuant to the provisions of sections
390 to 394 of 1930 Act andfor sections 238 to 231 (if applicable) and other relevant
provisions of the 2013 Actand other relevant provisions of the Act,

. Though this Schere shalt become effective from the Effective Datg, the provisions of this
Scheme shall he :q\plm.b ¢ and come inlo opemtlon from the Appointed Dale once this

Scheme becomes effective.
IMPLEMENTATION STEPS ANT PROTECTIVE COVENANTS

The Transferor Companies and the Resulting Company shall execute such agreements /
decumenis as may be secessary (i) for implementation of the Scheme and for facilitating
the intcgration of the Demerged Undertakings inio the Resulting Company; and (ii) to
provide representations, warranties and indemnities in- favor of the shareholders of the
esulting Company.
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i OBTFIT AT

AENBMENTS TG THIS 801 1EME,

FEE The Transioror Lormimnies and the Resulting Company, through their raspeciive Boards

Cwhieh shail faciude an ¥ vainiiies congtituted by the respective boaids) may assent to any

modientions annsdinends o the Schems o to any conditiens or limitations that the Coun

aredd ol any oilier auth

Wity may deem it o direet or impose or which may be otherwise

Sivable or appropriie by them.

LY The Tran hinies and the Resulting Company, acting through their fespective

auther : and are hereby althorized 1o take all such steps as may be
e or proper to resolve any doubts, difficulties or questions whather by

firective ar orders of any authority or otherwise howsoever arising out of or

PHICESSarY

FEASON GF

under or by vire of he Scheme andfor Eny matier concerined or connected therewith,
iz WITHDRAWAL OF THIS SCHEM

The Transferor Covpranies and rhe Resulfing Compmy may throngh mutual consent and
acting thecugh thei fespective Board of Directors withdrayw this Scheme from the Court.

(e

ol this Scheme s invalid; rled illegal by any caurt / Governmenta! Authority,
wroeable under present or fature laws, then it is the intemtion of the Transferor
- and the Resulting Company that such part shall be severable from the
sitder ol this Sehome and this Scheme shafl not be atfected thereby, uniess the detetion
of sgp_li"'-'nai'; shall caune his Scheme 1o become materiafly adverse (g either of the

Trisg OF Companies oy Resiliing Company, in which case the Transferor Cempanies or

Company may, through nutual corgent and acting through their respective

afDireciors: altempt fy bring-abaug appropriate modification to this Scheme, as will

bestpresiave for each of them, the benefits and obligations of this Scheme, including but
: .

notliilited to such parl,

aghof the Transferoy Companies and the Resulting Company, shall bear all their
pestive costs, chargss, taxes including duies, levies and ail other expenses, if any {save

A Epressly otherwise agried) avising aut of or incurred in making this Schems effective

dnd matters incidental thereta,

TAMP DUTY

stamp diny payable in respect of the order of the Court sanctiening this Scheme will
tdiexceed the limits preseribed under the Maharashira Stamp Act, 1938, The stamp duty
avable in respect of the mider of the Court sdnctioning this Scheme wiil be shared equally
he __\?sfezi the Resulting Company on one hand and the Transferor Companies on the othey
Jrand,

ﬂ LING / AMENDMENT OF RETURNS, ETC.

Each of the Transferor Companies and the Resulting Company is expressly. permitted to
Ié!c/{evisefreopcn their financial statements (including their balance sheet é;';d;"pr:'cﬁ and
B o8 siatement) and income tax; weallh tax, service tax, vafue added taxj"@é_i_ihfﬁiﬁm alférnat
b ffective

tax and other slatmory eturns, consequent o the Scheme beécaming -
21 S




tng that the period for filing/ revising such stateimenisfretins may have

give Tull effeot to the Scheme, without requiring/ seeking any additional

wipreval uander any applicable laws/rules and regulations, Each of the Transferor

ubting Company is expressly permitied to amend iax deduction al

ciiter staturory ceviificates and shall have the gl o claim refunds, advance

s, winima alfernate rx, set offs and adjustments relating to their respective
Jtransactions [rowe the Appointed Date, as the case may be.

Hy declarad that fhe txes? duties paid by the Transferor Companies in selation
iess ol each of its Demerged Undertskings, as the case nwy be, shall be deemed
£ duties paid by the Resuliing Company and the Resulitng Compuny shall be

aib o ol eredit for such taxes deducted! paid against fis tax/ duty liabilities

nding thet the certificates/ challans or other documents {or payment of such
iy aie i the name of the Transferor Coinpanies,

BEPEAT AND BAVINGS

Any ditestion or ortler given by the Courl under the provisions ofthe 1956 Act and any act
e by any of the Transferor Companiés or the Resulting Cumpany based on such
dirsetions or order shall be deemed to be in accordance with and consistent with the
provisions of the 2613 Act. Accordingly, the provisions of the 2013 Act shall not be
wreguired o be separately complied with, dn relation to acts done by the Transteror
Companivs or the Resulling Company as per direction or order of the Court sanctioning
g Scheme.
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TERME

O
LINE H

ORISSUE OF PREFE REMNCH SHARES

Shares

s dule of allomient

sitliing Company shall have an option to
§ Shares any tme within 3 years

redeem (he Preferences

from the date of allotment of such Preference

——
be listed on any stock exchange(s) unless
rEguired by the extant regulations,




BEFORE THE MATIONAL COMPANY LAW TRIBUNAL

FMUMBAT BENCH
COMPANY SCHEME PETITION MO, 453 OF 2017
in the matier of the Companies Act, 2013
And

In the maiter of Section 230 to Section 233 and other

applicable provisions of Companics Act, 2013

And

In the matter of Composite Scheme of Amangement among
Reliance Big Broadcasting Private Limited (“Transferor
Company 17 or “RBBPL”) and Big Magic Limited
{(“Transferor Company 2” or “BML”) and Azalia Broadcast
Private Limited ("Transfetor Company 37 of YABPL™) and

: Zee  Enlertaimmen{ Enlerprises  Limited « {"Resulting
Company™ or “ZEEL") and their respective Shareholders and

Creditors (“Scheme™)

Zee Enterlainment Enterprises Limited ... Petitioner Company .

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

Chembur Mumbai — 40007




Do oyt

May 9, 2017

BSE Limited
National Stock Exchange of India Limited

Kind Attn: Corporate Relationship Department

Dear Sirs,

Sub: Proceedings of Meeting of Equity and Preference
Shareholders of the Company convened pursuant to directions of
Mumbai Bench of Hon’ble National Company Law Tribunal (NCLT).

Further to our communication dated April 7 2017, enclosing the Notices of
NCLT Convened Meetings of Equity and Preference Shareholders, we wish to
inform you that the Equity and Preference Shareholders of the Company at
the NCLT convened General Meetings held today i.e. on May 9, 2017 have
respectively approved with requisite majority the Composite Scheme of
Arrangement among Reliance Big Broadcasting Private Limited; and Big
Magic Limited; and Azalia Broadcast Private Limited; and Zee Entertainment
Enterprises Limited and their respective Shareholders and Creditors
{('Scheme’), made under the provisions of Sections 230 to 233 and other
applicable provisions of the Companies Act, 2013.

In accordance with Regulation 44 of the Securities and Exchange Board of
India {Listing Obligations and Disclosure Requirements} Regulations, 2015

' (Listing Regulations’), Section 108 and 110 of the Companies Act, 2013 read
with Rule 20 and Rule 22 of Companies (Management and Administration)
Rules 2014 and pursuant to directions of Hon’ble NCLT, the Company had
provided the Members facility of voting on the resolution proposed in the
Notice by way of Postal Ballot and remote e-voting (on NSDL platform) before
the meeting, Postal Ballot and Remote E-voting period commenced from
Sunday, Aptil 9, 2017 at 9,00 a.m. and concluded on Monday, May 8, 2017
at 5.00 p.m. Additionally to facilitate voting by the Equity and Preference
Shareholders who had not voted using either the remote Postal Ballot or the
Remote e-voting facility, physical voting by Poll was also conducted at the
respective Meetings held today.

Based on the consolidated report dated May 9, 2017 submitted by the
Scrutinizer, ACS Vinita Nair, Partner, M/s Vinod Kothari & Co., Company
Secretaries, Mr Punit Goenka, the Chairman of the Meetings has declared
that the resolution proposed in the Notices dated March 31, 2017 of the

pin
CHEICATAIHMNINY

H Vismsraia Korommaoar J

THE WORELD 3§ MY FAMILY

ZEE ENTETAIMMENT ENTEAPTUSES LIMITED

Regd. Office : 18th Floer, A Wing, Marathon Futurex, N, M. Joshi Marg, Lower Parel, Mumbai 400 013. India.
w + 891227106 1234 © + 91 22 2300 2107

www.zeetelevislon,com ! CIN : L92132MH1982PLC028767



Meetings of Equity Shareholders and Preference Shareholders, was approved
by the Bquity and Preference Shaseholders, respectively with requisite
majority.

Copy of the Consolidated report issued by the Scrutiniser along with requisite
particulars of e-veling results as per Regulation 44(3) of the Listing
Regulations is enclosed for your infoermation and record.

Please note that the said Scheme shall now be subject to further approval of
other regulatory authorities including approval of Mumbai bench of Hon'ble
National Company Law Tribunal.

Kindly acknowledge receipt.

Yours faithfully,
For ZEE ENTERTAINMENT ENTERPRISES LIMITED

b

M Lakshminarairanan
Chief Compliance Officer and Company Secretary

Encl, As above

Jj Visooesiw Korovow H

THE WORLD {5 MY FAMILY
FEE BMTERTAMMENT ENTERPRISES LIsTen
Regd. Cffice : 18th Floor, A Wing, Marathon Futurex, N. M. Joshi Marg, Lower Parel, Mumbal 400 013, Indla,
F: +812271061234 © + 9122 2300 2107
www.zeglalevislon.com : CIN | L92132MH1962PLC028767



Details of Voting Results at NCLT convened Meetings of Equity and
Preference Shaveholders of Zee Entertainment Bnterprises Limited
held on May @, 2017

{Pursuant to Regulation 44(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015)

A, Details of Attendance af the Meeting

March 2017

Particulars Details

Date of NCLT Convened | May9, 2017

General Meeting

Total number of Shareholders Equity Preference

as on the Cut-off date of 31t 96,369 83,819

No of Shareholders present in
proxy

the meeting either in person or through

Equity Preference
a) Promoters &  Promoter | 15 6
Group
b) Public 60 50
No of Shareholders attended the meeting through video conferencing
Eguity Preference
a} Promoters &  Promoter | O 0
Group
b} Public 10 0

Details of Agenda

To consider & approve the Composite
Scheme of Arrangement among Reliance
Big Broadcasting Private Limited; and Big
Magic Limited; and Azalia Broadcast
Private Limited; and Zee Entertainment
Enterprises Limited and their respective
Shareholders and Creditors.

Resolution required

Special Majority

Mode of Voting

Postal Ballot & Remote E-voting before the
Meeting and Poll at the Meeting

Voting results

Approved by requisite majority

[ Vit

LFFUMB, A

THE WORLE IS MY FAMILY

J

ZEE BEHTERTARMMENT BEMTERPRISES LITED
Regd. Office : 18th Floor, A Wing, Marathon Futurex, M. M. Joshi Marg, Lower Parel, Mumbai 490 013. India.
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B. Consolidated results of Voting by BEguity Shaveholders

Resolution reguired

To consider & approve the Composite Scheme of Arrangement
among Reliance Big Broadcasting Private Limited; and Big
Magic Limited; and Azslia Broadeast Private Limited; and Zee
Enterprises Limited and their respective
Shareholders and Creditors

Entertainment

Whether Promoter / Prometer group are interested
in the resplulion

No

Category Mode No of Shares | No of Votes| % of Votes| No of veles| No  of | % of Votes| % of
of held Polled polled on} in favor Votes in faveor Votes
Voting outstanding against against
shares
Promoter E- 413670212 | 413670212 100.0000 | 413670212 © | 100.0000 | ©.0000
and Voting
Promoter Poll 0 0.0000 0 0.0000| 0.0000
Group Postal 0 0.0000 0.0000] 0.0000
Batlot
Fotal 413670212 100.0000) 413670212 100.Q000| 0.000Q
Public E- 487959762 | 374954849 76.8413 | 374954849 0 | 100.0000 | 0.0000
Institutions | Voting
Poll 0 0,0000 0 0 0.0000| 0.0000
Postal o 0.0000 0 0 0,0000| 0.0000
Ballot
Total 374954849 76.8413| 374954849 0| 100.0000( 0.0000
Public Non | E- 58818746 11670087 19.8408 11668694 1393 $9.9881 | ©.0119
Institutions | Voting
Poil 6170 0.0105 6163 7 99.8865( 0.1135
Postal 17714 0.0301 17714 0| 100.0000) 0.0000
Ballot
Total 11683971 19,8814 | 11692571 1400 | 99.9880C| 0.0120
Total 960448720 | 800319032 83.3276 | 800317632 1400 99,9908 | 0.0002

ERTEATAEINCN

J] \ASUDHAEV_A TUMBAKA If
THE WORLD 15 A4 FAMILY
Zhy EMTERTANMENT ENTERPIISES LIVATRD

Regd. Office : 18th Floor, A Wing, Marathon Futurax, N. M. Joshl Marg, Lower Paral, Mumbai 400 013. India.
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C. Conzolidated resulis of Voting by Preference Sharcholders

Resclution yequired To consider & approve the Composite Scheme of Arrangement
among Reliance Rig Broadcasting Private Limited and Big
Magic Limited and Azalia Broadeast Privale Limited and Zee
Entertainmeni Enterprises Limited and their respective
Shareholders and Creditors
Whether Promoter / Promoter group are interested in No
the resolution
Category Mode | No of Shares| No of Votesi % of Votes| Mo of votes| No  of| % of Votes| % of
of held Polled polled cn| in favor Votes in favor Votes
Voting outstanding against . against
shares
Promoter B- 243471850 | 243471850 100.0000 | 243471850 0| 100.0000 | 0.0000
and Voting
Promoter | Poll 0 0.0000 Q 0l 0.0000{ ©.0000
Group I gstal o 0.0000 o] 0.0000] ©0.0000
Batlot
Total 243471850 100.0000| 243471880 G 10,0000 0.0000
Public B- 675149667 | 553882056 82.0384 { 553882056 0 | 100.0000 | 0.6G00
[nstititions | Vobng
Poll 345000 0.1400 945000 0 100.0000| ©.0000
Postat 0 0.6000 0 0 0.0000| ©0.0000
Ballot
Total 554827056 82.1784 | 654827056 0| 160.0000| 0.0000
Public Non E- 1098320795 4036970 0.3676 3939604 | 97366 97.5881 [ 2.4119
Institutions { Votng
Poll 4441 0.0004 4440 1 99.9775| 0.0225
Postal 25385 0.6023 25385 0} 100.cc00( 0.0000
Ballot
Total 4066796 0.3703 3969429 | 97367 97.6058( 2.3942
Total 2016942312 | 802365702 39.7813 | 802268335 | 97367 { 99.9879 | 0.0121

For ZEE ENTERTAINMENT ENTERPRISES LIMITED

Loanpons

M Lakshminaraya-r;an

Chief Compliance Officer and Company Secretary

Mumbali, May 9, 2017

A

J
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COMPANY SECRETARIES

Pate: (9/05/2017

To,

VINOD KOTHARI & COMPANY

Practising Company Seeretaries

1006-1009, Krishna Building, 224 A.1.C, Bose Road
Kolkata — 700 317, India

Phone: +91 - 33~ 2281 7715 | 1276 | 3742

email; vinod@vinodkothari.coin

Web: www,vinodhiethari.com
www.india-financing.catm

Upique Code - PI396WRBG42300

PAN Mo -AAMFEVGTI6E

Service Tax Begistration No. - AAMIVST26ESDO0
UdyagAdhar Mumber — WB10D0060448

The Chairman appointed by Hon’ble National Company Law Tribunal

Zee Entertainment Enterprises Lid.

18% Floor, A-Wing, Marathon Futurex,

N. M. Joshi Marg, Lower Parel,
Mumbai - 400013

Dear Sir,

Consolidated Report of Scrutinizer on the results of Voting by way of Posial Ballot & Remote
E-voting prior to the meeting and Poll conducted at the venue in connection with the
Resolution detailed in the Notice dated March 31,'2017, convening Meeting of Preference
Shareholders of Zee Entertainment Enterprises Ltd.(Company) on Tuesday, 9" May, 2017 at
Nehru Awnditortum, Nehru Centre, Dr Annie Besant Road, Worli, Mumbai 460 018 in
pursuance of directions isswed by Mumbai Bench of Hon’ble National Company Law
Tribunal (NCLT) vide Ovder dated March 15, 2017 in Company Scheme Application No. 271

of 2017,

.

y

As per directions issued by NCLT vide Order dated March 15, 2017 in the Company Scheme
Application No. 271 of 2017, I, ACS Vinita Nair, Partner of M/s. Vincd Kothari & Co., Practising
Company Secrefary, having office at 403-406 Shreyas Chambers, 175 D.N. Road, Fort, Mumbai-
400 001, was appointed as Scrutinizer in relation to the voting process on the Resolution proposed
in the Notice dated March 31, 2017, convening a Meeting of Preference Shareholders of the
Company on Tuesday, May 9, 2017 at Nehru Anditorium, Nehru Centre, Dr Annie Besant Road,

Worli, Mumbai 400 018,

The compliance with the relevant provisions of the Companies Act, 2013, Rules thereunder and
NCLT order March 15, 2017, in relation to voting through Postal Ballot & Remote E-voting prior
to the meeting and Poll on the proposed resolution is respousibility of the management. My
responsibility as Scrutinizer is to ensure that the voting process in all modes are conducted in a fair
and transparent manner and render Scrutinizer’s report, based on reports generated from the
electronic voting system provided by National Securities Depository Limited (NSDL) and the
physical counting of votes by way of Ballot papers and Poll papers.

In terms of Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and pursuant to Sections 108 and 110 of the Companies Act, 2013 read with
Rule 20 and 22 of the Companies (Management and Administration) Rules, 2014 and as per
directions issued by Hon’ble NCLT, the Company had provided remote e-voting facxllty through »
NSDL and also the facility to vote by way of Postal Ballot before the NCLT Cenvenad Meeting \\ N\

and by way of Poll at the meeting.
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Remote e-voting and voting by way of Postal Ballot, to facilitate voting by the Preference
Shareholders of the Company as at cut-off date of March 31, 2017, commenced on Sunday the 9th
day of April 2017 at 9.00 a.m. and ended on Monday, the 8th day of May 2017 ai 5.00 p.m.

Additionally, the Preference Shareholders of the Company as at the cut-off date of March 31, 2017
who had not voted either by way of remote g-voting or Postal Ballot earlier were given an option to
vote by way of Poll at the NCLT Convened Meeting.

Pursnanf fo the provisions of Companies Act, 2013 T unblocked the e-voiing module on NSDI
website immediately afier the meeting on May 9, 2017 in the presence of two witness viz. My,
Vignesh lyer and Ms. Deepa Devi, who are not in the employment of the Company,

Particulars of all postal ballot forms received from the sharecholders and votes cast through
electronic means have been maintained in a separate register in electronic mode.

I have relied ou information provided by Link Intime India Private Lid, the Registrar & Share
Transfer Agent (*RTA’) of the Company in relation to details regarding number of shares held and
signature of shareholders,

At the NCLT Convened Meeting, after scrutinizing all Poll Papers relating to votes cast by the
Preference Shareholders, I hereby report that 62 Preference Shareholders voted in the aggrepate for
36030 Preference Shares by way of Postal Ballot and 24 Preference Shareholders voted in the
aggregate for 949712 Preference Shares on Poll at the meeting. The votes cast by way of Postal
Ballot by 7 Preference Shareholders holding in aggregate 10645 Preference Shares were regarded
as invalid and the votes casted on Poll by 4 Preference Shareholders holding in aggregate 281
Preference Shares were regarded as invalid.

1 further report that 290 Preference Shareholders holding in the aggregate 801390876 Preference
Shares voted through remote e-voting.

We hereby submit cur Consclidated Report as under:
A. Details of Votes cast (by way of remote e-vating, Ballot and Poll Papers) with respect to
Resolution propeosed in the Notice

Resolution: Resolution approving Composite Scheme of Arrangement pursuant to Sections 230 to
233 and other applicable provisions of Companies Act, 2013 among Reliance Big Broadcasting
Private Limited; and Big Magic Limited; and Azalia Broadcast Private Limited; and Zee
Entertainment Enterprises Limited; and their respective Shareholders and Creditors,

Particulars No of No of Shares
Members

Votes cast by way of remote e-voting A 290 - 801390876

Votes cast by way of Postal Ballot B 62 36030

Votes cast by way of Poll C 24 949722

Total Votes cast D 376 802376628

Less : Rejection of Votes cast by way of remote E Nil Nil

e-voting

Mumbai; 403-406 Shyeyas Chambers, 175 D.N. Road, Fort, Mumbai- 400 001}{p%
Delhi: A/11 HauzKhans (Oppesite Vatika Medicare), New Delhi — 110016, B




Particulars No of Mo of Shares
Members
Fess : Rejection of Votes on Postal ballot F 7 10645
E.ess : Rejection of Votes cast on Poll 4 281
Total Rejections H 15} 10926
Valid votes cast by way of remote e-vofing AT 290 2013908706
Valid votes cast by way of Posial Ballot B- I 55 25385
Valid votes cast on Poll C-G 20 049441
Fotal Valid Votes D-H 305 802365702
B. Reasons for Rejections
Particulars Mo of No of Shares
" Members
Rejection of Votes cast by way of remote e-voting Nil Nil
Rejection of Votes on Postal ballot
Signature Mismatch 4 402
No option ticked 3 10243
Rejection of Votes cast on Poll paper
Voted through postal ballot and poll* 2 63
Voted through remote e-voting and poll** 1 210
Signature Mismatch 1 8
Total Rejections 11 10926
*Votes cast by Postal Ballot considered
*¥Yotes cast by remote e-voting considered
C. Total number of votes in favor and/or against the Resolution
Particulars E-voting Postal Ballot Poil Tofal
Number of Number of Numbey of Number of
Members { Shares Members | Shares Members Shares | Members | Shares
Total Valid 290( 801390876 55 25385 20| 949441 365 802365702
Votes
Total votes 283] 801293510 55 25385 19 949440 357 802268335
in favor of
resolution
Total votes 7 57166 Nil|. Nil 1 1 8 97367
against
resolution
% of Votes 97.5862 99.9879 100 100 957 99.5998 97.8082 99.9879
in favor
% of Votes 2.4138 0.0121 100 100 5| 6.0002 2.1918 0.012§ \},‘?\
against *\ Y
s"/\r—r;T.HA \ \‘3\/
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Ir. Consolidated vesulis of the Voting

Resalution  Reguired :  (Majority of person | Resolution approving Compasite Scheme of Arrangenient pursunnt to Sections 230 to 233 and ofber applicable provisions
representing 344 fn value) of Companies Act, 2013 among Reliance Big Broadeasting Private Limiled; and Big Magic Limited; and Azaliz Brondeast
Private Limited; and Zee Enteriainment Enterpsises Ehniled; and their respective Shareholders and CredHars
Whether promaler! prometer group ace indesested in NO
the agendn/resolutinn?
Calegory viade of Mo, of shures Mo, of vates % uf Vates Mo, of Votes - Mo, of Votes ~ % of Vates in % of Vates fovalid
Yoling el jrofled Polied on in luvour Agulast favour on againsi o0
ouistanding voies polied votes gpolled
shures
I i2] l3l={|2|"}'llll"m 14 {5i [el=(iA2E L | 171=(15142]}*1 [8]
1] 10
Premoler and E-Voting 2434711850 243471850 100.0000 243471850 0 1006000 0.0060 0
Promoler Graup
Polt 0 .00C0 0 0 0.008¢ 0.0960 0
Postal Ballat 0 0.0000 ¢ 0 0.0000 0.0000 i
Tatal 243471850 ion.4000 243471850 0 1gn.nooe 0.00G0 ]
Pubtic E-Voting 675149667 $538R2056 82.0384 553882056 9 100.0000 0.0000 [
Institutions
Poll 945000 0.1400 945000 0 Lon.ooco 0000 i3
Pastal Batlet 0 0.0000 0 [} 0.0000 - G000 [
Totsl 554827056 82,1784 554827056 0 100.0008 0.6000 b
Public Non E-Voling 1088320795 4036970 0.2676 3939604 97366 97.5881 24119 0
Institulions
Foll d4dt 0.0004 4440 1 99.9775 0.0225 281
Postal Baltot 25385 0.0023 25385 L} 1000000 ©.0000 10845
Total 4066796 0.3703 3969429 97367 97.6058 2.3942 10926
.
Tatal 2016942312 802365702 39,7813 802268335 97367 99.9879 0.0£21 10826

All Registers, relevant records and other incidental papers relating to electronic voting, Postal Ballot
Papers and Poll Papers were handed over to the Company Secretary of the Company for safe

keeping.

Thanking You,

Place: Mumbat For Vinod Kothari & Cg@&any

]

ACS: 31669; COP: 11502
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VINOD KOTHARI & COMPANY

Practising Company Secrefaries

1606-100%, Krishna Building, 224 A.J.C. Bose Road
Koikata - 700 017, India

Fhone: +91 — 33 2281 7715 | 1276 | 3742

email: vinod@vinediothari.com

Weh: www.vinedkothari.com
ww.india-financing,.com
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COMPANY SECRETARLES

Date: 05/05/2017

To,

The Chairman appointed by Hon'ble National Company Law Tribunal
Zee Entertainment Enterprises Ltd.

18" Floor, A-Wing, Marathon Futurex,

N. M. Joshi Marg, Lower Parel,

Mumbai - 400013

Dear Sir,

Consolidated Report of Scrutinizer on the results of Voting by way of Postal Ballot &
Remote E-voting prior to meeting and Poll conducted at the venue in connection with
the Resoluiion detailed in the Notice dated March 31, 2017, convening Meeting of
Equity Shareholders of Zee Entertainment Enterprises Ltd. on Tuesday, 9 May,
2017 at Nehru Auditorium, Nehru Centre, Dr Annie Besant Road, Worli, Mumbai
400 018 in pursuance of directions issned by Mumbai Bench of Hon’bie National
Company Law Tribunal (NCLT) vide Order dated March 15, 2017 in Company
Scheme Application No. 271 of 2017.

As per directions issued by NCLT vide Order dated March 15, 2017 in the Company
Scheme Application No. 271 of 2017, [, ACS Vinita Nair, Partner of M/s. Vinod Kothari &
Company, Practising Company Secretaries, having office at 403-406 Shreyas Chambers,
175 D.N. Road, Fort, Mumbai- 400 001, was appointed as Scrutinizer in relation to the
voting process on the Resolution proposed in the Notice dated March 31, 2017, convening
a Meeting of Equity Shareholders of the Company on Tuesday, May 9, 2017 at Nehru
Auditorium, Nehru Centre, Dr Annie Besant Road, Worli, Mumbai 400 018.

The compliance with the relevant prov1310ns of the Companies Act, 2013, Rules thereunder
and NCLT order March 15, 2017, in relation to voting through Postal Ballot & Remote E-
voting prior to the meeting and Poll at the meeting on the proposed resolution is
responsibility of the management. My responsibility as Scrutinizer is to ensure that the
voting process in all modes are conducted in a fair and transparent manner and render
Scrutinizer’s report, based on reports generated from the electronic voting system provided
by National Securities Depository Limited (NSDL) and the physmal counting of votes by__
way of Ballot papers and Poll papers. T

I




In terms of Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and pursuant to Section 108 and 110 of the Companies Act, 2013 read
with Rute 20 and 22 of the Companies (Management and Administration) Rules, 2014 and
as per directions issued by Hon’ble NCLT, the Company had provided remote e-voting
facility through NSDL and also the facility to vate by way of Postal Ballot before the
NCLT Convened Meeting and by way of Polj at the meeting,

Remoie e-voting and voting by way of Postal Batlot, to facilitate voting by the Equity
Shareholders of the Company as at cut-off date of March 31, 2017, commenced on Sunday
the 9th day of April 2017 at 9.00 a.m. and ended on Monday, the Bth day of May 2017 at
5.00 p.m.

Additionally, the Equity Shareholders of the Company as at the cut-off date of March 31,
2017 who had not voted either by way of remote e-voting or Postal Ballot carlier were
given an option to vote by way of Poll at the NCLT Convened Meeting,

Pursuant to the provisions of Companies Act, 2013, I unblocked the e-voting module on
NSDL website immediately afier the meeting on May 9, 2017 in the presence of two
witness viz. Mr, Vignesh Iyer and Ms. Deepa Devi, who are not in the employment of the
Company.

Particulars of all postal ballot forms received from the shareholders and votes cast through
electronic means have been maintained in a separate register in electronic mode.

We have relied on information provided by Link Intime India Private Ltd, the Registrar &
Share Transfer Agent (‘RTA’} of the Company in relation to details regarding number of
shares held and signature of shareholders.

At the NCLT Convened Meeting, after scrutinizing all Poll Papers relating to votes cast'by
the Equity Shareholders, I hereby report that 62 Equity Shareholders voted in the aggregate
for 20446 Equity Shares by way of Postal Ballot and 43 Equity Shareholders voted in the
aggregate for 6480 Equity Shares on Poll at the meeting. The votes cast by way of Postal
Ballot by 6 Equity Shareholders holding in aggregate 2732 Equity Shares were regarded as
invalid and the votes cast on Poll by 10 Equity Shareholders holding in aggregate 310
Equity Shares were regarded as invalid.

I further report that 1045 Equity Sharcholders holding in the aggregate 800,295,148 Equity
Shares voted through remote e-voting.

We hereby submit our Consolidated Report as under: .

A. Details of Votes cast (by way of remote e-voting, Ballo¢ and Poll Papers) with
respect to Resolution proposed in the Notice

Resolution; Resolution approving Composite Scheme of Arrangement pursuant to Sections
230 to 233 and other applicable provisions of Companies Act, 2013 among Reliance Big
Broadcasting Private Limited; and Big Magic Limited; and Azalia Broadcast anate
Limited; and Zee Entertainment Enterprises Limited; and their respective Shareholders.a

Creditors.
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Partieulars No of Mo of Shares
Members
Votes cast by way of remote e-voting A 1045 800295148
Votes cast by way of Postal Ballot B 62 20446
Votes cast by way of Poll S 43 6480
Total Votes east b E150 860323074
fLess ; Rejection of Votes cast by way of | E Nil Nil
remote e-voting
Less : Rejection of Votes on Postal ballot | F 6 2732
Less : Rejection of Votes cast on Poll G 10 310
Total Rejections H 16 3042
Valid votes cast by way of remote e-voting | A~ E 1045 800295148
Valid votes cast by way of Postal Ballot B-F 56 17714
Valid votes cast on Poll C-G 33 6170
Total Valid Votes D-H 1134 8003192032
B. Reasons for Rejections
Particulars : No of No of Shares
Members
Rejection of Votes cast by way of remote e- Nil Nil
voting
Rejection of Votes on Postal ballot
Signature Mismatch | 4 2658
No option ticked 2 74
Rejection of Votes cast on Poll paper
Si gﬁature Mismatch 1 4
Voted through postal ballot and poll* : 8 206
Voted through remote e-voting and poll** 1 100
Total Rejections 16 3042
*Votes casted by Postal Ballot considered /K’/\ZQ,TH%\
**Votes casted by remote e-voting considered //;é; F c;:\ E }J‘;@\
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. Total nnmber of votes in faver and/or against the Resolution

Particulars E-voting Postal Ballot Pell Total
Mumber of Mumber of Muember of Fumber of

Members | Shares Members| Shares | Members | Shares Members | Shares
Total Valid 10457 BD0295148 561 17714 33 6170 1134 800319032 ]
Votes
Tatal votes 1028 | 800293755 56p 17714 31 6163 11151 800317632
in favor of
resolution
Total votes 17 1393 0 0 2 7 19 1400
against
resolution
% of Votes| 98.3732 99.9998| 100.00| 100.00; 93.9394| 99.8865| 98.3245 99.9998
in favor
% of Votes; 1.6268 .0002 0.00 0.00 6.0606 0.1135 1.6755 0.0002
against

ANy
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B. Consolidated resulis of the Voling

Resolution Reguived : (Majority of | 1 - Resolution approving Composife Scheme of Arrangement pursuani v Sections 230 to 233
persen representing 34 in value) and other applicable provisions of Companies Aci, 2013 among Reliance Bipg Broadeasting
Private Limited; and Big Magic Limited; and Agzalin Broadeast Private Limited; and Zee
Eatertninment Enterprises Limited; and their respective Sharcholders and Credifers
Whether promoter/ promoier group | NO
are interesied in  the agendal
resolution?
Caiegory | Mode of No. of Mo. ot votes | % of Votes Mo. of Votes | No. of Y% of Votes ¢ % of Voies | Invalid
Yoting shares held | polled Polled on - in favour Votes — in favour against on
outstanding Agninst on votes votes
shares polled poiled
Hl 2] BI={2r | (5 61={[412} | [M={18¥12] | 18]
100 }¥100 }*100
Promoter | E-Voting | 413670212 413670212 100.00G0 413670212 0 100.0000 0.0000
and Poll 0 0.0000 ) 0 0.0000 0.0000
Promoter i 5 30000 5
Group Postal . 0 0 0.0000 0.0000 B
Ballot
Total 413670212 100.8000 413670212 0 100.6000 0.0000 0
Public E-Voting | 487959762 374954849 76.8413 374954849 0 10,0000 0,0000 0
Institution  pejj 0 0.0000 0 0 0.0000 0.0000 0
]
Postal 0 £.0000 0 0 0.0000 0,0000 0
Ballot
Total 374954849 76,8413 374954849 o 160.0000 0.0000 0
Public E-Voting | 58818746 11670087 19.8408 11668694 1393 99.9881 0.0119 0
Non Poll ) 6170 00105 6163 7 99.8865 0.1135 30
Institution
s Postal 17714 0.0301 17714 0 100.0000 0.0000 2732
Ballot
Total 11693971 19.8814 11692571 1400 99,9880 0.0120 3042
Total 960448720 800319032 83,3276 808317632 1400 99,9998 0.0002 3042

All Registers, relevant records and other incidental papers relating to electronic voting,
Postal Ballot Papers and Poll Papers were handed over to the Company Secretary of the
Company for safe keeping.

Thanking You.

Place: Mumbai For Vinod Ir(othari & Company

(Partner)
ACS: 31669; COP: 11902

Mumbai: 403-406 Shreyas Chambers, 175 D.N. Road, Fort, Mumbai- 400 001, Phone: $22-22614021
Dethi : A/11 HauzKhaus {Opposite Vatika Medicare), New Delhi — 110016, Ph — 011 41315340
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Relt NEE/LIST/L0395 tiareh 02, 2047

The Company Secretary,
Fee Folertaiiment Enierprises Limited
181h Floor, A Wing, Marathon Futures.
™ Joshi Marg, Lower Farel,
Munban 406013
Wind Avw: Mo M Lakshminarayaman
Dear Sir,

Sub  Observation letter for Compusite Scheme of Arvangement among Reliance Big
Broadcasting Privaie Limited and Big Magic Limited and Azalia Broadeast Private
Limited and Zee Entertainment Enterprises Limifed and their Respective Sharebolders
and Creiitors ' :

This has reference fo the Composite Scheme of Amrangemenl among Relfance Big
Broadeasting Privaie Limited and Big Magic Limited and Azalia Broadcast Private Limited
and Zee Entertainment Enterprises Limited and their Respective Shareholdérs and Creditors
submitied (o the Bxchange vide application dated December 21, 2016:

Based on our letter reference no NSE/LIST/100918 submitted to SEBI and pursuant to SEBI
Circular No. CTR/CFD/CDM/16/2015 daled November 30, 2015, SEB! has vide letter dated
March O1, 2017, has given following comments on the drafl Scheme of “Amalgamation:

“o) Tha company shall duly comply with various provisions of the Circulars.”

Based on the draft scheme and olther documents submitted by the Company, ncluding
undertaking given in terms of regulation 11 of SEBI (LODR) Regulaion, 2015, we herchy
conyey our “No-objection™ in terms of regulation 94 o' SEBI (LODR) Regulation, 2013, s0 as
to enable the Company to file the draft scheme with the Hon’ble High Court/ NCLT™

However, the Exchange reserves its rights to raise objections at amy stage if the information.
submitted to (e Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulalions of the Exchange, SEBI {LODR)
Regulations 2015, Gutdelmes / Reguiasions rasued by stamwt) authorilies.

The validity of this “Observation. Letter” shall be six momhs from March 02, 2017, within
which the Sclieme shall be subimifted fo the Hon'ble High Court / NCLT. Further pursuant {o
the above cited SEBT ¢ircular upon sanction of the Schieme b\' ﬁxe Hon'ble H;bh Court/ N(‘LT
vou shall submit to NSE the toiiowme

a Copy of Scheine as a;}pmved by the High Couwt / NCLT;.
b. Result of voting by shareholders for approving the Scheme;

Regd, Gffice: Bichange Plaza, Fiot Ho, O, GrBioth, Sands Kl Comples Bandra
Cibe UR71205H1092PLC00S78Y « Tok a8} 22 FoSBRI00G /86038100 « Fag +81 22 26508
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e, Statement explaining changes, il any, and reasons {or such changes carried out i the
Approved Selieme vis-g-vis the Drafl Scheme

d. Status of compliance with the Observation Lefier/s of the stock exchanges

e The application seeking exemption frenn Rule 190XbY of SCRE, 1957, wherever
applicable: dnd

f Complaiits Report as pei Annexure 1 of SERY Cirealar No. CIR/CFIHORMINISG2015

dated MNovember 30, 2015,

Yours {aithfully,
For Natignal Stoek Exchange of India Ltd.

Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the lollowing
URL bigh /s '

aadidia comcorporaresscontiud Hurih
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EXPERIENCE THE NEW

DCS/AMAL/MD/R3T/718/2016-17 March 03, 2617

The Company Secretary

ZEE BNTERTAINMENT ENTERPRISES LIMITED
18th Floor, A Wing, Marathon Futuresx,

N. M Joshi Marg, Lower Parel, Murmbai ~ 400013,

Sir,

Suli Observation letter regarding the Draft Scheme of Arrangement among Reliance Big Broadcasting
Pvt, Limited apd Big Magic Limiited and Azalia Broadcast Pvi, Lirpited and Zee Eniertainment
Enterprises Lid.

We are in receipt of Draft Scheme of Arrangement among Reliance Big Broadcasting Pvt. Limited and Big
Magic Limited and Azatia Broadcast Pyt Limited and Zee Entertainment Enterprises Limited and their
shareholders and creditors filed as requived under SEBI Circular No. CIR/CFD/CMD/16/2015 dated
November 30, 2015; SEBI vide its letter dated March 02, 2017, has inter alia given the following comment(s)
on the draft scheme of arrangement:

o “Company shall duly comply with various provisions of the Circulars.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:
e To duly comply with various provisions of the circulars,

In light of the above, we hereby advise that we have no adverse observations with limited reference to those
matters having a bearing on listing/de-lsting/continuous listing requirements within the provisions of
Listing Agreement, so as to enable the company to file the scheme with Hon'ble High Court.

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hor'ble High Court, the
!lsted company shall subrpit to the stock exchange the following: .

« Copy of the High Courtapproved Scheme;

s Result of voting by shareholders for approving the Scheme;

« Statement explaining changes, if any, and reasons for such changes carried out in the Approved
Scheme vis-A-vis the Draft Scheme;

« * Copy of the observation letter issued by all the Stock Exchanges where Company is listed.

= Status of compliance with the Observation Letter/s of the stock exchanges;

»  The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and

« Complaints Report as per Annexure II of this Circular,

o Any other document/disclosure as informed by the Exchange.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any contravention
af Rules, Bye-laws and Regulations of the Exchange, Listing Agreecment, Guidelines/Regulations issued by
statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any other
requirements.

Yours faithfully,

BSE Umited (Formerly Bornbay Staok Exchange Lid)
Reglstersd Office : Flogr 25, P J Towers, Dalal Street, Mumbai 400

' 20 3070 125433 B &
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Complaints Report

For complaints received by the Company in connection with the Composile
Scheme of Arrangement among Zee Entertainment Enlerprises Limited (“the
Company’], Reliance Big Broadeasting Private Limited ["REBPL’), big Magic
Limited [*BML’), Azalia Broadeast Private Limited (‘ABPLY} and thealr respective
Shareholders and Creditors during the period from December 23, 2016 to

Janoesyy 12, 2017,

Part A

8r No. | Particulars

Nuamber

Number of complamts received directly

Nil

Number of complaints forwarded by the Stock Exchanges | Nil

Number of complaints resolved

Not Applicable

Number of compiaints pending

1
2
3 Total Number of complaints/ comrments received (1+2) Nil
4
5

Not Applicable

Part B
8r No. | Name of Complainant Date of Complaint Btatus
_ [Resolved/pending] |
1 Not Applicable Not Applicable Not Applicable
2 Not Applicable. Not Applicable Not Applicable .
3 Not Applicable Not Applicable Not Applicable

For Zee Entertainment Enterprises Limited

L“MT”::’

M Lalkshminarayanan
Chief Compliance Officer and Company Secretary

Murmbai, January 13, 2017
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