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19*" November, 2022

To,
BSE Limited National Stock Exchange of India Limited
Sir Phiroze Jeejeebhoy Towers Exchange Plaza, 5™ Floor
Dalal Street, Fort Plot No. C-1, Block G
Mumbai — 400001 Bandra Kurla Complex, Bandra (East)
Scrip code: 532163 Mumbai — 400051

Symbol: SAREGAMA

Dear Sir/Madam,

Sub:

Ref:

Notice of the meeting of the Equity Shareholders of Saregama India Limited (“Company”) convened
pursuant to the directions of the Hon'ble National Company Law Tribunal, Kolkata Bench

(“Tribunal”)

In_the matter of Scheme of Arrangement between Saregama India Limited (“Company” or
“Demerged Company”) and Digidrive Distributors Limited (“Resulting Company”) and their
respective shareholders and creditors (“Scheme”), under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 (“Act”)

1. This is to inform you that by an order dated 18" November, 2022 (“Tribunal Order”), the
Hon’ble Tribunal has directed meeting to be held of the Equity Shareholders of the Demerged
Company.

2. In pursuance of the Tribunal Order and as directed therein and in compliance with the
applicable provisions of the Companies Act, 2013 ("Act"), Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, and relevant
Ministry of Corporate Affairs (MCA) circulars, as applicable, further notice is hereby given that
meeting of the Equity Shareholders of the Company will be held through Video Conferencing
("vC") / Other Audio Visual Means ("OAVM") on Wednesday, 21 December 2022.

3. The details such as manner of (i) casting vote through e-voting and (ii) attending the meeting
through VC / OAVM have been set out in the notice of the meeting.

4. An Equity Shareholder, whose name is recorded in the Register of Members or in the Register
of Beneficial Owners maintained by the Depositories as on the cut-off date, i.e., Wednesday,
14" December, 2022 only shall be entitled to exercise his/ her/ its voting rights on the
resolution proposed in the notice and attend the meeting of the Equity Shareholders. Voting
rights of an Equity Shareholder/ beneficial owner (in case of electronic shareholding) shall be
in proportion to his/ her/ its shareholding in the paid-up equity share capital of the Company
as on the cut-off date, i.e., Wednesday, 14" December, 2022.

SAREGAMA India Limited, 33, Jessore Road, Dum Dum, Kolkata - 700 028, India.
Tel: +91 33 2551 2984, Fax: +91 33 2550 0817, Web: www.saregama.com
CIN: L22213WB1946PLC014346 Email ID: co.sec@saregama.com
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5. Copy of the notice and statement under Sections 230 and 232 read with Section 102 and other
applicable provisions of the Act read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, of the Equity Shareholders meeting is

attached.

Kindly acknowledge the aforementioned information and oblige.
Thanking you,

Yours faithfully,
For Saregama India Limited

Digitally signed by
P RIYA N KA PRIYANKA MOTWANI
Date: 2022.11.19
MOTWA N I 22:09:09 +05'30'
Priyanka Motwani

Company Secretary and Compliance Officer
Membership No: A58041

Encl.: As above.

SAREGAMA India Limited, 33, Jessore Road, Dum Dum, Kolkata - 700 028, India.
Tel: +91 33 2551 2984, Fax: +91 33 2550 0817, Web: www.saregama.com
CIN: L22213WB1946PLC014346 Email ID: co.sec@saregama.com
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SAREGAMA INDIA LIMITED

Corporate Identification Number (CIN): L22213WB1946PLC014346

Registered Office: 33, Jessore Road, Dum Dum, Kolkata-700 028, West Bengal

Phone: 033-2551 2984/4773 | Fax:+91 33 2550 0817
Email: co.sec@saregama.com |Website: www.saregama.com

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS OF

SAREGAMA INDIA LIMITED PURSUANT TO ORDER DATED 18™ NOVEMBER, 2022 OF
THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH

MEETING
Day Wednesday
Date 21% December, 2022
Time 11 A.M. (IST)

Mode of Meeting

Means (“OAVM”)

As per the directions of the Hon’ble National Company Law
Tribunal, Kolkata Bench, the meeting shall be conducted
through Video Conferencing (“VC”)/ Other Audio Visual

Cut-off date for e-Voting Wednesday, 14" December, 2022

Remote e-Voting start date and time

Saturday, 17" December, 2022 at 9.00 a.m. (IST)

Remote e-Voting end date and time

Tuesday, 20" December, 2022 at 5.00 p.m. (IST)

Sr.
No.
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(“Notice”)
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(“CAA Rules”)
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Annexure |
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Annexure VI

Equity Share Entitlement Ratio Report dated 30" March 2022 issued by M/s.
RBSA Valuation Advisors LLP (Registration No. IBBI/RV-E/05/2019/110),
Registered Valuer (“Equity Share Entitlement Ratio Report”), including
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i.e. Resulting Company involved in the Scheme as per the format specified in
Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (“ICDR Regulations”) read with SEBI
Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated 4™ February 2022

108-117

Annexure IX and X

Complaint reports dated 2" June 2022 and 7 June 2022 submitted by the
Company to BSE Limited (“BSE”) and National Stock Exchange of India
Limited (“NSE”), respectively
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10.

Annexure Xl and XII
Observation Letters dated 18" August 2022 issued by BSE and NSE,
respectively
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The Notice of the Meeting, Statement under Sections 230 and 232 read with Section 102 and other

applicable provisions of the Act and Rule 6 of the CAA Rules (page nos. 1
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together as they form an integral part of this document.
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To,

FORM NO. CAA. 2
[Pursuant to Section 230 (3) and rule 6 and 7]

IN THE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH
CA (CAA) No. 141/KB/2022
IN THE MATTER OF SECTIONS 230 TO 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN SAREGAMA INDIA LIMITED AND
DIGIDRIVE DISTRIBUTORS LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Saregama India Limited, a public company )
incorporated under the India Companies )
Act, 1913 having Corporate ldentification )
Number: L122213WB1946PLC014346 and )
its registered office at 33, Jessore Road, )
Dum Dum, Kolkata-700 028, West Bengal, )
India. ) ... Company/ Demerged Company

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS

The Equity Shareholders of
Saregama India Limited

NOTICE is hereby given that, in accordance with the Order dated 18" November, 2022 in the above
mentioned Company Application, passed by the Hon’ble National Company Law Tribunal, Kolkata
Bench (“Tribunal”) (“Tribunal Order”), a Meeting of the Equity Shareholders of the Company, will
be held for the purpose of their considering, and if thought fit, approving, with or without
modification(s), the proposed Scheme of Arrangement between Saregama India Limited
(“Company” or “Demerged Company”) and Digidrive Distributors Limited (“Resulting Company”)
and their respective shareholders and creditors (“Scheme”) on Wednesday, 215 December, 2022
at 11:00 a.m. (IST).

Pursuant to the said Tribunal Order and as directed therein, the Meeting of the Equity Shareholders
of the Company (“Meeting”) will be held through Video Conferencing (“VC”)/ Other Audio Visual
Means (“OAVM”), in compliance with the applicable provisions of the Companies Act, 2013 (“Act”)
and Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”) to consider, and if thought fit, to pass, with or
without modification(s), the following resolution for approval of the Scheme by requisite majority
as prescribed under Section 230(1) and (6) read with Section 232(1) of the Act, as amended:

“RESOLVED THAT pursuant to the provisions of Sections 230 and 232 of the Companies Act, 2013,
the rules, circulars and notifications made thereunder (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force), the Securities and Exchange Board of India
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(Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory
maodification(s) or re-enactment(s) and circulars issued thereof, for the time being in force) and
subject to the provisions of the Memorandum and Articles of Association of the Company and
subject to the approval of Hon’ble jurisdictional National Company Law Tribunal (“Tribunal”) and
subject to such other approvals, permissions and sanctions of regulatory and other authorities, as
may be necessary and subject to such conditions and modifications as may be deemed appropriate
by the parties to the Scheme, at any time and for any reason whatsoever, or which may otherwise
be considered necessary, desirable or as may be prescribed or imposed by the Tribunal or by any
regulatory or other authorities, while granting such approvals, permissions and sanctions, which
may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to mean and include one or more Committee(s) constituted/ to be
constituted by the Board or any other person authorised by it to exercise its powers including the
powers conferred by this Resolution), the arrangement embodied in the Scheme of Arrangement
between Saregama India Limited and Digidrive Distributors Limited and their respective
shareholders and creditors (“Scheme”), be and is hereby approved;

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary
to give effect to this Resolution and effectively implement the arrangement embodied in the Scheme
and to make any modifications or amendments to the Scheme at any time and for any reason
whatsoever, and to accept such modifications, amendments, limitations and/or conditions, if any,
which may be required and/or imposed by the Tribunal while sanctioning the arrangement
embodied in the Scheme or by any authorities under law, or as may be required for the purpose of
resolving any questions or doubts or difficulties that may arise including passing of such accounting
entries and/or making such adjustments in the books of accounts as considered necessary in giving
effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that the Equity Shareholders shall have the facility and option of voting on
the resolution for approval of the Scheme by casting their votes (a) through e-voting system
available at the Meeting to be held virtually (“e-Voting at the Meeting”); or (b) by remote electronic
voting (“remote e-Voting”) during the period as stated below:

REMOTE E-VOTING PERIOD

Commencement of voting Saturday, 17" December, 2022 at 9.00 a.m. (IST)

End of voting Tuesday, 20" December, 2022 at 5.00 p.m. (IST)

A person, whose name is recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the Depositories as on the cut-off date, i.e., Wednesday, 14" December,
2022 only shall be entitled to exercise his/ her/ its voting rights on the resolution proposed in the
Notice and attend the Meeting. A person who is not an Equity Shareholder as on the cut-off date,
should treat the Notice for information purpose only.

A copy of the said Scheme, statement under Sections 230 and 232 read with Section 102 and other
applicable provisions of the Act and Rule 6 of the CAA Rules along with all annexures to such
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statement are appended. A copy of this Notice and the accompanying documents are also placed
on the website of the Company and can be accessed at www.saregama.com; the website of
National Securities and Depository Limited (“NSDL”) viz. www.evoting.nsdl.com, being the agency
appointed by the Company to provide the e-voting and other facilities for convening of the
Meeting and the website of the Stock Exchanges i.e., BSE Limited (“BSE”) viz. www.bseindia.com
and the National Stock Exchange of India Limited (“NSE”) viz. www.nseindia.com.

6. The Tribunal has appointed Mr Avishek Guha, Advocate to be the Chairperson for the Meeting and
Ms Aisha Amin, Advocate to be the Scrutinizer for the Meeting.

7. The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent sanction of
the Tribunal and such other approvals, permissions and sanctions of regulatory or other authorities,
as may be necessary.

Sd/-
Avishek Guha
Chairperson appointed by the Tribunal for the Meeting

Kolkata, 19" November, 2022

Registered Office:

33, Jessore Road, Dum Dum, Kolkata-700 028, West Bengal
CIN: L22213WB1946PLC014346

Website: www.saregama.com

E-mail: co.sec@saregama.com

Tel.: 033-2551 2984/4773

Fax: +91 33 2550 0817
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Notes for Meeting of Equity Shareholders of the Company

1. General instructions for accessing and participating in the Meeting through VC/ OAVM Facility
and voting through electronic means including remote e-voting

(a)

(c)

(e)

(f)

Pursuant to the directions of the Hon’ble National Company Law Tribunal, Kolkata Bench
(“Tribunal”), vide its Order dated 18" November, 2022 (“Tribunal Order”), the Meeting of the
Equity Shareholders of the Company is being conducted through Video Conference (“VC”)/
Other Audio Visual Means (“OAVM”) facility to transact the business set out in the Notice
convening this Meeting, which does not require physical presence of the Equity Shareholders
at a common venue. The deemed venue for the Meeting shall be the registered office of the
Company.

The statement pursuant to Sections 230 and 232 read with Section 102 and other applicable
provisions of the Companies Act, 2013 (“Act”) and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”) in respect of the business set
out in the Notice of the Meeting is annexed hereto.

A person, whose name appear in the Register of Members or in the Register of Beneficial
Owners maintained by the Depositories as on the cut-off date i.e., Wednesday, 14" December,
2022 only shall be entitled to exercise his/ her/ its voting rights on the resolution proposed in
the Notice and attend the Meeting. A person who is not an Equity Shareholder as on the cut-
off date, should treat the Notice for information purpose only.

Since this Meeting is being held through VC/ OAVM, physical attendance of Equity Shareholders
has been dispensed with. Accordingly, the facility for appointment of proxies by the Equity
Shareholders will not be available for the Meeting and hence the Proxy Form and Attendance
Slip are not annexed hereto. However, in pursuance of Section 113 of the Act, authorized
representatives of institutional/ corporate shareholders may be appointed for the purpose of
voting through remote e-voting, for participation in the Meeting through VC/ OAVM facility and
e-voting during the Meeting provided that such shareholder sends a scanned copy (PDF/JPG
Format) of its board or governing body resolution/ authorization etc., authorizing its
representative to attend the Meeting through VC/ OAVM on its behalf, vote through e-voting
at the Meeting and/or to vote through remote e-voting, on its behalf. The scanned image of
the abovementioned documents should be in the name format ‘Authorization Letter’. The said
resolution/ authorization shall be sent to the scrutinizer by email through his registered email
id address to adv.aishaamin@gmail.com and to the Company at co.sec@saregama.com,
before the VC/ OAVM Meeting or before the remote e-voting, as the case may be, not later
than 48 (forty eight) hours before the time for holding such Meeting.

The proceedings of this Meeting would be deemed to have been conducted at the registered
office of the Company located at 33, Jessore Road, Dum Dum, Kolkata-700 028, West Bengal.

No route map of the venue of the Meeting is annexed hereto, since this Meeting is being held
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through VC/ OAVM.

In case of joint holders attending the Meeting, the Equity Shareholder whose name appears as
the first holder in order of names as per Register of Members will be entitled to vote.

As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed companies can
be transferred only in dematerialized form with effect from 1st April, 2019, except in case of
request received for transmission or transposition of securities. In view of this and to eliminate
all risks associated with physical shares and for ease of portfolio management, members
holding shares in physical form are requested to consider converting their holdings to
dematerialized form. Members can contact the Company or Company’s Registrars and Share
Transfer Agents, MCS Share Transfer Agent Limited, 383, Lake Gardens, 1st Floor, Kolkata —
700045 (Contacts: Mr. P. Basu / Mr. S. Ghosh / Mr. P. Mukherjee), Telephone: (033) 4072 4051
— 53, Fax: (033) 4072 4050, Email: mcssta@rediffmail.com for assistance in this regard.

Equity Shareholders attending the Meeting through VC/ OAVM shall be reckoned for the
purpose of quorum. Quorum for the Meeting shall be in terms of the Tribunal Order and Section
103 of the Act.

As per directions of the Tribunal Order, the Notice of the Meeting and the accompanying
documents mentioned in the Index are being sent through email to the Equity Shareholders of
the Company at their registered or last known email address or addresses as per the records of
the Company/ Depositories, in accordance with various circulars issued by Securities and
Exchange Board of India / stock exchanges and the Ministry of Corporate Affairs, to the extent
applicable. The aforesaid particulars are being sent to all the Equity Shareholders whose names
appear in the register of members/ list of beneficial owners as on Friday, 11" November, 2022.

The Equity Shareholders may note that the aforesaid documents are also available on the
website of the Company at www.saregama.com, the website of National Securities and
Depository Limited (“NSDL") viz. www.evoting.nsdl.com, being the agency appointed by the
Company to provide the e-voting and other facilities for convening of the Meeting and the
website of the Stock Exchanges i.e., BSE Limited (“BSE”) viz. www.bseindia.com and the
National Stock Exchange of India Limited (“NSE”) viz. www.nseindia.com.

If so desired, Equity Shareholders may obtain a copy of the Notice and the accompanying
documents, i.e., Scheme and the Statement under Sections 230 and 232 read with Section 102
and other applicable provisions of the Act and CAA Rules etc., free of charge from the registered
office of the Company, or by sending an email to the Company at co.sec@saregama.com.

A written request in this regard, along with details of your shareholding in the Company, may
be addressed to the Company at co.sec@saregama.com.

The Notice convening the Meeting will be published through advertisement in ‘Financial
Express’ in English having nation-wide circulation, and ‘Aajkaal’ in Bengali having circulation
in Kolkata.
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The Scheme shall be considered approved by the Equity Shareholders of the Company if the
resolution mentioned in the Notice has been approved by majority of persons representing
three-fourth in value of the Equity Shareholders casting votes collectively both during the
Meeting held through VC/ OAVM or by remote e-voting, in terms of the provisions of
Sections 230 — 232 of the Act.

The voting rights of the Equity Shareholders shall be in proportion to their shareholding of
the paid up equity share capital of the Company as on Cut-Off Date, i.e. Wednesday, 14
December, 2022.

Securities and Exchange Board of India (“SEBI”) has mandated the submission of Permanent
Account Number (PAN) by every participant in the securities market. Equity Shareholders
holding shares in electronic form are requested to submit their PAN to their Depository
Participants, and those holding shares in physical form are requested to submit their PAN
to the Company’s RTA.

All grievances connected with the facility for voting by electronic means may be addressed
to Company’s RTA, Mr. P. Mukherjee or call on (033) 4072 4051 or (033) 4072 4053.

2. Procedure for joining the Meeting through VC/ OAVM

(a)

(c)

Equity Shareholders will be provided with a facility to attend the Meeting through VC/
OAVM through the NSDL e-Voting system. Equity Shareholders may access by following the
steps mentioned below for “Procedure and Instructions relating to e-Voting” for access to
NSDL e-Voting system. After successful login, you can see link of “VC/OAVM link” placed
under ‘Join Meeting’ menu against company name. You are requested to click on “VC/OAVM
link” placed under Join Meeting menu. The link for VC/ OAVM will be available in
Shareholder/ Member login where the ‘EVEN’ of Saregama India Limited will be displayed.

Equity Shareholders who do not have the User ID and Password for e-Voting or have
forgotten the User ID and Password may retrieve the same by following the remote e-Voting
instructions mentioned in the notice to avoid last minute rush.

Equity Shareholders are requested to join the Meeting through laptops, smartphones,
tablets or iPads for better experience and will be required to allow camera and use internet
with a good speed to avoid any disturbance during the Meeting. Please note that
participants connecting from Mobile Devices or Tablets or through Laptop connected via
mobile hotspot may experience audio/ video loss due to fluctuation in their respective
network. It is therefore recommended to use stable Wi-Fi or LAN connection to mitigate any
kind of glitches.

Facility to join the Meeting will be opened fifteen minutes before the scheduled time of the
Meeting and will be kept open throughout the proceedings of the Meeting.
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As the Meeting is being conducted through VC/ OAVM, Equity Shareholders can submit their
questions in advance with regard to the Scheme or any other matter placed at the Meeting,
from their registered email address, mentioning their name, DP ID and Client ID/ Folio No.,
PAN, Mobile Number to co.sec@saregama.com to enable smooth conduct of the Meeting.
Questions/ Queries received by the Company on or before Wednesday, 14" December,
2022, on the aforementioned e-mail ID shall be considered and responded during the
Meeting.

Equity Shareholders who would like to express their views or ask questions during the
Meeting may register themselves as Speakers by sending their request from their registered
email address mentioning their name, DP ID and Client ID/ Folio No., PAN, Mobile Number
to co.sec@saregama.com on or before Wednesday, 14" December, 2022. Those Equity
Shareholders who have registered themselves as Speakers will only be allowed to express
their views/ ask questions during the Meeting. Speakers are requested to submit their
questions at the time of registration, to enable the Company to respond appropriately.

The Chairman, at its discretion reserves the right to restrict the number of questions and
number of Speakers, depending upon availability of time as appropriate for smooth conduct
of the Meeting.

Equity Shareholders who need assistance before or during the Meeting, can contact NSDL
at www.evoting.nsdl.com or call toll free numbers 1800 1020 990/ 1800 224 430 or contact
Mr. Amit Vishal, Senior Manager and /or Ms. Pallavi Mhatre, Manager at evoting@
nsdl.co.in.

3. Procedure and Instructions for remote e-voting and e-voting at the Meeting

(i)
(a)

INSTRUCTIONS RELATING TO E-VOTING

Pursuant to the directions of the Tribunal given under the Tribunal Order, the Company is
providing its Equity Shareholders facility to exercise their right to vote on the resolution
proposed to be passed (i) remotely, using an electronic voting system on the dates specified
in the Notice (“remote e-Voting”’); and (ii) at the Meeting by electronic means (“e-Voting at
the Meeting”).

The Company has engaged the services of NSDL as the agency to provide the facility for
remote e-Voting and e-Voting at the Meeting. The manner of voting, including voting
remotely by (i) individual shareholders holding shares of the Company in demat mode, (ii)
Equity Shareholders other than individuals holding shares of the Company in demat mode,
(iii) Equity Shareholders holding shares of the Company in physical mode, and (iv) Equity
Shareholders who have not registered their e-mail address, is explained in the instructions
given hereinbelow.

The remote e-Voting will not be allowed beyond the end date and time specified in the
voting period as stated in the Notice and the remote e-Voting module shall be forthwith
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disabled by NSDL upon expiry of the aforesaid period.

Further, the facility for voting through electronic voting system will also be made available
at the Meeting. The Company has opted to provide the same electronic voting system at the
Meeting, as used during remote e-voting, and the said facility shall be operational till the
resolution proposed in the Notice is considered and voted upon at the Meeting and may be
used for voting only by the Equity Shareholders holding shares as on the cut-off date who
are attending the Meeting and who have not already cast their vote(s) through remote e-
voting.

The Equity Shareholders who have cast their vote(s) by remote e-voting may also attend the
Meeting but shall not be entitled to cast their vote(s) again at the Meeting. Once the vote
on the resolution is cast by an Equity Shareholder, whether partially or otherwise, the Equity
Shareholder will not be allowed to change it subsequently or cast the vote again.

An Equity Shareholder can opt for only single mode of voting i.e., either through remote e-
Voting or e-Voting at the Meeting.

A person, whose name is recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the Depositories as on the cut-off date i.e., Wednesday, 14%"
December, 2022 shall be entitled to avail the facility of remote e-Voting or for participation
and e-Voting at the Meeting. A person who is not an Equity Shareholder as on the cut-off
date should treat the Notice for information purpose only.

The voting rights of Equity Shareholders shall be in proportion to their shares of the paid-up
equity share capital of the Company as on the cut-off date i.e. Wednesday, 14" December,
2022.

Any person holding shares in physical form and non-individual shareholders,
who acquires shares of the Company and becomes shareholder of the Company after the
Notice is send through e-mail and holding shares as of the cut-off date i.e. Wednesday, 14"
December, 2022 may obtain the login ID and password by sending a request at
evoting@nsdl.co.in. However, if you are already registered with NSDL for remote e-Voting,
then you can use your existing user ID and password for casting your vote. If you forgot your
password, you can reset your password by using “Forgot User Details/ Password” or
“Physical User Reset Password” option available on www.evoting.nsdl.com or call on toll
free no. 1800 1020 990 and 1800 22 44 30. In case of Individual Shareholders holding
securities in demat mode who acquires shares of the Company and becomes a Shareholder
of the Company after sending of the Notice and holding shares as of the cut-off date i.e.
Wednesday, 14" December, 2022 may follow steps mentioned in the Notice of the Meeting
under “Access to NSDL e-Voting system”.

10
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(i)

PROCEDURE FOR E-VOTING:

The remote e-voting period commences on Saturday, 17" December, 2022 at 9:00 a.m.
(1ST) and ends on Tuesday, 20*" December, 2022 at 5:00 p.m. (IST).

The details of the process and manner for remote e-Voting and e-Voting at the Meeting are
explained below:

Step 1: Access to NSDL e-Voting system
Step 2: Cast your vote electronically on NSDL e-Voting system

Step 1: Access to NSDL e-voting system

(A) Login Method for e-Voting and joining the virtual meeting for individual
shareholders holding securities in demat mode:

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by
Listed Companies, individual shareholders holding securities in demat mode are
allowed to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are advised to update their mobile number and
email Id in their demat accounts in order to access e-Voting facility.

Type of Login Method
Shareholders

Individual I.  NSDL IDeAS Faciliy:

Shareholders a. If you are already registered for NSDL IDeAS facility, please visit

hOId".‘g, . the e-Services website of NSDL: https://eservices.nsdl.com/ Once
Zecurmes '; the home page of e-services is launched, click on the ‘Beneficial

gmat mode Owner’ icon under ‘Login’ which is available under ‘IDeAS’ section.
with NSDL

Please enter your User ID and Password.
After successful authentication, you will be able to see e-Voting
services. Click on “Access to e-Voting” under e-Voting services and
you will be able to see e-Voting page. Click on options available
against the Company’s name or e-Voting service provider i.e.
NSDL and you will be re-directed to  NSDL
e-Voting website for casting your vote during the remote
e-voting period or joining the virtual meeting and voting during
the Meeting.

b. Ifthe useris not registered for IDeAS e-Services, option to register
is available at https://eservices.nsdl.com
Select ‘Register Online for IDeAS’ on the Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.js
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Il. E-voting website of NSDL:

a. Visit the e-Voting website of NSDL. Open web browser by typing
the URL: https://www.evoting.nsdl.com/ Once the home page of
e-Voting system is launched, click on the icon ‘Login’ which is
available  under  ‘Shareholder / Member’  section.
A new screen will open. You will have to enter your User ID
(i.e. your 16 digit demat account number held with NSDL),
Password/OTP and a verification code as shown on the screen.
After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on
options available against the Company’s name or e-Voting service
provider i.e. NSDL and you will be redirected to e-Voting website
of NSDL for «casting your vote during the remote
e-Voting period or joining virtual meetinhg and voting during the
meeting.

Individual
Shareholders
holding
securities in
demat mode
with CDSL.

a. Existing users who have opted for Easi / Easiest, they can login
through their User ID and Password. Option will be made
available to reach e-Voting page without any further
authentication. The URL for users to login to Easi / Easiest are
https://web.cdslindia.com/myeasi/home/login
or www.cdslindia.com and then click on New System Myeasi.

b.  After successful login of Easi / Easiest, the user will also be able
to see the e-Voting Menu. The Menu will have links of e-Voting
service provider i.e. NSDL. Click on NSDL to cast your vote.

c. Ifthe user is not registered for Easi / Easiest, option to register is
available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

d. Alternatively, the user can directly access e-Voting page by
providing demat Account Number and PAN from a link at
www.cdslindia.com home page. The system will authenticate the
user by sending OTP on registered mobile no. & e-mail address
as recorded in the demat account. After successful
authentication, user will be provided links for the respective e-
Voting service provider i.e. NSDL where the e-Voting is in
progress.

Individual
Shareholders
(holding
securities in

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/ CDSL for e-
Voting facility. Once you login, you will be able to see e-Voting option.
Once you click on e-Voting option, you will be redirected to NSDL/
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demat mode)
login through
their depository
participants

CDSL Depository site after successful authentication, wherein you can
see e-Voting feature. Click on options available against the Company's
name or e-Voting service provider i.e. NSDL and you will be redirected
to e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining the virtual meeting and voting during the
meeting.

Important Note: Equity Shareholders who are unable to retrieve User Id / Password are
advised to use Forget User Id and Forgot Password option available at abovementioned

website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e. NSDL and CDSL

Login type Helpdesk details
Individual Shareholders holding Equity Shareholders facing any technical issue in
securities in demat mode with login can contact NSDL helpdesk by sending a
NSDL request at evoting@nsdl.co.in or callat toll free no.:
1800 1020 990 and 1800 224 430.
Individual Shareholders holding Equity Shareholders facing any technical issue in
securities in demat mode with login can contact CDSL helpdesk by sending a
CDSL request at helpdesk.evoting@cdslindia.com or

contact at 022-23058738 or 022-23058542/43.

(B) Login Method for e-voting and joining the virtual meeting for Equity Shareholders
other than individual shareholders holding securities in demat mode and Equity
Shareholders holding securities in physical mode:

How to Log-in to NSDL e-voting website?

(i) Visit the e-Voting website of NSDL. Open web browser by typing the following
URL: https://www.evoting.nsdl.com/

(ii) Once the home page of e-Voting system is launched, click on the icon “Login”
which is available under ‘Shareholder / Member / Creditor’ section.

(iii) A new screen will open. You will have to enter your User ID, your Password/ OTP
and a verification code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDeAS, you can
log-in at https://www.eservices.nsdl.com/ with your existing IDeAS login. Once you
log-in to NSDL eservices after using your log-in credentials, click on e-Voting and
you can proceed to Step 2 i.e. Cast your vote electronically.

(iv) Your User ID details are given below:
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(v)

(vi)

Manner of holding shares i.e. Demat |Your User ID is:

(NSDL or CDSL) or Physical
a) For Members who hold shares in 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client ID
For example: if your DP ID is IN300***
and Client ID is 12****** then your
user ID is IN30Q*** 1 % ***x*
b) For Members who hold shares in 16 Digit Beneficiary ID
demat account with CDSL. For example: if your Beneficiary ID is

¥ *FE XA XA XXX, then your user ID
iS 12**************

c) For Members holding shares in | EVEN Number followed by Folio

Physical Form. Number registered with the Company
For example: if EVEN is 101456 and
Folio number is 001***, then user ID
is 101456001***

Your password details are given below:

(a) If you are already registered for e-voting, then you can use your existing
password to login and cast your vote.

(b) If you are using NSDL e-voting system for the first time, you will need to retrieve
the ‘initial password’ which was communicated to you by NSDL. Once you
retrieve your ‘initial password’, you need to enter the same and the system will
force you to change your password.

(c) How to retrieve your ‘initial password’?

- If your e-mail ID is registered in your demat account or with the Company,
your ‘initial password’ is communicated to you on your e-mail id. Trace the
email sent to you from NSDL from your mailbox. The email contains your
‘User ID’ and your ‘initial password’.

- In case you have not registered your e-mail address with the Company/
Depository, please follow steps mentioned below in ‘Process for those
Equity Shareholders whose email ids are not registered’.

If you are unable to retrieve or have not received the ‘initial password’ or have
forgotten your password:
- Click on “Forgot User Details/Password?” (If you are holding shares in your
demat account with NSDL or CDSL) option available on
www.evoting.nsdl.com.
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- “Physical User Reset Password?” (If you are holding shares in physical
mode) option available on www.evoting.nsdl.com.

- Ifyou are still unable to get the password by aforesaid two options, you can
send a request at evoting@nsdl.co.in mentioning your demat account
number/ Folio No., your PAN, your name and your registered address.

- Members can also use the one-time password (OTP) based login for casting
the votes on the e-voting system of NSDL.

(vii) After entering your password, click on agree to “Terms and Conditions” by
selecting on the check box.

(viii) Now, you will have to click on “Login” button.
After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically on NSDL e-voting system

i. After successful login at Step 1, you will be able to see ‘EVEN’ of all the Companies in which
you are holding shares and whose voting cycle and General Meeting is in active status.

ii. Select ‘EVEN’ of Company for which you wish to cast your vote during remote
e-Voting period and during the Meeting. For joining the Meeting, you need to click on ‘VC
/ OAVM'’ link placed under ‘Join Meeting’.

iii. Now you are ready for e-Voting as the voting page opens.

iv. Cast your vote by selecting appropriate options i.e., assent or dissent, verify/ modify the
number of shares for which you wish to cast your vote and click on ‘Submit’ and also
‘Confirm’ when prompted.

v. Upon confirmation, the message ‘Vote cast successfully’ will be displayed.

vi. You can also take the printout of the votes cast by you by clicking on the print option on
the confirmation page.

vii. Once you confirm your vote on the resolution, you will not be allowed to modify your
vote.
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Process for those Equity Shareholders whose email ids are not registered with the Depositories for
procuring User ID and Password for e-Voting:

Equity Shareholders may send a request to evoting@nsdl.co.in for procuring User ID and Password for
e-Voting:

In case shares are held in physical mode, please provide folio no., name of Equity Shareholder,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card).

In case shares are held in demat mode, please provide 8 Character DP ID followed by 8 Digit Client ID
in case NSDL account or 16 digit beneficiary ID in case of CDSL account, Name, client master or copy
of Consolidated Account Statement, PAN (self-attested scanned copy of PAN card) and AADHAR
(self-attested scanned copy of Aadhar Card).

If you are an individual shareholder holding shares in demat mode, you are requested to refer to the
login method explained at Step 1 (A) i.e. Method for e-Voting and joining the virtual meeting for
individual shareholders holding securities in demat mode.

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual Shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are advised to
update their mobile number and email ID in their demat accounts in order to access e-Voting facility.

Instructions for e-voting on the day of the Meeting:

a.

The procedure for e-voting on the day of the Meeting is same as the instructions mentioned above
for remote e-voting.

Only those Equity Shareholders, who will be present in the Meeting through VC/ OAVM facility and
have not cast their vote on the resolution through remote e-voting and are otherwise not barred
from doing so, shall be eligible to vote through e-voting system in the Meeting.

Details of persons who may be contacted for any grievances connected with the facility for e-voting
on the day of the Meeting is the same as that mentioned for remote e-voting.

GENERAL INSTRUCTIONS FOR EQUITY SHAREHOLDERS:

Institutional/ Corporate Shareholders (i.e. other than individuals, HUF, NRI etc.) are required to
upload their Board Resolution/ Power of Attorney/ Authority Letter by clicking on “Upload Board
Resolution/ Authority Letter” displayed under “e-Voting” tab on this screen or send legible scanned
certified true copy (PDF/JPG Format) of the relevant Board Resolution/ Power of Attorney/ Authority
letter etc. with attested specimen signature of the duly authorized signatory(ies) who are authorized
to vote, to the Company by e-mail to co.sec@saregama.com and to MCS Share Transfer Agent
Limited, Registrar and Share Transfer Agents at mcssta@rediffmail.com with a copy marked to
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evoting@nsdl.co.in. Institutional Shareholders (i.e. other than Individual, HUF, NRI etc.) can also
upload their Board Resolution/ Power of Attorney/ Authority Letter etc. by clicking on “Upload Board
Resolution/ Authority Letter” displayed under “e-Voting” tab in their login.

Any non-individual shareholder, who acquires shares of the Company and becomes member of the
Company after the Notice is sent through e-mail and holding shares as of the cut-off date
i.e. Friday, 11" November, 2022, may obtain the User ID and Password by sending a request at
evoting@nsdl.co.in. However, if you are already registered with NSDL for remote e-voting, then you
can use your existing User ID and Password for casting your vote. If you forget your password,
you can reset your password by using “Forgot User Details / Password” option available on
www.evoting.nsdl.com or call on toll free no. 1800 1020 990 and 1800 22 44 30.
Individual shareholders holding securities in demat mode who acquire shares of the Company after
sending of the Notice and holding shares as of the cut-off date i.e. Friday, 11" November, 2022 may
follow steps mentioned in Step 1 above i.e. Login method for e-voting and joining virtual meeting for
individual shareholders holding securities in demat mode.

It is strongly recommended not to share your password with any other person and take utmost care
to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.

The Company reserves the right to limit the number of Equity Shareholders asking questions
depending on the availability of time at the Meeting.

During the Meeting, the Chairperson shall, after response to the questions raised by the Equity
Shareholders in advance or as a speaker at the Meeting, formally propose to the Equity Shareholders
participating through VC/ OAVM facility to vote on the resolutions as set out in the Notice of the
Meeting and announce the start of the casting of vote through the e-voting system. After the Equity
Shareholders participating through VC/OAVM facility, eligible and interested to cast votes, have cast
the votes, the e-voting will be closed with the formal announcement of closure of the Meeting.

In case of any queries, you may refer to the Frequently Asked Questions (FAQs) available at
www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44 30 or contact Mr. Amit
Vishal, Assistant Vice President, or Ms. Pallavi Mhatre, Manager, National Securities Depository
Limited, at the designated email IDs: evoting@nsdl.co.in.

Procedure for registration of email addresses

Equity shareholders holding securities in physical mode, who have not registered/ updated their
email addresses with the Company are requested to register/ update the same by sending request
to the Company’s Registrar and Share Transfer Agents, MCS Share Transfer Agent Limited at
mcssta@rediffmail.com / Tel: 022-49186270.

Equity Shareholders holding shares in dematerialised mode, who have not registered their e-mail
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addresses with their Depository Participant(s), are requested to register/ update their email
addresses with the Depository Participant(s) with whom they maintain their demat account.

Other Information:

Pursuant to Tribunal Order, Ms Aisha Amin, Advocate shall act as Scrutinizer to scrutinize the
process of remote e-voting and e-voting at the Meeting in a fair and transparent manner.

The Scrutinizer will, after the conclusion of e-voting at the Meeting, scrutinize the votes cast at
the Meeting and votes cast through remote e-voting, make a consolidated Scrutinizer’s Report
and submit the same to the Chairperson of the Meeting. The results of the Meeting shall be
announced by the Chairperson within two working days of the conclusion of the Meeting and
the same, along with the consolidated Scrutinizer’s Report, will be placed on the website of the
Company i.e. www.saregama.com and on the website of NSDL at
https://www.evoting.nsdl.com. The Company shall also submit the results to BSE and NSE and
the same be placed on their website at www.bseindia.com and www.nseindia.com, respectively.

Subject to receipt of requisite majority of votes in favour of the Scheme i.e., majority in number
representing three-fourth in value (as per Sections 230 to 232 of the Act), the Resolution shall
be deemed to have been passed on the date of the Meeting i.e. Wednesday, 21 December,
2022.

Equity Shareholders are requested to carefully read all the Notes set out herein and in particular,
instructions for joining the Meeting, manner of casting vote through remote e-Voting or e-Voting at the
Meeting.
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IN THE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH
CA (CAA) No. 141/KB/2022
IN THE MATTER OF SECTIONS 230 TO 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN SAREGAMA INDIA LIMITED AND
DIGIDRIVE DISTRIBUTORS LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Saregama India Limited, a public company
incorporated under the India Companies Act,
1913 having Corporate ldentification Number:

office at 33, Jessore Road, Dum Dum, Kolkata-
700 028, West Bengal, India.

)
)
)
L22213WB1946PLC014346 and its registered )
)
)
)

... Company/ Demerged Company

STATEMENT UNDER SECTIONS 230 AND 232 READ WITH SECTION 102 AND OTHER APPLICABLE

PROVISIONS OF THE COMPANIES ACT, 2013 (“ACT”) AND RULE 6 OF THE COMPANIES (COMPROMISES,

ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 (“CAA RULES”) TO THE NOTICE OF THE MEETING
OF EQUITY SHAREHOLDERS OF SAREGAMA INDIA LIMITED CONVENED PURSUANT TO ORDER OF THE

HON’BLE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH (“TRIBUNAL”) DATED 18™

NOVEMBER, 2022 (“TRIBUNAL ORDER")

1.

MEETING FOR THE SCHEME

This is a statement accompanying the Notice convening the Meeting of Equity Shareholders of
Saregama India Limited (“Company” or “Demerged Company”), for the purpose of their
considering and if thought fit, approving, with or without modification(s), the proposed Scheme of
Arrangement between Saregama India Limited (“Company” or “Demerged Company”) and
Digidrive Distributors Limited (“Resulting Company”) and their respective shareholders and
creditors (“Scheme”). The Scheme provides for the for the demerger, transfer and vesting of the
Demerged Undertaking (as defined in the Scheme) from the Company into the Resulting Company
on a going concern basis.

The salient features of the Scheme are given in paragraph 5 of this Statement. The detailed terms
of the arrangement may be referred in the Scheme, appended as ‘Annexure I.

DATE, TIME AND MODE OF MEETING

Pursuant to an Order dated Friday, 18" November, 2022, passed by the Hon’ble Tribunal in
Company Application viz. CA (CAA) No. 141/KB/2022, the Meeting of the Equity Shareholders of the
Company, will be held for the purpose of their considering and, if thought fit approving by the Equity
Shareholders, with or without modification(s), the said Scheme through Video Conferencing (“VC”)/
Other Audio Visual Means (“OAVM”) on Wednesday, 21 December, 2022 at 11:00 a.m. (IST).
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3.

4,

A.

RATIONALE AND BENEFITS OF THE SCHEME

The circumstances which justify and/or have necessitated the said Scheme and the benefits of the
same are, inter alia, as follows:

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

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

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

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

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

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

BACKGROUND OF THE COMPANIES:

Particulars of the Company (Saregama India Limited)

Saregama India Limited was incorporated on 13™ August 1946 under the provisions of the Indian
Companies Act, 1913 as a public company limited by shares. The registered office of the Company
is situated at 33, Jessore Road, Dum Dum, Kolkata-700 028, West Bengal. The Company is
accordingly registered with the Registrar of Companies, Kolkata, having Corporate Identification
Number (CIN) L22213WB1946PLC014346. Its Permanent Account Number with the Income Tax
Department is AAACT9815B. The email address of the Company is co.sec@saregama.com and
website is www.saregama.com. During the last five years, there has been no change in the name
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and registered office of the Company. The equity shares of the Company are listed on the BSE
Limited (“BSE”) and the National Stock Exchange of India Limited (“NSE”) (“Stock Exchanges”).

Main objects of the Company have been reproduced as below:

“A. 1.  To carry on the businesses of producers, manufacturers, distributors, exporters,
importers, lessors, licensors, exploiters, wholesalers, retailers of and dealers in all types of
sound recordings of every description, in particular, records, audio cassettes, compact
discs, laser discs or in any other format, now or hereinafter known or in existence and in
any audio visual media, video tapes, motion pictures, films, animation software, web
casting, simulcasting, broadbanding, acquisition/setting up of portals or vortals or any
other such net related content operations, photographs, holograms, etc. transmission of
music through cable, internet and all other web related areas or any other media now or
hereinafter known and/or deal in or otherwise use the copyright therein and/or any other
performing rights therein in all parts of the world, in any and every form and manner and
by any and every method and means, now or hereafter known or in existence and all rights

and interests therein and thereto.

2. To copyright, print, reprint, publish, manufacture, copy, distribute, exploit, vend,
purchase, obtain or licence or otherwise acquire, sell, offer for sale, transfer, grant, licence
and dispose of, translate, make versions of, dismantise, arrange, adapt, transpose,
transcribe, perform, represent, record, produce, reproduce, make or procure the making
of any transcription or record, deal in or otherwise use music, musical compositions,
numbers and works and literary and dramatic works/property and materials, pictures,
photographs, sketchings, drawings or the reproductions of any of them and the copyrights
thereon in any and every form and manner and by any and every method and means, now
or hereafter known or in existence and any and all rights and interests therein and thereto,

of every nature and description, anywhere in the world.
3. To carry on the business of general music and book publishers and printers and of

recording and video company any of compliers, publishers and binders of books, sheet,

music, scores, librettes etc. and to engage, provide and employ to act as agents in the
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engaging, providing and employing of authors and composers of musical dramatic

compositions of all kinds.

4. To carry on the business of producing theatrical, musical, operatic, broadcasting,
broadcasting through satellite, webradio broadcasting, motion picture, motion picture
photoplay, television, radio and other entertainment including shows, units, skits, plays,
dramas, concerts, musical comedies, lectures, pantomies, ballets, pageants, spectacular
effects, tableaux, exhibitions and amusement devices, features and ideas of every kind,
nature and description, in any part of the world, and to furnish for hire and/or under
license any musical, literary and dramatic work, vocal and instrumental music of any kind
and description, to anybody in any part of the world and to organise competition and

encourage talent in the arts and crafts in any part of the world.”

During the last five years, there has been no change in the objects clause of the Company.

3. The Company is engaged in the business of manufacturing and sale of music storage device viz.
carvaan, music card, audio compact discs, digital versatile discs and dealing with related music
rights. The Company is also engaged in production and sale/ telecast/ broadcast of films, TV serials,
pre-recorded programmes and dealing in film rights.

4. The share capital of the Company (as on date of this Notice) is as follows:
Particulars Amount in INR

Authorised share capital

25,00,00,000 equity shares of INR 1 each 25,00,00,000
Total 25,00,00,000
Issued and subscribed and paid up share capital

19,28,09,490 equity shares of INR 1 each 19,28,09,490
Total 19,28,09,490

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

5. The latest annual financial statements of the Company have been audited for the financial year

ended on 31% March 2022. The copy of the financial results along with auditor’s report of the
Company as on 30" September 2022 is appended as ‘Annexure II’.
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6. The details of Promoters and Directors of the Company (as on the date of the Notice) along with

their addresses are mentioned herein below:

I:: Name Category Address
Promoter & Promoter Group
1 Composure Services Promoter 31, Netaji Subhas Road, Kolkata,
Private Limited West Bengal - 700001
2 Quest Capital Markets Promoter Group Duncan House, 31, Netaji Subhas
Limited Road Kolkata, West Bengal - 700001
3 Stel Holdings Limited Promoter Group 24/1624 Bristow Roadwillingdon
Island, Ernamkulam, Kerala - 682003
4 Sarala Real Estate Promoter Group Duncan House, 31, Netaji Subhas
Limited Road Kolkata, West Bengal - 700001
Directors
1 Dr. Saniiv Goenka N;:nh-ael;:czr’:i’ve 19, Dr. Rama Prasad Goenka Sarani,
->an ! Kolkata - 700 027
Director
Vice Chairperson
2 Ms. Avarna Jain Non-Executive 47 Golf Links New Delhi - 110003
Director
901, 9th Floor, A Wing, Signia Pearl,
3 Mr. Vikram Mehra Managing Director G Block, Bandra Kurla Complex,
Bandra (East), Mumbai — 400051
. Non-executive 19, Dr. Rama Prasad Goenka Sarani,
4 Ms. Preeti Goenka Director Kolkata - 700 027
5 Mr. Umane Kanoria Non-Executive 12C Judges Court Road, Kolkatar700
) g Independent Director 027
Non-Executive Flat 19-B, Tower 4, Active Acres,
6 Mr. Arindam Sarkar Independent Director 54/10 D C Dey Road, Off EM Bye
P pass, Kolkata 700 015
7 Mr. Santanu Non-Executive House No. 607, Block — O, Flat No.
Bhattacharya Independent Director | 2B, New Alipore, Kolkata — 700053
3 Mr. Noshir Naval Non-Executive 22, Block H, New Alipore, Kolkata —
Framjee Independent Director | 700053
Non-Executive 15, Nasiruddin Road, Near Quest
9 Ms. Suhana Murshed Independent Director Mall, Circus Avenue, Kolkatta, West
P Bengal, India 700017
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5.

Particulars of the Resulting Company (Digidrive Distributors Limited)

The Resulting Company was incorporated on the 15" March 2022 under the provisions of the
Companies Act, 2013 as a public company limited by shares. The registered office of the Resulting
Company is situated at 33, Jessore Road, Dum Dum, Kolkata- 700028, West Bengal. The Resulting
Company is accordingly registered with the Registrar of Companies, Kolkata, having Corporate
Identification Number U51909WB2022PLC252287. Its Permanent Account Number with the
Income Tax Department is AAJCD1446K. The email address of the Resulting Company is
digidrive.sec@rpsg.in. There has been no change in the name and registered office of the Resulting
Company since its incorporation.

Main objects of the Resulting Company have been summarized as below for the perusal of the
shareholders:

“(A) 1. To create a specialized master distributor for retailing goods on all Digital
Marketplaces.”
Since the incorporation of the Resulting Company, there has been no change in the objects clause.

The Resulting Company is incorporated to create a specialised master distributor for retailing goods
on all digital marketplaces.

The share capital of the Resulting Company (as on date of this Notice) is as follows:

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

The special purpose interim financial statements of the Resulting Company have been audited for
the period ended on 30" June 2022. The copy of the financial results along with auditor’s report of
the Resulting Company as on 30" June 2022 is appended as ‘Annexure lII’.
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6. The details of Promoters and Directors of the Resulting Company (as on the date of the Notice)

along with their addresses are mentioned herein below:

I\SIZ. Name Category Address
Promoter & Promoter Group

1 Saregama India Limited Promoter 33, Jessore Road, Dum Dum,

Kolkata 700028
Directors

1 Mr. Alok Kalani Director Ganges Garden, Block-B2, Flat-3F,
106 Kiran Chand Singha Road,
Shibpur, Howrah, West Bengal,
711102

2 Mr. Gopal Rathi Director 34 C, SHIB Krishna Daw Lane,
Kankurgachi S.0., Kankurgachi,
Kolkata, West Bengal, 700054

3 Mr. Sunil Kumar Director 1330 Jessore Road, 2nd Floor,

Sanganeria Naskar Bagan, Near China

Temple, Kolkata, West Bengal,
700055

5. SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme are, inter-alia, as stated below. The capitalized terms used herein shall
have the same meaning as ascribed to them in Clause 1 of Part | of the Scheme:

(i)  The Scheme provides for the demerger, transfer and vesting of the Demerged Undertaking from the

Company into the Resulting Company on a going concern basis.

(ii)  The “Appointed Date” of the Scheme shall be opening hours of April 1, 2022 or such other date as
may be agreed between the Parties and “Effective Date” shall be the date on which last of the
conditions specified in Clause 17 (Conditions Precedent) of the Scheme are complied with or
Appointed Date, whichever is later;

(iii) The Scheme, as may be approved or imposed or directed by the Tribunal shall become effective
from the Appointed Date but shall be operative from the Effective Date;
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(iv) Share Entitlement Ratio for the demerger, transfer and vesting of the Demerged Undertaking from
the Company into the Resulting Company

= The Resulting Company shall, issue and allot, on a proportionate basis to each shareholder of
the Company:

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

= The said equity shares issued by the Resulting Company will be listed on BSE and NSE, post
receipt of requisite approvals.

Note: The above details are the salient features of the Scheme. The shareholders are requested to read
the entire text of the Scheme annexed hereto to get fully acquainted with the provisions thereof.

6. RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME

The Resulting Company is a wholly owned subsidiary of the Company.

7. BOARD APPROVALS

i The Board of Directors of the Company at its Board Meeting held on 30" March, 2022, by resolution
passed unanimously approved the Scheme, as detailed below:

Name of Director Voted in favour/ against/ did not participate or vote
Dr. Sanjiv Goenka In favour
Ms. Avarna Jain In favour
Mr. Vikram Mehra In favour
Ms. Preeti Goenka In favour
Mr. Arindam Sarkar In favour
Mr. Santanu Bhattacharya In favour
Mr. Noshir Naval Framjee In favour
Mr. Umang Kanoria In favour

ii. The Board of Directors of the Resulting Company at its Board Meeting held on 30" March, 2022 by
resolution passed unanimously approved the Scheme, as detailed below:

Name of Director Voted in favour/ against/ did not participate or vote
Mr. Alok Kalani In favour
Mr. Gopal Rathi In favour
Mr. Sunil Kumar Sanganeria In favour
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8. INTEREST OF DIRECTORS, KEY MANAGERIAL PERSONNEL (KMPs) AND THEIR RELATIVES

Details of shares held by the present Directors and KMPs of the Company and the Resulting Company,
either individually or jointly, as a first holder or second holder or as a nominee and by their relatives, in

the respective companies, are as under:

i Company:
Sr. No. | Name of the Director/ KMPs Designation Number of equity
and relatives of directors and shares held as on 31
KMPs October, 2022
1. | Dr. Sanjiv Goenka Chairman (Non-Executive) Nil
2. Vice Chairperson and Nil
Ms. Avarna Jain
Non-Executive Director
3. | Mr. Vikram Mehra Managing Director 29,00,000
4. | Ms. Preeti Goenka Non-Executive Director Nil
5. Non-Executive Independent | Nil
Mr. Noshir Naval Framjee Director
. Non-E ive | Nil
6 Mr. Santanu Bhattacharya .on xecutive Independent I
Director
7. Mr. Umang kanoria Nf)n-Executlve Independent | Nil
Director
8. Mr. Arindam sarkar Nf)n-Executlve Independent | Nil
Director
9. Ms. Suhana Murshed Nf)n-Executlve Independent | Nil
Director
10. | Mr. Pankaj Mahesh Chaturvedi | Chief Financial Officer Nil
11. Nil
Ms. Priyanka Motwani Compafny SecreFaw and I
Compliance Officer
ii. Resulting Company
Sr. | Name of the Director/ KMPs and Designation Number of equity
No. | relatives of directors and KMPs shares held as on 31%
October, 2022
1 | Mr. Alok Kalani* Non-Executive Director Nil
2 | Mr. Gopal Rathi* Non-Executive Director Nil
3 | Mr. Sunil Kumar Sanganeria* Non-Executive Director Nil

*Holding 1 equity share each as nominee on behalf of Saregama India Limited.

Save as aforesaid, none of the Directors and KMPs of the said companies and their relatives have any
concern or interest in the Scheme.
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9.

EFFECT OF SCHEME ON STAKEHOLDERS.

The effect of the Scheme on various stakeholders is summarized below:

Shareholders, Key Managerial Personnel, Promoter and Non-Promoter Shareholders

The effect of the Scheme on the Shareholders, key managerial personnel, promoter and
non-promoter shareholders of the Company and the Resulting Company are appended in the
attached reports i.e. ‘Annexure IV and V’, adopted by the respective Board of Directors of the
Company and the Resulting Company, respectively, at their meeting held on 30" March, 2022,
pursuant to the provisions of Section 232(2)I of the Act.

Directors

(a) The Scheme will have no effect on the office of existing Directors of the Company and the
Resulting Company. The Directors of the Company and the Resulting Company will continue
to be Directors of the Company and the Resulting Company, respectively, as before.

(b) Itis clarified that the composition of the Board of Directors of the companies may change by
appointments, retirements or resignations in accordance with the provisions of the Act, SEBI
Listing Regulations and Memorandum and Articles of Association of such companies but the
Scheme itself does not affect the office of Directors of such companies.

(c) The effect of the Scheme on Directors of the respective companies in their capacity as
shareholders of such companies are the same as in case of other shareholders of such
company, as mentioned in the aforesaid report, appended as ‘Annexure IV and V'.

Employees

Employees engaged in the Company and the Resulting Company will continue to be employees of
the Company and the Resulting Company, respectively, on the same terms and conditions, as
before. Under the Scheme, employees of the Company forming part of the Demerged Undertaking
shall become the employees of the Resulting Company without any interruption in service, on terms
and conditions not less favourable than those on which they are engaged by the Company.

Creditors

Except as stated in the Scheme, the creditors of the Company and the Resulting Company will
continue to be creditors of the Company and the Resulting Company, respectively, on the same
terms and conditions, post the Scheme becoming effective. Under the Scheme, creditors of the
Company forming a part of the Demerged Undertaking will become creditors of the Resulting
Company, on the same terms and conditions as were applicable to the Company, post the Scheme
becoming effective.
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V.

Vi.

There

Debenture holders and Debenture Trustees

The Company and the Resulting Company have not issued any debentures. Further, no debenture
trustees have been appointed by the said companies.

Depositors and Deposit Trustees

The Company and the Resulting Company have not taken term deposits from depositors. Further,
no deposit trustees have been appointed by the said companies.

will be no adverse effect on account of the Scheme on the aforesaid stakeholders. The Scheme is

proposed to the advantage of all concerned, including the said stakeholders.

10.

There

NO INVESTIGATION PROCEEDINGS

are no proceedings pending under Sections 210 to 227 of the Act against the Company and the

Resulting Company.

11.

12.

AMOUNTS DUE TO UNSECURED CREDITORS

The amount due to unsecured creditors by the respective companies, as on 31 October, 2022 is as
follows:

Sr. Particulars Amount in INR Lakhs
No.
1. Saregama India Limited 6907.84
2. Digidrive Distributors Limited NIL

The Scheme embodies the arrangement between the Company and the Resulting Company, and its
shareholders. No change in value or terms or any compromise or arrangement is proposed under
the Scheme with any of the creditors of the Company and the Resulting Company. The Scheme does
not involve any debt restructuring and therefore the requirement to disclose details of debt
restructuring is not applicable.

VALUATION REPORT AND FAIRNESS OPINION

A copy of the equity share entitlement ratio report dated 30" March, 2022 issued by M/s. RBSA
Valuation Advisors LLP (Registration No. IBBI/RV-E/05/2019/110), Registered Valuer (“Equity Share
Entitlement Ratio Report”), including addendum(s) issued thereto, in connection with the Scheme
is appended as ‘Annexure VI'.

A copy of the fairness opinion report dated 30" March, 2022 issued by VC Corporate Advisors
Private Limited (Registration No. INM0000011096), an Independent SEBI registered Merchant
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14.

‘> RP-Sanjiv Goenka

Banker, have also confirmed that the Equity Share Entitlement Ratio Report is fair and proper by

presenting their fairness opinion appended as ‘Annexure VII'.

ABRIDGED PROSPECTUS

Abridged prospectus providing information pertaining to the unlisted entity i.e. Resulting Company
involved in the scheme as per the format specified in Part E of Schedule VI of the SEBI (Issue of
Capital and Disclosure Requirements) Regulations, 2018 are appended as ‘Annexures VIII’.

SHAREHOLDING PATTERN

The pre/ post-arrangement shareholding pattern of the parties to the Scheme:

Company

The pre-arrangement shareholding pattern of the Company is as follows (based on shareholding
data as on 30" September, 2022:

;:;. Particulars of Shareholder ::I:f Shares % Holding
A | Promoter and Promoter Group
1 Individuals - -
2 Bodies Corporate / Trust 11,27,69,790 58.49
TOTAL (A) 11,27,69,790 58.49
B Public
(1) | Institutions
1 Mutual Funds 9,10,539 0.47
2 Alternate Investment Funds 42,04,735 2.18
3 Banks 2,920 0.00
4 Insurance Companies 17,060 0.01
5 NBFCs registered with RBI 1,000 0.00
6 Other Financial Institutions 4,700 0.00
7 | Central Government/ State Government(s) 740 0.00
8 Foreign Portfolio Investors Category 3,32,45,148 17.24
TOTAL B(l) 3,83,86,842 19.91
(1) | Non-Institutions
1 Individual Shareholder holding nominal share capital 2,06,93,518 10.73
upto Rs. 2 Lakhs
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Sr. Particulars of Shareholder DD CELETTE % Holding
No. held
2 Individual Shareholder holding nominal share capital in 75,35,825 3.91
excess Rs. 2 Lakhs
3 IEPF 7,76,040 0.40
4 Trusts 37,779 0.02
5 HUF 7,31,011 0.38
6 Non-Resident Indians 20,82,652 1.08
7 | LLP - -
8 Clearing Members 1,57,200 0.08
9 Bodies Corporate 93,95,130 4.87
10 | Others 23,703 0.01
TOTAL B(ll) 4,14,32,858 21.49
TOTAL (B) 7,98,19,700 41.40
C Non Promoter-Non Public
1 Employee Benefit Trust 2,20,000 0.11
TOTALC 2,20,000 0.11
GRAND TOTAL (A+B) 19,28,09,490 100

Post-arrangement, there will be no change in the shareholding pattern of the Company.

ii. Resulting Company

The pre-arrangement shareholding pattern of the Resulting Company is as follows (based on
shareholding data as on 30" September, 2022:

;:;. Particulars of Shareholder ::I:f Shares % Holding
A Promoter and Promoter Group
1 | Saregama India Limited* 1,00,000 100
TOTAL 1,00,000 100

* Includes 6 nominee shareholders holding 1 equity share each on behalf of Saregama India
Limited
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The post-arrangement shareholding pattern of the Resulting Company is as follows (based on
shareholding data as on 30 September, 2022):

Sr. Particulars of Shareholder 0 El IR % Holding
No. held
A Promoter and Promoter Group
1 Individuals - -
2 Bodies Corporate / Trust 2,25,53,958 58.49
TOTAL (A) 2,25,53,958 58.49
B Public
(1) | Institutions
1 Mutual Funds 1,82,108 0.47
2 Alternate Investment Funds 8,40,947 2.18
3 Banks 584 0.00
4 Insurance Companies 3,412 0.01
5 NBFCs registered with RBI 200 0.00
6 Other Financial Institutions 940 0.00
7 | Central Government/ State Government(s) 148 0.00
8 Foreign Portfolio Investors Category 66,49,030 17.24
TOTAL B(1) 76,77,369 19.91
(1) | Non-Institutions
Individual Shareholder holding nominal share capital 41,38,704
1 upto Rs. 2 Lakhs 10.73%
Individual Shareholder holding nominal share capital in 15,07,165
2 excess Rs. 2 Lakhs 3.91%
3 IEPF 1,55,208 0.40%
4 Trusts 7,556 0.02%
5 HUF 1,46,202 0.38%
6 Non-Resident Indians 4,16,530 1.08%
7 LLP -
8 Clearing Members 31,440 0.08%
9 Bodies Corporate 18,79,026 4.87%
10 | Others 4,740 0.01%
TOTAL B(ll) 82,86,571 21.49
TOTAL (B) 1,59,63,940 41.40
C Non Promoter-Non Public
1 Employee Benefit Trust 44,000 0.11
TOTALC 44,000 0.11
GRAND TOTAL (A+B) 3,85,61,898 100
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15.

16.

Pre/ post Arrangement capital structure of the parties to the Scheme.
Company

The pre-arrangement capital structure of the Company is given in paragraph 4.A(4) above.
The post arrangement capital structure of the Company will be as follows:

Class of Shares Authorised Issued Capital Subscribed Paid up
(Equity Shares) Capital Capital Capital
Number of equity shares 25,00,00,000 19,28,09,490 19,28,09,490 | 19,28,09,490

Face value per share (in

1 1 1 1
rupees)

Total amount of equity
shares (in rupees)

25,00,00,000 19,28,09,490 | 19,28,09,490 | 19,28,09,490

Resulting Company
The pre-arrangement capital structure of the Resulting Company is given in paragraph 4.B(4) above.
The post arrangement capital structure of the Resulting Company will be as follows:

Class of Shares Issued Capital Subscribed Capital Paid up
(Equity Shares) Capital
Number of equity shares 3,85,61,898 3,85,61,898 3,85,61,898
Face value per share (in rupees) 10 10 10

Total amount of equity shares (in

38,56,18,980 38,56,18,980 38,56,18,980
rupees)

Note: Share capital of the Resulting Company shall be reorganized/ classified/ increased
appropriately, for issue and allotment of the shares pursuant to the Scheme.

AUDITORS CERTIFICATE OF CONFORMITY OF ACCOUNTING TREATMENT IN THE SCHEME WITH
ACCOUNTING STANDARDS

The Auditor of the Company and the Resulting Company, respectively, have confirmed that the
accounting treatment in the said Scheme is in conformity with the accounting standards prescribed
under Section 133 of the Companies Act, 2013.

APPROVALS AND INTIMATIONS IN RELATION TO THE SCHEME

The shares of the Company are listed on BSE and NSE. The Company had filed the Scheme with BSE
and NSE in terms of Regulation 37 of the SEBI Listing Regulations read with SEBI Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 (“SEBI Master Circular”) for
their respective observation letters. Apart from the same, the Company also submitted the Report
of its Audit Committee on the Scheme and various other documents to BSE and NSE and also
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17.

displayed the same on their website in terms of the SEBI Master Circular and addressed all queries
on the said documents. The Complaints Report required to be filed in terms of the said SEBI Master
Circular was also duly filed by the said Company. BSE and NSE by their respective letter dated 18"
August 2022, issued to the Company have since confirmed that there are no adverse observation
on the Scheme pursuant to the said SEBI Master Circular. A copy of the complaint reports filed by
the Company with BSE and NSE dated 2" June 2022 and 7% June 2022, respectively are appended
as ‘Annexure IX and X’. A copy of the observation letters dated 18" August 2022, respectively,
issued to the Company are appended as ‘Annexure XI and XII’.

A copy of the Scheme has been filed by the Company with the Registrar of Companies, Kolkata.

The notice of the Meeting along with the copy of the Scheme in the prescribed form, will be served
on all concerned authorities in terms of the Tribunal Order.

All approvals as stated in clause 17 (Conditions Precedent) of the Scheme, in order to give effect to
the Scheme will be obtained.

DISCLOSURES IN TERMS OF THE OBSERVATION LETTERS OF THE STOCK EXCHANGES

Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all other
enforcement action taken, if any, against the Demerged Company, its promoters and directors as
on 31° August 2022:

(a) There are no ongoing adjudication & recovery proceedings, prosecution initiated, and
enforcement action taken, against the promoters and directors of the Demerged
Company;

(b) The Demerged Company is involved in various legal proceedings from time to time, arising

in the ordinary course of business. These legal proceedings are primarily in the nature of
notices for tax/ duties disputes, alleged copyright/ trademark infringements, civil suits,
criminal complaints, consumer complaints and demand, writ petitions, statutory appeals
and such other disputes pending before various adjudicating forums. Further, in terms of
the Demerged Company’s “Policy on determination of materiality of an event” framed in
accordance with Regulation 30 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, there are two outstanding
litigations in relation to the Demerged Company that have been disclosed to the Stock
Exchanges and which are mentioned below:

(i) Zee Entertainment Enterprises Limited (“Complainant”) filed a criminal complaint
(“Complaint”) on 19 December 2017 with the Gamdevi Police Station, Mumbai
(“Police Station”) against the Demerged Company and its three employees
(“Accused”) for cheating, causing wrongful loss and forgery of valuable security. The
Demerged Company and the Complainant had entered into a music license
agreement dated 15 May 2015 (“Agreement”) wherein a non-exclusive license was
granted to the Complainant in respect of the sound recordings/songs and music
videos for which the copyright lies with the Demerged Company. The Complainant in
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(ii)

the Complaint has alleged that the Accused have misrepresented themselves in the
Agreement and that the Demerged Company does not have copyright to all songs
identified in the Agreement thereby inducing the Complainant to deliver property to
the tune of INR 415 lakh based on cheating, false assurances and representations.
Pursuant to an order dated 29 October 2018 (“Order”) of the Additional Metropolitan
Magistrate, 40th Court, Girgaon, Mumbai (“Magistrate Court”), the Police Station
was directed to register a first information report based on the Complaint. On the
basis of the Order, a first information report dated 26 November 2018 (“FIR”) was
registered against the Demerged Company by the Police Station under Sections 417,
418,420, 465, 468 and 471 read with Section 120-B and Section 34 of the Indian Penal
Code, 1860.

However, prior to the registration of the FIR, the individual Accused (“Applicant”) in
the Complaint filed an application for anticipatory bail (“Application”) under Section
438 of the Criminal Procedure Code, 1973 before the Sessions Court at Greater
Bombay. The Application was allowed in the case of each Applicant, by an order dated
14 November 2018 (“Interim Order”), on the execution of personal bond of INR 1 lakh
along with imposition of certain other conditions. While observing that the current
matter appears to be civil in nature, the Sessions Court at Greater Bombay, by an
order dated 5 December 2019, confirmed the Interim Order. Thereafter, the Police
Station has filed a C-summary report, under Rule 219 (3) of the Bombay Police
Manual, 1959, i.e. the case is neither true nor false and has been filed due to mistake
of fact or the matter is of civil nature. The case is currently pending before the
Magistrate Court.

An application was filed by the Life Insurance Corporation of India (“Original
Applicant”) before the Estate Officer praying for the eviction of the Demerged
Company from T.C. No. 1229, ground floor, 2nd and 3rd floor, Universal Insurance
building, Sir P.M. Road, Fort, Mumbai (“Premises”) along with recovery of arrears of
rent from June 2011 to May 2013 and recovery of damages with interest for the
alleged unauthorised occupation of the Premises under the provisions of the Public
Premises (Eviction of Unauthorized Occupants) Act, 1971 (“Act”) (“Eviction
Application”). The Estate Officer, vide order dated 31 May 2017 (“Order”), directed
the eviction of the Demerged Company from the premises along with payment of
arrears of rent amounting to INR 555.64 lakh plus 9% interest per annum and
damages of INR 1,490.42 lakh plus 9% interest per annum. Aggrieved by the Order,
the Demerged Company filed an appeal no. 6253 of 2017 in case no. 101 and 101A of
2014 (“Appeal”) before the City Civil Court at Bombay (“Appellate Court”) to quash
and set aside the Order and to stay the operation and execution of the Order pending
the hearing and disposal of the Appeal. The Appeal was filed by the Demerged
Company on the grounds that, inter alia, the Estate Officer did not have the
jurisdiction to entertain the Eviction Application as the Premises was not covered
under the Act and the Demerged Company was exempted from the application of the
Act in terms of the judgement of Supreme Court of India in Suhas H. Pophale v.
Oriental Insurance Company Limited and its Estate Officer (“SC Judgement”) as it was
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(c)

in occupation of the Premises prior to September 16, 1958. On June 20, 2017, the
Appellate Court directed the Demerged Company (“Arrears Order”) to deposit the
arrears of rent with effect from 1 June 2011, in four weekly instalments. The Arrears
Order was challenged by the Demerged Company before the High Court of Bombay
which was partly allowed and by order dated 23 June 2017 the Demerged Company
was directed to deposit only half of the amount directed to be paid in the Arrears
Order in four monthly instalments. Thereafter, the Appellate Court by its order dated
19 January 2018 observed that the SC Judgement has been referred to a larger bench
of the Supreme Court of India and accordingly the Appeal would be kept pending till
the issues related to the SC Judgement are finally decided by the Supreme Court.
Therefore, the Appeal is currently pending before the Appellate Court.

Further, apart from the above, there are no ongoing adjudication & recovery proceedings,
prosecution initiated, and enforcement action taken, against the Demerged Company,
which if results in an adverse outcome may materially and adversely affect the Scheme,
the Demerged Company’s operations or its financial position of the Demerged Company,
as the case may be.

INSPECTION OF DOCUMENTS

In addition to the documents appended hereto, the electronic copy of following documents will
be available for inspection in the investor section of the website of the Company at

www.saregama.com:

a.

b.

Copy of the Tribunal Order;

Memorandum and Articles of Association of the Company and the Resulting Company;
Audited financial statements of the Company for the year ended 31 March 2022;
Copy of the Scheme;

Certificate of the Statutory Auditor of the Company and the Resulting Company, respectively,
confirming that the accounting treatment prescribed under the Scheme is in compliance with
Section 133 of the Act and applicable accounting standards; and

All other documents displayed on the Company’s website in terms of the SEBI Master Circular,
including Report of the Audit Committee of the Company.
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Based on the above and considering the rationale and benefits, in the opinion of the Board,
the Scheme will be of advantage to, beneficial and in the interest of the Company, its shareholders
and other stakeholders and the terms thereof are fair and reasonable. The Board of Directors of
the Company recommend the Scheme for approval of the Equity Shareholders.
Sd/-
Avishek Guha
Chairperson appointed by the Tribunal for the Meeting

Kolkata, 19" November, 2022

Registered Office:

33, Jessore Road, Dum Dum, Kolkata-700 028, West Bengal
CIN: L22213WB1946PLC014346

Website: www.saregama.com

E-mail: co.sec@saregama.com

Tel.: 033-2551 2984/4773

Fax: +91 33 2550 0817
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SCHEME OF ARRANGEMENT

SAREGAMA INDIA LIMITED
("DEMERGED COMPANY")

DMGIDRIVE DISTRIBUTORS LIMITED
["RESLLTING COMPANY™)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 231 AND OTHER APPUICABLE PROVISIONS OF THE COMPANIES ACT, 2013

(Al DESCRIPTION OF COMPANIES

L Saregama India Limited [ “Demerged Company™ | is # public compary incorporated under the
pravisions of the (ndan Companes Act, 1913 The Demerged Company is engaged in the
business of manufacturing and sale of music storage device viz. carvaan, music card, audio
compact discs, digital versatile discs and dealing with related music rights. The Demerged
Company 5 also engaged in production and sabe/ telecast/ braadcast of fims, TV seriais, pre-
recorded programmes and deating in film rights. The eguity shares of the Demerged Company
are isied on B5E Limibed ard the Natonal Stock Eschange of Inda Limitesd.

2. Digidrive Distributors Limited {"Resulting Company™} is a public company incorporated under
the provisions of the Act (or defined hereinafter), The Resubting Company it incorporsted to
create a specialised master distributor for retalling goods on all digial marketplaces. The
Rawlting Company i 3 wholly owsed whaidiary of the Damerged Company.

:]] OVERVIEW OF THE SCHEME

1 This Scheme o5 defined hereinofter) 5 presented under Sections 230 to 132 and other
spplicable provisions of the Act read with Section 2 1944) and other applicable provisions of
ihe income Tax Act |05 defined hereinafier) and provides for the demerger, tramsfer and
vesting of the Demerged Undertaking (o defined heredagjter] from the Demerged Company
into the Resulting Company on & gaing concern basks.

2 This Schame also provides for variows other matters consequent and inckdental thereto,

(€l RATIONALE

The Demerged Company sefls all it phyaical products Includimg carvaan, directly and throsgh
distributors, appointed exclusively for seliing on digital media medum, Onding marketplace
has considerabie potential, end skills scgquired oy the Demerged Company in the recest pasi
cafi b utilized to manage end-to-end distribution activity, and with & potentisl to add many
mare products. This will plso bengfit the Demenged Company’s business, as the nagotiation
strength penerated by the distributors by selling a suite of products will help accelerate

carvaan sales too.

Fage 1 of 23
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Therafore, the Demerged Company intends to create a spacialized master distributor far
retailing all its physical products including carvaan on all digital marketplaces. Such disiributor
may also offer its sales & marketing services 1o other market participant. Accordingly, the
Demerged Company intends to demenge its E-Commerce Distribution Business alongwith
identified non-cone assets, into the Resuling Company which, nter ofig, will result 6 the
following benefits:

(&) unlocking the value of each of the businen for the sharefhiolders of the Demerged
Company, stiracing irvestors and providing better Mlexibility in acceisang capital;

] 1] segregating different busingsses having different rish profiles and returns, and
providing investors with better fesibility to select investments which best sut their

imyostment sirateges snd risk profile; and

ic) enabling focused growth strategy for each of the businesses for exploiting
epporfuniies specific to each busingss,

The Scheme & in the best interests of the shareholders. employess and the creditors of each
of ths Parties.

PARTS OF THE SCHEME

The Schemd is divided irto the following parts:

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

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

PART Ul deals with the general terms and condithons applicable to this Schemes,

PART I

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

DEFINITIONS

in this Scheme, (8} capitabised terms defined by inclusion in quotatsors and/ or parenthesn
thafl have the meaaings w0 ascribed; and (b) the following expressions shall have the meanings
prcribed hersunder:

“Act” means the Companies Act, 2013,

“Applicable Law” or "Law” means any dpplicable nationad, foreign, provincial, iocal or other
law Including applicable provisions of aii (2] constitutions, decrees, treaties, statubed, laws
lincluging the tommon law), codes, notifications, rules, regulations, policies, guidelines,
circulars, directions, deectives, ordinances or orders of any Apprepriate Authority, statutony
authority, court, Tribunal; |b) Permits; and c) orden., deckions, injunctsons, pudgments,
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swards and dacrees of or agreements with any Appropriate Autharsty (ox defined herginafter|
having jutisdiction over the Parties as may be in force from time 10 time,

‘Appointed Date” means the opening business hours of 1 April 2022 of such other date a:
may be agreed between the Parties;

*Appropriate Authority” means:

ia] the government of any jurisdiction (including amy national, state, municipal or lecal
government or any poitical of administrative subdivision thereof) and any
department, mindstry, agency, instrumemialiy, court, fribunals, central bank,
commistion of other autharity thereal,

i} any governmental, quasi-governmental or prvate bady. self regulatory ofgansation,
or agency lowlully exercising, or entithed to exercise, any administrative, executve,
judicial, kegislative, regulatory, licenting, competition, Tas, importing, enporting or
other governmental or guasi-governmental authority including without limitation,

SEBI, S1ock Exchanges; and
[ the Tribunal,

‘Board” in relation to the Parties, means the board of directors of such Party, and shall inchids
& committes of dwectors or any person authorized by such board of directors or guch
committes of directons duly constituted and authorized for the matiers pertaining to this
feheme or army other mater relating kersto:

"Demerged Company” means Saregama India Limited, & public company incorporated under
the Indian Companies Act, 1913 and having its corporaie identity number
L2211 IWB194EPLCO14346 and ragisterad office at 33, Jesiore Road, Dum Dum, Kolkata-700
028, Wezt Bengal;

"Demerged Undertaking” means the entire E-Commerce Distribution Business along with its
ancillary serices, units, UNJEMakigs, assets, properties, investments | and Nabilities of
whatsoever nature and kind and wherever situated, (other than the Remaining Business| of
the Demerged Cormpany, together in relation to and pertaming to or identified as relating to
the E-Commerce Datribution Business, &s of the Appoisted Date, and shall inchude {without

lirvt i |

laj all the movable and immovable properties, fangible or intangible. including all
computars and acoessores, software [including firmware and other softwiare
emhedded in hardware devices| software code (including source code and
expcutable or object codel, subroufines, lerfaces, including application
programming interfaces, and necessary algoritnms, apphications and related data,
furnitiere, fictures, vehicles, stocks and inventory, leasshold assers and other
properties, real, corporeal and incorporeal, in possession or reversion, present and
cantingent assets {whether tangible or intangible) of whatioever nature, cash inhand,
amounts being i the banks, invesiments, escrow accounts, clims, POweTs.
puthorities, allotments, approvali, consents, Etters of intent, registrations, coniracs,
engagements, arrangements, rghts, credits, titles, interests, benefits, advantages,
freehold/ leasahold rights, brands, web-letting tenancy nghts, nghts as lestee, laave
and license permissions, goodwil, custormer relationships and other intangibles,
webiites, portals, domain names, or any applications for the abave, Assignments and

Page 3 of 23

40



(b

el

G}

L]

grants in respect thereof, right to use and avail of telephanes, telex, facsimile, emal,
internet. leased lines and other communication fackties. connections, installations
and eguipment, electricity and slectranic and all other services of every kind, nature
and description whatsoever, provisions, funds, and benefits (including all work-in
progress), of all agreements, arfangements, deposits, advances, recoverable and
receivables, whether from government, semi-government, local authorities or any
ather Person including customers, contractors or other counter paries, etc., ad
garnest momies and/ of deposits, privileges, liberties, emements, advantages,
benslits, axemptions, koenses, privileges and approvals of whatsoever nature and
wherssoever situated, belonging o or in the ownership, power oF possesson cor
eoriral of or vested i or granted in favour of or anjoyed by the Demerged Company
i relation to and pertainng to the E-Commence Distribution Business;

any and all memberships and regstrations of the Demerged Company in relation ta
and partaining m the E-=Commerce Distribution Busimness.

all receivables, loans and advances, including sccrued interest therean, all advance
payments, earnest monies and) o security deposits, payment against warrants, f any,
or ather entiilements of the Demerged Company in nelation to and pertaining to the
E-Commernce Ditribution Business;

all contracts, agreements, declarations, statements, purchase anders! servicos orders,
agreement with customers, purchase and cther agreements with the distributor(s],
supplier/ service providers, other arrangements, undertakings, deeds, bonds,
schames, insurance covers and dasms and dearances and other Instruments af
whatiosver nature and description including all chent registration forme/ KYL [know
your customer) records/ POAs [power of attomey) issued by dients, dient records,
authorisations, dient details, whether written, oral or othenwine end all rights, title,
interests, claims and benelits thereunder pertaining 1o the E-Commerce Distnbution
Busingis;

afl ather rights mcluding sales tax defermls and exemprons and other benefits, the
input credit balances [inchuding, State Goods & Senvice Tax ("SE5T), Integraved
Goods and Services Tax ["MGST™) and Central Goods and Service Tad [FCGST" ) credity
under the goods and service tax laws, CENVAT/ MODVAT credit balances under
Ceniral Excise Act, 1984, sales tas law, duty drawback claims, rebate recebables.
refund and advance, all customs cuty benefits and exemptions, export and Import
incentives and benelits of sny other benefity) Incentives sxempiions gaen under any
palicy shnouncements ined or promulgastad by the government of India or state
government or gny other government body ar authority or any other like benefits
under any statute) recervables, and liabilities related therelo, licenses, powers and
facilties of every kind, nature and description whatsoever provisions and benefits of
all agreements, contracts and arrangements and all ather interests in connection with
or relating to the E-Commerce Distribution Busness, whether or not so recorded in

the books of the Demerged Com pany;

all Tax credits, refunds, reimbursements, claims, conceisions, exemptions, benefit
under Tax Laws mchuding minimum alemate tas paid under Section 11514 11518 of
the income Tax Act, advance taxes, tax deducted at source, right to carry forward snd
set-off sccumulsted losses and enabsorbed deprociation, if any, deferred tas aseets,
minnum alternate ta cradit, goods and service tax credit, deductions and benefity
under the Income Taw Azt of any other Tawstion flatute enjoyed by the Demergsd
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Company pertaining o the E-Cammeroe DRtribution Business;

8 all debts, borrowings and liabilities, whether present, future or contingent or deferred
fax liabllities, whether sgcuted of unsecured, periaining to the E-Commerce
Distribution Business,

ih) all Permds, licences. approvals, registrations, powers, authorities, allotments,
consents, righty, benefiti, sdvantages, municpal permissions, trademarks, designs,
copyTights, patents and other intelledtual property rights of the Demerged Comparny
pertaining to its E-Commerce Oistribution Business, whether registered or
unregistered and powers of every kind, nature and deacription whatsoever, whather
from the gowernmert bodies or otherwise, pertaining to or relating to the E-
Commarcs Distribution Business;

{H enlire experience, credentials, past record and market share of the Demerged
Company pertaining to the E-Commerce Distribution Busingss,

i #ll books, records, files, papers, records of standard operating procedures, com puter
programs along with their licenses, drawings, manuals, data, catalogues, quatations,
sales and advertising materals, lists of present and former customers and suppliens,
cusiomer credit information, customer pricing Information and other reconds
whether in physical or electronic farm, pertaining to the E-Commerce Distribution

Business of the Demerged Company; and

fkl all emplovess of the Demerged Company engaged in the E-Commerce Distribution
Buitiness

Any question that may arise as to whether a specific asset [fangible or intangible| or Eability
or employes pertaine or does not pertain to the Demerged Undertaking shall be deciged
imiibudlly by the Boards of the Demerged Company and the Resulting Company.

“E-Commerce Disribution Business™ means and includes the entire distribution business of
the Demerged Company raiating 10 sate of all ity physical products including carvaan on digital
markelplaces alongwith identified non-core assets and other activitses and/ or arrangements
incighental or relating thereto;

“Effective Date” means the date on which last of the conditions specified in Clause 17
[Conditions Precedent) of this Scheme are complied with or Appointed Date, whichever &
luter. Relerence i this Scheme to the date of “coming into effect of this Scheme” or
“affectiveness of this Scheme” or “effect of this Scheme™ or “upan the Scheme becoming
affective” shall mean the Effective Date,

‘Encumbrance” means (&) any change, lien (statutory or other], or morgage, any easement,
sncraschment, right of way, right of first refusal or other encumbrance ar security interest
securing any obligation of any Person; (b) pre-emption right, option, right ta acquire, rght to
set off ar other third party right or caim of any kind, including any restricthon on use, voting,
transfer, receipt of ncome ar exercise) or (] any hypothecation, title relention, restriction,
pawer of sale or other preferential srrangament; or (d) any agreement to create any af the
ahove; ard the term “Encumber” chall be construed accordingly:

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

“INR" or “Rupee{s|” means indlan fupes, the lawful currency of the Republic of India;
Page 5 of 23
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“parties” means collectively the Demerged Company and the Resulting Company and “Party”
ihall mesn sach of them, individually;

“Perrmits” means gl coments, licences, permim, ceificates, permissions, autharisafon,
clarifications, approvak, clearances, confirmations, declarations, watvers, exemptions,

registrations, flings, no objections, whether governmental, statutary, regulatory of otherwise
&5 required under Applicable Law;

“Person” meant an individual, 3 partnership, a corporation, a limited Habdity pannershig, s
Bmited labdity carmpany, 8n association, a joint stock company, & trust, & joint venlure, an
unincorporsted ongasization or an SAppropriate Authority;

"Racord Date” meant the dete 1o be fasd by the Board of the Demerged Company in
consultation with the Resulting Company for the purpose of determining the shareholders of
the Demerged Company for alistment of the Resulting Company New Equity Shiares;

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

Undartaking

“Resulting Company” means Dipdrive Distributors Limited, & public company Incorporated
undes the provisions of the Act and having s corporate (dentification number
US1909WEIIZ2PCI52187 and registered office ot 33, Jesaone Rosd, Dum Durm, Kolksta- 700

028, West Bengal,

"RoC” mmans the relevant uridictional Registrar of Cemparies having jurndiction over the
Parties;

“Saregama ES0Ps" means the Saregama Employee Stock Option Scheme 2013 wsued by the
Demerged Company under the Securities and Exchange Board of India [share Based Emplayee

Aenafits) Regulations, 2014,

“Scheme” of "thia Scheme” means this composite scheme of srrangement. as may be
mgdified,

“SEBE" means the Securities and Exchange Board of India;

“SEBI Circular” means the circulsr issued by the SEBI being SEBI Master Circulsr Na
SEBI/HOVCFDVDILL/CH/F/ 202 1/ D0000006ES  dated MNovember 23, 2021, and  any
amandmants thereod, modifications isswed pursuant to regulations 11, 37 and 34 af the SEBI
(Listing Obligations and Disclosure Requirements|, Regulations, Z015;

“SEBI LOOR Regulations”™ means SEBI (Liting Obligations and Daclosure Requirements),
Regulations, 2015, and ey amendments thereof;

“Stock Exchanges” means National Stock Exchange of india Lmited and BSE Limited
ralactiely and Stock Exchange shall mean pach of them indiidually;

“Tax Laws” means all applicable lews dealing with Taxes including but not lmited to income:
tax, wealth 1ax, sales tax/ value sdded tax, service tax, goods and service tax, excise duty,
rustarmd duty or any other vy of similar nature:
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Tasation” or “Tax" or “Taxes” means all forms of tases and statutory, governmantal, state,
provincial, bocal governmental or municipal impositioss, duties, contributions and levies,
whther levied by reference to income, profits, book profits, gains, net wealth, asset vabes,
turnower, sdded value, goods and services or otherwise and shall further include payments in
respect of or on account of Tax, whether by way of deduction at source, collection at source,
dividend distribution tax, advance taw, mamimum abernate tax, goods and services tax or
ctherwise o sttributatle directiy or primarily vo arry of the Parties or any other Person and all
penaities, charges, costs and interest relating thevets; and

“Tribural® rmeans the jurisdictional bench of the National Company Law Tribunal having
jurisdiction over the Parties.

in this Scheme, unless the context otheruss reguines
121 words dencting the singufar shall include the plural and wice wersa;

127 any Person includes that Person’s legal heirs, administrators, executors, hqudators,
SUCCESSOTS, SUDCRssON-in-interest and permitied assigns, as (he cise may be;

123 reference to any lew or legalation or regulation shall include amendrment(s), circulars,
notifications, danfications or supplement(s) to, or replacement or amendment of,
that kaw or legslation or regulation:

124 headings. sub-headings, titles, sub-titles to clauses, sub-clauses and paragraphs are
for infformation and convenience only and shall be ignored in canstruing the same;
and

125 the words “inchude” and "including” are to be construed without limitation,

SHARE CAPITAL
The share capital structure of the Demerged Company as on 25 March 2021 is as follows;

r@,ﬂ_ﬂ,mwmymﬂm 10 each 25,00,00,000
Total 25,00,00,000
issued and subscribed and paid up share capital =

1,92 80,949 equity shares of INR 10 sach 18,28,09,4%0
Total 19,28,09.4%0

Page Tof 23

e

44



1.2

However, the Board of the Damerged Company at its meeting held on 24 February 2022 has
approved sub-division [split) of 1 [One] squity share of the Demerged Company having a face
walie af INR 10 sach (fully paid-zp) to be 1ub-divided into 10 (Ten) equity shares of face value
of INR 1 pach ffully paid-up). Pursuant to the above, upon implementation of sub-division of
the thare eapital, the share capital of the Demerged Company would be 85 follows:

ke '-__. -t Sl

15,00,00,000 equity shares of INR 1 sach %,00.00,000

Total 25,00,00,000

issued and subscribed and padd up share capital

19,28,09 49 equity shares of INR 1 each 15,28,09,490 |
Total 19,28,09,450

There has been na further change in the avthorised, isiued, subscribed and paid-up share
capital of the Demerged Company unti the date of approval of the Schame by the Board of

the Demerged Company.

The Demerged Company has outstanding employes stock options under its existing stock
ogtion scheme, the exercise of which may result in an increase in the issued and paid-up share

capital of the Demerged Company.

The Demerged Company may, from time to time, in accordance with the Act, rules and
regulations framed by the SEBI including the SEBI (lssue of Capitai and Diclosure
Reguirerments) Rogulations, 2018 and other Applicable Laws, isue securities to any persons
(including by way of a nghts ssue, preferential allotment of Donus issee)

The share capital structure of the Resulting Company as on 15 March 2022 is a5 follows:

1,00,000 squity shares of INR 1 sach 1,00,000 |
Total ~1,00,000
issued, Subscribed and Paid-up Capital

| 1.00,000 equity shares of INR 1 each 1,00,000
Total 1,00,000

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

This Scheme in s present form or with any modificationfs] made as per Clause 16 of this
Seheme, shall become operative from the Effective Date and effective from the Appointed

Date
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4.2

PART Il

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

Upan the Scheme coming into effect and with effect from the Appointed Daze and in
acrordance with the provisions of this Scherne and pursuant to Sections 230 to 232 and other
applicable provisions of the Act and Section 2{19A4) of the income Tax Act, the Demergad
Undertaking along with il its assess, Permits, contracts. Rabilites, oan, duties and obligations
al the Demerged Company shall, without amy further act, instrument or deed, stand
iransferred to and vested i or be deemed to have been transferred to and vested in the
Resulting Company o a going roncern basis, 56 a5 to becomae ac and from the Appomted Date.
the assets, Permits, contracts, labiiities, loan, debantures, duties and obligations of the
Resulting Company by virtus of operation of law, and in the manner provided in this Scheme.

Thes Scherne complies with the definition of “demerger” as per Section 2(1344), 2{194AA]
47, 724 of the Income Tax Act If any terms of this Scheme are found to be or interpreted to
b inconistent with provisions of the Income Tax Act, then this Scheme shall stand modified

i6 be n accordance with aforewasd provisions of the Income Tax Act

Without prejudice 1o the generaiity of the provisioms of Clause 4.1 abave, the manner of
transfer and vesting af assets and abilities forming part of the Demerged Undertaking urder
this Schvems, is o follows

.21  in respect of such af the assets and properties forming part of the Dememed
Lindartaking which are movable in nature (including but not limited to all intangible
gisets, brends, trademarks of the Demerged Undertaking. whether registered or
unregistered trademarks along with all rghts of commercial nature including attached
goodwill, title, interest, labels and brand registrations, copyrights trademarks and all
such other indutirial and Intellectual progerty rights of whatioreer natune) or are
atherwise capable of transfer by delvery or possession or by endorsement, shall
stand transferred upon the Scheme coming into effect and shall, ipso focto and
withoul any other order to this effect, become the msets and propertees of the
Resulting Company without reguiring any deed or instrument af conveyance for
transfer of the same. The vesting pursuant to this sub-clause shall be deemed to have
occurred by physicsl or constructive delivery or by endoriement and delivery or by
vesting and recordal, pursuant to this Scheme, as appropriste ta the property being
wesied, and Hile to the property ihel ba desmad to hsve bean trancierred

acenrdingly

477 Subjeet to Clause 423 below, with respect to the assets forming part of the
Demerged Undertaking other than those referred to in Clause 4.2.1 above, including
all rights including lease rental rights, title and nterests in the agreements (inchuding
agreements for lease or license of the properties), investments in shares, muitual
funds, bonds and any other securities, sundry debtors, claims from customers o
otharwise, outstanding loans and advances, i any, recowerable in cash of in kind or
for value to be recehved, bank balances and deposits, i any, with any Appropriste
Authority, customers and ather Peruans, whether or not the same is held in the name
of the Demerged Company, the same shall, without any further act, instrament or
deed, be transferred to and vested in and/ or be deemed to be transferred 1o and
wested in the Resulting Comgpany, with effect from the Appointed Date by apsration
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of law a1 transmission in favour of Resulting Company. With regard to the kcenses of
the properties, the Resulting Company will enter into novation agreements, i it is 50
regured;

in respect of such of the assets and properties forming part of the Demerged
uudmhruManmthmmmmwnutanhmﬂ
the Demerged Company, including rights, interest and easements in relaban thereto,
the same shall stand trangferred i the Resulting Compary with effect from the
Appointed Date, without any act or deed or conveyance being required to be done or
executed by the Demerged Company and/’ or the Resulting Company;

mmmmwm,-tmmMumnwmm‘mwm.we
motice in such foem as it may deem fit and proper, to sech Persons, 8 the case may
be, that any debt, receivable, bill, credit. oan, advance, dehenture or deposit,
contracts or pobicies relating to the Demerged Undertaking stands transferred to and
wesited In the Besulting Company and that aparopriate modification should be made
in their respactive books/ records to reflect the aforesaid changes;

Upon effectiveness of the Scheme, all debis, llabiities, debertures, loans, abigations
and duties of the Demerged Company as on the Appointed Date and relatable 1o the
Demerged Undertaking {*Demerged Uabilities”] shall, without any further act,
imstrument of deed. be and stand transferred to and be deemed to be transerred to
the Rewulting Company bo the extent that they ire outstanding a3 on the Appainted
Date and the Resulting Company shall meet, discharge and satisfy the warma. The term
“Demerged Liabilities” thadl include without imitation:

fal the debts, lisbitties, debentures and obligations incurred and duties of any
kind, nature or description [including contingest labdities) which arise out of
the sctivities or operations of the Demerged Undertaking;

[ the -specific loans, credit faclities, owerdraft facilities and borrowings
{including debentures, bonds, notes and other debt secwrities] raised,
incurred and willized soledy for the activities or operstions of the Demerged

Undertakmg, and

ie) in cases other than those referred to in Clause 4.2 5(a} or 4.2.5(b) sbove, so
much of the amounts of general or multipurpose barrowings, if any, af the
Demergad Company, as stand in the tame propostion which the value of the
ausets transferred pursuant io the demerger of the Demerged Undermaking
bear to the total value of the assets of the Demerged Comparny immedately

priar to the Appointed Date

However, Tax liablities and Tax demands ar refunds recewed or to be recetved by the
Demerged Company for & period prior o the Appointed Date in relation to the
Dermerged Company, shall nat be transferred as part of the Demerged Undertaking to
fhe Resuiting Cormpany

Urdsss otherwise agreed 1o betwesn the Demerged Company and the Resulting
Company, the vesting of ail the assets of the Demerged Company forming par of the
Dermerged Uindertaking, as aforesaid, shall be subject to the Encumbrances, il any,
gver of in respect of any of the assels or any part thereaf, provided however that such
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&.2.10

Encumbrances ihall be confined only to the relevant assets forming part of the
Demerged Undertaking of the Demerged Company or part thereal on or over which
they are subsisting on snd vesting of such assets in the Resulting Company and no
such Encumbrsnces shall sxtend over or spply Lo any other asset(s] of Resulting
Company. Any reference in amy security documents or arangements (lo which
Demearged Company is 2 party) related to any assets of Demerged Company shall be
s construed to the end and intent that such security shall not extend, nor be desmed
to extend, to any of the other asset(s) of Resclting Company. Similarly, Resulting
Company shall not be required to create any sdditional security over assets vested
under this Scheme for any boans, debentures, deposits or other financial assistance
already avatlad off to be availed of by It, and the Encumbrances in respect of such
indebiedness of the Demerged Comparny shall not extend or be deemed to extend or
apoly 1o the assets so vested,

in sa far as any Encumbrance in respect of Demerged Liabilities is concerned, such
Encumbrance shall without any further adl, istrument or deed being required ta be
modified and, # to agreed, shall be swtended to and shall nperate over thee Jdsets of
the Resulting Company. For the avoidance of doubt, it is hereby clarified that in sa far
a4 tha assats comprising the Bemaining Business are concermed, the Encumbrance, if
any, over such assets relating 1o the Demerged Liabilities, without any further act,
inyrument or ceed being required, be refeased and discharged from the obfigations
and Encumbrances relating to the same. Further, in so far as the assets comprised in
the Demerged Undertaking are concerned, the Encumbrance over such assets relating
o any |oans, borrowings o other debts which are not transferred to the Resulting
Company purggant 1o this Scheme and which shell- continue with the Demearged
Company, shall withaut any further act or desd be reteased from such Encumbrance
and shall no langer be available 85 secunty in relation to such labilities;

Taxes, if any, paid or payable by the Demerged Company after the Appointed Date
and specifically pertaining to Demerged Undertaking shall be treated ad paid ar
payable by the Aesulting Company and the Resulting Company shall be entitled to
clairn Ehe eredit, refusd or adjieitmant for the same 35 may ba applicable;

If the Demerged Company is entitled to any unutifized credits (including unutilised
cradits and unabsorbed deprecistion, minimum alternate tax credit), balances ar
advances, banefits under the incentive schemes and policies incieding tax holiday or
concessions relating to the Demerged Undertaking under any Tax Laws or Agplicable
Law(s), the Aesulting Company shall be entitled a5 an integral part of the Scheme to
claim such benefit or incenthves or unutilised credits, as the case may be, without any

specific approval or permission;

Lipon the Scheme becoming effective, the Demerged Company and the Aesulting
Company shall have the rght to revise their nespective finsncial statements and

returns along with prescribed forms, filings and annexures under the Tax Laws and to
claim refunds and/ or credit for Taves paid and for matters incidental thereto, if
reguired. to give effect 1o the provisions of the Scheme. The Demerged Company and
the Resulting Company are sxpresdy pamitted to revise and file #s income tax
returns and other statutory returas, sven beyond the due date, if required, Including
tax dechurted/ collected at source returms, servioe tax returms, excise tax returns, sales
tay/ value added taw/ goods and service tax returns, as may be applicable and has
expresshy reserved the right to make such provision = its returns and to claim refunds,

-‘LIII,!!’."
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4211

d.2.13

42.13

4.2.14

advance tas credits, credit of tax deducted at source, credit of foreign taves pad/
withheld, atc. I any, a5 may be required for the purposes of implementation of the
Schame It & further clarified that the Resulting Company shall be entitied to claim
deduction under Sectson 438 of the Income Tax Act in respect of unpaid liabilites
transferred to il as mmmwumnnmmmmmmmmuw
the Demerged Company,

Subject to Clause 4 and any other provisions of the Scheme, in respect of any refund,
benefit, incentive, grant or subsidy i relation to or n connection with the Demenged
Undertaking, the Demerged Company shall, if 3o required by the Resulting Comparsy,
issie natices in such form as the Resulting Company may ceem it and proper, stating
that purtuant to the Tribunal having sanctioned this Scheme, the relevant refund,
benelit, incentive, grant or subsidy be pasd or made good to or held on account of the
ResuBing Company, as the Person entitied thereta, to the end and intent that the right
of the Demerged Company to recover or realise the same stands transferred to the
Aesulting Compamy and that appropriate entries should be passed in their respective
books to record the aforecaid changes;

i and trom the Effective Date and till such time that the name of the bank scCounts
of the Demerged Company, in relation 1o or in connection with the Demerged
Undertaking, have been replaced with that of the Resulting Company, the Resulting
Company shall be entitled to maintain and operate such bank accounts of the
Demerged Company, in the name of the Demerged Company for such time as may be
determined to be necessary by the Resulting Company. On and from the Effective
Date, all cheques and ather negotiable instruments and payment orders recerved or
presented far encashment which are m Lhe name of the Demerged Company and are
in relation 10 or i connection with the Demerged Undertaking, shall be sccepted by
the bankers of the Resulting Company and credited to the sccount of Resulting
Comgany, If presented by Resulting Company,;

Parmits, inchuding the benafis attached therets of the Demerged Company, in
relation 1o the Damerged Undertaking, thall be transfarrad to the Resulting Company
from the Appomted Date, without any further act, instrument or deed and shall be
approgriagtely mutated or endorsed by the Apgropriste Authorities concermed
therewith in favour of Resulting Company a3 if the same were originally given by,
issued to or exacuted in favour of Resulting Company and the Resulting Company shall
be bound by the terms, obligation and dutes thereunder, and the rights and banefits
under the same shall be svailable to the Demerged Company o carry on the
operations af the Demerged Undertaking without any hindrance, whatsogwer; and

Contracts in relation to the Demerged Undertaking, where the Demerged Compary &
@ party, shall stand transferred to and vesied in the Resulting Company purssant io
the Scheme becoming effective. The atsence of any formal amendment which may
be required by & third party to effect such transfer and vesting shall nat affact the
aperatian of the foregoing sentence. The Demerged Company and Resulting Company
shall, whereyer necessary, enter into and/ or pxecute deeds, writings, confirmaticns
af novations ta all such contracts, i necessary, in order to give formal effect to the
provisons ol thiv Clause

Withou! prejudice to the provisions of the foregaing sub-cdauses of this Clause, the Demerged
Comoary and the Resulting Company may exscute any and sl instruments or documents and
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do all the acts, deeds snd things as may be required, including esecuting necessary
mmwmumm‘wmm:mmwwwmmmu
of necessary particulars and/ or modificationiz) af charge, necessary applications. notioes,
istimations o ketters with any Appropriste Authority or Person 1o give affect to the Scheme.
any procedural requirements required to be fulfilled solely by the Demerged Company or
umnihzsmumﬂ!Hmht.:hﬂhemuhmlmmﬂucmpmnhm
the duly constituted attorney of the Demerged Company. The Resulting Company shall take
such actiens as may be necessary and permusible to get the assets, Permits and contracts
farming part of the Demarged Uindertaking transferrad and/ or registered in its name.

EMPLOYEES

\with effect from the Efiective Date, the Aesulling Company undertakes to engage, without
amy Interruption in service, all employeet of the Demergad Company, engaged in or in relation
1o the Demaerged Undertaking, on the termi and conditions not le4s favourabie than those on
sihich they are engaged by the Demerged Company. The Resulting Company undertakes to
continue to shide by any agreement/ settiement or srrangement, if any, enlered into ar
deemed to have been entered into by the Demerged Company with any of the aforesaid
emoloyees of uRlon representng them. The Resulting Company agrees thit the services of all
such employees with the Demerged Company pricr 1o the demerger shall be taken into
account for the purposes of all exating benefits to which the said employees may be eligible.
including far the purpose of payment of any retrenchment compensation, gratulty and other
retiral/ terminal benefits. The decision on whether or not an employee i part of the
Demerged Undertaking, be decided by the Demerged Company, and shall be final and binding
an &l percemed,

e accumulated bslances, iF any, standing to the credit of the aforesaid employees in the
cultting pravident fund, gratusty fund und suparannuation hund of which they are members.
43 the ease may be, will bo transferred respectively to such provident fund, grateity fund and
superanmation funds nominated by the Resulting Company and/ or such new provident fund,
pratuity fund and supsrannuation fund to be estabiished n arcordsnce with Applicable Law
and caused to be recognized by the Appropriate Authorities, by the Resulting Company.
Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund
dues of the said employess would be continued 10 be deposited in the existing prondident fund,
gratuity fund and superannuation fund respectively of the Demerged Company.

Employee stock options

531 ummﬂmuﬂmﬁihwmndmmmmhmmuﬂh
Wuwmdnwmmmmmmwm.m
Demerged Company shall take necessary steps to madify the Saregama ESOPs n 2
manner considened aparanniate, in order to enable the continuance of the employee
stock aptions in the hands of the employess of the Demerged Company, subject to
the approval of the Stock Exchanges and the relevart regulatory authorities, i
reguired under Applicable Law;

532 Theemployee stock options granted by the Demerged Company under the Saregama
ESOPs snall be restructured by the Board of the Demerged Campany in such 3 manner
that the employeas on sxercise of such employee s1oc options wil be entitied to the
garme benefit i terms of value of equity shares of the Demerged Company 25 they
wolld have recened on exercise of the employee stock options prior to the demerger,
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[

£33 The éxiiting exercise price of the stock options granted by the Demenged Company
under the Saragama ES0Ps, shall be modified and the Board of the Demerged
Company thall detarmine the exercise price consequent to the demenger; end

5314 The Board of the Demenged Company shall take such attions and execute such further
documents as may be necessary of desirable for the purpose of giving effect to the
provisions of this Clause 5.3, if required. Approval grarted to the Scheme by the
shareholders of the Demerged Company thall alio be deemed to be approval granted
to sy modifications made to the Saregama ES0Ps of the Demerged Company.

LEGAL PROCEEDIMNGS

with effect from the Effecte Date, all swits, actions, sdminisirative procsedings, tribunals
proceedings, show csuse notices, demands and hegal proceedings of whatsosver nature
[ewcept proceedings with respect to income Tax Act| by of agairst the Demerged Company
pending and,/or arising on or before the Appointed Date ar which may be instituted any time
thereafter and in each case relating to the Demerged Undertaking shall not abate or be
discontinued or be in any way prejudicially sffected by reason of this Scheme or by anything
cotalfied in this Seheme Bul shall be continued and be enfarced by or against the Aewiting
Company with effect from the Appointed Date in the same manner and to the same extent as
would or might have been continued and enforced by or against the Demerged Compary.
Except a3 otherwise provided herein, the Demerged Company shall in no event be responsible
or biable n relation ta any such legal or other proceedings that stand transferred to the
Resulting Company. The Resulting Cornpany shall be sebstituted in place of the Demerged
Company or added as party to such proceedings and shall prosecute or defend such
procesdings at its own Cost, in COOPErAToN with the Demerged Company and the Nabidity of
tha Demerped Company shall comeguently stand nuliifed. The Demerged Company shadl in
no event be responsible or lable in refation (o any such legal or other proceedings in relaton

to the Demerged Uadertaking.

The Resulting Company undertskes to have all legal and other proceedings (except
procesdings with respect 1o Income Tax Act) initisted by or against the Demerged Company
referred 1o in Clause 6.1 above transferred to #s name a3 soon is & reasonably practicable
alter the Effective Date and to have the same continued, prosecuted and enforced by or
against the Resulting Company to the eachsion of the Demerged Comparry on priarity. The
concerned Parties shall make relevant applications and take all steps as may be required in
this regard. ® & clarified that all income tax procesdings in relstion fo the Demerged
Undertaking for a period prior to the Appointed Date shall be enforced against the Demerged
Company and pertaining lo the period after the Appointed Date shall be enforced against tne
Resulting Compary.

Notwithstanding snything comtained hersinabowe, 8o far & the claims ariking on the
Demerged Company on account of on-going income tax disputes or on account of demands
That may srise on the Demenged Company under the Income Tax Act, for the period prior to
the Eective Date, the Resulting Company undertakes and agrees with Demerged Company
that the Resulting Company shall take a8l such steps that may be required to defend such
proceedings and/or claims including making paymests towards the demands in the
proceedings befare the Appropriate Authority, However, if the Resulting Company does rot
andjor is unable to defend the said proceedings or daims, for whatsoever reasons, the
Demerged Company shall defend the ame or deal with such demand in accordance wilh the
advice of the Resulting Company and t the cost of the Resulting Company and the Latier shall
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reimburse to the Demarged Company al labilites and obigations incurred by the Demerged
Campany in respect thersof

Further, without prejudice to the aforesaid, if at any time after the Effective Date, the
Demerged Company is in recelpt of any demand, daim, notice end/ of is impleaded as s party
hmymmmmwmm.humu-HMMtnthtw
Undertaking, the Demerged Company shall, in view of the transfer and vesting of the
nmwummmﬂﬂm.uhﬂmmmh proceedings before
the Apgropriste Authority to replace the Demerged Company with the Resulting Company.
However, it the Demerged Cormpany & unabile to get the Resulting Company replaced In such
proceedings, the Demerged Company shall defend the same of deal with such demand in
sccotdance with the advice of the Remulting Compary and at the cost of the Resulting
Compary and the latter shall reimburse to the Demarged Company all lisbilities and

shiigations ingurred by the Demerged Company in respect thereof

CONSIDERATION

Upan effectiveness of this Scheme and in consideration cf and subject to the provisions of this
tcheme. the Resulting Compary shall, without any further application, act, deed, consent,
acts, instrument or deed, issue and allot, on a proportionate basis 1o each shareholder of the
Demerged Company whose name is recorded i the register of members and records of the
depoanory as members of the Demerged Company a3 on the Record Date, as under

1 (e fully paid up equity share of INR 10 (indion Rupees Ten anly) each of the Resulting
Cpmpony [ Reculting Compony New Equity Shares™| credited as fully pokd up, for sweny 5
{Five) mquity thares of INR 1 (Indian Rupees One anly) each of the Demerged Company

The Resulting Company Mew Equity Shares shall be subject to the provisions of the
memorandum of association and artides of association of Resulting Company, as the Case mary
be. and shall rank pari passu in ail respects with any existing equity shares of Resulting
Company, as the case may be, after the Effective Date including with respect to dividend,
bomus, right shares, voting rights and other corporate benefits amached (o the equiy shares
of thie Resulting Company.

The issue and aliotment of Resulting Campany New Equity Shares. is an integral part hereof
grd shall be deemed to have been carried out under the arders passed by the Tribunal without
uquuhlmtuummmﬂ!nﬂulﬁlmmmu‘imwmﬂmnr
thair tharsholders and as if the procedure laid down under the Act and such other Applicable
Lawls) a5 may be applicable were duly complied with. it is clarified that the apgroval of the
members and creditors of the Resulting Company and/ or the Demerged Company to this
Scheme, shall be deemed to be their consent/ aporoval for the msue and allotment of
Resulting Company New Equity Shares.

Subject tathe Applicable Law, the Resulting Company New Equity Shares thet are to be ssued
Inm:ﬂﬁﬁmﬂﬂﬂmﬂhmmm.ﬂ-wﬂm
maintained by the Resulting Company and/ or, other relevant records, whether in physical or
slerironic foom, maintained by the Resulting Comperny, the misvant depository snd registrar
and Eransler agent in tarme of Applcable Lawii) shall (35 deemed necessary by the Board af
the Resulting Company| be updated to refiect the ktue of Resuiting Company Mew Eguity
Thares in terms of this Scheme. The shareholders of the Demerged Company whao hold shares
in physical form, thould provide the requisite details relating 1o his/ her/ its account with 2
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depasibary participant or other confirmations 43 may be reguired, to the Resulting Companmy,
prior to the Record Diate to enable it to itue the Resulting Company New Shares

However, if no wuch detaily have been provided to the Requlting Company by the shareholters
af the Demerged Lompany holding shares in physica! share certificates on or before the
Fecord Date, the Resulting Company shall deal with the rebevant shares in such manner as
may be permissible under the Applicabile Law, nchuding by way of issuing the correspanding
chares in dematerialked foom to a trustee nominated by the Board of Resulting Company
("Trustee of Resulting Company” | who shall hold these shares in trust for the benefit of such
shareholder The Resulting Company New Equity Shares held by the Trustee of Resulting
Company forthe benefit of the shareholder shall be transferred to the respective shareholdes
phee such sharehabder provides details of his/merfits demat aceount to the Trustee of
Resulting Company, along with such ather docurments as may be required by the Trustee of
Resulting Company. The respective shareholders shad have all tha rights of the shareholders
af the Resulting Company, including the right to receive dividend, voting rights and other
carporate benefits, pending the transfer of thares from the Trustes of Redulting Company. All
costs and expenses incurred bn this respect thall be borme by Resulting Comparny.

Far the purpase of the allotment of the Resulting Compary New Equity Shares pursuant o
this Scheme. in tase any shareholder's holding in any of the Demerged Comparty is ssch that
the shareholder becomes entitled to a fraction of a share of the Resulting Company, the
Resulting Company shall not issue fractional shares to such sharehalder but shall consolidate
all such fractions snd round up the aggregate of such fractions to the next whole number and
issue consolidated shares to a trustee (nominated by the Resulting Company in that behalf},
who shall kald such shares, with all additors o accretions thereta, in tust for the benefit of
the respective shareholders 1o whom they belong for the specific purpose of seling such
shares in the market at such price or prices and at amy time within a period of 90 days from
the date of allogment of Resulting Company New Equity Shares, as the Erustes may, i its sole
discretion, decide and distnbute the net sale proceeds (after deduction of the expenses
incurred and applicable income tax] to the respecthve sharshalders in the same propaortion of
shair fractional entitlements, Any fractional entitiernents from such net proceeds shall be
raundad off to the next Rupee_ It is clarified that any such distribution shall take place only on

the sabe of all the shares of the Reqwiting Company pertaining to the fractional entitlements.

in the event of there being any pending share transfers, whether lodged or outstanding, of
any sharekalder of the Demerged Company, the Baard of the Demerged Company shall be
empowered i appropriste cases, prior to or even subsequent to the Record Date, to
eflectuate such a transfer as f such changes in the registered holder wene operative as on the
Record Date, in order to remove any difficulties arsing 1o the transferor or tramfenee of
shares in the Demerged Company, after effectiveness of this Scheme,

The Resulting Company New Equity Shares 1o be issued pursiant to this Scheme in respect of
any thares of the Damerged Company which are held in abeyance under the pravisions of
Section 126 of the Act or atharwise shall pending aliotment ar settiement of dspute by order
ol Court or otherwise. be held in absvance by the Resulting Company,

The shares to be ispued by the Resulting Company i Gew of the shares of the Demerged
Compary held in the unclaimed suspense account shall be Esoed to @ new unckarmed
suspense sccount crested for shareholoers of the Demerged Company. The shares to be
fssued by the Resulting Company i Vew of the shares of the Demenged Company held in the
irvestor education protection fund shall be nsued to investor educatian protection fund n
favour of such sharenholders of the Demerged Company,
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1.10

7.11

7.12

A

8.1

in the svent, the Partes restructure their share capital by way of share split / consalidation |
sue of bonus thares during the pendency of the Scheme, the share entitlement ratio, pes
Clayse 7.1 above shall be adjusted accordingly, to consder the effect of any such corparats

sctions

T'he Resulting Company shall apply for listing of the Resuiting Company New Equity Shares on
the Stock Exchanges in terms of and in compliance of SEBI LODR Regulationd, SEBI Circulsr and
other relevant provisions a3 may be spplicable. The Resulting Company New Equity Shares,
fssued pursusnt to the Scheme, shall remain frozen in the depository tystem till listing/ trading
permission is given by the designated Stock Exchange.

Further, the Resubting Company shall, and to the extent reguired, take all the necessary steps
and approvals required to increase [/ reclassify / reorganize its share capital on or before the
Effective Date for ksuance of the Resulting Company New Equity Shares at per this Clauge 7

The Resulting Compary shall exter into such arangements and give such confirmations and/
or undertakings a5 may be necassary in sccordance with Applicable Law for complying with
the provisions stated sbove,

ACCOUNTING TREATMENT BY THE PARTIES [N RESPECT OF THEIR RESPECTIVE BOOKS OF
ACCOUNTS

The Demerged Company and the Resulting Company shall aooount for the Scheme in their
respective books/Tinancial statements in accordsnce with applicable indian Accounting
Standards (“Ind-AS") notified under Section 131 of the Companies Act, 3013 read with
relevant rules Eswed thereunder, snd generally accepted acoounting principles in India as
amendad from time ta time indudng 84 previded harein below:

Accounting treatment m the books of the Demernged Company:

£1.1 Uponcoming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Company shall reduce the book value of all assers, obiities and batance
in Dther Comprenansive income resenses pertaining Lo the Demengad WUndemaking
transferred to the Resulting Compary from its books of accounts;

E1l The Demerged Company shall derecognise the carrying amount of investments in the

Resulting Company cancelled pursuant to the Scheme;
B.13 Loans and advances and other dues outstanding as on the Appainted Date betwesn

the Derrerged Cormpany pertsining to the Demerged Undarmaking and tha Remiting
Company will stand cancelled and there shall be no further obligation/ outstanding in
that behalf;

B1d The difference between the book walue of assets pertaining to the Demerged
Undertaking and the book value of Kabilities and balsnce in Cther Comprehensive
Impome reserves pertaining to the Demerged Undertaking transferred to the Resulting
Company shall be adjusted with the Retained Earnings of the Demerged Company;
and

E1% Till the time demerger & efective and apgroved by the MOLT, the Resulting Company
will be considered as a whally owned subsidiery of the Demerged Company and thus
consolideted fingncial statement from mcorporatien 1l the date the Schems
becames effective will be prepared by the Demerged Company,
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B.2 Accownting treatmant n the books of the Resuiting Company:

B2l

g2

223

Eld4

B15

826

417

mmﬂummedhmmWMnh
Demerged Underaking transferred (o and vested in it pursuant tu this Scheme, at the
same value appearing in the books of the Demerged Company as on the Appainted
Date;

The sharehalding [represented by equity sharey) of the Demerged Company in the
Resulting Company as an the Appointed Date will stand cancelied and the difference
betwesn the above and share capitsl of Resulting Cofmpany, if any, shall be adjusted
in eapital reserve]s);

The Resulting Company shall credit its chare capital account in its hooks of account
with the aggregate face value of the equity shares issued to the sharshnlders of the
Demerged Company pursuant to Clause 7.1 of this Schema;

The entity of the Other Comprehensive Income reserves pertaining (o the
mudeﬂmhuamnmpdmmdhmmd shall
appear in the financial statements of the Reulting Company in the same form and
manner, in which they appeared in the financial statemenis of the Demerged
Campany;

The surplus/ deficit,  any, of book value of the zssets over the liabilities pertaining to
the Demerged Undertaking traniferred from the Demerged Company and recorded
mmmmmnmmummmulm“thmﬂ
cradited as share capital &s per Clause 8.2 3 sbove, end after giving effect to 8.2.4
above, shall be adjusted in capital reserve;

Loans and advances and other dues outstending as on the Appointed Date beiween
the Demerged Company pertaining ta the Demerged Undertaking and the Resulting
Campany will itand canceBed and there chall be no further obligation/ outstanding in
that hehalf; and

in case of any differences in accounting pelicy between the Demerged Company and
the Resulting Comparny, the sccounting policies followed by the Resulting Company
will prevail and the difference shall be adjusted appropriately as per the applicabie
Ind-AS,

5. REDUCTION OF SHARE CAPITAL OF THE RESULTING COMPANY

- | With effect fram the Effective Date and upon allotmenst of the Resulting Company New Dquity
Shares, the antire paid up equity share capital, 21 on Efectsve Date, af the Resulting Company
{“Resulting Company Cancelled Shares”] thall stand cancefled extinguished and annulied on
and Trom the EHective Date and the paid up aquity share capital of the Resulting Company 1o
that effect shall stand cancelled and reduced.

87  The reduction of the share capital of the Resulting Company shall be effected as an integral
part of this Scheme itself under Sectians 230 to 232 of the Act, without having to follow the

process under Section 56 of the Ad separately and the arder of the Tribunal sanctioning this
Seheme shall be deemed 1o be an order confirming the said nedwction,
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On effecting the reguction of the thare capital as stated n Clause 9.1 above, the share
codifientes in respect of the Aesulting Company Cancelled Shares held by their respective
haiders dhall alo be deermid to have bean cancelled.

On the Effective Date, the Besulting Company shall debrt s share capital scoount in iy books
of sccount with the aggregate face value of the Resulting Company Cancelied Shares.

The capital reserve in the books of the Resulting Company shall be increased to the extent of
i amouwnt of the Resulting Company Cancelied Shates.

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

The Remaining Busingss of the Demerged Company and ol the assets, investmaents, llabilities
and obigations of the Demergad Company, shall coatinue ta belong to and be vetted in and
be managed by the Demerged Company With effect from the Effectve Date, oaly the
Demerged Company shall be labile to perform and discharge all lisbilities and obfigations in
relation 1o the Remaning Business of the Demerged Company and the Resulting Company
shall nat have any liability or obligation in relation to the Remaining Business of the Demenged
Cmmpsany.

All lzgal, Tax andfor other proceedings by or against the Demerged Company under any
statute, whether pending on the Effective Date or which may be instituted at any tme
thereafter. and redating to the Remaining Business of the Demerged Company [including those
FEAELING T3 ANy property, right, power, Rability, oblgation or dutees of the Demenged Company
mrupundlhlﬁnmwdﬂ-hmwhﬂrhmﬁnﬂﬂ
enforeed against the Demerged Comgany. The Resulting Company shall v no event be
rﬂpnﬂlbh:urhunmru{nmhnlm:uchhmrﬂﬂmhﬂmldmhrlhﬂﬁn'mﬂ'-l

Aemaming Business af the Demerged Company.

if thie Resulting Company i in recipt of any demand, claim, notce and/or is impleaded as &
party in any proceedings before any Appropriate Authority, in each case in relation to the
Remaining Business of the Demerged ww.ﬂthsuﬂmtmmmﬂ*hmafmt
transfer and vesting of the Demerged Undertaking, pursuant to this Scheme, take all such
steps in the proceedings before the Appropriste Authority to substitute the Resulting
Campany with the Demerged Company. However, If the Resulting Company, is unable to get
thnmurn&mmmmmhmﬂmmmm,ﬂﬂuﬂmnnmwﬁ
with such demand in actordance with the advice of the Demerged Company and at the cost
of 1he Demerged Company and the ltter ihall reimburse the Resulting Compary, against all
ligbalities and obligation: incurred by or against the Resulting Company, in respect thereod,

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upen coming into effect of this Scheme. the resolutions and power of attorney of/ executed
by the Demerged Company, as are considered necessary by the Board of the Resulting
Campany. pertaining 1o the Demerged Undertaking, and that are walid and subsisting on the
Fffective Date, shall continue 1o be valid and subsisting and be considered as resolutions and
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power of attorney passed) executed by the Resulting Company. and if any such resolutions
have any monetary limits approved under the provisions of the Adl, or any other applicable
statutory provisions, then ssid imits as are considersd necessary by the Board of the Resulting
Campany shall be added o the limits, if amy, under like resolutions passed by the Resulting
Company and shall constitute the aggregate of the sad limits in the Resulting Company.

1l BUSINESS UNTIL EFFECTIVE DATE

1.1 With effect from the Appainted Date and up to and including the Effective Date:

12.1.1

1213

12.1.3

The= Demerged Cormpany with respect o the Demerged Undertaking shall be degmed
to have been carrying on and shall carry on ity business and sctivities and shall be
deemed to have haid and stood possessed of and shall hold and stand possessed af

the acests for and on acoount of, and in trust for the Resuiting Company;

Al profits or ncome arising o scoruing to the Demerged Company with respect to
the Demenged Undertaking and all taxes paid thereon (includng but not limited to
advance tax, tax deducted or collected at source, minimum alternate tax, dividend
distribution tax, securities transaction taa, tioes withheld/ paid in & foreign country,
ﬁnlmmﬁﬂﬂmmmwuﬂwtﬂmﬂuﬂhmmm
Demerped Undertaking shall. for all purposes, be treated as and deemed to be the
m:ﬂmm,nmmmuumEmmuﬂmnuulm;mMmmd

231 lnans ratsed and all lahbilities and obligations incurred by the Demerged Company
with respect 1o the Demerged Undertaking after the Appointed Date and prios to the
Effective Date, shall subject to the terms of this Scheme, be deemed to have been
réised, used or incurred for and on behalf of the Resulting Company a% the eale may
be and to the axtent they are outstanding on the Effectve Date, shall aiso, withou!
any turther act or deed ba and be deemed to become the debes, Habilities, duties and
ohligatians of the Resulting Company.

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

1221

12.2.2

The Demerged Company shall, with respect 1o the Demerged Undertaking. carry on
ity businesses with reasonable diligence and business prudence and In the same
manner as the Demerged Company and the Resulting Company had been doimg
hitherto; and

The Demerged Company shall, with respect to the Demerged Uindertaking shall be
entitled. pending the sanction of the Scheme, to apply 1o the Appropniate Authoriee:
concerned a1 necessary under Applicable Law for such consents, approvals and
sanctions which the Resuliing Company may reguire to carry on the relevant business
of the Cemerged Company and 1o give effect to the Scheme.

123 For the purpose of guving effect to the order passed under Sections 130 to 232 and other
applicable provisions of the Act in respect of this Scheme by the Tribunal, the Resulting
Comgany shall, at any time pursuant to the orders approving this Scheme, be entitied o gt
the recordal of the change in the legal rightis| upon the demerger of the Demerged
Undertaking, in accordance with the provisions of Sections 23010 232 of the Act. The Resulting

EmmulhmmmﬂdmhthnmlmmmmumMm.
spplications, forms, #1c, a3 may be required Lo remave In'ﬂﬂfﬁuﬂm.ﬁhmﬂﬂm
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13.1

132

113

aut any formalities or compliances & ane necestary for the implementation of this Scheme
For the purpose of ghing effect to the vesting arder passed under Section 232 af the Act in
respect of this Schame, the Besulting Company thall be entitled to exercise all rights and
privileges, and be liable to pay all taxes and charges and fulfil all its obigations, in relation to
or applicable to all immovable properties. incuding mutation and/ or substitution of the
swnership ar the title to, or interest in the immovable properties which shall be made and
duby recarded by the Approgriate Autharity|ies) in favour of the Resulting Company pursuant
1o the sanction of the Scheme by the Tribunal and upan the effectiveness of this Scheme in
sccordance with the terms hereof, without any further act o deed to be done or executed by
{he Resulting Company. It is clarified that the Resulting Company shall be entitled to engage
n wich correspondence and make such representations, s may be naoessary, for the
purposes of the aforessid mutation and/ or substAution,

FACILITATION PROVISIONS

immediately upon the Schams being sfective, the concerned Farties shall enter into
sgreements as may be necessary, inter ofi in relation to use by the Parties of office space,
imfrastructure facilties, isformaton tachnology services, security personnel, trademarks and
sther intellectual property rights, legsl, sdminstrative and other services, el on such terms
and conditians that may be mutually agreed between them.

it is clarified that approval of the Scheme by the shareholders of Demerged Company and
Resulting Company under Sections 230 to 232 of the Act shall be deemed to have their
spproval under Section 188 and other applicable provison of the Act and Regulation 13 and
other applicabls regulations of 5E8 (Listing Obligations snd Disclosure Regquirements|
Regulations, 2015 and that no separete approval of the of the Boand or sudit commiltes or
shareholders shall be roquired to be sought by the Parties, including, under Section 177 of the
AEL

% is clarified that all guarantees provided by the Demerged Company in respect of the
Demerged Undertaking shall be valid and subsisting till adequate arrangements, guarantees
kave been provided in respect of the same by the Resulling Company.

PROPERTY IN TRUST

Motwithstanding anything contained in this Scheme, on or after Efective Date, untll any
properily, asset, kcense, approval, permiasion, cantract, agreamant and rights and benefits
arising therefrom pertainng to the Demerged Undertaking ard tranuferred, vested, recorded.
elleciod and) ar pedectad, in the records of any Appropriste duthanty, repulatory bodies or
ctherwise, in favour of the Resulting Company such company it deemed to be authorized to
#njoy the property, asset or the rights and benefits arsing from the licenie, approval
permisson, contract or agreement as if & were the owrer of the property or asset or as if it
were the original party to the license, approwal, permission, contract or agreement. it &
ctardied that till entry is made in the records of the Appropriate Authorities and tll such time
25 may be mutually agreed by the relevant Parties, the Demerged Company will continue to
hold the property and/or the asset, keense, permision, approvil, cantract or agreement and
rights and benefits arising therefrom. as the case may be, in trust for and on behalf of the

Resulting Company.
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16.2

7.

1.2

APPLICATIONS/ PETITIONS TO THE TRIBLINAL

The Parlies shall make and fite all apphications and petitions under Sections 230 1o 232 and
other applicable provisions of the Act before the Tribunal, for sanction of this Scheme under
the proviskons of (he A,

MODIFICATION DR AMENDMENTS TO THIS SCHERSE

The Board of the Parties mry make any medifications or amendments to this Scheme at any
time and for any resson whatsoever, or which may otherwize be considered netestary,
desirabile or appropriate. The Board of the Parties may concent ta any conditions or Bmitations
that the Tribunal or vy other Appropriate Avthority may impose.

For the purposes of giving effect to this Scheme, the Board of the Parties may give such
directions incleding directions for setting any guestion or difficulty that may arise and such
darections shall be binding on ail Parties as if the same were specifically incorporated in this
Scheme,

CONDITIONS PRECEDENT

Unkess otherwise declded [or waived) by Partisa, the Schems ks conditional upon and subject
to the follovwing conditions precedent:

1711 obtaining no-objection letter from the Stock Exchanges in relation to the Scheme
under Regulation 17 of the SEBI LODR Reguiations;

171.2 approval of the Scheme by the requisite majority of sach class of shareholders and
such other classes of Periond ol the Partiss, if any, as applicable or 35 may be required
umdar the Act and a2 may be directed by the Tribunal Further, the Demerged
Company complying with other provisions of the SEBI Circular, including seeking
approval of the shascholders of the Demerged Company Through ewoling &
kpplicable,

17.1.3 the sanctions and orders of the Tribumal, under Sectans 230 to 737 of the Act being
obtained by the Parties;

1714 certilied) suthenticated copies of the orders af the Tribunal, sanctioning the Scheme,
being filed with the Rol having junsdiction aver the Parties; and

1715 the requisite consent, approval or permission of Appropriate Authority or amy other
Persan which by Applicable Law or contract, agreement may be necessary for the
implementation of this Scheme

It is hereby clarified that submission of thes Scheme to the Tribunal and o the Appropriste

Authorities for their respective spprovals s without prejudice to all rights, interests, title, or
diefences that Partses miy have under of pursuam to all Applicable Law{s].

On the approval of thit Sehame by the sharehalders of the Parties and such other classes of
Parsons of the Parties, # any, pursuant to Cause 17,11, such shareholders and classes of
Persons shall also be deemed to have resolved and accorded all relevant consents under the
Aet ar othenyice to the tame extent apolicable in relation to the Scheme.

Page 12 of 23
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18.2

a3

15.4

1%.

19.1

19.2

21
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WITHDRAWAL OF THIS SCHEME AND NON-RECEIFT OF APPROVALS

Parties, acting jointhy, thall be at [Berty to withdraw the Scheme, any time before the Scheme
Iz effmctive

in the event of withdrawal of the Scheme under Clause 18.1 above, ro nights and Habilities
whatsosver shall acerue to or be incurmed nfer se the Parties ar Their respectie shareholden

or craditors or employess or amy other Person

in the ewent of any of the requisite sanctions and approveis not being obtained on or before
such date as may be agreed to by the Parties, this Scheme or relevant pantis] of this Scheme
shall become null and void and each Party shall bear and pay its respective costs, charges and
expenses for and/ ar in conmection with this Scheme

in the event of revocation/ withdrawal of the Scheme under Cause 18.1 or Clause 18.2 above,
na rights and liabikties whatsoever shall accrue to or be incurred infer se the Parties or their
respective shareholders or creditors or employees or any other Person, save and except in
respect of any act or deed dane prior thereto as is contemplated hereunder or as to any right,
hability or obligation which has arisen or accrued pursuant thereto and which shall be
governed and be presenved or worked out as is specifically provided in the Scheme or in
mmnw&mmdmmm;mmmlmnsmnmum
atherwise mutuslly agresd

CHVIDEMNDS

Buring the pendency of the Scheme, the Parties shall be entstled 1o declare snd pary divadends,
to their respective sharshalders in consistent with the past practice of in ardinary course of
bueginess, whether interim or fnal Any other dividend shall be recommended,/deciared only

by the mistual consent of the concerned Parties.

it s elarified that the aforesaid provisions in respect of declaration of dividends (whether
interim or final) are enabling provisians only and shall rot be deemed to confer any rght on
any shareholder of the Parties 1o demand or claim or be entstled (o any dividends which,
sabject to the provisions of the said Act, shall be entirely at the discretion of the respective
Soards of the Parthes as the case may be, and subjact to approvsl, IF required, of the
sharehaiders of the Partiss a3 the case may be

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings already concluded or
liabilities mourred by the Damenged Compary with respect to the Demerged Undertakang untd
the Appointed Date, to the end and intent that the Resulting Cormpany shall accept and adopt
ol acts, deeds and things done and executed by the Demerged Company with respect 1o the
Demerged Undertaking n respect thereto as done and executed on behall of the Resuhing

Comany

COSTS AND EXPENSES

Al costs, charges and expenses [including, but not limited ta, amy taxes and duties, registration

charges. etc) of the Parties, respectively in relation to carrying out, implementing and
rompieting the terms and provisions of this Scheme and/ or ncidental to the completion of

this Scheme shall be borme by the Demerged Comparny.
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Annexure- |l

BSR&Co. LLP

Chartered Accountants

Unit No. 603, 6™ Floor, Tower 1, Telephone: +91 33 4035 4200
Plot No. 5, Block — DP, Godrej Waterside, Fax: +91 33 4035 4295
Sector V, Salt Lake, Kolkata — 700091

Limited Review Report on unaudited consolidated financial results of
Saregama India Limited for the three months ended 30 September 2022 and
year-to-date consolidated financial results for the period from 01 April 2022 to
30 September 2022 pursuant to Regulation 33 of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended

To the Board of Directors of Saregama India Limited

1. We have reviewed the accompanying Statement of unaudited consolidated financial results of
Saregama India Limited (“the Parent”), and its subsidiaries (the Parent and its subsidiaries together
referred to as “the Group”) for the quarter ended 30 September 2022 and year-to-date results for the
period from 01 April 2022 to 30 September 2022 (“the Statement”), being submitted by the Parent
pursuant to the requirements of Regulation 33 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended (‘Listing Regulations’).

2. This Statement, which is the responsibility of the Parent's management and approved by the Parent’s
Board of Directors, has been prepared in accordance with the recognition and measurement
principles laid down in Indian Accounting Standard 34 “Interim Financial Reporting” (“Ind AS 34”),
prescribed under Section 133 of the Companies Act, 2013, and other accounting principles generally
accepted in India and in compliance with Regulation 33 of the Listing Regulations. Our responsibility
is to express a conclusion on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review Engagements
(SRE) 2410 “Review of Interim Financial Information Performed by the Independent Auditor of the
Entity”, issued by the Institute of Chartered Accountants of India. A review of interim financial
information consists of making inquiries, primarily of persons responsible for financial and accounting
matters, and applying analytical and other review procedures. A review is substantially less in scope
than an audit conducted in accordance with Standards on Auditing and consequently does not enable
us to obtain assurance that we would become aware of all significant matters that might be identified
in an audit. Accordingly, we do not express an audit opinion.

We also performed procedures in accordance with the circular issued by the Securities and Exchange
Board of India under Regulation 33(8) of the Listing Regulations, to the extent applicable.

4. The Statement includes the results of the following entities:
Parent:

Saregama India Limited

Subsidiaries:

a. Kolkata Metro Networks Limited

b. Open Media Network Private Limited

c. RPG Global Music Limited

d. Saregama Limited (formerly known as Saregama PIc.)

e. Saregama FZE

f. Digidrive Distributors Limited

g. Saregama Inc. (Step-down subsidiary of Saregama India Limited)

Registered Office

B SR & Co. (a partnership firm with Registration No. BA61223) converted into BS R & Co. LLP (a 14th Floor, Central B Wing and North C Wing, Nesco IT Park 4, Nesco
Limited Liability Partnership with LLP Registration No. AAB-8181) with effect from October 14, 2013 Center, Western Express Highway, Goregaon (East), Mumbai - 400063
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BS R &Co. LLP

5. Based on our review conducted and procedures performed as stated in paragraph 3 above, nothing
has come to our attention that causes us to believe that the accompanying Statement, prepared in
accordance with the recognition and measurement principles laid down in the aforesaid Indian
Accounting Standard and other accounting principles generally accepted in India, has not disclosed
the information required to be disclosed in terms of Regulation 33 of the Listing Regulations, including
the manner in which it is to be disclosed, or that it contains any material misstatement.

6. The Statement includes the interim financial information of seven subsidiaries (including one step-
down subsidiary) which have not been reviewed, whose interim financial information reflect total
assets of Rs. 6,966 lakhs (before consolidation adjustments) as at 30 September 2022, total revenues
of Rs. 2,801 lakhs and Rs. 5,022 lakhs (before consolidation adjustments), total net loss after tax of
Rs. 53 lakhs and Rs. 85 lakhs (before consolidation adjustments) and total comprehensive income of
Rs. 62 lakhs and Rs. 12 lakhs (before consolidation adjustments), for the quarter ended 30 September
2022 and for the period from 01 April 2022 to 30 September 2022, respectively, and net cash inflows
of Rs. 1,561 lakhs for the period from 01 April 2022 to 30 September 2022, as considered in the
Statement. According to the information and explanations given to us by the Parent’'s management,
these interim financial information are not material to the Group.

Our conclusion is not modified in respect of this matter.

ForBS R & Co. LLP
Chartered Accountants
Firm’s Registration No.:101248W/W-100022

Digitally signed by JAYANTA
JAYANTA MUKHOPADHYAY

MUKHOPADHYAY Pate: 20221031 13:05:24

+05'30'
Jayanta Mukhopadhyay

Partner
Kolkata Membership No.: 055757
31 October 2022 UDIN:22055757BBKQRG2313
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BSR&Co. LLP

Chartered Accountants

Unit No. 603, 6™ Floor, Tower 1, Telephone: +91 33 4035 4200
Plot No. 5, Block — DP, Godrej Waterside, Fax: +91 33 4035 4295
Sector V, Salt Lake, Kolkata — 700091

Limited Review Report on unaudited standalone financial results of Saregama
India Limited for the three months ended 30 September 2022 and year-to-date
standalone financial results for the period from 01 April 2022 to 30 September
2022 pursuant to Regulation 33 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015

To the Board of Directors of Saregama India Limited

1. We have reviewed the accompanying Statement of unaudited standalone financial results of
Saregama India Limited (“the Company”) for the quarter ended 30 September 2022 and year-to-date
results for the period from 01 April 2022 to 30 September 2022 (“the Statement”).

2. This Statement, which is the responsibility of the Company’s management and approved by the Board
of Directors, has been prepared in accordance with the recognition and measurement principles laid
down in Indian Accounting Standard 34 “Interim Financial Reporting” (“Ind AS 34”), prescribed under
Section 133 of the Companies Act, 2013, and other accounting principles generally accepted in India
and in compliance with Regulation 33 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015. Our responsibility is to issue a report
on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review Engagements
(SRE) 2410 “Review of Interim Financial Information Performed by the Independent Auditor of the
Entity” issued by the Institute of Chartered Accountants of India. This standard requires that we plan
and perform the review to obtain moderate assurance as to whether the Statement is free of material
misstatement. A review is limited primarily to inquiries of company personnel and analytical
procedures applied to financial data and thus provides less assurance than an audit. We have not
performed an audit and accordingly, we do not express an audit opinion.

4. Based on our review conducted as above, nothing has come to our attention that causes us to believe
that the accompanying Statement, prepared in accordance with applicable accounting standards and
other recognised accounting practices and policies has not disclosed the information required to be
disclosed in terms of Regulation 33 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 including the manner in which it is to be disclosed,
or that it contains any material misstatement.

ForBS R & Co. LLP
Chartered Accountants
Firm’s Registration No.:101248W/W-100022

JAYANTA Digitally signed by JAYANTA

MUKHOPADHYAY

MUKHOPADHYAY Date: 2022.10.31 13:06:14 +05'30"

Jayanta Mukhopadhyay

Partner
Kolkata Membership No.: 055757
31 October 2022 UDIN:22055757BBKQOAB580
Registered Office
B SR & Co. (a partnership firm with Registration No. BA61223) converted into BS R & Co. LLP (a 14th Floor, Central B Wing and North C Wing, Nesco IT Park 4, Nesco

Limited Liability Partnership with LLP Registration No. AAB-8181) with effect from October 14, 2013 Center, Western Express Highway, Goregaon (East), Mumbai - 400063
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INDEPENDENT AUDITORS REPORT ON AUDIT OF SPECIAL PURPOSE INTERIM
FINANCIAL STATEMENTS

Opinion

We have andited the accompanying Special Purpose Interim financial statements of Digidrive Distributors
Limited (the " Company” ) which comprise the interim Balsnce Sheet as at 30.Junc 2022, the interim Statement of
Profit and Loss, incheling interim Statement of other comprehensive income, interim Statement of Cash Flows

and the interim Statement of Changes in Equity for the period 15 March 2022 1o 30 June 2022, and a sammary of
select explanatory notes (together hercinafter refored to as the “Specisl Purpose Interim Financinl
Statements” 1.

These Special Purpose Interim Financial Statements have been prepared by the Management murahafnrﬂhu
purpoze of submission to the Securities and Exchange Board of Indis, National Stock Exchange of India Lid,
BSE Ltd and further ooward submission with e Mational Company Law Tribunal, Kolkata Bench, in
connection with the Scheme of Arrangement between Saregama India Limited and Digidrive Distributors
Limited and their respective sharehobders and creditors (*Scheme™) under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 ("Adt™) and pursaant to the requirements of circulars issued
under SEBI {Listing Obligstions and Disclosure Hequirements) Kepnlations, 2015 a5 applicable, and for
inchiesion, in fll or in part, in documents Bsued in relation to the aforesaid Scheme,

in our opinkon and to the best of our information and according to the explanations given fo us, the aforesaid
Special Purpose Interim Financial Statements have been prepared inall material respects in accordance with the
basis of preparation as specified in Note | of the Special Purposs Interim Financial Statements.

Basis for Opinion

We conducted our audit of the Special Purpose Interim Financial Satements in accordance with the Standards on
Anditing (545), as specified wnder Section 1430000 of the Companies Act, 2003 Our responsibilities under those
Stamdards are further deseribed in the ‘Auditors” Responsibilities for the Audit of the Special Purpose Interim
Financial Statements” section ofour report. We are independent of the Company in sccordunse with the Code of
Ethies issued by the Institute of Chartered Accountants of India together with the ethical requirements that are
redevant to our audit of the Spedial Purpose Interim Financial Satements under the provisions of the Act and the
Rules thervunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements
and the Code of Eibics. We believe that the audit evidence we have oltained is sulficient and appropriate to
provide a hasics for our andit opinion on the Special Purpose Interim financial statements.

Responsibilities of Management for the Special Purpose Interim Financial Statements

The Company’s Roard of Threcors s responsihle for the preparstion of these Specin] Purpose Interim Anancial
statements in sccordance with the basis of prepamation as specified in Mote | of the Special Purpose Interim
Financial Satements. This responsibility alse indudes mmintenance of sdequate accounting records in
acoordance with the provisions of the Act for safeguarding of the assets of the Company and for preventing and
detecting frauds and other ioregulantics; selection and application of appropriate accounting policies; making
Judgments and estimates that are ressonable and prodent; and the design, implementation and mainterance of
adequate internal Ainancial controls, that were operating effectively for ensaring the accuracy and sompleteness
of the sceounting revords, relevant to the preparation and presentation of these Spocial Purpose Interim
Financial Statements that Ehn,- a broe and fair view and are free from materia]l misstatement, whether due o
fraud or ermor,

Inpreparing the Special Purpose Interim Financial Statements, Board of Directors is responsible for assessing
the Company’s ability to continoe as 3 going concern, disclosing, as applicable, matters retated to going concern
and using the going concern basis of accounting unless management either intends 1o liguidate the Company
or ln cease aperations, or has no realistic alternative but bo do o

Those Board of Directors are also responsible for overseeing the Company’ & finandial reporting proces
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Anditors’ Responsibilities for the Audit of the Special Purpass Interio Financial Statements

Our objectives are fo obtan reasonalle assorance about whether the Speoal Parpose Interim Financial
Smatements as a whole are free from material misstatement, whether due to frand or ermor, and to 1ssoe an
Anditor’s report that includes our opinion. Reasonable assumance is a high level of assurance bist 15 not a
guarantes that an awdit conducted in accordanes with SA4 will always deted a8 maderial misstatement when o
exists. Missintements can srise from frand or error and are considered material i, individually or in the
aggregate. they could reasonably be expected to influence the economic decisions of users taken on the basis of
these Special Purpose [nterim Financial Statements

A= part of an auwdit in sccordance with SAs, we exercise professional judgment and maintain professional
skepticiam throughowt the aodit. We also:

= ldentify amd sssess the risks of matenal msstatement of the Special Purpose Inferim Finaneial
Statements, whether due 1o fraud or error, design and perform andit procedures responsive o those
risks, and obtwin mudit evidence that is sufficient and appropriate to provide a basis for our opinion. The
risk of not detecting a material misstatement resulting from fraod ks higher than for one resulting from
ervor, as frand may involve collusion, forgery, intentional omissions, misrepresentations, or the override
afinternal contral,

= Dhbtain an understanding of internal control relevant to the audit in order to design andit procedures
that are appropriate in the circumstanees, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s infernal control.

*  Evalumte the appropriateness of accounting polides used and the rensonablencss of accounting
estimates and related disdosores made by management,

= Conclude on the sppropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether s material uncertsinty exists related to events or
conditions that may east significant doubt on the Company” s ability o continue as & going concern, If
we conclnde that & material uncestainty exists, we are reguired to draw attention in our Anditor's repon
to the related disclosures in the Special Purpose Interim Financial Statements or, if such disclosures
are inadequate, to modify our opinion. Cur conclusions are based on the audit evidence obtained up to
the date of our Auditor's report. However, fiuture events or conditions may canse the Company o cease
b et asie nes a going tonoerm.

We communicate with those charged with povernance regarding, smong other matiers, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit

We also provide those charged with governance with 1 statemant that we have complied with relevant ethien]
requirements regarding independence, and to communicate with them all relationships and other marters that
may reasonably be thought to bear on our independence, and where applicable, related safegnards.

UDIN: 22055659ASMOQATITS22

Place: Kolkata
Diate vy Seplember 2ngs
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IHGEINRIVE DISTREBUTORS LIMITED
Spevial Porpose lnderim Balaner Shbeei ns ol 30 June 22
Livmvant in Repees, raoept atherwis amdedi

Parliealnrs

A
]
e 30 Jume 2022

ASSETS

1L =rreEnt asseds
{a) Firancial dseds
{11 Csh s susls ecurvelens

:

Toiul currens asty Lo
TOTAL ASSETS Lk I
EQUITY AND LIABILITIES

Egjuary

ta) Caooty thase cagilal 3 LASIO00
| Total squiiy 1A
TOTAL EQUITY AND LIABILITIES LA 00
|

1 The scomnpmrpim moles | 1as e wn iiegrad s of these sperisld parpoe ieierim firnzial saemeus

Pos et ot pepet of e ding amachisd

For Widya d& Co. fFor and gn behal] of the Board of Dreoioes of

CFarmered e Digid rinve Demtrihuters Limited

Farm's Reasiralion Ho L’SI?IWIE-]U‘]IF[EIE:B?

b
|
Qe

Jiienilra Nagar Alik Kalwni Sl Kusnir Sangsneeis
Pangr Lrecor Jlirggaar

hlambershiyr Rumiber: D D3 ET W] PEIE R E LTRSS
| Mece  hoollpis Flwer Endkatn Pan= otk
|L:mr. Ih Fopreiiber 1032 [aie s Scpiemiber 21X Diase |6 Sepriember 202D
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THGIRIVE DISTRIBUTORS LIMITED

Specia] Purpose Interim Satemsal of Changes im Equity lor the period snded 3 June 2072
{Amount in Rupees, except otherwise stnled)

A Equity share capital

Deseriprion Number of shares Amsunt
Axat |5 March 2072 1,01, el 1,0, BB
Lhanges in sguity shars capits| - -
A at 500 Jane 2022 1 00, el 1,00, 081

Far Vidya & Co.
Chartered Accoenians
Firmm’s Hegisiration

Jitcwdra Magar
Fartmnes

Flace : Kolkaia
Diate @ 18 Seprember 222

A s par oue pepeart ol even dase attacled

Membership Mamber; 035659

The accompanyep rotis |t % are an miegral part of these special purposs misnm fmances sisemenis

For and on behall of the Bourd of Direglars of
Dagidrive Distribobers Limilod
CIN - USieWRNE2PLCIS2IET

"

Alsh Kalanl
firgciar
[ 30EIE0E

Plscz : Kolkara
Daie - |6 Seprember 2032

Guovger
Kumil Kumar Sanganeria
Lhrecior

LMz 03 56HE4H

Place : Kalkam
Dz 16 Seprember 2022_|
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FIGIDRIVE FISTRIBUTORS LIMITEDR
Special Porpose |stevim Statement of Cash Flow for the pevied ended 30 June D022
{Amount ix Bepees, except atlserwise stated)

Perind ended
3 June 3032

A. Cash Flow from Operntisg Activicles
Frrofin Helore Tag -

Mel ensh geverabed from Dperating Solivilies (A )
K. Cush Flow From Flaancisg Aetivicles

Procesds fomy 1ssue of shores 1,0 g U AHLTHH]

Met cush generated from Finsncing Acovities () 108,000

Mol ingerease im cash asd cash equivalenns [u+E) U A, il

Cash amdl Csshs Eqguivalents st the hegimming of the period {Refer Note 1) -

Caxh and Cush Eguivalonts at the eed of the period (Refer Bate ) 0., [l
Nubesz

| The sbowve Cash Flow Siatement has been prepenes] unider the Endirect Metkod a8 5o oul in End AS - 7 "Batement of Cash Flows®

The sccompaivying noics | &0 5 are an wsepral par of these special purpaose imienim financial smiemenis

Aus per our report of even daie alinched

For ¥idya & Cn,
Charleicd Acooustents

For and on bchalf of the Board of Duecans of

Trigidrive Distritnotrs Limited
N | U MW R PLCES224T

A

il 1
; @quﬁ O
Tivendra Nagar | %, ik Halami Sunil Kmmar Sangacrin
Marmer [Apecs Dureianr
Memshership Wemrber - DIM: D30a2801 ik U550RE4E
Mace - Kolkats Place . Kcliam PMase | Kollats
{Capaz : 6 Sepeensher 2123 Daie | & Semember 2022 Dule 16 Sepdénvbet 2127
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BICIDRIVE DISTRIBEUTORS LIMITED

Motes to the Special Purpose Interim Financial Sistements for the period ended 30 June 2022
{Amount in Rupees, except otherwise staied)

2 Cash and cash equivalenis

Particulars As ot
20 Jume 2022
|Belances with banks
= Clrreni accounts 10,000
Total cash and cash equivalents 1 (W, (i
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MGIDRIVE DISTRIBUTORS LIMITELD
Nates pw the Special Purpase Intenim Fmeocial Satemenis for the period eaded 30 June 1022
{Amunml in Hupaes, rzonpt atherwise simied)

3 Eaquity share capital

Particalars Mgk w30 Jwne 202

N umber of shares Ameuni
Amhorasd
Culeary Shares of Re | cach (R 1040 30
Lnvuead
Urdsmary Shares of e | cach 1, 43, D 1,00 0300
Subarribed mnd fully pakd up
Uwdmary Shases of Re | sach 1AW FHHI [RCTE]
Reconclistion of sumbser of srdimary sheres and pmonnt saistepding
Pariicelars Ak wt 30 June JI3T

Numbis of ahanes Kkl
gz 13 March, 303 1L IHH 18,0
Add, Lsued dunng the penasd - -
st the end of the pemod 1,11, B 18,000

Highvis, prelerenres mmd resirictisns witiched s shares

The Company has only on= class of egueery shares hming o par value of Re. | per store. Esch shareholder is efigble for one vote per shave held. The
divaderd propessd by the Brand of Deedors & subject m the apprmeald of stanstoliers in te esung Annual Genersl Mestag exce i cne of

mnierim dnidend

I the svent of Tiqusladion of the Compay, the holder of equiny shares ane eigible 10 recetve remaming sxsets of B Company b propormon o dei

sharchaoiding

henails of chares bebd bry each shorebalden bolding more thin 4% of ihe sggrepate shares inthe Compasy

MNume of ihe Sharehalder Aa il 30 Jane 2013
Nomber of shares | oliling pereentage

heid
Sarcgarma ndis Lomited 100, B LN

Duchmwre of sharchslding of promoben

“ame of thr Sharebalder

Az @l M0 Jwne 2622

Mumber of shares | Hobding peroentage

Saegams inda Limasd

1 M PHLHI %
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| PRGIEDY E IS T RIS TORS LIMITED

Mrien o [her Specinl Porpese Interim Fmgocial 5ol eoenty for the period coded M Jwne 2051
Fm.%mpm-ﬂi

4  The Compeny has nol emiersd 1680 any imansacton offeting, Saxermend of Profi md Loss. Hence, Mmegemni his noi prepared sy Staiemeni of Peafit esd
Lo for the pedod §5 March 2022 i ¢ rom thedate of incerpimtion till the period ended 30 fupe 2032 This being the firs fmamcial mhnmj

consipsndng figeses Tor previoes yeur
Tt Comgany will prepaee s first 58 of Ind A5 financil Satenens fie the penod endng Y1 March 2220 Acocedmngly, the acoounsing policess adopied by
the Cosmpuiey ik the prepaeinog of these Specisl Puipose i Fioeoc! Sistemossy iy usdetio o change Tof any excmpton that may be avaled o)

chanpes iv scounimg polscies.
Ag per ur vepart of even daie aitsched
For Vidya & T Fuar ard on behall ol the Boand of Threciom of
Chanesed Acoounians Digidrive Msoriburars Limised
RiB LS I MW TIPLEIS 100
£l -
l ]
G gt
g Kol sunil Kumar Sanganrria
,,‘;. rELiar LM
%) DHN: (0082801 DIN: {3568641
-
Place Kolkain More. Kolem.
Dute. |6 Seplerwber 022 Diae: 16 Sepiemiber 032
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Annexure- IV

ﬂﬁi RP-Sanjiv Goenka Im.
‘1'\ Group

Growing Legacing

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SAREGAMA INDIA LIMITED AT ITS MEETING
HELD ON WEDNESDAY, MARCH 30, 2022 ENPLAINING THE EFFECT OF THE SCHEME OF
ARRANGEMENT BETWEEN SAREGAMA INDIA LIMITED AND DIGIDRIVE DISTRIBUTORS LIMITED AND
THEIR RESPECTIVE SHAREHOLDERS AMD CHEDITORS ON ITS EQUITY SHAREHOLDERS, KEY
MANAGERIAL FERSONMNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS

| Background

L1 The Board of Directors of Saragama India Limited | "Board"] at its meeting held on Wednesday,
March 30, 2022, have approved the Scheme of Arrangement between Saregama India Limited
("Company” or “Demerged Company”] and Digidrive Distributors Uimited ["Resulting
Company”) and their respective shareholders and crediters under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 [“Act”) {*Scheme”).

L2, Pursuant to Section 232{2}c) of the Aq, the Board of the Company is required to adept a
repart explaining the effect of the arrengement on each class of shareholders, key managerial
personnel {“KMPs”), promaoters and non-promater shareholders of the Company laying out in
particular the share entitlement ratio and specifying any special valuation difficulties and the
Fame 18 required to be drculated as part of the notice of the meetingls] to be held for the
purpose of approving the Scheme.

1.3, Thisreport ofthe Board is accordingly being made in pursuance to the requirements of Section
232(2)(c) of the Act.

1.4, Under the cheme, it is proposed to demerge, transfer and vest the Demerged Undertaking
{os defined in the Scheme] from the Company inta the Resulting Company, on a going concern
basks, and in consideration thereof, the Resulting Company shall issue its equity shares to
equity shareholders of the Corpany in the same proportion = thair holding in the Company,

15  The following documents were, inter alio, placed before the Board, duly (nitialed by the
Managing Director of the Comparny for the purpose of Identification:

{a} Draft Scheme;

(b} Share Enfitlerment Ratio Report Report dated March 30, 2022 issued by RBSA Valustien
Advisors LLP [Registration Mo, |BBI/RV-E/05/2019/110), Registered Valuer (“Share
Entitlement Ratio Report”), describing the methodalogy adopted by them in ariving at
the share entitlement ratio;

[c} Faimess Opinson Report dated March 30, 2027 ssved by VO Corporate Advisors Private
Limited {Registration Mo. INMDO00011095), an Independent 3EBI registered Mearchant
Banker {“Fairness Opinion”), providing an apinian on the share entitlement ratio specified
in the Share Entitlernent Ratio Report:

(g} Certificate dated March 30, 2022, issued by M/s. B8 5 R & Co. LLP; Chartered Accountants

(ICAI Firm Registration No. 10124B8W/W-100022), the Statutory Auditors of the Company,
confirming the actounting treatment prescribed in the Scheme;

"((;L"Lr! A 'glﬂu'{-a'ﬂ ""‘“[i ;

SARECAMA india Limlied, 33, lessore Road, Duam Doy, Kalcila - M0 028, adis
Tol: 491 33 2551 2964 Fan: #9133 2550 0917 Web  wwew 5aregama com 83
CIM: L3P IIWRIGRGPLUCDLA 36 Ervall 1D sarepamaEips in
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2.1.

2.1

2.3

2.4,

(e} Draftundertaking on non-applicatility of conditions specified in Paragraph 10{b) read with
Paragraph 10(a) of Part | of the SEBI Master Circular  No.
SEBI/HO/CFD/DILL/CIR/P/2021/0000000665 dated November 23, 2021 ("SEBI Master
Circular”) and certificate dated March 30, 2022 issued by M/s. BSR & Co. LLP, Chartered
Accountants [ICAI Firm Regstration No, 101248wW /\W-100022}, Statutory Auditors of the
Campany certifying the said undertaking:

1 Report dated March 30, 2022 of the Audit Committes of the Company; and

{g) Report dated March 30, 2022 of the Committee of the Independent Directors of the
Campany.

Share Entitlement Ratio Report | Share Entitlement Ratio

The share entitlement ratio for issue of consideration pursuant ta the Secheme & summarized
as Tallows:

"2 {Twa) fully pald up equity shores af INR 10/~ [Indian Rupees Ten anly) each of the Resulting
Company, credited as fully paid up, for every 1 (One) equity thore of ING 10/- [Indian Rupees
Ten only) eoch ef the Demerged Company.”

Further, the Company is currently in process of seeking its shareholders approval Tor sub-
division (sphit) of 1 (One) equity share of the Company having 2 face value of INR 10/- each
{fully paid-up) 1o be sub-divided intp 10 (Ten] equity shares of face value of INR 1/ each {fully
paid-up). In case the same is approved by the shareholders of the Company, the share
entitlement ratio for the propozed Scheme would be as follows:

I {One) fully poid up equity share of iNR 16/~ (indion Rupees Ten only} eoch of the Reswiling
Company, credited o5 fully poid up, for every 5 (Five) equity shores of INR 1/~ (Indion Rupee
Cine only) each of the Demerged Company. ™

The Share Entitlement Ratio Report and the Fairness Opinion have been duly considered by
the Board, and the Board has come to the conclusion that share entitlement ratio specified in
the Schema is fair and reasonable.

The new equity shares issued by the Resulting Cornpany (“Resulting Company New Equity
Shares”] shall be subject to the provisions of the memoranduem of association and articles of
association of Resulting Company, as the case may be, and shall rank pari passu in all respects
with any existing equity shares of Resulting Company, as the case may be, after the Effective
Date (a5 defined in the Scheme) incheding with respect to dwidend, bonus, right shares, voting
rights and other corporate benefits attached to the equity shares of the Resulting Company.

Immediately with effect from the Effective Date and upon allotment of Resulting Company
Mew Equity Shares, the entire pre-demerger paid up equity share capital, as on the Effective
Date, of the Resulting Company shall stand cancelled, extinguished and annulled on and from
the Effective Date.

Mo special valuation difficulties were reported.

Gk Bl ;

SARECAMA india Limited, 33, Jessore Road, Dum Dum, Kolkata - TOG 02, India
Tol: +51 33 2551 3984 Fax: 491 33 2550 0227 Wik : www sarggamacom 84
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qid.

Effect of the Scheme on the equity shareholders (promoter and non-promoter] of the
Company

In consideration for the transfer and vesting of the Demerged Undertaking of the Company to
the Resulting Company, all the equity shareholders (promoter and non-promater| of the
Company, as on the Record Date (os defined in the Scheme) shall receive equity shares of the
Resulting Company in the same proportion as their halding in the Campany. There will be no
change in the economic interest of the shareholders of the Company, before and after
Scheme. Further, once the Scheme is effective, the Resulting Company will have replica/mirror
sharehelding of the Demerged Comparny; and

After the effectiveness of the Scheme and subject to receipt of regulatory approvals, the
equity shares of the Resulting Company issued as consideration pursuant to the Scheme, shall
be listed on BSE Limited and the National Stock Exchange of India Limited

Effect of the Scheme on the KMPs of the Company
MNone of the KMPs of the Company have any Interest in the Scheme except to the extent of

the equity shares held by them, if any, in the Company, There shall b2 no effect of the Scheme
on KMPs of the Company,

In the apinion of the Board, Scheme will be of adwantage and benefical to the Company, its
sharcholders and other stakehalders.

By Order of the Bozrd of Directors

For and on Behalf of SAREGAMA INDLA LIMITED

Qﬂ){'ﬁ-m qii% v

fame: Santanu Bhattacharya
Directar
DiIM: 1794958

Place; Mumbai
Date: March 30, 2022

SREECAMA India Limlted, 33, lessone Road, Dum Dam, Kalkata - 700 028, india
Tal - 451 31 551 2954 Fax . +91 33 2550 0817 Web : wearw taregama.com 85
CIM: L2221 3WELS46PLE0EA346 Emall 1D - sarsgama@ipsgn



Annexure- V

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF DIGIDRIVE DISTRIBUTORS LIMITED AT ITS
MEETING HELD ON WEDNESDAY, MARCH 30, 2022 EXPLAINING THE EFFECT OF THE SCHEME OF
ARRANGEMENT BETWEEN SAREGAMA INDIA LIMITED AND DIGIDRIVE DISTRIBUTORS LIMITED AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS ON ITS EQUITY SHAREHOLDERS, KEY
MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS

1.1.

1.2.

1.3.

1.4.

1.5.

Background

The Board of Directors (“Board”) of Digidrive Distributors Limited at its meeting held on
Wednesday, March 30, 2022, have approved the Scheme of Arrangement between Saregama
India Limited (“Demerged Company”) and Digidrive Distributors Limited (“Company” or
“Resulting Company”) and their respective shareholders and creditors under Sections 230 to
232 and other applicable provisions of the Companies Act, 2013 (“Act”) (“Scheme”).

Pursuant to Section 232(2)(c) of the Act, the Board of the Company is required to adopt a
report explaining the effect of the arrangement on each class of shareholders, key managerial
personnel (“KMPs”), promoters and non-promoter shareholders of the Company laying out in
particular the share entitlement ratio and specifying any special valuation difficulties and the
same is required to be circulated as part of the notice of the meeting(s) to be held for the
purpose of approving the Scheme.

This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2)(c) of the Act.

Under the Scheme, it is proposed to demerge, transfer and vest the Demerged Undertaking
(as defined in the Scheme) from the Demerged Company into the Company, on a going concern
basis, and in consideration thereof, the Company shall issue its equity shares to equity
shareholders of the Demerged Company in the same proportion as their holding in the
Demerged Company.

The following documents were, inter alia, placed before the Board, duly initialed by the
Chairman of the Company for the purpose of identification:

(a) Draft Scheme;

(b) Share Entitlement Ratio Report dated March 30, 2022 issued by RBSA Valuation Advisors
LLP (Registration No. IBBI/RV-E/05/2019/110), Registered Valuer (“Share Entitlement
Ratio Report”), describing the methodology adopted by them in arriving at the share
entitlement ratio; and

(c) Fairness Opinion Report dated March 30, 2022 issued by VC Corporate Advisors Private
Limited (Registration No. INM0000011096), an Independent SEBI registered Merchant
Banker (“Fairness Opinion”), providing an opinion on the share entitlement ratio specified
in the Share Entitlement Ratio Report; and

(d) Certificate dated March 30, 2022, issued by M/s. Vidya & Co., Chartered Accountants (ICAI

Firm Registration No. 308022E), the Statutory Auditors of the Company, confirming the
accounting treatment prescribed in the Scheme.
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2.2.

2.3.

2.4

3.1

3.2.

Share Entitlement Ratio Report | Share Entitlement Ratio

The share entitlement ratio for issue of consideration pursuant to the Scheme is summarized
as follows:

“2 (Two) fully paid up equity shares of INR 10/- (Indian Rupees Ten only) each of the Resulting
Company, credited as fully paid up, for every 1 (One) equity share of INR 10/- (Indian Rupees
Ten only) each of the Demerged Company.”

Further, the Company is currently in process of seeking its shareholders approval for sub-
division (split) of 1 (One) equity share of the Company having a face value of INR 10/- each
(fully paid-up) to be sub-divided into 10 (Ten) equity shares of face value of INR 1/- each (fully
paid-up). In case the same is approved by the shareholders of the Company, the share
entitlement ratio for the proposed Scheme would be as follows:

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

The Share Entitlement Ratio Report and the Fairness Opinion have been duly considered by
the Board, and the Board has come to the conclusion that share entitlement ratio specified in
the Scheme is fair and reasonable.

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

Immediately with effect from the Effective Date and upon allotment of Resulting Company
New Equity Shares, the entire pre-demerger paid up equity share capital, as on the Effective
Date, of the Resulting Company shall stand cancelled, extinguished and annulled on and from
the Effective Date.

No special valuation difficulties were reported.

Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Company

The Company has issued only one class of shares, i.e. equity shares all held by the Demerged
Company. The existing paid-up equity share capital of the Company shall stand cancelled,
extinguished and annulled on new shares being issued to the shareholders of the Demerged
Company;

Pursuant to the Scheme, each equity shareholder (promoter and non-promoter) of the
Demerged Company, as on the Record Date (as defined in the Scheme) would be entitled to
the allotment of equity shares in the Company in the same proportion as their holding in the

87



Demerged Company. Once the Scheme is effective, the Company will have replica/mirror
shareholding of the Demerged Company; and

3.3. After the effectiveness of the Scheme and subject to receipt of regulatory approvals, the
equity shares of the Company issued as consideration pursuant to the Scheme, shall be listed
on BSE Limited and the National Stock Exchange of India Limited.

4. Effect of the Scheme on the KMPs of the Company
None of the KMPs of the Company have any interest in the Scheme except to the extent of
the equity shares held by them, if any, in the Company. There shall be no effect of the Scheme

on KMPs of the Company, pursuant to the Scheme.

In the opinion of the Board, Scheme will be of advantage and beneficial to the Company, its
shareholders and other stakeholders.

By Order of the Board of Directors

For and on Behalf of Digidrive Distributors Limited

O O\
s N
3 e
o £

"‘:'..-' = 1':-.-"

(Shamgaw s

Sunil Kumar Sanganeria
Director
DIN: 03568648

Place: Kolkata
Date: March 30, 2022
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DIGIDRIVE DISTRIBUTORS LIMITED

Pl (o U120 venLd AUENT S CWMIrATe face, Argindrage War Hoss, Braha sdnages Shmedaed - SRS Tul: 297 75 a050 B0
Carsurare Ol LLEL. Sodies re Jarpoeaze Park, Chdkald, Andrel K Aol dedben (L Mamba - 8E1CEL Tel #8122 4140 &000

89



RASA Valuation Advisors LLP RB-A

VAL TSN | IMvEY BIL N maMEING AFSTIUCTURING | TRAafSArTI SRl 0s I'!'Id'i'lﬁl.:" =3
TIAALALTITON TER | HISE COIMNG. TG

Report Reterence Murmber HPA21 2 7ATFARERLLT Ceare: parck 30 2027

The Baard of Directors/ & udit Cammittes The Bowrd of Dlrectors
SCommittes of Independent Direchars

Saregama ladia Limitcd Crigidrive Distributars Limited
34, Jemanane Hed 34, lessoe Haad,

Clgrm Dogess, Bolkata - FI0K1FS Liven e, Kolkaia FO0O0E

subjecr: Recommendation of equity share entitlement ratio for the Proposed Demerger of E-Commerce

Cistritmibion Busingss of Saregama india Lirmiaed to Dasidrive Dstributons Limited

Deaar Sirs,

W refey Tuonn appembmen: dated farch (6, W23 wheren Gdiegamad Indid Liredied 7507 2 Dernenged
Company™] and [igidrive stribrutons Linmied [("00L S “Bosuling Comparnsy”|, a whitly gevmed subesidiary of
e Desnerged Company, save requestzd REZA Valeataon Advisor: LLE ["REE=8Y, "Yaluer |, Lo wecommend
EquiTy sare @nditement ratio For the pegposesd demer per of e E-Commarsa Cetnibutan Gusmsss (CFUDe"
or "Dhernerged Wadertaking”| of Sk, o a Eoing concern value’ premse, inde DEH, pursuant o 4 schema ot
ATRIRETIE uider secticnn Z 48438 anif other sppiicable provizions of the Comipane s acr, 2013 (7 Act”"), neard
with Sectian 219881 and arher applic atde pionasions of the ncomee 1as Act, 1981 [the "Schemsz|

bi perotne Scheme, the E-Comemercs Chstnbuion Business of ihe Cemerged Company means drdd irmtiudes
the entire distribgtion business of the Carmerged Carmpany relating 1o sal2 of allas physical products
inclueding carvaan an digidal marketpiaces dongeith identibed non-core ascets and athar aobvitics and) or
arrangements incidental or relating theneto, which is proposed to be demerged 1o the Resulling Company

HLand COL arevogether hereimafter referred Lo as the "Specified Campanies”

The equsty share enlillerment ratio for the prurpase of 1o Report relers ta rhe numbser of Fully gaid ap egquity
shares of face value INE 10/ each 1o be issyed by OOL ta the equity shareholidars af SI a3 4 convaderation
for the proposed demerger of the Demerged Lnderlaking on a ‘gomg coacern valus' premte inka GO {the
“whae Eatitlement Batia”!

This Regorl s subject tothe scope, assompioes, eeclusons, lsatons, and oo e o datai jad hereina et
Arosuehs, the Report ic tn be redd n tolality, and not in parts, in conpanctben with the relevant dofoments
referrad to therain.

CONTENT ARND PURPCISE OF THIS REFORT

We undarstand that the Raard of Directors of SILand D04, propese (o demearge the Damarged Lnde making
cf S0 npo DL e effecr frpm April 1, 123, pursaand e the Scharme [“Propaosed Transactinn™].

A consuleration for e transter of Demerged Undenaking, squity shares of GOL shall be ssied 10 the equity
charehaldezis of SIL on proporticnale hasis io each sharehalger od 510 whose name 5 cecorded i tha reg;iiter
of anermbers and recards of the depastory a4 members of 510 as on the Becord Date [as defined in tne
Scherie). pon Scheme beceming effective and upon allarment of equity shares by the Resulting Company,
tne shares keld By S0 in DEL shall be cancelled, estinguished and cmolled,

Page 24 T
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TREMESTTICIN "aa  00i%e Z R JLTIRG

—
.

I rhis Canlést, the Board of lhreclhors of SIL and DOCL have requested SB35 0o submit 3 roport {“Feqaard]
rerumnrnnding the equity share e nytliment ratic for the s aprased demmierper of the Oa me'gea' Jdnderta kg
of SIL on a ‘gowng concern value’ premrse inss DDL, EUrsdant Lo the scheme. The soope of our sorvices iy
arrive 2t rha share 2pttlement ratio for the Frivposed Toarsaction in accordance with the srandards
prrescribed b dhe inapiiate of Charered arcoentants of oidia

SCHIRCES OF INFORMATION

In comnectiore wekh fhe presaration of thiz Bapad, we baye relied op the 1l lowrg, infon rabican ieceiend from
the Miarkd ettt f 50 2nd [ {the "F."l._::l.jﬁl-':nl-r*l']
Sharehalding pattern of S0 2o BOL as of March 249, 2022,
i, DaCussars with Phe Mapageiment 1o Ausmanl our knosw ledide o rhe Cpratione of tha Loinpaniss, |
Cermerged Undemaking,
Hi Mamagegmenl cenhified Balanca sheat of CCOE s i Cegembyer 41, 2041
v, Cwicoawne ofhgand ifialireg of Lhe Uemeaged Cormpanybeln onFeroary 24, 2023 ta condoder 3 proposal
for auh-cdramsian ol e Lqumy chares of (he Demiergld Company into the ratic of 1001 and seewespapear
adwartisement of rastal baflat amd E-wobre Mooe daled March 3, 2022
W P deatt s Fuerrse ArrarEemEnt,
wio Such onber infunmation Explanationn andd iepresgntaton: thal were requlred and provided by the
M anaperneni;
Vil SR OTHEr andlvsis, ITHines, dod teve s dy we consideren NEeC2Esaky.

BACKGROLIND OF THE SPFLCIFIED COMW PAMIES

L5 @ pubhic limeted company incarporated urder the prcynions of the Indian Compames Aci, 1913 34
engaged in The Butiress of manufaciurng and sale of rmusi strage device viz, Caruydan, s card, audio
compact disrs, digilal versatibe discs and dealing wolh related music rights SILes alsn engaged in production
ano salaf relecatty broadeact of films, TV senals, pre-recorded programmes and dealing in bl rights. The
equity shares of the Demerged Cornpany are sted oo B5E Limited and the Matianal Stock Cackaner of india
LImITE

SIL s rurrently nothe procecs of serking 03 sharehelders approval for the sub deasion of its equity shares
ineckthe ratid of 1001 e 1 jonel fully pand up cquity share of the cgmpany laving the faze value ot INE LG
earh I v b sub divided inte the 10 (Tong fully paid-up equity shaes having the face value of INR 1/ each

The thareholding pattern of I a5 of March 25, 2027 nefore sub divesion of the couity sharesz 1= as wnder

Sharetipdd er catepory Mg of agulty FPercentage

shares &

1 Framater and Groyp 1114959 57 B5%

i Fublic sharshald eng £1.45.95] qr 753

§ Mexn-Promoter - Won - Pubils 20 GO 0%
Tooal L5280 549 Loows |

A FRACE whiue (VR 105 Porn
TRy S LT LS

The updatad sharehoiding pattern of SIL con sideang the approval of the sub drision of the 2guity shares by
1ts sharzshalders aml oiher approvals will b ac onger

Page Zaf 7
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WALLUATILN [IMYESTREMT HAMGI=, | <15 THUL  LHING  TAAASACT O SFAY 055 Aqyigiors
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Shareholden catepoey Mo, of equlty Percentage
ihares #
1 Peomater and Srouw 11.11,349,7%0 S7.65% |
1 Fasbthic share ot K. 14, %3, 70] A2 15%
3 Fon-Praeotes — Mon-FPublir ENARL S 1. 10%
Trueal 19, TH 75 490 1%

Flape walie IWY 1 fagiv

ALSAT LA IO ATETRAC

Itis itenoed [ Creale 8 specibized master distribedaor tar retailling muosic sEoragde dewic e vir aregdn, mutic
card, awdio cormpact discs, digital versaiile dses v Al digital markerpiaces. Such gistr kgl iy alare ey
M saley & mdrdeting sarvices o other mgrket paricipant

DDLU isa puthe Carepany icorpor ated unefees Che provisione ottke At The Resuiting I:cnl.[_..-'.n-..- = ancarparaterd
wilha moninal share capital and presently duss not cary on any Busaress £ maieeal assets S liabilitias, The
Resulting Company wincmporated i (ieaie s specialized master dstnbnee for retaiding goods on all digival
migrketplave. The Sasulting Company o8 Currently a whally nwneyd solpaligy of he Demerged Company

EXCanpsa o 5 A L LIRA LA TIONS:

s Frovisian of valATION oponecens and conside raboen oF Dhe rssoes desoribed werein are arean of qu regular
practice  |hese wryicgs do oot FEOMRELEND SCCAunling, [assurdncs, .;||_|_|_:-|_||l|:|l|l:dl Al Fax ghge d”.i‘:p{e
cansulting or s related services that may otherwize be provided by us ar aur affiliatas.

1 The seope af cur services s to recomerend 3 Share Entittement Rates far the Propased Transachion
Maliabion Standards [7ICAN VYSY] igsued by the institute of Chartered Adcountants of India has been
adopted for the valuation

*  This Repor, 15 contents and the results berem are (1} specitic 1o the purpote of valuation agreed 14 pur
the terms of pur engagoment; (i) the date of the Peport and other information provided by the
Management

= & valuation of thes ndtore o mecessanly based an the infarmation made available to ws 35 of the o
horecf, the prevaliog market conditions, financial, ecanomie, and othar canditians in general 3o
indusrry frends i particular, as of the Yaluatinn Dale bvents pcourrine aftar the date herecf mdy aMect
this Repeat and the assumptions used in preparng i and we do not assume any obligation b update,
revise oof régHarm this Report

v The recammendation rerdered in this Report onby represenis owr secormmendaiion 110w Jpon
nfarmabcn 3iF date, huinishes by the PAanmagermant (or its reoresenratoes] and other sources and rhe
zand recommendation shall e considered to be in the nature of pen vinding advice Tt
recoenmendatian will woweser not be used fod advising anviody to rake boy or w2l decision, for which
soccific coinen neads to be Laken From e part aduisnes

& Cetermmation of Share Entitlernent Gats is nul a precise seience and the tenclusions arrived at in mang
cases will, of necessity, e suliective and "|-PpF"||:|Frt on Hhe 2serclse Of wadesicual J.J.:Igl:l"n{:lq'_ There 5,
therelare, na single undisprited Shase Entitiememt Ratic. Whils we have provided gur recommendation
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of The Share Entitierment Batia Laserd on the infarmation available o us and withen the scope of our
Engagement, others may have a diffesont apimien. The final recparsibiiy For The detarmination of the
Share Entitlerment Hahno at wingk the Proposed Transactren shall take place will bee wille the Board of
Crirectors of SIC amd GO0 s st uld take into acoount nther facbars such 4% Cheir rwn assessmant of [he
Froposed 1 ransadbhicn and nputs froem acherr adwisrds

w inthz course of the A e, Wik ware |:||'|:-'.'I|:|I.-"I:I with both werdben gndd verbal inlarmation . in accordane
with tha terms of Cor engagemeant, we have assumed 399 rel od soon. without independe nt verlication
the arcuracy and complatenes: of information made available to us By SIL sad DOL We have 501 carmed
auil A due diligence or audit of the anfaomatian provided for this engagement, non hiave we nde pende arly
e sligdled wr mherwize vernfied the dala provided . wWe do not eepress asy Eaem of atsurance that the
limancial infarmation or nTrer iInfonmatioo as pre pared and peradded L %10 aeal OOL are accurate and no
responsibilty i assomed for matters of 3 legal naturs

*  This Report does not logk inrg (he buseessy commercial reasonns Beloingd the Propoessd Transactan nar
the bkely bamefits ansing our of the same Similariy, it does not adoress 1he elative ments of the
Froposed Transaction a5 campased with amg ather aftarative business beansaCchan or cther altarmatives
orowhether sudh alt2rnatives could be achieved ar are avalabla

* Me cae responsibility ta only 51 and DOL who have appointed us and nobady el We will not be iazle
for any losses, claims, camages, or habalitees arsing out of 1he acn ons Taken, oo ssians of ar advice given
try any viher adwisor 1o the Specilicd Cumpanies. inno event shall we e liable for dny loss, damagas,
LR, Dr REpENSRS arisne noany way frome fraudola ne aces, misre prrsantarions, of willlul default on part
ab the Specified Companies, their @irectors, employeas, o agents. In eo o ourmsaoces shail the Labiliny
of @ ¥aleer, its partners, its diectory, or enployees, relating to the services provided n connectian with
the enaagemant se0 Qur it thig H!l‘F.FElFt shall excesd the amaunt find rar bR Yaluer in respect of che faes
charged by it for these servicns e do not accept any abilivy w0 any third party in relation to the wsaae
ab this Beport. ir s gederstacd Ehat this analysis does nol 1epresent ¢ Fairmess apimion on the Share
Entitlzment Rand, Thes Feport is noc a subsmitute for the chird party's own due diligenes appralsaly
enquiries) indegenlent advice thet The therd party shaold ondertake for e purpose

= The Eepnt assumes thit the Specified Zompanies and the Demersed Undertaking camply Ffully wath
refevant laws and regulations applicable an all its ares of operabions and Jsage wnless ofharwice sated
and that they will be managed in a compretant and e wponsible manner. Further, urlass specific ally oLatad
fothe contrary, this Beport has geen no consideration to marters af 3 irgal nature, 'I‘II.'II..I{:liI"IE! i550es af
leyal Litie and complianre with iocal laws, znd tigatizns and otbes cantingest labihbies that are nod
recorded! reflerted i the prowwonal tingncial statements proweded 10 us Our assumption of valae
assumes that the asiets and fiatilities ot 1he Specfied Cormpanies and the Demerged Lindertaking
reflected o the respoctive latest halance sheats remain intact as of t+is Aepart date

s Meither (i Beamil nor ils contents may be referred fo or guoted in any repISTrAion STarerment,
prospecius, cffenng memarandum, annual regot, 0an Jgreement or other agreement or dedarmen
gven (o thind partees other than in connection with the Schemea, withaut gur prion wetten cansent This
Bepart does nct in any manner addeess the prices at which equaty shares af the Speciliod Companias will
trade following the consarmation of the Meoposed Tramsachion asd we express g opinian o
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recrermreendation ws e bow the sharebolders of S0 DOL should wone a0 the sharehaldiors’ meeting[s} o
be hald, IFany, v eannection with the Vroposed Trarsacion

= lhas Bepnt s pfenced ondy for the =ale use and inforrmanoe of S and D00 0 conpeclion with the
Froposed Trantacllian Ficlading kw tae prarpose of Ableirnng, rezuldiorg approvals, &5 required under
Ap e atle lawss of indss, dor the proposed demergsr, Withaut [irmslng the feregoing. we understand that
A and QUL may be required to share ey Heport with their sharehelders, regulatorg or i ol
woihuniics and marchant bankes picviting fairmess opimion o0 the Share Enfiflement Ralo. in
canneIbion with the Froposed Taanseciion (together, "Peranitted Begipients” ] wee hergby give consent
tosuch giscloswre of Cheg Repart, on the basis that the Yaluer owes sespoirsbility only 10 510 #rd DOL w b
Rawe engaed us, under Lhe 1ermes of the engagement, and o no ather persan: and that to the Fullesd
FATENT (R EITEEa by sy, the Yaluei accepts nn vespearsl ity g halnlity co any ather paety, in ConrEcTien
withiChes Bepeort ibes claritiad that reference 10 this Beport in any document and ¢ or Filing with Berinoet fegd
Recauents in connection with e Fioposed Transack oa, shall not be dagimed to be an acoz manee by
ihe Yalrer of any responsibilioy oo lsabolery 10 any peeseny party other than S0 ans DL

# The r~'13I'I-E|F','E'IT'II"|'|I flas anformed os 1hdl fhere gre o w4l J o sbnormal evenrs in the Specified
Suornpariey Dl e Tepor Daes matenally impacting theer ope pating ¢ finaooial pertonmance. Faiber, e
MAnAZEnE Nt has sformed ws thar all mgier b cfernmation impacting cha dpecitiad Companies Rave Becn
el lsed boows and chat there wogdld B om0 wanatcen betwoe o the dealt s beme af darangernent gl thic
Tingl seheme approved and suboiiie] waith che relevant asthoriciaz

+  The feg oo the pegagerment is nat cenbneent upon the resill s repor el
«  Thie Heport is subject S0 the Lawss af india
BASE OF SHARE EMNITLERMENT RATID

The Froposed Transactien contemplates demerger of Demarged Lnderlaking of SIL and transfer 1o O,
whally cwneg subiuidiary, pursuant to the Scheme 85 a censderation for the sransfer of Demarged
Wnadertaking, OOL shall issue its equity <hares 1o Che eguity sharehalders of 510 and such shares will be hared
on sEok E'E{‘h-:'ll‘lﬂé's- oursuant to Scheme. Farthes, ypon the Scheme becoming eFactive and upan allatme e
cf equity shares by the DDLU ro 4L sharehalde s, the cquity shares held by SIL i DRL shall B can el led,
crlirguished, and anmulleqd

Accordingly, the sharedishlers of SILare and will vpon demerger, be gitimate ceonomc beneficial cownars of
CHIL inThe tame gropuction as they hold n 51

A3 per clause by of Annesne | of oreular CFOSDIL3AORSI0LT/ 21 dated Rarch 10, 3017, sswed by the
socuries and Exchange Gowra of india [SER1}, a valuation Report 6 nict regumend where [raere w no change n
the sharelnlding pathern of the fisted entify reseifant enoty,

Eurl:ldering I'r'rI'E'r'-E'.hl]_, The Cagrtal struciure, serviceahiiity and athar facrors, (he 1'..-1.a|'|:'.|i:l_I erment Basy procased
following Share Fotitlement Bagio
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Mhe Aesultirg Company shall issue and allot oe @ propoctionale hasis to cach shaiahoder of the Demerged
Larnpany whoe name i recorded i= The cegiane of mombers and secords ol 1he depository as mermioers of the
Nernerged COMSany 25 20 09 Becoed Date [ae def ned in Che Seeeme), 20 urder

"2 [Twd fuilly poid sp equite shares of INR 15 Nindion Runzes Ted onlp) soch of the Sesuibing Conrooerp, ¢regited
a5 Juily pond cp for eeery 1 0ne) squie shats of INE 1127 [fogian Supees Ten polpl eoch of the Oeme gen
forngRrng ™

Furmrer, the Domerged Compary socurrethy in process of seehlig 15 srarchalders apnowal Fur sabe divisaare Jspic)
of 1 (el equaiy share o the Gamziged Compracy having a face va ue of INK 17 rach [rolly paid-upi io be sub
divulech e 1 Ten) equity shares of face valee of INH 17 gact JFliy paid-up). 10 0358 09 53002 15 AMr0etd by
the sharehodcier s af 1be Demerged Cunpany, Lhe share enntlemant “atia for The s SchEmme woulid L Ay
Fipll o

L ey fraiy et op equene snare af (R TG fledine fuapess e oyt eoefoof the Resulting Contaong, srecitsd os
fuity povd g, far seery S (e ] equity shuees of INR TS [Indian Bupea (e anid 2ach af g Ciemerged Domperny

Lowsigern g Lhe aice sl Al N particular, Thar all The Sharencldes of %10 are aned well, Hp=art j-L"'ﬂ'IE-'EE"_.
be ulthmate menrn benehc sl cwners of 200 0 e same proporiicn as ihey Bold in S0, che Share Enotiemen
FAis a5 proposed By The wamagsnaeni, s Fair

The  Propoeesd  Trapsaction  does o COUrFE valu2Tidil  repost wnder SEBD Blasier Cirgnilas
SFRHOY TR L TR P 03 1 00C0000EEE dared M hor 240 AU sire BFdre 1w onee vhange in rhe
sharehodrling pattarn of the Demerged Compeany ang the Hesulung Coesipany

BSE Circular Mo UST/COMPO2/2017-18 dared Moy 28, 2017, ard NAE Crcular Mo, NST/CRL/ M 7012 dated
lune 1 2007F, reguires aval.anon repoet b distlose cartam Informaticn in e specified Sormat, sl is iU
he s,

. ECDE Untlertaking (4] Dol [R)
Valuaoor Approdches :
Walle per share Whaimht $l Value per share Weight (%)

Sasot Appraach a4, Kl 4.0 il
FAarket Approach M hil i Ml

b ormee Approadh b, Fil fa Blel
RElative Vake par share hi iy ot}

Share Enutlermert Ratia (AR han,
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L E& E

FAIRNESS OPINION REPORT

FOR THE PROPOSED DEMERGER FROM
SAREGAMA INDIA LIMITED
(DEMERGED COMPANY)

INTO

DIGIDRIVE DISTRIBUTORS LIMITED
(RESULTING COMPANY)

UNDER SECTION 230 - 232 AND OTHER APPLICABLE PROVISIONS
DF THE COMPANIES ACT, 2013
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Date: 30.03.2022
To, To,

The Board of Directors/ Audit The Board of Directors,
Committee, Committee of Independent Directors : ;

Lo d
Saregama India Limited, Digidrive Distributors Limited,
33, Jessore Road, Dum Dum,

Kolkata-700 028

33, |essore Road, Dum Dum,
Kolkata-TO0 028

Dear Sir,

Sub: Fairness Opinion on Equity Share Entitlement Ratio for Transfer and vesting of
entire E-commerce Distribution Business along with its ancillary services,
units, undertakings, assets, properties, Investments {"Demerged
adertaking”) of Saregama India Limited (“Demerged Company”) into
Digidrive Distributars Limited {"Resulting Compuny”) through the Scheme of
Arrangement for Demerger under the Provisions of Section 230-232 and other
applicable provisions of the Companies Act, 2013.

Re: Falrness Opinion

We refer to sur discussion wherein Board of Directors of Saregama India Limited and
Digidrive Distributors Limited for the purpose of Demerger have appointed VC Corporate
Advisors Private Limited (SEB1 Registered Category | Merchant Banker) to provide a
Fairness Opinion on the share entitlement ratio certified by RBSA Valuation Advisors LLP
("RBSA", "Valuer"], in connection with the Demerger of an undertaking Le, entire E-

fommorce Distribution Husiness of Saregama India Limited ("Demerged Company/

¥ TE FIDE

|

SEH AUTHORISED MERCHANT BAMKERS
SEBI REGN, ND. . INMDDGO1 1096 97




CIN - UBTH20WB20058TC 106051

SIL") into Digidrive Distributors Limited for the purpose of Demerger ("Resulting
Company/ DDL") [hereinafter referred to a8 ‘Proposed Scheme/ Scheme/Scheme of
Arrangement”)

In terms of our engagement, we are enclosing our opinion alang with this letter, All
comments as contained herein must be read In conmjunction with the caveats to this
apinion, The opinion is confidential and has been made (n accordance with SEBI [Listing
Obligations and Disclosure. Requirements) Reguiations, 2015 (hereinafter referred to as
“Listing Regulations”) read with SEBI Master Circular No. SEBI/HO/
CFD/DILL/CIR/P/2021,/0000000665 dated November 23, 2021 and it should not be
used, reproduced or circulated toany other persan, in whole or in part, without the prior
ronsent of VO Corparate Advisors Private Limited, such consent will only be given alter
full consideration of the circumstance at the time. We are, however, aware that the
conelugion in this report may be used for the purpose of disdosure 1o be made to the
stock exchanges, National Company Law Tribunal [“Tribumnal”), concerned regulatory
quthorities and notices to be dispatched to the shareholder and creditors for Convening

the meeting pursuant to the directions of Tribunal and we provide consent for the same

Yours Faithfully,
For VC Corporate Advisors Private Limited

[_}_m_ﬁ_ __ﬁ?"_‘:"lf“.r':—

URVI BELANI
(Viee President)
SEBI REGN. No. INMO000011096
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BRIEF ABOUT COMPANIES

Saregama India Limited ["SIL" or “Demerged Company”] is a Public Limited Company
incorporated under the provisions of the Indian Companies Act, 1913, having its
corporate identity number LZZ213WEB196PLCD14346 and registered office at 33,
Jessore Road, Dum Dum, Kolkata-700 028, West Bengal. 5IL |s éngaged in the business of
manufacturing and sale of music storage device viz. carvaan, music card, audio compact
discs, digital versatile discs and dealing with related music rights, 51L is also engaged In
production and sale/ EEJe.:mst,." broadcast of films, TV serials, pre-recorded programmes
and dealing in film rights. The eguity shares of the Demerged Company are listed on both
BEE Limited (“"BSE") and Mational Stock Exchange of India Limited [*"NSE").

The share capital structure of the Demerged Company ("Pre-Demerger”) as on 25
March, 2022 is as follows:

Particulars L Amount in INR
Authorised share capital
- 25000000 equity shares of INK 10/« each 25,00 00,000/«
Total 25,00,00,000/-
Issued and subscribed and paid up share capital |
1,92 B0,949 equity shares of INR 10/- each 19.28.09.490 /-
' ' - Total | 19,28,09,490/-

However, the Board ol the Demerged Company at its meeting beld on 24" February, 2022
has approved sub-division (split) of 1 (One) equity share of the Demerged Company
having a face value of INK 10/- each (lully paid-up] to be sub-divided Into 10 (Ten) equlty

shares of face value of INR 1/- each (fully paid-up). Pursuant to the above, upon

STRICTLY PRIVATE & CONFIDENTIAL
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implementation of sub- division of the share capital, the share capital of the Demerged
Company pre- demerger would be as follows:

Particulars. Amount In INR
Authorised share capital
75.00.00,000 equity shares of INR 1/- each ) 25,00,00,000,-
' Total | 25,00,00,000/-
“issued and subscribed and paid-up share capital I '
"19.28,09,490 equity shares of INR 1/- each 19,28,09,490/-
o Total | 19,28,09,490,-

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

The Demerged Company has outstanding employee stock options under its existing stock
option scheme, the exereise of which may result in an incriease in the issued and pald-up

share capital of the Demerged Company.

The Demerged Company may, from time to time. in accardance with the Act, rules and
regulations framed by the SEB! including the SEBI (lssue of Capital and Disclosure
Requirements] Regulations, 2018 and other Applicable Laws, issue securities to any

persons [including by way of a rights |ssue, preferential zllotment or bonus issue).

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

and/ or arrangements incidental or relating thereto”

TRICTLY PRIVATE & CONEIDENTIAL
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“Resulting Company” means Digidrive Distributors Limited, a public company
incorporated under the provisions of the Companies Act, 2013 (“Act”) and having its
corporate identification number U51909WB2022PLC252287 and registered office at 33,
lessore Road, Dum Dum, Kelkata-700 028, West Bengal

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

Particulars Amount In INR
| Authorised share capital
100,000 equity shares of INK 1,- ach 1,00,000/-
Total 1,00,000/-
1ssued, Subscribed and Paid-up Capital R |
1,00,000 equity shares of INR, 1,- each ' 1,00,000,/-
| Total [ 1,00,000/-

The entire equity share capital of the Resulting Company s held by the Demerged
Company.

It has alse been informed by the management that the equity shares of “Resulting

Company” will be listed on beth BSE and NSE

The Resulting Company shall be the replica of the Demerged Company which will be used
to carry the business of Demerged Undertaking of the Demerged Company in addition to

the exiting objects with which it was incorporated.

SEBI AUTHORISED MERCHANT BANKERS
SEBI REGN. NO,  INMOD0011096 102
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SHARE ENTITLEMENT RATIO FOR DEMERGER

On the basis of Scheme of Arrangement, the Share Entitlement Ratio has been arrived at
and accordingly the Resulting Company shall, without any further act or deed and
without any further payment, issue and allot equity shares on & proportionate basis o
each member of the Demerged Company whose name s recorded In the Register of
Members/ List of Beneficlal Owners on the Record Date to be fixed by the Demerged
Company and the Resulting Company.

The Proposed Transaction contemplates demerger of Demerged Undertaking of SIL and
transfer to DDL, its wholly owned subsidiary, pursuant to the Scheme. As a consideration
for the transfer of Demerged Undertaking, DDL shall issue Its equity shares to the equity
chiareholders of SIL. Further, upon the Scheme becoming effective and upon allotment of
equity shares by the DDL to SIL sh archoldere, the equity shares held by S1L in DDL shall

be cancelled, extinguished, and annulled.

Accordingly, the sha reholders of S1L are and will, upon demerger; be ultimate econamic
boneficial pwners of DL in the same proportion as they hold in S1L, We have also been
represented by the management that the Pre and Post demerger shareholding patiern of
gL will remain same and hence, we certify the share antitlement ratio to be reasonable

and falr

The Propesed Transaction does not require valuation report uncer SEBI Master Circular
$ESL/HO/CFD,/DIL1/CIR/P/2021,/0000000665 dated Movembar 23, 2021, since there is
no change in the sharsholding pattern of the Demerged Company and the Resulting
Company.

10F
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As per Clause 7.1 of the Scheme of Arrangement, the Resulting Company shall issue and

allot on a proportionate basis to each shareholder of the Company whose name is
recorded in the register of members and records of the depository as members of the
Demerged Company as on the Record Date {as defined in the Scheme), as under:

“2 (Twa) fully paid- up equity shares of INR 10,/ (Indign Rupees Ten Only) each of the
Resulting Company, credited as fully paid- up, for every 1 [One) equity share of INK
10/- (Indian Rupees Ten Only) each of the Demerged Company.”

Further, the Demerged Company is carrently in process of seeking their shareholders
appraval for sub-division (splith of 1 [One} equity share of the Demerged Company having
4 Face value of INR 10/- each {fully paid-up) to be sub-divided into 10 [Ten] equity shares
of face value of INR 1/- each (fully paid-up). In case the same is approved by the
shareholders of the Company, the share entitlement ratio for the proposed Scheme would

ba as fallows

“1 fOne) fully paid- up equity share af INR 10/~ {Indian Rupees Ten Only) each of the
Resulting Company, credited as fully paid- up, for every 5 (Five) equity shares of INR
1/ (Indian Rupee One Only) each of the Demerged Company.”

BSE Circular No. LIST/COMP/0D2/2017:18 dated May 29, 2017, and NSE Circular No
NSE/CML/2017 /12 dated june 1, 2017, requires a valuation repart to disclose certain

information n the specified format, which is glven below,

SER| ALTHORISED MERCHANT BANKERS
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Valuation Demerged Undertaking (A) [Newly formed] (B)
Approaches
Value pershare | Weight (%] | Value per share ' Weight (%)
| Asset approach NA Nl MA Nil
| Market approach NA Nl | NA | NI
| Incame approach M il NA Ml
Relative value per NA il MNA NIl
share |
| Share Entitlement NA
| Ratio (A/B)
N means Not Applicable.

SOURCES OF INFORMATION

For the purposes of fairness opinion, we have relled upon the following sources of

information received from the management of 51L and DDL [the "Management"), -

i

ii

ifi

v

vi

Shareholding pattern of 5tL and DDL as of 250 March, 2022;
Discussions with the Mapagement to augment our knowledge on the operations of
the Companies / Demerged Undertaking:

Recommendation of Exchange / Entittement Ratio Report dated 30 March, 2022
issued hy the Valuer;
Draft scheme of arrangement;

Such other information, explanations and representations that were required and

provided by the Management;

Such other analysis, inquiries, and reviews as we considered necessary,

10

SEBI AUTHORISED MERCHANT BANKERS
SEB| REGN. NO. ;: INMD0O01 1095 105




CIN - UBT120WE2005PTC 106051
CONCLUSION AND OPINION

As per Clause 7.1 of draft Scheme of Arrangement, the management of the rompanies
have decided to issue equity shares to the sha rehelders of the Demerged Company s0 as
1o create replica shareholding of Deme rged Company in the Resulting Company. Further,
there ig ne change in the promoter and public sharehalding of the public listed company
Le. the Demersed Company and ultimate benef icial owners of Demergad Company shall
hecome shareholders of Resulting Company in the same ratio (inter-se) as they held

shares priorio the demergei-.

“Subiect to above read with the caveats as detalled later, we as a Merchant Banker hereby
certify that pursuant to SERl Master Circular Noo SEBI/HO/CFD/DILL/CIRS
p/2021/0000000665 dated November 23, 2021, we have reviewed the propoesed
Scheme of Arrangement for Demerger with respect ta the share entitlement ratio aspects
1nd consider it ta be Fair and reasenable from the point of view of equity sharehelders of

the Companies.

CAVEAT

1, We wish to emphasize that; we have relied on explanations and information provided
by the respective management and ather publicly available iformanaon. Although, we
have teviewed such data for consistency and reasonableness, we have not
independently investigated or otherwise verified the data provided

2. We have not made an appraisal or independent valuation of any of the assets oo
liabilities of the companies and have not eonducted an audit or due diligence or

reviewed [/ validated the financial data except what is provided to

Company and Resulting Company.

STRICTLY PRIVATE & CONFIDENTIAL
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For VL Corporate Advisors Private Limite

The scope of our work has been limited both in terms of the areas of the business and

operations which we have reviewed and the extent to which we have reviewed them
There may be matters, other than those noted in this Scheme, which might be relevant
in the context of the transaction and which a wider scope might uncover.

We have no present or planned future interest in the Demerged Company & Resulting
Company and the fee payable for this opinion is not contingent upon the epinion
reported hersin,

Our Fairness Opinfon should not be construed as investment advice; specifically, we
do not express any opinion on the suitability or otherwise of entering into the
proposed transaction.

The Opinion contained herein is not intended to represent at any tme other than the
date that is specifically stated in this Fairness Opinion Report, This opinion ls lssued
on the understanding that the Management of the Restructured Companies under the
Scheme have drawn our attention to all matters of which they are aware, which may
have an Impact on our opinion up to the date of signature

We have no responsibility to update this report for events and circumstances

sccurring after the date of this Fairness Opinion.

Yours Faithfully,

U.ﬂ.«.'-"« _frls?_rtt’f'j_,

P

URY1 BELANI
{(Vice President)

SEBI REGN. No. INM0O00O0011096
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PORATE ADVISORS PVT LTD.
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STRICTLY PRIVATE & CONFIDENTIAL
Date: 19.11.2022 VCC/11/22/05

To,

The Board of Directors,
C/o.Saregama India Limited,
33, Jessore Road, Dum Dum,
Kolkata-700 028

Dear Sir,

Sub: Scheme of Arrangement between Saregama India Limited (“Demerged Company”) and
Digidrive Distributors Limited (“Resulting Company” or “DDL” or the “Company”), (and
their respective shareholders and creditors under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 (the “Act”) (hereinafter referred to as the “Scheme”
/“Scheme of Arrangement”).

Re: _Due Diligence Certificate on the Disclosure Document dated November 18, 2022 of Digidrive
Distributors Limited in adherence with Part E of Schedule VI of the SEBI (ICDR) Regulations.

The Securities and Exchange Board of India ("SEBI") vide Master Circular no. SEBI/HO/CFD/DIll/
CIR/P/2021/0000000665 dated November 23, 2021 and Circular no. SEBI/HO/CFD/SSEP/
CIR/P/2022/14 dated February 04, 2022, as amended, ("Circular") inter-alia prescribed that the
listed entity shall include the applicable information pertaining to the unlisted entity/ies involved in
the scheme in the format specified for abridged prospectus as provided in Part E of Schedule VI of the
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 ("SEBI (ICDR) Regulations"),
as amended ("Disclosure Document") in the explanatory statement or notice or proposal
accompanying resolution to be passed, sent to the shareholders while seeking their approval on the
Scheme. The Circular further prescribes that the accuracy and adequacy of the disclosures on the
unlisted entity/ies made in the Disclosure Document shall be certified by a SEBI registered Merchant
Banker after following the due diligence process.

Consequently, as part of the implementation of the Scheme, Demerged Company will be required to
send the Disclosure Document prepared as per the format specified in SEBI (ICDR) Regulations on
Resulting Company, being an unlisted entity involved in the Scheme, to its shareholders while seeking
their approval on the Scheme. In this background, we have been engaged by Demerged Company to
issue a certificate in compliance with the above-mentioned requirement under the Circular.

Accordingly, we, on the basis of the examination of various documents pertaining to Resulting
Company made available to us by Demerged Company and discussions with the officials of Demerged
Company, confirm that the information contained in the Disclosure Document is in conformity with
the format specified for abridged prospectus as provided in Part E of Schedule VI of the SEBI (ICDR)
Regulations and such information disclosed in the Disclosure Document is fair, accurate as well as

SEBI AUTHORISED MERCHANT BANKERS
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adequate in terms of the SEBI Master Circular read with SEBI Circular No. SEBI/HO/CFD/SSEP/
CIR/P/2022/14 dated February 4, 2022.

The above confirmation is based on the information furnished and explanation provided to us by the
management of Demerged Company assuming the same is complete and accurate in all material
aspects on an as is basis. We have relied upon financials, information and representations furnished
to us on an as is basis and have not carried out an audit of such information. Our scope of work does
not constitute an audit of financial information. This certificate is based on the information as at
November 18, 2022. This certificate is a specific purpose certificate issued in terms of the SEBI
Circular. The certificate is not, nor should it be considered to be, a certificate of compliance of the
Scheme with the provisions of the applicable law including company, taxation and securities markets
related laws or as regards to any legal implications or issues arising thereon, except for the purpose
expressly mentioned herein.

SOURCES OF INFORMATION: -

For the purposes of providing our Report, we have, interalia, relied upon the Memorandum and
Articles of Association of the Resulting Company; the Scheme of Arrangement; List of shareholders of
the Resulting Company as on the date the Disclosure Document; Observation letter issued by the BSE
regarding the Scheme vide letter no. DCS/AMAL/M]/IP/2453/2022-23 dated August 18, 2022;
Discussion with and other relevant information as provided by the Management of the Demerged
Company; and such other information, representation and explanations that have been provided to us
by the Management of the Demerged Company.

EXCLUSIONS AND LIMITATIONS: -

We express no opinion whatsoever and make no recommendation at all as to the Company's
underlying decision to affect the Scheme or as to how the holders of equity shares or secured or
unsecured creditors of Company should vote at their respective meetings held in connection with the
proposed Scheme. We do not express and should not be deemed to have expressed any views on any
other terms of the Scheme or its success. We also express no opinion, and accordingly, accept no
responsibility for or as to the price at which the equity shares of the Resulting Company will trade
following the Scheme or as to the financial performance of the Demerged Company or Resulting
Company following the consummation of the Scheme. We express no opinion whatsoever and make
no recommendations at all (and accordingly take no responsibility) as to whether shareholders/
investors should buy, sell or hold any stake in the Resulting Company or any of its related parties, if
any.

CONCLUSION: -

In the circumstances, having regard to all relevant factors, on the basis of information and explanation
given to us and basis the due diligence conducted by us, we certify as on the date hereof, that the
disclosures made in the Abridged Prospectus dated November 18, 2022 is fair, accurate as well as
adequate in terms of the SEBI Master Circular read with SEBI Circular No. SEBI/HO/CFD/SSEP/CIR
/P/2022 /14 dated February 4, 2022.

Yours Faithfully,
For VC Corporate Advisors Private Limited

T
IR = T

T
L E

Urvi Belani
(Vice President & Compliance Officer)
SEBI REGN. No.: INM00001109
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Annexure- IX

-j'-"‘:i RP- Sanjiv Goenka )
“Trk Group

Grewing Legacies
Date: June 2, 2022

To
The General Manager
Department of Corparate Services
RSE Limited
P.J. Tawers,
Dalal Street, Mumbai — 400 001

Scrip Code: 532163

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements] Regulations, 2015 (“Listing Regulations") for the Scheme of
Arrangement between Saregama Indla Limited (“"Company” or “Demerged
Company”} and Digidrive Distributors Limited (“Resulting Company™) and their
respective shareholders and creditors ("Schame™).

Ref: Report on Complaints in terms of Para I(A){(6) of the SEBI Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021 /0000000665 dated 23 MNovember 2021 as
amended from time te time ("SEBI Master Circular”).

Dear Sirf Madam,

This is in reference to the Stheme filed by the Company under Regulation 37 of the SEBI Listing
Regulations with BSE Limited (“BSE™) on 21 April 2022,

A5 per Para HALG) of the SEBI Master Circular, the Company is inter-alla required to submit a
“Repart on Complaints’ containing the details of complaints received by the Company on the
Scheme from various sources within 7 days of expiry of 21 days from the date of uploading of
tha draft Scheme and related documents on the website of the relevant stock sxchange.

The pericd of 21 days from the date of upleading of the draft Scheme along with related
duocuments by B5E on its website i.e. 6 May 2022, has expired on 27 May 2022, accordingly,
wie attach herewith a "Report on Complaints’, as Annexure-1 to this letter.

The Aeport en Complaints |5 also being uploaded on the website of the Company, i.e.,
Bitips:/ fwww saregamia.com,, as per requirement of the aforementioned said SEBI Master
Circular.

We request you to take the above on record as compliance under the applicable provisions
of the SEBI (Listing Oblgations and Disclosures Requirement) Regulations, 2015 and SEBI
Circulars,

Thanking You
Yours sincerely
For Saregarma India Limited

=

Kamana Goenka
Company Secretary and Compliance Officer

FARE GAMG Incla Limibed. 13 p=iore Rosd, Durm Dum, Kalkata - SH002E, India
Tk #2133 551 3564 Fax:+9] 33 2550 0817 Web: waw.saregama.com 118
CIN: L1 PWB19AEPLID 348 Emal| 1D : 53 resg amea Brpsq. n



[ RP- Sanjiv Goenka !m
"",F(": Group '

Growlng Legacies

Annexure -1

COMPLAI

Period of Complaints Report: 6 May 2022 ta 27 May 2022

Part &
Particulars Mumber
Number of complaints received directly il
2. Number of complaints forwarded by Stock Exchanges/ SEBI Mil
3. Total Number of complaints/comments rer:mcd_[ 1:17]_ NIl |
i Mumbar of complaints resslved - 1 mat applicable
B Number of complaints pending Nat applicable
Part B

Name of complainant Pate of complaint Status

L (Resolved/Pending)
1 Not Applicable

For Saregama India Limited

.3

Kamana Goenka
Company Secretary and Compliance Offlcer

FAREGAMA Insll Lirmibed, 33, Jedsai Read, Dum Deiim, Kolkiala - 700 02K india
Tell - +91 33 2551 2564 Fax:+9] 33 25500817 Web  www sanegama.oom 119
Cite: L2221 PWE1SEEPLCOL4346 Emall B - raregamadrpsg.in




Annexure- X
jﬂi RP- Sanjiv Goenka Imﬂ
—‘TP‘ Group

Growing Legaclas
Date: June 7, 2022

To

Manager - Listing Compliance

National Stock Exchange of India Limited,
'Exchange Plaza’. C-1, Block G,

Bandra Kurla Complex, Bandra [E),
Mumbai = 400051

scrip code: SAREGAMA

Sube Application under Regulation 37 of the SEBI [Listing Obligations and Disclosure
Requirements] Regulations, 2015 (“Listing Regulations”} for the Scheme of
Arrangement between Saregama India Limited ("Company” or "Demerged
Company”) and Digidrive Distributors Limited {"Resulting Company”) and their

respactive sharcholders and creditars [“Scheme"}.

Ref: Report on Complaints in terms of Para I{A)(6) of the SEBI Master Circular No.
SEBI/HO/CFD/DILL/CIR/P/2021,/0000000685 dated 23 MNovember 2021 as
amended from time to time (“SE8I Master Clrcular”).

Dear S Madam,

This is in referance to the Scheme filed by the Company under Regulation 37 of the SEBI Listing
Regulations with the National Stock Exchange aof India Limited (“NSE*} on 21 April 2022,

As per Para I[A){6) of the SEBI Master Circular, the Company is inter-alia required to su bmita
‘Report on Complaints’ containing the details of complaints received by the Company on the
scheme from varlous sources within 7 days of expiry of 21 days from the date of uploading of
sha draft Scheme and related documents on the website of the relevant stock exchange.

The perind of 21 days from the date of uploading of the draft scheme along with related
documents by NSE on its website Le, 16 May 2022, has expired on G June 2022, accardingly,
we attach herewith 2 ‘Repart on Complaints’, a5 Annexure-1 to this letter.

The Report cn Complaints is also being uploaded on the website of the Company, i,
hittps:/fwww.saregama,cam/, as per requirement of the aforementioned said SEB1 Master

Circular,

We request you to take the above on record as compliance under the applicable provisions
af the SEBI [Listing Obligations and Disclosures Reguirement) Regulatiens, 2015 and SEBI
Circulars.

Thanking You
Yours sincerely
For Saregama India Limited

Kornod?

Kamana Goenka
Company Secretary and Compliance Officer

SARECAMA lindla Limited, 33, fessore Road, Dum Duwm, Kolkita - 700 028, Indea
Tel ;451 33 3551 2984 Fax:+9133 2550 03LT Web © wanw sarpgamia.com 120
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Annexure- XI

e

DCS/AMAL/MJ/1P/2453/2022-23 “E-Letter” August 18, 2022

The Company Secretary,
SAREGAMA INDIA LTD.

33 Jessore Road, Dum Dum,
Kolkata, West Bengal-700028.

Dear Sir,

Sub: Observation letter regarding the Scheme of Arrangement between Saregama India Limited and Digidrive

Distributors Limited and their respective Shareholders and Creditors.

We are in receipt of the Scheme of Arrangement of Saregama India Limited as required under SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated August 17, 2022 has inter alia given the
following comment(s) on the draft scheme of Arrangement:

a)

b)

c)

d)

f)

g)

h)

“Company shall disclose all details of ongoing adjudication & recovery proceedings, prosecution
initiated and all other enforcement action taken, if any, against the Company, its promoters and
directors, before Hon'ble NCLT and shareholders, while seeking approval of the scheme.”

“Company shall ensure that additional information, if any, submitted by the Company after filing the
scheme with the stock exchange, from the date of receipt of this letter is displayed on the websites
of the listed company and the stock exchanges.”

“Company shall ensure compliance with the said circular issued from time to time.”
“The entities involved in the Scheme shall duly comply with various provisions of the Circular.”

“Company is advised that the information pertaining to all the Unlisted Companies involved in the
Scheme shall be included in the format specified for abridged prospectus as provided in Part E of
Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.”

“Company shall ensure that the financials in the scheme including financials considered for valuation
report are not for period more than 6 months old.”

“Company is advised that the details of the proposed scheme under consideration as provided by the
Company to the Stock Exchange shall be prominently disclosed in the notice sent to the
Shareholders.”

“Company is advised that the proposed equity shares to be issued in terms of the Scheme shall
mandatorily be in demat form only.”

“Company shall ensure that the “Scheme” shall be acted upon subject to the applicant complying with
the relevant clauses mentioned in the scheme document.”
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i) “No changes to the draft scheme except those mandated by the regulators/ authorities / tribunals
shall be made without specific written consent of SEBI.”

k) “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before Hon’ble NCLT and the company is obliged to bring the observations to the
notice of Hon’ble NCLT."

) “Company is advised to comply with all applicable provisions of the Companies Act, 2013, rules and
regulations issued thereunder including obtaining the consent from the creditors for the proposed
scheme.”

m) “It is to be noted that the petitions are filed by the company before Hon’ble NCLT after processing
and communication of comments/observations on draft scheme by SEBI/stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

¢ To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

¢ To ensure that additional information, if any, (as stated aforesaid) along with various documents are
disseminated on their (company) website.

¢ 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-listing/continuous listing requirements within the provisions of Listing
Agreement, so as to enable the company to file the scheme with Hon’ble NCLT. Further, where applicable in the
explanatory statement of the notice to be sent by the company to the shareholders, while seeking approval of
the scheme, it shall disclose Information about unlisted companies involved in the format prescribed for
abridged prospectus as specified in the circular dated March 10, 2017.

However, the listing of equity shares of Digidrive Distributors Limited shall be subject to SEBI granting relaxation
under Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957 and compliance with the requirements
of SEBI circular. No. CFD/DIL3/CIR/2017/21 dated March 10, 2017. Further, Digidrive Distributors Limited shall
comply with SEBI Act, Rules, Regulations, directions of the SEBI and any other statutory authority and Rules,
Byelaws, and Regulations of the Exchange.

The Company shall fulfill the Exchange’s criteria for listing the securities of such company and also comply with
other applicable statutory requirements. However, the listing of shares of Digidrive Distributors Limited is at the
discretion of the Exchange. In addition to the above, the listing of Digidrive Distributors Limited pursuant to the
Scheme of Arrangement shall be subject to SEBI approval and the Company satisfying the following conditions:

1. To submitthe Information Memorandum containing all the information about Digidrive Distributors Limited
in line with the disclosure requirements applicable for public issues with BSE, for making the same available

-
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to the public through the website of the Exchange. Further, the company is also advised to make the same
available to the public through its website.

2. To publish an advertisement in the newspapers containing all Digidrive Distributors Limited in line with the
details required as per the aforesaid SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017. The
advertisement should draw a specific reference to the aforesaid Information Memorandum available on the
website of the company as well as BSE.

3. To disclose all the material information about Digidrive Distributors Limited on a continuous basis so as to
make the same public, in addition to the requirements if any, specified in Listing Agreement for disclosures
about the subsidiaries.

4. The following provisions shall be incorporated in the scheme:

I.  The shares allotted pursuant to the Scheme shall remain frozen in the depository system till
listing/trading permission is given by the designated stock exchange.”

Il. “There shall be no change in the shareholding pattern of Digidrive Distributors Limited between the
record date and the listing which may affect the status of this approval.”

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all relevant
authorities as deemed fit, and also in your application for approval of the scheme of Arrangement.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be Six Months from the date of
this Letter, within which the scheme shall be submitted to the NCLT.

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 of
Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, Guidelines/Regulations issued by statutory
authorities.

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

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read with Rule
8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company Rules) and Section 66
of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order passed by the Hon’ble National
Company Law Tribunal, a Notice of the proposed scheme of compromise or arrangement filed under sections
230-232 or Section 66 of the Companies Act 2013 as the case may be is required to be served upon the
Exchange seeking representations or objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served upon the
Exchange, the Exchange has already introduced an online _system of serving such Notice along with the
relevant documents of the proposed schemes through the BSE Listing Centre.

-
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Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking Exchange’s
representations or objections if any, would be accepted and processed through the Listing Centre only and no
physical filings would be accepted. You may please refer to circular dated February 26, 2019 issued to the
company.

Yours faithfully,

Sd/-
Rupal Khandelwal Mahek Jaju
Assistant General Manager Assistant Manager
SEPS&3SE s
SENSEX
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Annexure- XII

D NSE -5

Natlonal Stock Exchange Of Indla Limited

Ref: NSE/LIST/30810_I1 August 18, 2022

The Company Secretary
Saregama India Limited
33, Jessore Road,
Dum Dum, Kolkata - 700028.
Kind Attn.: Ms. Kamana Goenka

Dear Madam,

Sub: Observation Letter for Draft Scheme of Arrangement between Saregama India Limited
(Demerged Company) and Digidrive Distributors Limited (Resulting Company) and their respective
shareholders and creditors.

We are in receipt of Draft Scheme of Arrangement between Saregama India Limited and Digidrive Distributors
Limited and their respective shareholders and creditors vide application dated April 21, 2022.

Based on our letter reference no. NSE/LIST/30810 dated June 09, 2022, submitted to SEBI and pursuant to
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, read with Master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021 and Regulation 94 (2) of SEBI (LODR)
Regulations 2015, kindly find following comments on the draft scheme:

a. Company shall ensure disclosure of all details of ongoing adjudication & recovery proceedings,
prosecution initiated and all other enforcement action taken, if any, against the Company, its promoters
and directors, before Hon'ble NCLT and shareholders, while seeking approval of the scheme.

b. Company shall ensure that additional information, if any, submitted by the Company afier filing the
Scheme with the Stock Exchanges, from the date of receipt of this letter is displayed on the websites of
the listed company and the Stock Exchanges.

c. Company shall ensure compliance with the SEBI circulars issued from time to time.
d. The entities involved in the scheme shall duly comply with various provisions of the Circular.

e. Company shall ensure that Company includes the applicable information pertaining to all the Unlisted
Companies involved in the scheme, in the format specified for abridged prospectus as provided in Part E
of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.

1 Company shall ensure that the financials in the scheme including financials considered for valuation
report are not for period more than 6 months old.

g Company shall ensure that the details of the proposed scheme under consideration as provided to the
stock exchange shall be prominently disclosed in the notice sent to the shareholders.

This Document is Digitally Signed

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Thu, Aug 18, 2022 13:23:29 IST

E HSE Location: NSE

Mational Stock Exchange of India Limited | Exchange Plaza, C-1, Elock G, Bandr Kurla Complex, Bandra (E), Mumbai - 400 051,
India+91 22 26598100 | www.nesindia.com | CIMN UST120MH1992PLC0S9TEY
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h. Company shall ensure that the proposed equity shares to be issued in terms of the “scheme” shall
mandatorily be in a demat form only.

i. Company shall ensure that the “scheme” shall be acted upon subject to the applicant complying with the
relevant clauses mentioned in the scheme document.

J. Company shall ensure that no changes to the draft scheme except those mandated by the regulators/
tribunals shall be made without specific written consent of SEBI.

k. Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the petition
to be filed before NCLT and the company is obliged to bring the observations to the notice of NCLT.

[ Company to comply with the all applicable provisions of the Companies Act, 2013, rules and regulations
issued thereunder including obtaining the consent from the creditors for the proposed scheme.

m. It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the company
is not required to send notice for representation as mandated under section 230(5) of Companies Act,
2013 to SEBI again for its comments/ observations/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted companies
involved in the format prescribed for abridged prospectus as specified in the Circular.

Based on the draft scheme and other documents submitted by the Company, including undertaking given in
terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in terms of
Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with
NCLT.

The Company should also fulfil the Exchange’s criteria for listing of such company and also comply with other
applicable statutory requirements. However, the listing of shares of Digidrive Limited is at the discretion of
the Exchange.

The listing of Digidrive Limited pursuant to the Scheme of Arrangement shall be subject to SEBI approval &
Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information about Digidrive Limited and
its group companies in line with the disclosure requirements applicable for public issues with National
Stock Exchange of India Limited (“NSE”) for making the same available to the public through website
of the companies. The following lines must be inserted amiepdiselainmeatyslawse in the Information

Memorandum:

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Thu, Aug 18, 2022 13:23:29 IST

‘J HSE Location: NSE
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“The approval given by the NSE should not in any manner be deemed or construed that the Scheme
has been approved by NSE; and/ or NSE does not in any manner warrant, certify or endorse the
correctness or completeness of the details provided for the unlisted Company; does not in any
manner take any responsibility for the financial or other soundness of the Resulting Company, its
promoters, its management etc.”

2. To publish an advertisement in the newspapers containing all the information about Digidrive Limited
in line with the details required as per SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017. The advertisement should draw a specific reference to the aforesaid Information Memorandum
available on the website of the company as well as NSE.

3. Todisclose all the material information about Digidrive Limited to NSE on the continuous basis so as
to make the same public, in addition to the requirements, if any, specified in SEBI (LODR)
Regulations, 2015 for disclosures about the subsidiaries.

4. The following provision shall be incorporated in the scheme:

(a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories system till
listing/trading permission is given by the designated stock exchange.”

(b) “There shall be no change in the shareholding pattern or control in Digidrive Limited between the
record date and the listing which may affect the status of this approval.”

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities.
The validity of this “Observation Letter” shall be six months from August 18, 2022, within which the scheme
shall be submitted to NCLT.

Kindly note, this Exchange letter should not be construed as approval under any other Act /Regulation/rule/bye
laws (except as referred above) for which the Company may be required to obtain approval from other
department(s) of the Exchange. The Company is requested to separately take up matter with the concerned
departments for approval, if any.

The Company shall ensure filing of compliance status report stating the compliance with each point of
Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue > Scheme of
arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter to Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Dipti Chinchkhede
Manager

P.S. Checklist for all the Further Issues is available on website T(ﬁ'f Dthe e?;cglle%nl e at the following URL:
. . . . . . . . Is Document Is Digital igne: .
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Thu, Aug 18, 2022 13:23:29 IST

‘J HSE Location: NSE
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