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January 3, 2023
1. | National Stock Exchange of India Ltd | 2. | BSE Limited

Exchange Plaza, 5" Floor Corporate Relationship Department

Plot No. C/1, G Block; Bandra (East), Phiroze Jeejeebhoy Towers,

Mumbai 400 051 Dalal Street, Fort, Mumbai 400 001

Ref: Scrip Code: NSE RADIOCITY/ BSE 540366 (ISIN: INE919101024)

Sub: Outcome of the Bonus Committee Meeting of the Board of Directors of Music
Broadcast Limited (“the Company”) held on January 3, 2023

Dear Sir/Ma’am,

This is to inform you that the Company has received certified copy of the order of Hon’ble
National Company Law Tribunal (NCLT), Mumbai Bench, sanctioning the Scheme of
Arrangement between Music Broadcast Limited and its shareholders under Sections 230 of the
Companies Act, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 for issuance of Non-Convertible Non-Cumulative Redeemable
Preference Shares (“NCRPS”) to the non-promoter shareholders of the Company by way of
Bonus (“Scheme”) on December 27, 2022. The copy of the same is enclosed as Annexure.

Pursuant to the applicable provisions of the Companies Act, 2013, the Company has filed
Form INC-28 with the Registrar of Companies, Mumbai, on December 29, 2022 and accordingly,
the Scheme has become effective from Thursday, December 29, 2022 (“Effective Date”).

Further, the Bonus Committee, at its meeting held today, ie, January 03, 2023, in terms of
Regulation 42 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
has fixed Friday, January 13, 2023 as the “Record Date” to determine the eligibility of non-
promoter shareholders holding equity shares of the Company to receive Bonus NCRPS, as per
the approved ratio, pursuant to the Scheme.

The Bonus NCRPS allotted pursuant to the Scheme will be listed on BSE Limited and National
Stock Exchange of India Limited.

We request you to kindly take the above information on record.

Thanking you
Yours Faithfully

For Music Broadcast Limited
ARPITA
MEHROTRA
KAPOOR

Arpita Kapoor
Company Secretary and Compliance Officer

Encl: as above
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - I

C.P.(C.A.A))/ 147/2022

IN

C.A. (CAA) No. 39 of 2021

MUSIC BROADCAST LIMITED,
CIN: L64200MH1999PLC137729

In the matter of

the Companies Act, 2013,
and

In the Matter of Sections 230-
232 and other applicable pro-
visions of the Companies Act,
2013;

And

In the matter of Scheme of
Arrangement between Music
Broadcast Limited and its
Shareholders.

....Petitioner Company

Order delivered on :- 23.12.2022

Coram:
Justice P.N. Deshmukh : Member (Judicial)
Shyam Babu Gautam : Member (Technical)

Appearances (via videoconferencing):

For the Petitioner(s): Mr. Hemant Sethi, Ms Vidisha Poonja, Ms
Devanshi Sethi 1/b. Hemant Sethi & Co.,
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - I1

C.P.(C.A.A))/ 147/2022
IN
C.A. (CAA) No. 39 of 2021

ORDER

Per :- Shyam Babu Gautam, Member Technical

1.  The Court is convened by video-conference today.

2.  Heard the counsel for the Petitioner Company. No objector has come
before the Tribunal to oppose the Petition nor any party has

controverted any averments made in the Petition.

3. The sanction of this Tribunal is sought under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (‘Act’) and in
the matter of Scheme of Arrangement between Music Broadcast

Limited and its Shareholders(“ Scheme”).

4.  The Learned Counsel for the Petitioner Company submits that the
Petitioner Company is inter alia engaged in operating FM radio stations
across India under the brand of “Radio City” It is Ind1a’s first and leading
FM Radio Station which started its operations in India in the year
2001. MBL currently has 39 stations. The Applicant Company over
the years, has consistently come up with tools and initiatives to raise
social awareness over a spectrum of issues including but not limited to
Women Empowerment, Voter Awareness, Road Safety, etc. and also
acts as a medium to spread the awareness about government campaigns

such as Covid -19 awareness program of public interest.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - 11

C.P.(C.A.A)/ 147/2022
IN
C.A. (CAA) No. 39 of 2021

The background, circumstances, rationale and benefits of the Scheme
are that:

1) MBL is a subsidiary company of Jagran Prakashan Limited (“FPromoter /
Holding Company/ JPL”) which holds 73.21% of the equity shares of MBL.
JPL is one of the leading media groups in India with interests spanning across
print, radio, digital, out of home and brand activations. JPL is a public lim-
ited company and its equity shares are listed on BSE and NSE. JPL has a
corporate governance framework that ensures transparency in all its dealings
and the functioning of its Management and the Board. JPL enjoys the repu-
tation of being extremely investor-friendly and has been consistent in reward-
ing its shareholders meaningfully. It has been its philosophy to enrich the
shareholders to the extent possible in all the circumstances. It was this reputa-
tion that helped MBL close successfully it's initial public offering in 2017 at a

premitum which was over 32 times of the then face value of Rs. 10 each.

2) The radio industry is undergoing a transformation right now and the turn of
event in the industry has also impacted MBL. In the recent past, its perfor-
marnce has not been commensurate to the potential of the company and is re-

flected in its market performance as well.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - 11

C.P.(C.A.A.))/ 14772022
IN
C.A. (CAA) No. 39 of 2021
3) MBL intends to ensure that it continues to get the support of its esteemed pub-

lic shareholders who have supported the company so far.

4) In view of the above, the Board of Directors of MBL has formulated this
Scheme of Arrangement for issuance of non-convertible non-cumulative re-
deemable  preference shares (“NCRPS”) to its non-promoter shareholders
on a preferential basis by way of bonus. The face value of such NCRPS will
be Rs.10 (Rupees Ten) each issued at a premium of Rs.90 (Rupees Ninety)
per NCRPS to be redeemed on expiry of 36 months at a premium of Rs.20
(Rupees Twenty) each pursuant to the provisions of Section 230 and other
relevant provisions of the Comparnies Act, 2013.

5) The Company has a strong net worth with no debt. MBL is also confident in
running the business profitably and generating sufficient cash to meet its fu-
ture requirements. However, it is considered prudent to conserve the cash to
meet any unforeseen requirement that may arise during and aftermath of the
Covid 19 pandemic which has created an unprecedented challenging business
environment.

6) The above-mentioned Scheme is beneficial to MBL, its promoter (JPL being
the holding company of MBL), and non-promoter shareholders as it
strengthen the image of MBL as well as JPL in the market as it commits itself

Jor higher distributions going forward. This will also augur well for future
Page 4 of 19
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - 11

C.P. (C.A.A))/ 14772022
IN
C.A. (CAA) No. 39 of 2021
Sfundraising requirement, if any, of JPL and MBL.

The Petitioner Company has approved the Scheme by passing Board
Resolution dated 22 October 2020 and have approached the Tribunal

for sanction of the Scheme.

Learned Counsel for the Petitioner Company submits that the Petition
has been filed in consonance with the order dated 31 March 2022 read
with modified Order dated 12 May 2022 passed by this Tribunal in
CA(CAA)/39/MB/2021.

The Learned Counsel for the Petitioner Company states that the
Petitioner Company has complied with all requirements as per

directions of the Tribunal.

The Learned Counsel for the Petitioner Company states that the

Equity Shares of the Petitioner Company are listed on BSE and NSE.

The Regional Director has filed a Report dated 29 September, 2022
(‘Report’) praying that this Tribunal may pass such orders as it thinks
fit, save and except as stated in paragraph IV (a) to (h). In response to
the observation made by the Regional Director, the Petitioner
Company have also given necessary undertakings and clarification vide
their rejoinder affidavit dated 4 October 2022. The observations made
by the Regional Director and the clarifications and undertakings given

by the Petitioner Company are summarised in the table below:

Page 5 of 19 .



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT -11

C.P. (C.A.A)/ 147/2022

IN

C.A. (CAA) No. 39 of 2021

Sr RD Report/Observation Response of the
Petitioner Company

N

0.

(a | In compliance of AS-14 (IND AS- | As regards the observation

103) the Petitioner Company
shall pass such accounting entries
which are necessary in connection
with the scheme to comply with
other  applicable
Standards such as AS-5 (IND

AS-8) etc.;

Accounting

made in Paragraph 2 (a) of
the saild Report it 1s
concerned, it is submitted
that in  addition to
compliance with applicable
accounting standards in

connection with the Scheme,

the Petitioner Company shall
|pass such accounting entries
which
comply with all

are necessary to
other
applicable Accounting

Standards to the extent

applicable.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - I1

C.P.(C.A.A)/ 147/2022

IN

C.A. (CAA) No. 39 of 2021

(b | As per Definition of the Scheme, | As regards the observation

) | “Appointed Date" means the Ef- made in Paragraph 2 (b) of

fective date of this

“Effective Date" means the date
on which the order approving the
Scheme is passed by the National
Company Law Tribunal
(“NCLT?”). All references in this
Scheme to the date of “coming
into effect of this Scheme” or “ef-
fectiveness of this Scheme” or
“Scheme taking effect” shall mean

the Effective Date.

under this section shall clearly in-
\dicate an appointed date from
which it shall be effective and the
scheme shall be deemed to be effec-
tive from such date and not at a
date subsequent to the appointed
date. However, this aspect may be
decided by the Hon’ble Tribunal

this Report is concerned, the
Petitioner Company confirm
that the Appointed Date is
the effective date asI
mentioned in the Scheme |
which is in compliance with
Section 232(6) of the
Companies Act, 2013 and
the Scheme shall take effect |
from such Appointed Date
and the same is In

compliance  with MCA

In this regard, it is submitted that | circular No.7/12/2019/CL-
Section 232(6) of the Companies |1 dated 21.08.2019 issued by
Act 2013 states that the scheme

the Ministry of Corporate |
Affairs.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - 1I

C.P.(C.A.A)/ 14772022
IN
C.A. (CAA) No. 39 of 2021

taking into account its inherent
powers. The Petitioner’s may be
asked to comply with the require-
ments as clarified vide circular
No. F.No.7/12/2019/CL-I,
dated 21.08.2021 issued by the
Ministry of Corporate Affairs.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - 11

C.P.(C.A.A)/ 147/2022
IN
C.A. (CAA) No. 39 of 2021

.(c | The Hom’ble Tribunal mayIAs regards the observation|
)} | kindly seek the undertaking that| made in Paragraph 2 (c) of

this Scheme is approved by the!this Report is concerned, the

requisite majority of members and% Petitioner Company submits

creditors as per Section 230(6) oﬂ that the meeting of the
the Act in meetings duly held in| Shareholders and Unsecured
terms of Section 230(1) read with | Creditors were duly
7 subsection (3) to (5) of Section|convened and the scheme

230 of the Act and the Minutes|was approved by requisite
‘ thereof are duly placed before the | majority present and voting
Tribunal. at the meeting. Further there
| 'are no Secured Creditors in

the Petitioner Company.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - II

C.P. (C.A.A))/ 14772022

IN

C.A. (CAA) No. 39 of 2021

(d | Applicant Company is a listed

) |company therefore Petitioner
Company may be directed to issue
prior notice to the NSE and/or
| BSE/ and SEBI.

As regards the observation |
made in Paragraph 2 (d) of
this Report is concerned, the
Petitioner Company clarifies
that the notices have already
been 1ssued to the NSE/BSE
and SEBI and No objection
Letters dated January 29,
2021 have been received by
NSE and BSE which 1s
attached to the Company
Scheme  Application as
Annexure F. For the sake of
brevity copy of the same is
attached to the Affidavit-in-
Rejoinder as “Annexure -

A”
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - 11

C.P.(C.A.A)/ 147/2022
IN
C.A. (CAA) No. 39 of 2021

| (e | As per the Scheme the applz’cant| As regards the observation |
) |company shall issue NCRPS| made in Paragraph 2 (e) of

shares as bonus shares to the non- | this Report is concerned, the

promoters including non-resident| Petitioner Company clarify
shareholders as well, therefore, | that in view of Regulation 6|
\petitioner company may be of  Foreign Exchange
directed to place on record the| Management (Debt
|approval of RBI and also satisfy | Instruments) Regulation,
the compliance of Section 62 & 63| 2019 any Indian Company
of CA, 2013. may issue non-convertible
redeemable preference
shares by way of bonus to

non-resident shareholders so

as long as the said issue is in

accordance with the
provisions of the Companies
| Act 2013, and the terms and
conditions stipulated in the
Scheme have been duly
|complied with. There is no
separate  requirement to
obtain approval from RBI to
that extent. Copy of Foreign

Exchange Management
|
' (Debt Instruments)
Page 11 of 19 —
T




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - II

C.P. (C.A.A)/ 14772022
IN
C.A. (CAA) No. 39 of 2021

Regulation, 2019

|August 2022 and

Affidavit-in-Rejoinder
“Annexure- C”

are

attached as ‘“Annexure-B"
to the Affidavit-in-Rejoinder.
Though  the  Petitioner
Company has served the
copy of the Notice to RBI
vide its letter dated 10

copy

|whereof 1s attached to the

as
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH-COURT - 11
C.P. (C.A.A))/ 14772022
IN
C.A. (CAA) No. 39 of 2021

®

The Petitioner Companies underlAs regards the observation
the provisions of Section 230(5) of\ made in Paragraph 2 (f) of
the Companies Act, 2013 have| the said Report is concerned,
served notices to concemed| the Petitioner Company
authorities which are likely to be|confirm that notices have
affected by the Amalgamation or been duly served upon all the
arrangement, Further, the | concerned authorities viz.,
approval of the Scheme by the the concermed Income Tax
Hon’ble Tribunal may not deter| Authorities, the office of
such authorities to deal with any | Regional Director, Registrar
of the issues arising after giving| of Companies, the Stock
effect to the Scheme. The decision| Exchanges both BSE and
of such authorities shall be NSE, SEBI and RBI. Further
binding on the Petitioner|the Affidavits proving the
companties concerned. dispatch of the notices has

been filed with this Tribunal.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - I1

C.P.(C.A.A)/ 147/2022

IN

C.A. (CAA) No. 39 of 2021

‘ (g | The Hon'ble NCLT may kindly | As regards the observation
) | direct the Petitioner Company to| made in Paragraph 2 (g) of
| submit approval from | the said Report is concerned,
SEBI/ Stock Exchange. the Petittoner Company
clanfies that No Objection
letters dated 29 January 2021
have been filed with this
Tribunal and the copies are
attached to the Affidavit-in-
Rejoinder as Annexuare — D.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - 11

C.P.(C.A.A.)/ 14772022

IN

C.A. (CAA) No. 39 of 2021

(h

That on examination of the report
of the Registrar of Companies,
Mumbai dated 24.06.2022 (An-

nexed as Annexure A-1 to the Re-

port) that all the Petitioner Com- |

As regards the observation
made in Paragraph 2 (h)(1) of
the said Report is concerned,
submitted that the

it 1s

observation made by the

panies fall within the jurisdiction ROC is merely factual in

of ROC, Mumbai. It is submitted
that no complaint and/or repre-
sentation regarding the proposed
scheme of Amalgamation has
been received against the Peti-
tioner Companies. Further, the
petitioner companies have filed Fi-
fo

nancial  Statements

up

31.03.2021 further observations

tn ROC report are as under-

i.  That the ROC Mumbai in his
report dated 24.06.2022 has

that

stated 1o

Inguiry,
inspection, investigation &
prosecution is pending against
Petitioner

the subfect

companies.

no further

response in required to that

nature and

extent.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - 1I

C.P.(C.A.A)/ 147/2022

IN

C.A. (CAA) No. 39 of 2021

®

i.Interest of the Creditors should

be protected.

i1, Petitioner Company may be
directed to file form MGT -14
being as a Public Company,
which is necessary for updation
of ROC record.

iii. Transferor Company is listed.
Hence NOCE from BSE & NSE
is to be obtained

iv.May be decided on its merits.

As regards the observation
made in Paragraph 2 (h)(ii)
of the said Report is con-
cerned, the Petitioner Com-
pany hereby undertake and
confirm that the interest of
all the Creditors shall be duly
protected. Under the scheme
there is no compromise or ar-
rangement with the creditors
and all creditors are being
paid off in the ordinary
course of business.

As regards the observation
made in Paragraph 2 (h)(ii1)
of the said Report is con-
cerned, the Petitioner Com-
pany has filed Form MGT-
14 on July 8, 2022 of the Spe-
cial Resolutions passed by
the Shareholders and Unse-
cured Creditors at their
Meeting held on June 23,
2022, the copy of the Form
MGT 14 along with challan
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - 11

C.P.(C.A.A))/ 14772022

IN

C.A. (CAA) No. 39 of 2021

s attached to the Affidavit-
in-Rejoinder as Annexure —
E. Other necessary filings in-
cluding Form MGT-14 will‘
be completed with ROC for
updation of records.

As regards the observation
made in Paragraph 2 (h)(iv)
of the said Report is con-
cerned, the Petitioner Com-
pany is a listed Company
and the No Objection letters
dated 29 January 2021 by
NSE and BSE have been
filed with this Tribunal and

as mentioned earlier.
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14.

15.

16.

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - 11

C.P.(C.A.A.)/ 147/2022
IN
C.A. (CAA) No. 39 of 2021

The clarifications and undertakings given by the Petition Company is
accepted by this Tribunal.

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not

contrary to public policy.

Since all the requisite statutory compliances have been fulfilled,
CP(CAA)/147/MB-/2022 filed by the Petitioner Company is made
absolute in terms of prayer clauses of the said Company Scheme

Petition.

The Scheme is sanctioned hereby, and the Appointed Date of the

scheme 1s Effective Date.

The Petitioner Company are directed to file a certified copy of this
Order along with the copy of Scheme with the concerned Registrar of
Companies, electronically in e-form INC-28 within 30 days from the
date of receipt of the Order duly certified by the designated Registrar of
this Tribunal. The Scheme will become effective on filing of the copy

of this certified order with the concerned Registrar of Companies.
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18.

19.

20.

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-COURT - 1I

C.P. (C.A.A))/ 14772022
IN
C.A. (CAA) No. 39 of 2021
All concerned regulatory authorities to act on a copy of this Order
along with Scheme duly certified by the Deputy Registrar or the
Assistant Registrar, National Company Law Tribunal, Mumbai
Bench.

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

above matter for any directions that may be necessary.

Any concerned authorities are at liberty to approach this Tribunal for

any further clarification as may be necessary.

Ordered accordingly.
Sd/- Sd/-
SHYAM BABU GAUTAM JUSTICE P.N. DESHMUKH
MEMBER TECHNICAL MEMBER JUDICIAL
26 izf2022
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SCHEME OF ARRANGEMENT
BETWEEN

MUSIC BROADCAST LIMITED
(THE “COMPANY™)

AND
ITS SHAREHOLDERS

Preamble:

This Scheme of Arrangement (“Scheme”) is presented under Sections 230 of the Compa-
nies Act, 2013, other relevant provisions thereof, and the rules made thereunder for the
issuance of Non- convertible non-cumulative redeemable preference shares (“NCRPS") to
the non-promoter shareholders of Music Broadcast Limited (“MBL™) by way of bonus.
The Scheme also provides for various other consequential matters or otherwise integrally
connected herewith.

Backeround sand Description of the Company:

I. Music Broadcast Limited (“MBL/the Company”) (CIN:
L64200MH1999PL.C137729) is a public listed company incorporated under the Com-
panies Act, 1956 having its registered office at 5th Floor, RNA Corporate Park, Off
Western Express Highway, Kalanagar, Bandra (East), Mumbai - 400051,
Maharashtra.

II. The Equity shares of MBL are listed on BSE Limited & National Stock Exchange of
India Limited.

III.MBL is a widely held public listed company in which public shareholders hold 25.95
% of the issued, subscribed, and paid-up equity share capital of the Company.

IV.MBL is a subsidiary of Jagran Prakashan Limited (“Promoter / Holding Company/JPL)
holding 73.21 % shares in MBL i.e. 253,074,137 shares of ¥2/- (Rupees Two) each.

V. MBL is inter alia engaged in operating FM radio stations across India under the brand
of “Radio City “It is India’s first and leading FM Radio Station which started its oper-
ations in India in the year 2001. MBL currently has 39 stations. MBL, over the years,
has consistently come up with tools and initiatives to raise social awareness over a
spectrum of issues including but not limited to Women Empowerment, Voter Aware-
ness, Road Safety, etc. and also acts as a medium to spread the awareness about gov-
ernment campaigns such as Covid -19 awareness program of public interest.

The rationale for the Scheme:

This Scheme is presented under the provisions of Section 230 and other applicable provi-
sions of the Companies Act, 2013, and in accordance with the regulations of the Foreign
Exchange Management (Debt Instruments) Regulations, 2019 issued vide RBI Notification
No. FEMA 396/2019-RB dated October 17, 2019. The Scheme provides for the following;

1) MBL is a subsidiary company of Jagran Prakashan Limited (“Promoter / Holding Com-
pany/ JPL"} which holds 73.21% of the eqmty shares of MBL. JPL is one of the leading
media groups. in Ind:a with mtcrcs sappene across print, radio, digital, out of home,

 apmpany and its equity shares are listed.
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in all its dealings and the functioning of its Management and the Board. JPL enjoys the
reputation of being extremely investor-friendly and has been consistent in rewarding its
shareholders meaningfully. It has been its philosophy to enrich the shareholders to the
extent possible in all the circumstances. It was this reputation that helped MBL close
successfully it's initial public offering in 2017 at a premium which was over 32 times
of the then face value of ¥ 10 each. :

2) The radio industry is undergoing a transformation right now and the turn of event in the
industry has also impacted MBL. In the recent past, its performance has not been com-
mensurate to the potential of the company and is reflected in its market performance as
well.

3) MBL intends to ensure that it continues to get the support of its esteemed public share-
holders whoe have supported the company so far.

4) 1In view of the above, the Board of Directors of MBL has formulated this Scheme of
Arrangement for issuance of non-convertible non-cumulative redeemable preference
shares (“NCRPS™) to its non-promoter shareholders on a preferential basis by way of
bonus. The face value of such NCRPS will be 10 (Rupees Ten) issued at a premium of
790 (Rupees Ninety) per NCRPS 1o be redeemed on expiry of 36 months at a premium
of 20 (Rupees Twenty) pursuant to the provisions of Section 230 and other relevant
provisions of the Companies Act, 2013.

5) The Company has a strong net worth with no debt. MBL is also confident in running
the business profitably and generating sufficient cash to meet its future requirements.
However, it is considered prudent to conserve the cash to meet any unforeseen require-
ment that may arise during and aftermath of the Covid 19 pandemic which has created
an unprecedented challenging business environment.

6) The above-mentioned Scheme is beneficial to MBL, its promoter (JPL being the holding
company of MBL), and non-promoter shareholders as it strengthen the image of MBL
as well as JPL in the market as it commits itself for higher distributions going forward.
This will also augur well for future fundraising requirement, if any, of JPL and MBL.

D. Parts of the Scheme:
This Scheme of Arrangement is divided into the following parts:
Part I - Deals with the Definitions and Share Capital; '
Part II - Deals with the issuance of NCRPS to the non-promoter shareholders of MBL;
Part III - Deals with the accounting treatment; and

Part IV - Deals with the General Terms and Conditions.

PARTI
DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions
shall have the following meaning:

I.1. “Act” means the Companies Act, 2013, the rules and regulations made thereunder and will
include any statutory re-enactment or amendment(s) thereto, from time to time.

1.2 “Appointed Date” means the Effective date of this-scheme..

.
w0




1.3 ”Board of Directors" or "Board" means the board of directors of MBL and shall include
duly constituted committees of the Board and/or any person(s) duly authorized by the Board
of Directors for the purpose of matters pertaining to the Scheme and/or any consequential
or incidental matter in relation thereto.

1.4 "Effective Date" Effective Date" means the date on which the order approving the Scheme
is passed by the National Company Law Tribunal (“NCLT"). All references in this Scheme
to the date of "coming into effect of this Scheme" or "effectiveness of this Scheme" or
""Scheme taking effect" shall mean the Effective Date.

1.5 “Free Reserve” means General Reserve, Retained Earnings, and Other reserves as classi-
fied in the Audited Financial Statement of the Company as of March 31, 2020,

1.6 "Governmental Authority" means any applicable central, state or local government, legis-
lative body, regulatory or administrative anthority, agency or commission or any court, tri-
bunal, board, bureau or instrumentality thereof or arbitration or arbitral body having juris-
diction over the territory of India including but not limited to Securities and Exchange Board
of India (*SEBI"), Stock Exclianpes, Registrar of Companies, and the NCLT.

1.7 “Music Broadcast Limited” (“MBL/the Company”) (CIN: L64200MH1999 PL.C137729)
is a public listed company incorporated under the Companies Act, 1956 having its registered
office at 5th Floor, RNA Corporate Park, Off Western Express Highway, Kala Nagar,
Bandra (East), Mumbai - 400051, Maharashtra.

1.8 “NCLT” means the National Company Law Tribunal, Mumbai Bench as constituted under
the provisions of the Companies Act, 2013 having appropriate jurisdiction in relation to the
matter of MBL.

1.9 “Non- Promoter Shareholding” means shareholding other than the Promoter and Promoter
Group shareholding as defined under Regulation 2(1) (00) and (pp) of SEBI (Issue of Cap-
ital and Disclosure Requirements) Regulations, 2018, as amended.

1.10 “NCRPS” means non-convertible non-cumulative redeemable preference shares of the Face
Value of ¥ 10/- (Rupees Ten) issued at a premium of ¥ 90 (Rupees Ninety) per NCRPS
carrying 2 dividend of 0.1 % (Zero point one percent) by way of bonus to non-promoter
shareholders. .

1.11 “Other Reserves” means reserve classified as such in the Audited Financial Statements of
the Company as of March 31, 2020.

1.12 “Other shareholder” means sharcholder ather than shareholder residing cutside India, Pro-
moter and Promoter Group.

1.13 “Promoter & Promoter group shareholding™ means 74.05% of total shares of MBL held
by such persons as defined vnder Regulation 2(1)(c0) and (pp) of SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2018.

1.14 “Record date” means the date as may be decided by the Board.

1.15 “Registrar of Companies” means the Registrar of Companies, Mumbai, }

1.16 “RBI” means the Reserve Bank of India.

made from time to time, and with appropriate approvals and sanctions
such other relevant regulatory authorities, as may be required from time to

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

1.19 “Stock Exchange” means the National Stoek-Excliange of India Limited and BSE Li



1.20 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Companies
Act, 2013 and other applicable laws, rules, regulations, bye-laws, as the case may be or any
statutory madification or re-enactment thereof from time to time. The words importing the
singular include the plural; words importing any gender include every gender.

Headings, Sub-headings, and bold typeface are only for convenience and shall not affect the
construction or interpretation of this Scheme. The annexure to this scheme forms an integral
and inseparable part of this scheme.

2. SHARE CAPITAL

The Authorised, Issued, Subscribed and Paid-up share capital of MBL as of March 31, 2020,

is as under:

Particulars Amount in ¥
Authorised:

40,00,00,000 Equity Shares of ¥ 2/- each 80,00,00,000
50,000 Preference Shares of T 10/~ each 5,00,000
Total 80,05,00,000
Issued, Subscribed and Fully Paid up:

34,56,85,625 Equity shares of ¥ 2 /- each 69,13,71,250
Total 69,13,71,250

Subsequent to March 31, 2020, there is no change in the Authorized, Issved, Subscribed,
and Paid-up share capital of MBL.

Reserves and Surplus as per audited financials as of March 31, 2020, are as under.

Particulars (Tin lakhs)

Capital Reserve 1,482.73

Capital Redemption Reserve r

Securities Premium 34,002.35

Debenture Redemption Reserve -

(General Reserves 4,908.50
Retained Eamings 1,674.19
Other Reserves 14,197.34
Total other Equity 56,265.11

. P.PANDEY
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DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modifications approved or im-
posed or directed by NCLT shall be effective and operative from the Effective Date.

PART I1

ISSUANCE OF NCRPS TO THE NON-PROMOTER SHAREHOLDERS OF MBL

ISSUE OF NON CONVERTIBLE REDEEMABLE PREFERENCE SHARES

The provisions of this clause 4 shall operate notwithstanding anything to the contrary in this
Scheme or in any instrument, deed, or writing.

Upon coming into effect of this Scheme and with effect from the Appointed Date, pursuant
to the sanction of this Scheme by the NCLT under and in accordance with the provisions of
Sections 230 and other applicable provisions, if any, of the Act, MBL shall, issue and allot
bonus NCRPS in the ratio of 1:10 i.c. one NCRPS for every Ten equity share as on Record
Date of the Face Value of 2 10 (Rupees Ten) issued at a premium of T 90 (Rupees Ninety)
per NCRPS carrying a dividend of 0.1 %( Zero Point one percent ) to Other Shareholders
by utilizing Other Reserves and to the remaining non-promoter shareholders who are resid-
ing outside India by utilizing general reserves as required under regulation of Foreign Ex-
change Management (Debt Instruments) Regulations, 2019 issued vide RBI Notification No.
FEMA 396/2019-RB dated October 17, 2019, by vinue of and in the manner provided in
this Scheme.

In issue and allotment of NCRPS as aforesaid, the fractional entitlements of shares of any
shareholders of the Company shall not be taken into account, but such shares representing
fractional entitlements shall be allotted to such person as may be authorized the Board of
MBL, who will as soon as possible sell such NCRPS at the prevailing market rate and the-
net sale proceeds of such NCRPS, after adjusting the cost and the expenses in respect
thereof, be distributed among such Members who are entitled to such fractions in the pro-
portion of their respective fractional entitlements. These shareholders who are entitled to the
fractional entitlements will be responsible for any tax implication arising on the sale of such
NCRPS in accordance with the provisions of the Income Tax Act, 1961.

TERMS AND CONDITIONS OF ISSUE

The NCRPS shall be issued on the terms and conditions consistent with the principal terms
and conditions which have been set forth in Annexure 1 to this Scheme and the Board of
Directors are hereby authorized to formalize the detailed terms and conditions of the NCRPS
in accordance with the applicable laws.

Subject to receipt of necessary regulatory approvals and with a view to providing liquidity
to NCRPS holders, as soon as practicable after the issuance of the NCRPS and in any case
within the time period prescribed under the applicable laws, MBL shall take necessary steps
towards the listing of the NCRPS on both or any of the Stock Exchange in accordance with
the Applicable SEBI regulations.

The NCRPS allotted to the Members pursuant to this Scheme shall be allotted in the dema-
terialized form to the Members who are holding equity shares of the Company in demateri-
alized form, or from whom the Company has received a nouce m wntmg prior to the Record

giegct credit to the account of

.'\ suspense/pool account

each Member. In case of Members who / ' 4

due to any reason or whose Demat dety
credited to a pool ag__;c_x__x_m{-_sp:-_:iﬁ cally op
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6.1

Subject to receipt of the requisite approvals, if any, the NCRPS shall be issued within a
period of 30 (thirty) days from the Record Date to the Members eligible to receive the
same.

Issue of NCRPS in the manner contemplated in this Scheme will not enteil declaration
or payment of any dividend for any purposes including for the purposes of section 123
of the Act or any other relevant provision of the Act and accordingly the provisions
pertaining 1o the Companies (Declaration and Payment of Dividend) Rules, 2014 are
not applicable,

The issuance of NCRPS does not involve any release of assets by the Company to its
shareholders.

The issuance of NCRPS in terms of this Scheme in regard to any equity shares of the
Company which are held in abeyance under the provisions of section 126 of the Act or
any other relevant provisions of the Act shall pending allotment or settlement dispute
by order of a court or otherwise and subject to applicable laws, be held in abeyance by
the Company. In case any Member is ineligible by virtue of provisions of the Articles
of Association of the Company, the Act, rules, regulations, and guidelines formulated
by SEBI or RBI or the provisions of any other applicable laws tv hold, acquire or accept
NCRPS, then such a Member is solely respuasible for liquidating the said NCRPS and
ensure compliance with such applicable laws if he holds, acquires or accepts any
NCRPS.

Regulations of the Foreign Exchange Management (Debt Instruments) Regulations,
2019 issued vide RBI Notification No. FEMA 396/2019-RB dated October 17, 2019,
have permitted Indian Companies to issue non-convertible non-cumulative redeemable
preference shares to non-resident Members including by way of distribution as a bonus
from its general reserves under a scheme of arrangement approved by the National
Company Law Tribunal/Competent Authority in India under the provisions of the Act,
as applicable, subject to the terms and conditions of the aforesaid ‘RBI Notification'
that will be complied with by the Company. The allotment of the NCRPS to the Mem-
bers in terms of this Scheme shall be made in accordance with the provisions of appli-
cable laws including the applicable RBI Notification and accordingly the Company is
not required to procure a specific approval from the RBI in regard to allotment of
NCRPS to non-resident Members. The Members shall be responsible for complying
with the laws of India, including the regulatory requirement of RBI and SEBI, and the
laws of their country of residence at the time of the sale of NCRPS or repatriation of
money received from the sale of such NCRPS and the Company shall not be responsible
or liable for the same in any manner whatsoever.

The Scheme does not involve “conveyance” or “transfer” of any property to any person.

Increase in the Authorised Share Capital

Upon Scheme becoming effective, the authorized share capital shall automatically stand
increased from current 280,05,00,000 (Rupees Eighty Crores and Five Lakhs only) to
289,01,96,000 (Rupees Eighty-Nine Crores One Lakh Ninety-Six Thousand Only) or
such number of shares and amount as may be required at the time of issue of bonus
Non-Convertible Non- Cumulative Redeemable Preference Shares to the non-promoter
shareholder as on the Record Date as detailed in clause 6.2 below, without any further
act, instrument or deed on the part of MBL under Single Window Clearance System
and only by filing requisite statutory forms and/or any other documents as required with
the Registrar of Companies. Further, upon sanctloning of the Scheme payment of any
fees/stamp duty on increased Authorized 2SRl avaitie borne and paid by MBL and
the Memorandum and Articles of Assg '- {' !' bz
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or deed, be and stand altered, modified and amended, and the consent of the sharehold-
ers to the Scheme shall be deemed to be sufficient for the purposes of effecting amend-
ment, and, no further resolutions under Sections 13, 14, 61, 64 of the Companies Act,
2013 or any other applicable provisions of the Companies Act, 2013 would be required
1o be separately passed.

Revised Capital Structure upon Scheme becoming effective

Particulars Amountin?¥
Authorised:

40,00,00,000 Equity Shares of ¥2/- each 80,00,00,000
50,000 Preference Shares of 210/- each 3,00,000
89,69,600 Non-Convertible Non-Cumnulative Redeem- 8,96,96,000
able Preference Shares of ¥10/- each

Total 89,01,96,000

or such number of shares and amount as may be required at the time of issue of bonus Non-
Convertible Non-Cumulative Redecmable Preference Shares to the non-promoter share-
holder as on the Record Date.

Amendment in Memorandum and Articles of Association of MBL

Consequently, Clause V of the Memorandum of Association of the MBL shall without any
act, instrument or deed be and stand altered, modified and substituted pursuant to Section
13 of the Companies Act, 2013 and other applicable provisions of the Companies Act,
2013, as set out below;

“The Authorised Share Capital of the Company is increased from ¥80,05,00,000/-(Rupees
Eighty Crores and Five Lakhs only) divided into 40,00,00,000 (Forty Crores) Equity
Shares of 22/- each and 50,000 (Fifty Thousand) Converiible Redeemable Preference
shares of T10/- each to T89,01,96,000 (Rupees Eighty-Nine Crores One Lakh Ninety-Six
Thousand Only) divided into 40,00,00,000 (Forty Crores) Equity Shares of 22/- each,
50,000 (Fifty Thousand) Convertible Redeemable Preference Shares of 10 and 89,69,600
(Eighty-Nine Lakhs Sixty Nine Thousand and Six Hundred) Non-Convertible Non-Cumu-
lative Preference Shares of T10/- each or such number of shares and amount as may be
required at the time of issue of bonus Non-Convertible Non-Cumulative Redeemable Pref-
erence Shares to the non-promoter shareholder as on the Record Date as per the NCLT
Order sanctioning the Scheme of Arrangement between Music Broadcast Limited and its
sharenolders.”

In addition to the above, Article 63.1 (“Capitalisation of Profits”) of the Articles of As-
sociation of the MBL shall without any act, instrument or deed be and stand altered, mod-
ified, and substituted pursuant to Section 14 of the Companies Act, 2013 and other appli-
cable provistons of the Companies Act, 2013, as set out below;

“g3.1 The Compary by ordinary resolution in general meeting may, upon the recommendation of
the Board, resolve —

(a) that it is desirable to capitalise any part of the am
of any of the Company's reserve accounts, or to thg
wise available for distribution, and

wlieing stamding to the credit
K 14 g

L) .
4(' 3“ it [oss account, or other-
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(b) that such sum be accordingly set free for distribution in the manner specified in clause (2)
below amongst the members who would have been entitled thereto, if distributed by way of divi-
dend, either in the same proportion or in any other proportion or only to the non-promoter share-
holders”
PART III
ACCOUNTING TREATMENT

ACCOUNTING TREATMENT IN THE BOOKS CF MBL

Notwithstanding anything to the contrary contained in any other clause of the Scheme, MBL
shall recognize the financial liability for the issuance of NCRPS as bonus shares, when the
bonus issue is appropriately authorized and is no longer at the discretion of MBL. On the
said date, MBL shall recognize the present value of the redemption amount of the NCRPS
as a financial liability with an adjustment to equity as per Ind AS 32. Subsequently, the
NCRPS shall be measured as per Ind AS 109 at amortised cost using the effective interest
rate method. The interest expense on the financial liability shall be recognised in the state-
ment of profit and loss.

The NCRPS issued to the shareholders residing outside India will be issued out of General
Reserve as required under RBI Notification No. FEMA 396/2019-RB dated
October 17, 2019,

The NCRPS will be issued to Other Shareholders by utilizing Other Reserves.

The present value of the premium payable on redemption of the NCRPS will be adjusted
out of Securities Premium balance,

MBL may transfer within equity from General Reserve/ Other Reserves/ Securities Premium
to retained carnings or undertake any other transfer of reserves within equity, as may be
required, in compliance with the requirements of the Companies Act, 2013.

MBL shal! ensure that an adequate reconciliation is included as part of the notes to the fi-
nancial statements in respect of matters which have been dealt with in accordance with the
Ind-AS as mentioned above, to synchronise with the requirements of Sections 43 and 52 of
the Companies Act, 2013,

PART IV

GENERAL TERMS AND CONDITIONS

General Terms and Conditions

MBL acting through its Board of Directors or any director/ executives or any committee
authorized on that behalf (hereinafter referred to as the “Delegate™) may assent to any mod-
ification(s) or amendments to this Scheme, which NCLT and/ or any other authorities may
deem fit to direct or impose or which may otherwise be considered necessary or desirable
for the purpose of resolving any doubts or difficulties that may arise in carrying out this
Scheme. MBL acting through Board of Directors or Delegates are authorized to do and ex-
ecute all acts, deeds, matters, and things necessary for bringing this Scheme into effect or
review the position relating to the satisfaction of the conditions of this Scheme and if nec-
essary, wmve any of such condmOns (to the extent penmssnble undcr law) for bringing this

which the Board of Directors of MBL find _--/ e
at liberty to withdraw the Scheme.
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8.4

8.5

8.6

10.

11.

For the purpose of giving effect to this Scheme or to any modification(s) thereof or addi-
tion(s) thereto, the Delegates of MBL may give and are authorized to determine and give all
such directions as are necessary for seftling or removing any question of doubt or difficulty
that may arise under this Scheme or in regard to the meaning or interpretation of any provi-
sion of this Scheme or implementation thereof or in an;r matter whatsoever connected there-
with (including any question or difficulty arising in connection with any deceased or insol-
vent shareholders or depositors, if any or to review the position relating

to the satisfaction of various conditions of this Scheme and if necessary, to waive any such
conditions (to the extent permissible in }aw) and such determination or directions or waiver,
as the case may be, shall be binding on all parties, in the same manner as if the same were
specifically incorporated in this Scheme. For the avoidance of doubt it is clarified that where
this Scheme requires the approval of the Board of Directors of MBL to be obtained for any
matter, the same may be given through their Delegates.

Even upon the issue of NCRPS which is not entailing any release of the Company’s re-
sources, the Company would have sufficient cash resources to discharge its liabilities to-
wards its creditors on time and in the ordinary course of its business.

The NCRPS are to be rated by credit rating agency registered with SEBI in compliance with
public issue of NCRPS under SEBI (Issue and Listing of Non-Convertible Redeemable Pref-
erence Shares) Regulations, 2013.

To the extent applicable, the Company shall comply with the provisions of SEBI Circular
No. CIR/CFD/DIL/2017/21 dated March 10, 2017, as modified, while inter alia procuring
the approval of the Members of the Company.

The Company shall ensure that the Scheme being approved by the shareholders of the Com-
pany provides for voting through e-voting, after disclosure of all material facts in the ex-
planatory statement sent to the shareholders in relation to such resolution, in terms of Para
(IXA) ) (a)of Annexure I of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017; provided that the same shall be acted upon only if the votes cast by the shareholders
in favor of the proposal are more than the number of votes cast by the shareholders against
it.

SCHEME CONDITIONAL UPON SANCTIONS, ETC.

This Scheme is conditional upon and subject to the Scheme being agreed to by the requisite
majority of the members of MBL as required under the Act and the requisite orders of the
‘NCLT being obtained;

FILING OF NCLT ORDER WITH ROC

The certified copies of the orders of the NCLT sanctioning this Scheme shall be filed with
the Registrar of Companies, Mumbai, Maharashtra.

DECLARATION OF DIVIDEND

Nothing contained herein shall be construed as restricting MBL from being entitled to
declare and pay dividends, whether interim or final, to its members whether during the
pendency of this Scheme or otherwise and the holders of the Shares of MBL shall, save
as expressly provided otherwise in this Scheme, continue to enjoy their existing rights un-
der the Articles of Association of MBL, including the right to receive dividends. It is clar-
ified that any provisions in respect of the declaration of dividend are enabling provisions

only and shall not be deemed to confer any rig Ve B of MBL to demand or
claim any dividends which, subject to the p ) iopeR N applicable shall be
entirely at the discretion of the Board of Dig Qe approval if required

of the members of MBL.
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SEVERABILITY

The Provisions contained in this Scheme are inextricably interlinked with the other provi-
sions and the Scheme constitutes an integral whole. The Scheme would be given effect to
only if it is approved in its entirety unless specifically agreed otherwise by the Board of
Directors of MBL.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same
shall not, subject to the decision of MBL affect the validity or implementation of the other
parts and/or provisions of this Scheme.

COSTS, CHARGES, EXPENSES, STAMP DUTY, AND TAX

All costs, charges, fees, and expenses incurred or payable in relation to or in connection with
this Scheme and incidental to the completion of this Scheme, on the orders of NCLT, if any
and 1o the extent applicable and payable, shall be borne and paid by the MBL. For the avoid-
ance of doubt, it is clarified that Members will be reguired to bear and pay all taxes as may
be applicable to them in relation to NCRPS.

WITHDRAWAL OF THIS SCHEME

Notwithstanding anything else to the contrary in the Scheme, MBL, acting through it’s
Board of Directors, shall be at liberty to withdraw this Scheme for any reason whatsoever
including but not limited to inordinate delays or any condition/alteration imposed by NCLT
or any other authority being not acceptable to it. In case of withdrawal of this Scheme by
MBL, the entire Scheme shall become null and void and in that event, no rights and liabil-
ities shall accrue to or be incurred by the MBL or its members or any other person, and MBL
shall bear and pay the costs, charges and expenses for and/or in connection with this Scheme.

BINDING EFFECT

This Scheme when sanctioned by the NCLT and upon effectiveness shall be binding on
MBL, all its members, and all other persons, notwithstanding anything to the contrary in any
other instrument, deed, or writing.




Annexure-1

Principal Terms and Conditions for issuance of Bonus NCRPS

Issuer

Music Broadcast Limited

Récipients

Non-promoter shareholders

Type of Instrument

Non-Convertible Non-Cumulative Redeemable Preference
Shares

[ssue size

Issue size of 89,69,597 NCRPS amounting to
¥89,69,59,700 (Rounded off) or such number of shares and
amount as may be required at the time of issue of bonus
Non- Convertible Non-Cumulative Redeemable Prefer-
ence Shares to the non-promoter sharcholder as on the Rec-
ord Date.

Face Value

% 10 /- per NCRPS

Premium

Z 90/- per NCRPS

Coupon Rate

0.1%

Premium at the time of Redemp-
tion

Z 20/- per NCRPS

Redemption/Maturity The NCRPS shall be redeemed on expiry of 36 months
from the date of allotment.

Listing Proposed to be listed on the Stock Exchanges subject to
approval thereof

| Credit Ratings To be rated by a rating agency appointed by the Board of
Directors.

Market Lot One Bonus NCRPS.

Depositories National Securities Depository Limited and Central
Depository Services {(India) Limited.

Taxation 1. Tax at applicable rates will be deducted by the Company

on payment of dividend and/or from the consideration to
be paid on redemption/buyback (as the case may be) of
NCRPS.

2. Issue, Redemption, Buyback of NCRPS are subject to
tax implications under the applicable provisions of Income
Tax Act as amended from time to time. Recipients are
advised to consult their tax advisors for tax consequences.

MBL shall not be responsible for any tax consequences on
NCRPS halders.

Lock-in Period

There is no Lock-In Period.
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