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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY APPLICATION NO. 11 OF 2010
DISTRICT : KANPUR NAGAR

In the matter of the Companies Act, 1956 (1 of 1956);
In the matter of Sections 391 tf‘)NSg4 of the Companies Act, 1956;
In the matter of Scheme of Arrangement between Mid g’:)?Multimedia Limited (‘MML or ‘the Transferor Company’)
Jagran Prakashan Limited (‘J?’rli’dor’the Transferee Company’)
Their Respective Shaarzgolders and Creditors

JAGRAN PRAKASHAN LIMITED, a company
incorporated under the Companies Act, 1956 having
its registered office at Jagran Building;

2 Sarvodaya Nagar, Kanpur-208005.

NOTICE CONVENING MEETING OF THE SECURED AND UNSECURED CREDITORS OF JAGRAN PRAKASHAN LIMITED

To,

The Secured and Unsecured Creditor(s) of Jagran Prakashan Limited, the Applicant Company.

TAKE NOTICE that by an Order made on the 7* day of July, 2010, in the above Company Application, the Hon'ble High
Court of Judicature at Allahabad has directed that a meeting of all the Secured and Unsecured Creditors of Jagran Prakashan
Limited, the Applicant Company, be convened and held at Jalsa Banquet Hall, 4" Floor, Rave@Moti Mall, 117/K/13, Gutaiya,
Kanpur, Uttar Pradesh on Thursday, the 26" day of August, 2010 at 12:00 noon, for the purpose of considering and, if
thought fit, to approve, with or without modification(s), the arrangement embodied in the Scheme of Arrangement
between Mid Day Multimedia Limited and Jagran Prakashan Limited and their Respective Shareholders and Creditors.
TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Secured and
Unsecured Creditors of Jagran Prakashan Limited will be convened and held at Jalsa Banquet Hall, 4™ Floor, Rave@Moti
Mall, 117/K/13, Gutaiya, Kanpur, Uttar Pradesh on Thursday, the 26™ day of August, 2010 at 12:00 noon, at which place,
day, date and time you are requested to attend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in
the prescribed form, duly signed by you or your authorized representative, is deposited at the Registered Office of Jagran
Prakashan Limited at'Jagran Building, 2 Sarvodaya Nagar, Kanpur, not later than 48 hours before the time of the aforesaid
meeting.

The Hon'ble High Court of Judicature at Allahabad has appointed Mr. Rajiv Gupta, Advocate, High Court and Mr. Jayant
Banerji, Advocate, High Court to be the Chairman/alternative Chairman of the said meeting.

A copy of the Scheme of Arrangement, the Statement under Section 393 of the Companies Act, 1956, Attendance Slip
and Form of Proxy are enclosed.

)
)
)
) Applicant Company

Rajiv Gupta
Chairman appointed for the Meeting
Dated this 21 day of July, 2010
Registered office:
‘Jagran Building’
2, Sarvodaya Nagar
Kanpur-208005

Notes:
1. All alterations made in the Form of Proxy should be initialed.
2. Only Secured/Unsecured Creditor(s) of Jagran Prakashan Limited may attend and vote (either in person or by

proxy) at the Secured and Unsecured Creditors Meeting. The representative of a body corporate which is a Secured/
Unsecured Creditor of the Applicant Company may attend and vote at the Secured and Unsecured Creditors meeting
provided a certified true copy of the resolution of the Board of Directors or other governing body of the body
corporate is deposited at the registered office of Jagran Prakashan Limited not later than 48 hours before the time
of the meeting authorizing such representative to attend and vote at the Secured and Unsecured Creditors meeting.

3. Thehon'ble high court vide its order dated 7™ July 2010 has directed that out of unsecured creditors as majority of
them are trade creditors, only those creditors who own dues over Rs.1,00,000/- only shall be given individual
notice. However, the trade creditors who own lesser dues shall not be debarred in participating in the meeting if
they so desire.
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 11 OF 2010
DISTRICT : KANPUR NAGAR

In the matter of the Companies Act, 1956 (1 of 1956);
AND
In the matter of Sections 391 to 394 of the Companies Act, 1956;
AND
In the matter of Scheme of Arrangement between Mid Day Multimedia Limited (‘MML or ‘the Transferor Company’)
and
Jagran Prakashan Limited (‘JPL or ‘the Transferee Company’)
and

Their Respective Shareholders and Creditors

JAGRAN PRAKASHAN LIMITED, a company )
incorporated under the Companies Act, 1956 having )
its registered office at Jagran Building; )
2 Sarvodaya Nagar, Kanpur-208005. ) Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

Pursuant to an Order dated 7t day of July 2010 passed by the Hon’ble High Court of Judicature at Allahabad in the
Company Application referred to hereinabove, a meeting of the Secured and Unsecured Creditors of Jagran
Prakashan Limited, the Applicant Company, is being convened at Jalsa Banquet Hall, 4" Floor, Rave@Moti Mall,
117/K/13, Gutaiya, Kanpur, Uttar Pradesh on Thursday, the 26™ day of August, 2010 at 12:00 noon for the purpose
of considering and if thought fit, approving, with or without modification, the arrangement embodied in the Scheme
of Arrangement (the ‘Scheme’) presented under Sections 391 to 394 of the Companies Act, 1956, between Mid
Day Multimedia Limited and Jagran Prakashan Limited and their Respective Shareholders and Creditors.

In this Statement, Mid Day Multimedia Limited is hereinafter referred to as ‘MML or ‘the Transferor Company’and
Jagran Prakashan Limited is hereinafter referred to as‘JPL’ or ‘the Transferee Company’ or ‘the Applicant Company".

The Scheme of Arrangement setting out in detail the terms and conditions for demerger and transfer of the Print
Business of MML to the Applicant Company and related matter has been approved by the Board of Directors of
MML and JPL at their respective Board Meetings held on May 5, 2010. A copy of the Scheme is enclosed and forms
part of this Notice.

Jagran Prakashan Limited was incorporated on July 18, 1975, under the provisions of the Companies Act, 1956,
under the name and style of “Jagran Prakashan Private Limited". Subsequently, it became a deemed public limited
company under Section 43A of the Companies Act, 1956 and its name was changed for the first time from Jagran
Prakashan Private Limited to Jagran Prakahshan Limited with effect from April 1, 1989. In 2000, upon amendment
of Section 43A of the Companies Act, the Company chose to keep its status as a public limited company pursuant
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to shareholders resolution passed on August 31, 2000. In 2004, the Company was again converted into a private
limited company pursuant to shareholders resolution passed on September 28, 2004 and accordingly, its name
was changed from Jagran Prakashan Limited to Jagran Prakashan Private Limited with effect from October 5, 2004.
Further, on November 23, 2005 the Company was converted into a public limited company in the light of the
public issue (IPO) pursuant to a shareholders resolution passed on November 18, 2005 and its name was again
changed from Jagran Prakashan Private Limited to Jagran Prakashan Limited with effect from November 23, 2005.
The name of the Company has been changed from time to time to reflect its status as a private limited company or
a public limited company, as the case may be. JPL has its registered office atJagran Building, 2 Sarvodaya Nagar,
Kanpur-208005.

The objects for which JPL has been established are set out in its Memorandum of Association. Some of the main
objects of the Applicant Company as are set out in its Memorandum of Association are as follows:

° To own, undertake, manage, acquire and carry on business of publishing books, periodicals, journals,
magazines, periodicals, newspapers, pamphlets and other literary works and the like either as owners, or
lessors etc.

° To carry on the business of transmission and broadcasting, telecasting, programming, audio-visual, production

& marketing of audio-visual software like music cassettes, soap operas, serials, information & entertainment
based programmes and all types of work related to electronic media information and technology and mass
communication, software development and provision of I.T. related consultancy and other services.

° To have aninternet website, offering web based facilities like e-commerce, e-mailing & electronic information
services etc.

° To undertake and carry on the business in India and elsewhere of event management, outdoor advertising
activity, producers and providers of contents and information in all its kinds, forms and description including
digital, electronic, analogue, internet, radio and mobile phones and to provide other allied services and
carry on allied activities.

° To carry on all or any of the business of printers, publishers, stationers, lithographers, typefounders,
stereotypers, electrotypers, photographic printers, photolithographers, chromo-lithographers, engravers,
diesinkers, book-binders, designers, card printers, calendar printers, translators, papers and ink or the
stationery goods manufacturers, book-sellers engineers, contractors and dealers in or manufacturers of or
importers and exporters of any other articles, goods, finished or unfinished or other things of a character or
kind similar or analogous to the foregoing or any of them or connected directly with them.

° To collect, supply and disseminate, inform or open information to employ correspondents, authors, writers,
and others and to pay for news information, caricatures, articles, copy-rights of publication, and translation
and other rights in respect of any literary, scientific, artistic or other matter and to publish the same or to
dispose of the same, to act as agents or contractors to investigate or enquire into any matter or occurrence,
to sellintelligence, information or tender advice on payment or otherwise in matters, financial, legal, scientific,
commercial, sociological or religious.

The capital structure of JPL as on June 30, 2010 is as under:

Particulars Amount (Rs.)
Authorised

37,50,00,000 Equity shares of Rs.2 each 75,00,00,000
Issued, Subscribed and Paid Up

30,11,70,585 Equity shares of Rs.2 each 60,23,41,170

Subsequent to June 30, 2010, there has been no change in the issued, subscribed and paid-up share capital of JPL.
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10.

11.

The equity shares of JPL are listed on the Bombay Stock Exchange Limited and the National Stock Exchange of
India Limited.

JPL is engaged in the business of publication of newspapers, magazines, journals etc., outdoor advertisement,
event management, value added services through mobile and maintaining and running various web portals.

(@) MML was incorporated on 12.03.1981, under the provisions of the Companies Act, 1956, under the name
and style of ‘Mid Day Publications Private Limited’ Subsequently, the name of the company was changed to
‘Mid Day Publications Limited on 01.07.1989. Further subsequently, the name of the company was changed
to Mid Day Multimedia Limited on 07.07.2000. MML has its registered office at Peninsula Centre, Dr.S.S. Rao
Road, Parel, Mumbai - 400 012.

(b)  The objects for which MML has been established are set out in its Memorandum of Association. Some of the
main objects of the Transferor Company as are set out in its Memorandum of Association are as follows:

° To carry on business as printers and publishers of any newspapers, journals, magazines, books and
other literary works, undertakings and publications including printings of reports, accounts, statements
and stationary, calendars, pictures and works of arts.

° To carry on the trade or business as manufacturers, suppliers, broadcasters, marketers, or in any other
manner of audio programmes, audio commercials, in-flight audio for airlines, instore audio for retail
business, tailor made audio programmes for local and export markets, for advertisers, and their agencies,
audio programming for other parties, and for these purposes to apply for, bid, establish, expand and
acquire by any means, radio stations, time slots on radio channels of All India radio (“AIR") and other
channels under AIR’s scheme to permit private operators to operate segments of AM/FM output on
stations owned by government, AIR or any other persons or body.

() The capital structure of MML as on June 30, 2010 is as under:

Particulars Amount (Rs.)

Authorized share capital

5,50,00,000 Equity shares of Rs.10 each 55,00,00,000

50,00,000 Preference shares of Rs.10 each 5,00,00,000

Issued, Subscribed and Paid Up

5,22,98,776 Equity shares of Rs.10 each 52,29,87,760

5,28,35,276 Equity Shares including Equity Shares held by ESOP trust
(Mid-day Exports Ltd) 52,83,52,760

Subsequent to June 30, 2010, there has been no change in the issued, subscribed and paid-up share capital
of MML.

(d)  The equity shares of MML are listed on the Bombay Stock Exchange Limited and the National Stock Exchange
of India Limited.

The proposed Scheme envisages to demerge the investment arm of MML, holding investment in Midday Infomedia
Limited (“MIL"), comprising of the entire Print Business and all the estate, assets, rights, claims, title, interest, licenses,
liabilities and authorities including accretions and appurtenances of MML pertaining to the Print Business
(“Demerged Undertaking”) and transfer it to the Transferee Company.

Rationale for the Scheme and its benefits:

(@)  Jagran Prakashan Limited (hereinafter referred to as the “Transferee Company”), a company incorporated
under the Companies Act, 1956 and having its registered office at Jagran Building, 2, Sarvodaya Nagar, Kanpur-
208005 is inter-alia engaged in the business of publication of newspapers, magazines, journals etc., outdoor
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12.

advertisement, event management, value added services through mobile and maintaining and running
various web portals. The shares of the Transferee Company are currently listed on the Bombay Stock Exchange
Limited (“BSE") and National Stock Exchange of India Ltd. (“NSE”).

Mid-Day Multimedia Limited (hereinafter referred to as“MML"), a company incorporated under the Companies
Act, 1956, and having its registered office at Peninsula Centre, Dr S. S. Rao Road, Near M. G. Hospital, Parel,
Mumbai — 400012 is engaged in the Print Business and the Radio Business. The equity shares of MML are
currently listed on BSE and NSE.

The Print Business is currently being carried out through Midday Infomedia Ltd. (“MIL"), a 100% subsidiary of
MML and the Radio Business is being carried out by Radio Mid-Day West (India) Ltd., a 69.936% subsidiary of
MML.

This Scheme proposes to demerge the investment arm of MML, holding investment in MIL, comprising of
the entire Print Business and all the estate, assets, rights, claims, title, interest, licenses, liabilities and authorities
including accretions and appurtenances of MML pertaining to the Print Business (“Demerged Undertaking”)
and transfer it to the Transferee Company.

Demerger of the Demerged Undertaking would enable MML to streamline its operations by being focused
in the Radio Business and explore strategic options to grow the Radio Business and to rationalize its
management, businesses and finances;

The Transferee Company’s existing management expertise and quality system in the print media sector are
expected to further enhance the performance of the Print Business.

The strong marketing network across the country of the Transferee Company is expected to bring to the
Print Business new advertisers and thus increase the advertisement revenue.

TheTransferee Company is expected to pass on the benefits of scale of economy to the Demerged Undertaking
which along with the Transferee Company is also expected to benefit from various other synergies between
the two resulting in cost savings.

The pan India presence of the Transferee Company through its various publication brands and other media
related businesses and the resources at its disposal will help in meeting more effectively the high intensity
competition in Mumbai being faced by the Print Business and in rapid expansion of various publication
brands, internet properties and other related activities of MIL, thereby enhancing the value of MIL and its
own business in the interest of all the stake holders of both the companies.

The respective boards of directors feel that the Scheme is beneficial to the respective shareholders, creditors,
employees and all stakeholders of MML as well as the Transferee Company. The Scheme is expected to
contribute in furthering and fulfilling the objects of both the companies and in the growth and development
of their respective businesses.

Resolution for Approval

The Resolution to be submitted for approval of the Secured and Unsecured Creditors of JPL, will read as follows:

“RESOLVED THAT the Scheme of Arrangement between the Company and Mid Day Multimedia Limited (MML) and
their respective shareholders and creditors, as applicable, pursuant to the provisions of Sections 391 to 394 and
other applicable provisions of the Companies Act, 1956, and provisions of other applicable law, if any, and subject
to the approval of the Hon’ble High Court of Judicature at Allahabad and/or High Court of Judicature at Mumbai or
any other appropriate authorities, as placed before the meeting and initialed by the Chairman for the purpose of
identification, be and is hereby approved.

RESOLVED FURTHER THAT Mr. Mahendra Mohan Gupta, Chairman & Managing Director, Mr. Sanjay Gupta, Chief
Executive Officer and Mr. Amit Jaiswal, Company Secretary of the Company, be and are hereby severally authorized
to make such alterations, modifications or amendments to the Scheme as may be expedient or necessary for
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13.

complying with the requirements or conditions imposed by the Hon'ble High Court of Judicature at Allahabad
and/or High Court of Judicature at Mumbai and / or by any other appropriate / concerned authorities.

RESOLVED FURTHER THAT Mr. Mahendra Mohan Gupta, Chairman & Managing Director, Mr. Sanjay Gupta, Chief
Executive Officer and Mr. Amit Jaiswal, Company Secretary of the Company, be and are hereby severally authorized
to do all such acts, matters, deeds and things as may be necessary or desirable for the purpose of giving effect to
the Scheme of Arrangement.”

The salient features of the Scheme are as follows:

The Scheme inter alia provides for the demerger of the investment arm of the Transferor Company, holding
investment in MIL, comprising of the entire Print Business (as defined in the Scheme) and all the estate, assets,
rights, claims, title, interest, licenses, liabilities and authorities including accretions and appurtenances of the
Transferor Company pertaining to the Print Business and transfer it to the Transferee Company pursuant to Sections
391 to 394 and other relevant provisions of the Companies Act, 1956 on a going concern basis in the manner
provided for in the Scheme.

I The Appointed Date for the Scheme is April 1, 2010;

I. Effective Date means the date on which the certified or authenticated copy of the order of the Bombay High
Court or any other appropriate authority under sections 391 and 394 of the Act, sanctioning the Scheme is
filed with the Registrar of Companies, Mumbai or the date on which the certified or authenticated copy of
the order of the Allahabad High Court or any other appropriate authority under sections 391 and 394 of the
Act, sanctioning the Scheme is filed with the Registrar of Companies, Uttar Pradesh & Uttarakhand at Kanpur
or the date on which the approval, if any, from the Ministry of Information and Broadcasting is obtained,
whichever is later ;

lll.  Upon coming into effect of the Scheme on the Effective Date but with effect from the Appointed Date, the
Demerged Undertaking (including all the estate, assets, rights, claims, title, interest and authorities including
accretions and appurtenances of the Demerged Undertaking) shall stand transferred to and vested in or
deemed to be transferred to and vested in the Transferee Company as a going concern without any further
act, deed, matter or thing, in accordance with clause 7 of the Scheme and the provisions of Sections 391 to
394 of the Act and Sections 2(19AA) and 72A of the IT Act.

IV.  All the employees of the Transferor Company who are part of the Demerged Undertaking shall be deemed
to have become employees of the Transferee Company on the same terms and conditions on which they are
engaged by the Transferor Company without any interruption in service as a result of the transfer of the
Demerged Undertaking of the Transferor Company to the Transferee Company under the Scheme as provided
in Clause 11 of the Scheme.

V. All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature
in relation to the Demerged Undertaking to which the Transferor Company is a party or to the benefit of
which the Transferor Company may be eligible, and which are subsisting or have effect immediately before
the Effective Date, shall continue in full force and effect on or against or in favour of, as the case may be, the
Transferee Company in which the Demerged Undertaking vests by way of the demerger under the Scheme
and may be enforced as fully and effectually as if, instead of the Transferor Company, the Transferee Company
had been a party or beneficiary or obligee thereto as provided in Clause 7.2 of the Scheme.

VI.  During the period between the Appointed Date and up to and including the Effective Date, the Transferor
Company shall undertake all the operations and business activities relating to the Demerged Undertaking
diligently and in good faith in accordance with Clause 12 of the Scheme;

VIl.  Upon the Scheme becoming effective and in consideration of the demerger including the transfer and vesting
of the Demerged Undertaking in the Transferee Company, the Transferee Company shall, without any further
application or deed, for every seven (7) fully paid up equity shares of Rs. 10 of MML, issue and allot to each



14.

15.

16.

member of the Transferor Company whose name appears in the register of members of the Transferor
Company as on the Record Date or to his/her heirs, executors, administrators or the successors-in-title, as
the case may be, two (2) fully paid-up equity share of Rs.2, of the Transferee Company as provided in Clause
17.2 of the Scheme.

VIIl.  The new equity shares of the Transferee Company, issued pursuant to this Scheme shall be listed and/or
admitted to trading on all the stock exchanges on which the shares of the Transferee Company are listed and
shall rank pari passu with the existing equity shares of the Transferee Company

IX.  On the Scheme becoming effective, the Transferor Company and the Transferee Company shall respectively
account for the demerger in their books as set out in Clauses 18 and 19 of the Scheme respectively.

X.  The Scheme is conditional upon and subject to the approvals and/or sanctions detailed in Clause 21 of the
Scheme.

N.B.-The members and the creditors are requested to read the entire text of the Scheme attached herewith
to get fully acquainted with the provisions thereof. What is stated hereinabove, are brief salient features of
the said Scheme.

The Scheme would not be prejudicial to the interests of the creditors (secured and unsecured) of either of the
companies. The latest accounts of both the Transferor Company and the Transferee Company indicate that they are
in a solvent position and would be able to meet all liabilities as they arise in the course of the business. There is no
likelihood that any secured or unsecured creditor of either of the companies would lose or be prejudiced as a
result of the Scheme being passed, since no sacrifice or waiver is at all called for from them nor are their rights
sought to be modified in any manner. Hence, the Scheme will not cast any additional burden on the shareholders
or creditors of either of the companies, nor will it adversely affect the interest of any of the shareholders or creditors
thereof.

The demerger of the Demerged Undertaking of the Transferor Company and transfer of the Demerged Undertaking
to the Transferee Company under the Scheme will be effected under the provisions of Sections 391 to 394 of the
Companies Act, 1956. The demerger under the Scheme complies with the provisions of Section 2(19AA) of the
Income Tax Act, 1961, such that:

(i)  Allthe properties of the Demerged Undertaking, immediately before the demerger being transferred by the
Transferor Company become the properties of the Transferee Company by virtue of the demerger under the
Scheme;

(i)  All the liabilities relatable to the Demerged Undertaking being transferred by the Transferor Company,
immediately before the demerger become the liabilities of the Transferee Company by virtue of the demerger
under the Scheme;

(iii) The properties and the liabilities, if any, relatable to the Demerged Undertaking being transferred by the
Transferor Company are transferred to the Transferee Company at the values appearing in the books of
account of the Transferor Company immediately before the demerger under the Scheme;

(iv) The Transferee Company issues shares to the shareholders of the Transferor Company in consideration of
the demerger on a proportionate basis;

(v)  Alleligible shareholders of the Transferor Company shall become the shareholders of the Transferee Company
by virtue of the demerger under the Scheme; and

(vi)  The transfer of the Demerged Undertaking will be on a going concern basis under the Scheme.

The fair share issue ratio for the issue of equity shares of the Transferee Company to the equity shareholders of the
Transferor Company in consideration of the demerger of the Demerged Undertaking of the Transferor Company
into the Transferee Company was computed and recommended by Ernst & Young Private Limited, Mumbai who
have submitted the Report dated May 05, 2010 containing their recommendations.
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The Board of Directors of the Transferee Company and the Transferor Company have, based on and relying upon
the aforesaid expert advice and on the basis of theirindependent evaluation and judgement, come to the conclusion
that the proposed share issue ratio is fair and reasonable to the shareholders of the Transferor Company and the
Transferee Company and have consequently accepted the said suggested share issue ratio. Accordingly, the Board
of Directors of both the Transferor Company and the Transferee Company have at their meetings held on May 05,
2010 passed resolutions approving the share issue ratio under the Scheme.

The Directors of JPL and MML may be deemed to be concerned and/or interested in the proposed Scheme to the
extent of the shares that may be held by them or by the companies, firms, institutions or trusts of which they are
directors, partners, members or trustees in JPL or MML, as the case may be. None of the Directors of JPL and/or
MML have any material interest in the Scheme except as shareholders to the extent, which will appear from the
Register of Directors’ Shareholding maintained by JPL and MML.

The extent of the shareholding of the Directors of JPL in JPL and MML, either singly or jointly, as on June 30, 2010,
is as under:

Name of the Directors e/ sach mIPL | Ro0)-each n MM
Mr. Mahendra Mohan Gupta 23554927 NIL
Mr. Sanjay Gupta 10697560 NIL
Mr. Dhirendra Mohan Gupta 18146355 NIL
Mr. Sunil Gupta 3565845 NIL
Mr. Shailesh Gupta 5348790 NIL
Mr. Bharat Ji Agrawal NIL NIL
Mr. Devendra Mohan Gupta 18146355 NIL
Mr. Gavin K. O'Reilly NIL NIL
Mr. Kishore Biyani NIL NIL
Mr. Naresh Mohan NIL NIL
Mr. Rajendra Kumar Jhunjhunwala 525 NIL
Mr. Rashid Mirza NIL NIL
Mr. Shailendra Mohan Gupta 18146355 NIL
Mr. Shashidhar Narain Sinha NIL NIL
Mr. Vijay Tandon NIL NIL
Mr. Vikram Bakshi NIL NIL
Mr. Rahul Gupta,(Alternate director to Mr. Gavin K. O'Reilly) 3565865 NIL

The extent of the shareholding of the Directors of MML in JPL and MML, either singly or jointly, as on June 30, 2010,
is as under:

Name of the Directors No. of Equity Shares of

Rs.2/- each in JPL

No. of Equity Shares of
Rs.10/- each in MML

Mr. Khalid A.H. Ansari NIL 43,38,055
Mr. Tarique Ansari NIL 43,37,298
Mr. Adille J. Sumariwalla NIL 5,875




21. There will be no change in the pre and post Scheme (expected) shareholding pattern of MML. The change in the
pre and post Scheme (expected) shareholding pattern of JPL is given herein below:

JPL'S SHAREHOLDING PATTERN - PRE ARRANGEMENT
SI. No | Description AS AT [30.06.2010]
Nos. Holding | % to Equity

1 Promoter & Promoter Group 16 166651304 55.33
Sub Total (A) 16 166651304 55.33

2 Foreign and Non Resident Holding

a Foreign Institutional Investor 38 25563621 8.49

b Non Residents 294 177295 0.06

C FDI- Independent News and Media Investment Limited,Ireland 1 17143480 5.69
Sub Total (B) 333 42884396 14.24

3 Banks/Mutual Funds/Indian Financial Institutions

a Banks 3 6180 0.00

b Mutual Funds 45 43808261 14.55

C Financial Institutions 1 3092906 1.03
Sub Total (C) 49 46907347 15.58

4 Others

a Private Corporate Bodies 564 9387406 312

b Indian Public/HUF 25369 35008636 11.63

C Trusts & Clearing Members 64 331496 011
Sub Total (D) 25997 44727538 14.86
Grand Total (A+B+C+D) 26395 301170585 100%

JPL'S SHAREHOLDING PATTERN - POST ARRANGEMENT
SI. No | Description Post Arrangement (Expected)
Nos. Holding | % to Equity

1 Promoter & Promoter Group 16 166651304 52.69
Sub Total (A) 16 166651304 52.69

2 Foreign and Non Resident Holding

a Foreign Institutional Investor 41 26084382 8.25

b Non Residents 335 198681 0.06

C FDI- Independent News and Media Investment Limited,Ireland 1 17143480 5.42
Sub Total (B) 377 43426543 13.73

3 Banks/Mutual Funds/Indian Financial Institutions

a Banks 4 16180 0.01

b Mutual Funds 57 44023984 13.92

C Financial Institutions 1 3092906 0.98
Sub Total (C) 62 47133070 14.91

4 Others

a Private Corporate Bodies 1204 13457749 4.26

b Indian Public/HUF 51585 45132870 14.27

C Trusts & Clearing Members 245 464842 0.15
Sub Total (D) 53034 59055461 18.68
Grand Total (A+B+C+D) 53489 316266378 100%
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No investigation proceedings have been instituted or are pending under Sections 235 to Section 251 of the
Companies Act, 1956 against the Transferor Company or the Transferee Company.

After the announcement of the proposed Scheme of Arrangement, CRISIL, credit rating agency, have reaffirmed
their P1* rating, in respect of the short term debt program of the Applicant Company and CRISIL has also continued
to maintain its AA/Stable rating in respect of the long term debt program of the Applicant Company.

There is no likelihood that any creditor of the Applicant Company would loose or be prejudiced as a result of the
Scheme being passed.

The rights and interests of the Members of JPL will not be prejudicially affected by the Scheme.

The financial position of JPL will not be adversely affected by the Scheme of Arrangement. The financial position of
JPL will continue to remain strong and it will be able to meet and pay its debts as and when they arise in the normal
course of business.

The Bombay Stock Exchange Limited by its letter dated June 16, 2010 and National Stock Exchange of India Limited
by its letter dated June 17, 2010 have granted their no-objection under Clause 24(f) of the Listing Agreement to
the said Scheme.

Inspection of the following documents may be had at the Registered Office of JPL at'Jagran Building;, 2 Sarvodaya
Nagar, Kanpur-208005 on all working days (except Saturdays) of the Company between 11.00 a.m. and 5.00 p.m.
upto the date of the Court Convened Meeting.

(@) Memorandum and Articles of Association of JPL and MML;
(b)  Annual Reports of JPL and MML for the year 2009-10;

(c)  Certified copy of Order dated 7 day of July 2010 of the High Court of Judicature at Allahabad passed in
Company Application No. 11 of 2010 directing the convening of the meeting of the Secured and Unsecured
Creditors of JPL;

(d)  Scheme of Arrangement;

(e)  Copy of the Valuation Report dated May 05, 2010 of Ernst & Young Private Limited, Mumbai;

(f)  Copy of the letter dated June 16, 2010 received from the Bombay Stock Exchange Limited; and

(g) Copy of the letter dated June 17, 2010 received from the National Stock Exchange of India Limited.

A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained from the Registered Office of
JPL at'Jagran Building; 2 Sarvodaya Nagar, Kanpur-208005 and/or at the office of the Advocate Mr. Ritvik Upadhya,
4, Jawahar Lal Nehru Road, Allahabad.

Rajiv Gupta
Chairman appointed for the Meeting

Dated this 21t day of July, 2010

Registered Office:
‘Jagran Building;,
2, Sarvodaya Nagar,
Kanpur-208005

Note: All alterations made in the form of proxy should be initialed.
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SCHEME OF ARRANGEMENT

BETWEEN

MID-DAY MULTIMEDIA LIMITED

AND

JAGRAN PRAKASHAN LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS



1.1

1.2

2.2

2.3

PART -1
INTRODUCTION, DEFINITIONS AND SHARE CAPITAL
INTRODUCTION

Mid-Day Multimedia Limited (hereinafter referred to as “MML"), a company incorporated under the Companies
Act, 1956, and having its registered office at Peninsula Centre, Dr S. S. Rao Road, Near M. G. Hospital, Parel, Mumbai
—-400012 is engaged in the Print Business (as defined below) and the Radio Business (as defined below). The equity
shares of MML are currently listed on the Bombay Stock Exchange Limited (“BSE”) and National Stock Exchange of
India Ltd. (“NSE").

Jagran Prakashan Limited (hereinafter referred to as the “Transferee Company”), a company incorporated under
the Companies Act, 1956 and having its registered office at Jagran Building, 2, Sarvodaya Nagar, Kanpur-208005 is
inter-alia engaged in the business of publication of newspapers, magazines, journals etc., outdoor advertisement,
event management, value added services through mobile and maintaining and running various web portals. The
shares of the Transferee Company are listed on BSE and NSE.

The Print Business (as defined below) is currently being carried out through Midday Infomedia Ltd. (“MIFL"), a
100% subsidiary of MML and the Radio Business is being carried out by Radio Mid-Day West (India) Ltd., a 69.936%
subsidiary of MML.

2.1 This Scheme proposes to demerge the investment arm of MML, holding investment in MIFL, comprising of
the entire Print Business and all the estate, assets, rights, claims, title, interest, licenses, liabilities and
authorities including accretions and appurtenances of MML pertaining to the Print Business (“Demerged
Undertaking”) and transfer it to the Transferee Company. The proposed demerger of the Demerged
Undertaking envisaged in this Scheme, is aimed at achieving the following business and commercial
objectives and is expected to result in the following benefits for MML and the Transferee Company:

2.1.1 Demerger of the Demerged Undertaking would enable MML to streamline its operations by being
focused in the Radio Business and explore strategic options to grow the Radio Business and to
rationalize its management, businesses and finances;

2.1.2 The Transferee Company’s existing management expertise and quality system in the print media
sector are expected to further enhance the performance of the Print Business.

2.1.3 The strong marketing network across the country of the Transferee Company is expected to bring to
the Print Business new advertisers and thus increase the advertisement revenue.

2.1.4 The Transferee Company is expected to pass on the benefits of scale of economy to the Demerged
Undertaking which along with the Transferee Company is also expected to benefit from various
other synergies between the two resulting in cost savings.

2.1.5 The pan India presence of the Transferee Company through its various publication brands and other
media related businesses and the resources at its disposal will help in meeting more effectively the
high intensity competition in Mumbai being faced by the Print Business and in rapid expansion of
various publication brands, internet properties and other related activities of MIFL, thereby enhancing
the value of MIFL and its own business in the interest of all the stake holders of both the companies.

The respective boards of directors feel that the Scheme is beneficial to the respective shareholders, creditors,
employees and all stakeholders of MML as well as the Transferee Company. The Scheme is expected to contribute
in furthering and fulfilling the objects of both the companies and in the growth and development of their respective
businesses.

The Scheme has been approved by the respective boards of MML and the Transferee Company and it has been
decided that requisite application / petition before the respective High Courts for seeking the necessary directions
and the sanction of this Scheme, shall be filed. The Scheme is also subject to the approval of the requisite majority
of the respective shareholders’and/or creditors, as the case may be, of MML and the Transferee Company and / or
such other statutory approvals/ clearances, if any, as more particularly set out in the Scheme.
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2.4
3.

The transfer of the Demerged Undertaking shall be on a going concern basis.
PARTS OF THE SCHEME

3.1

This Scheme of Arrangement is divided into the following parts:

3.1.1 PART | which deals with the introduction, definitions and share capital of MML and the Transferee
Company;

3.1.2 PART Il which deals with the demerger of the Demerged Undertaking to the Transferee Company;
3.1.3 PART lll which deals with the Remaining Business (defined hereinafter) of MML;
3.1.4 PART IV which deals with the consideration for the demerger;

3.1.5 PART V which deals with accounting treatment for the demerger in the books of MML and the
Transferee Company consequent to the demerger; and

3.16 PART VI which deals with general terms and conditions applicable to this Scheme.

DEFINITIONS

In this Scheme, unless repugnant to the subject or context or meaning thereof, the following expressions shall
have the meanings as set out herein below:

4.1

4.2

43
4.4

4.5

4.6

4.7

4.8

"Act" means the Companies Act, 1956, including any statutory modifications, re-enactments oramendments
thereof for the time being in force;

"Allahabad High Court" means the High Court of Judicature at Allahabad, or such other competent authority
under the provisions of Sections 391 to 394 of the Act and shall include the National Company Law Tribunal,
if applicable;

"Appointed Date" means April 01, 2010;

"Bombay High Court" means the High Court of Judicature at Mumbai or such other competent authority
under the provisions of Sections 391 to 394 of the Act and shall include the National Company Law Tribunal,
if applicable;

"Demerged Undertaking" means the investment arm of MML, holding investment in MIFL, comprising of
the entire Print Business (as defined below), and all the estate, assets, rights, claims, title, interest, licenses,
liabilities and authorities including accretions and appurtenances of MML pertaining to the Print Business
being demerged from MML and transferred to the Transferee Company pursuant and subject to the
provisions of this Scheme;

"Effective Date" means the date on which last of the certified or authenticated copy of the orders of respective
High Courts or any other appropriate authority under sections 391 and 394 of the Act sanctioning the
Scheme is filed with the Registrar of Companies, Mumbai and the Registrar of Companies, Uttar Pradesh &
Uttarakhand at Kanpur or the date on which the approval, if any, from the Ministry of Information and
Broadcasting ("MIB") as provided in Clause 21 is obtained, whichever is later;

"Governmental Authority" means any applicable central, state or local government, legislative body,
regulatory or administrative authority, agency or commission or any court, tribunal, board, bureau,
instrumentality, judicial or arbitral body having jurisdiction over the territory of India;

"Print Business" means all the assets (including but not limited to intangible assets and claims), rights,
contracts, undertaking, business, activities, investments and operations pertaining to the manufacturing,
production, marketing, sale and distribution of newspapers, periodicals, magazines, editorials and such
other print publications listed in SCHEDULE A collectively called as the Print Business being carried on by
MIFL, the wholly owned subsidiary of MML and internet properties listed in SCHEDULE B. The term Print
Business shall include the following:

4.8.1 All assets (whether movable orimmovabile, real or personal, corporeal or incorporeal, present, future
or contingent, tangible or intangible) wherever situated and of whatever nature, required for carrying
on the business, activities and operations relating solely to the Print Business;



4.8.2 All present and future liabilities (including contingent liabilities) loans, debts (whether secured or
unsecured) raised or incurred, current liabilities and provisions, duties and obligations of every kind,
nature and description whatsoever and howsoever arising or accruing in relation to the businesses
activities and/or operations relating solely to the Print Business. All present liabilities (including
borrowings and contingent liability) mean those listed in SCHEDULE C. Any undisclosed present
liability of the Print Business not getting reflected in the financial statements of MML or MIFL as on
March 31, 2010 is part of the Remaining Business (as defined below);

4.8.3 All future liabilities (including contingent liability, loans, debts etc) arising in relation to the Print
Business after the Appointed Date including those arising out of or relating to litigations, disputes
etc. listed in SCHEDULE D;

4.8.4 Without prejudice to the generality of the above, the Print Business shall also include in particular:

4.8.4.1Land (freehold and leasehold properties), buildings, plant and machinery, equipments, furniture
and fixture, vehicles and any other fixed asset in relation to the Print Business including those more
particularly described in SCHEDULE E;

4.8.4.2All current assets, inventory, stock-in-trade, account receivables, loans and advances, pre-paid
expenses and other assets in relation to the Print Business including those more particularly described
in SCHEDULEF;

4.8.4.3Cash and cash equivalents, bank balances and bank accounts relating to the day to day operations
of the Print Business including fixed deposits as more particularly described in SCHEDULE G;

4.8.4.4Security deposits, advances, earnest monies, advance lease rentals or other payments made to or
received from the lessors or suppliers or service providers in relation to the Print Business;

4.8.4.5All agreements, rights including tenancy and easement rights, contracts, entitlements, permits,
licences, registrations, insurance policies, approvals, consents, engagements, arrangements,
subsidies, concessions, exemptions and all other privileges and benefits of every kind, nature and
description whatsoever (including but not limited to benefits of tax relief including under the Income
Tax Act, 1961 ("IT Act") such as credit for advance tax, taxes deducted at source etc, unutilised deposits
or credits, benefits under the VAT/ Sales Tax law, VAT/ sales tax set off, unutilised deposits or credits,
benefits of any unutilized MODVAT/CENVAT/Service tax credits, etc.) relating to the Print Business;

4.8.4.6All investments in relation to the Print Business including those more particularly described in
SCHEDULE H;

4.8.4.7All the deferred tax including those more particularly described in SCHEDULE I;

4.8.4.8All the employees of MIFL and the employees of MML forming part of the Print Business as per
SCHEDULE J;

4.8.4.9All records, returns, files, documents, reports, papers, computer programs, manuals, data catalogues,
quotations, sales and advertising materials, list of present and former customers and suppliers,
customer credit information, customer pricing information and other records, whether in physical
form or electronic form in connection with or relating to the Print Business;

4.8.4.10All intellectual property rights owned or licensed, records, files, papers, data and documents relating
to the Print Business, including brand names, internet sites domain names ("Intellectual Property");

4.8.4.11All pending litigation or proceedings filed by or against MML / MIFL pertaining to the Print Business
as described in SCHEDULE D;

4.8.4.12All loans availed of by MML / MIFL for the purposes of the Print Business and other liabilities incurred
in connection therewith as described in SCHEDULE K.

Despite this, if any question arises as to whether a specified asset or liability pertains or does not
pertain to the Print Business or whether it arises out of the activities or operations of the Print Business,
it shall be decided by mutual agreement between the board of directors of MML and the Transferee
Company.
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4.10

4.12

413

6.2

"Radio Business" means the investment in subsidiary called Radio Mid-Day West (India) Ltd, which holds fm licenses
for 7 cities in India;

"Record Date" means the date to be fixed by the board of directors of MML in consultation with the board of
directors of the Transferee Company for the purpose of reckoning names of the equity shareholders of MML, who
shall be entitled to receive shares of the Transferee Company upon coming into effect of this Scheme;

"Remaining Business / Radio Business" of MML shall mean all undertakings, businesses, activities and operations
including assets and liabilities of MML other than the Print Business including its investment in Mid-Day Outdoor
Limited, Radio Mid-Day West (India) Limited, Mid-Day Broadcasting South (India) Private Limited, Mid-Day Radio
North (India) Ltd.;

"Scheme" means this Scheme of Arrangement between MML and Transferee Company and their respective
shareholders and creditors, in its present form and with any modifications and amendments thereto;

"Stock Exchanges" shall mean BSE and NSE.

The expressions which are used in this Scheme and not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning hereof, have the same meaning ascribed to them under the Act and other applicable
laws, rules, regulations, bye-laws, as the case may be, or any statutory modification or re-enactment thereof from
time to time. The Bombay High Court and the Allahabad High Court shall be collectively referred to as High Courts
in the Scheme.

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme set out herein in its present form or with any modifications approved or imposed or directed by the
High Courts shall be effective from the Appointed Date but shall be operative from the Effective Date.

SHARE CAPITAL
6.1  The share capital of MML as on March 31, 2010 is as under:

Particulars Amount (Rs.)

Authorised share capital

5,50,00,000 Equity shares of Rs.10 each 55,00,00,000

50,00,000 Preference shares of Rs.10 each 5,00,00,000
Issued, Subscribed and Paid Up

5,22,98,776 Equity shares of Rs.10 each 52,29,87,760
5,28,35,267 Equity Shares including Equity Shares held by ESOP trust (Mid-day Exports Ltd)* 52,83,52,760

* No of Equity Shares as per BSE & NSE

6.1.1 The equity shares of MML are listed on BSE and NSE.

The share capital of the Transferee Company as on 31 March, 2010 is as under:

Particulars Amount (Rs.)
Authorised

37,50,00,000 Equity shares of Rs.2 each 75,00,00,000
Issued, Subscribed and Paid Up

30,11,70,585 Equity shares of Rs.2 each 60,23,41,170

6.2.1 The equity shares of the Transferee Company are listed on BSE and NSE.



PART - 11
DEMERGED UNDERTAKING

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Demerged Undertaking
(including all the estate, assets, rights, claims, title, interest and authorities including accretions and appurtenances
of the Demerged Undertaking) pursuant to the provisions of Sections 391 to 394 of the Act and Sections 2(19AA)
and 72A of the IT Act shall stand transferred to and vested in or deemed to be transferred to and vested in the
Transferee Company, as a going concern without any further act, deed, matter or thing in the following manner. It
is hereby clarified that, after the Effective Date of the Scheme, the Print Business shall continue to be carried out
by the Transferee Company through MIFL:

7.1 Assets

7.1.1

The whole of the Demerged Undertaking shall without any further act, deed, matter or thing, stand
transferred to and vested in and / or be deemed to be transferred to and vested in the Transferee
Company so as to vest in the Transferee Company all rights, title and interest pertaining to the
Demerged Undertaking;

All assets, investments, right, title or interest acquired or disposed of by the Demerged Undertaking
after the Appointed Date but prior to the Effective Date in relation to the Print Business shall be
deemed to have been acquired or disposed of for and on account of the Transferee Company;

All assets, investments, right, title or interest acquired by MML after the Appointed Date but prior to
the Effective Date in relation to the Demerged Undertaking shall without any further act, instrument
or deed, be and stand transferred to and vested in and be deemed to have been transferred to and
vested in the Transferee Company upon the coming into effect of this Scheme pursuant to the
provisions of Sections 391 to 394 of the Act;

In respect of all the movable assets of MML in relation to the Demerged Undertaking and the assets
which are otherwise capable of transfer by physical delivery or endorsement and delivery, including
cash in hand, shall be so transferred to the Transferee Company and deemed to have been physically
handed over by physical delivery or by endorsement and delivery, as the case may be, to the Transferee
Company to the end and intent that the property and benefit therein passes to the Transferee
Company with effect from the Appointed Date. Such delivery and transfer shall be made on a date
mutually agreed upon between MML and the Transferee Company. However such date of delivery
shall be within 30 (thirty) days from the Effective Date or such other date as may be mutually agreed
upon by MML and the Transferee Company.

7.2 Contracts

7.2.1

7.2.2

All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to the Demerged Undertaking to which MML is a party or to the benefit
of which MML may be eligible, and which are subsisting or have effect immediately before the
Effective Date, shall continue in full force and effect on or against or in favour of, as the case may be,
the Transferee Company in which the Demerged Undertaking vests by way of the demerger hereunder
and may be enforced as fully and effectually as if, instead of MML, the Transferee Company had been
a party or beneficiary or obligee thereto or thereunder;

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting
of the Demerged Undertaking occurs by virtue of this Scheme itself, the Transferee Company may, at
any time after the coming into effect of this Scheme in accordance with the provisions hereof, if so
required under any law or otherwise, take such actions and execute such deeds (including deeds of
adherence), confirmations or other writings or tripartite arrangements with any party to any contract
or arrangement to which MML is a party or any writings as may be necessary in order to give formal
effect to the provisions of this Scheme.



7.3

7.4

7.5

Liabilities

7.3.1 Alldebts, liabilities, contingent liabilities, duties and obligations of every kind, nature and description,
present and future, of MML in relation to the Demerged Undertaking shall also, under the provisions
of Sections 391 to 394 and all other applicable provisions, if any, of the Act, and without any further
act or deed, be transferred to or be deemed to be transferred to the Transferee Company, so as to
become from the Appointed Date the debts, liabilities, contingent liabilities, duties and obligations
of the Transferee Company and it shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or arrangement by virtue of which such debts, liabilities,
contingent liabilities, duties and obligations have arisen in order to give effect to the provisions of
this sub-clause;

7.3.2 Any undisclosed present liability in relation to the Demerged Undertaking not getting reflected in
the financial statements of MML or MIFL as at March 31, 2010 is part of the Remaining Business and
shall not stand transferred to the Transferee Company upon coming to effect of the Scheme;

7.3.3 Where any of the debts, loans raised and used, liabilities and obligations incurred, duties and
obligations of MML in relation to the Demerged Undertaking as on the Appointed Date deemed to
be transferred to the Transferee Company have been discharged by MML after the Appointed Date
and prior to the Effective Date, such discharge shall be deemed to have been for and on account of
the Transferee Company;

7.3.4 Allloansraised and used and all liabilities and obligations incurred by MML for the operations of the
Demerged Undertaking after the Appointed Date and prior to the Effective Date shall, subject to the
terms of this Scheme and to the extent they are outstanding on the Effective Date, also without any
further act or deed be and stand transferred to and be deemed to be transferred to the Transferee
Company and shall become the debts, liabilities, duties and obligations of the Transferee Company
which shall meet, discharge and satisfy the same.

Licences and Permissions

Any statutory licenses, permissions or approvals or consents received by MML for the purposes of carrying
on the operations of the Demerged Undertaking shall stand vested in or transferred to the Transferee
Company without any further act or deed, and shall be appropriately mutated by the statutory authorities
concerned therewith in favour of the Transferee Company and the benefit of all statutory and regulatory
permissions, environmental approvals and consents, registration or other licenses, and consents shall vest
in and become available to the Transferee Company as if they were originally obtained by the Transferee
Company. Necessary endorsements shall be made, if required, subsequent to the Effective Date, in the
statutory licenses, permissions, approvals or consents received by MIFL to record the transfer of the
Demerged Undertaking under this Scheme. In so far as the various incentives, subsidies, rehabilitation
schemes, special status and other benefits or privileges enjoyed, granted by any Governmental Authority
or by any other person, or availed of by MML relating to the Demerged Undertaking, are concerned, the
same shall vest with and be available to the Transferee Company on the same terms and conditions as
applicable to MML, as if the same had been allotted and/or granted and/or sanctioned and/or allowed to
the Transferee Company.

Intellectual Property Rights

All the Intellectual Property of MML in relation to the Demerged Undertaking including (i) all rights, title,
and interest under any statute or under common law including patents; trademarks and service marks;
copyrights including moral rights; and any similar rights in respect of Assets, anywhere in the world, whether
negotiable or not; (ii) applications for any of the foregoing and the right to apply for them in any part of the
world; (iii) right to obtain and hold appropriate registrations with respect to the Assets, (iv) all extensions
and renewals thereof; (v) causes of action in the past, present or future, related thereto including the rights
to damages and profits, due or accrued, arising out of past, present or future infringements or violations
thereof and the right to sue for and recover the same and (vi) those more particularly described in SCHEDULE
L shall without any further act, instrument or deed, be and stand transferred to and vested in and be deemed
to have been transferred to and vested in the Transferee Company upon the coming into effect of this
Scheme pursuant to the provisions of Sections 391 to 394 of the Act.



7.6

7.7

7.8

This Scheme is in compliance with the conditions relating to "Demerger" as specified under Sections 2(19AA)
and 72A of the IT Act such that:

7.6.1 All the properties of the Demerged Undertaking being transferred by MML become the properties
of the Transferee Company by virtue of the demerger;

7.6.2 All the liabilities relatable to the Demerged Undertaking being transferred by MML, immediately
before the demerger become the liabilities of the respective Transferee Company by virtue of the
demerger;

7.6.3 The properties and the liabilities, if any, relatable to the Demerged Undertaking being transferred
by MML are transferred to the Transferee Company at the values appearing in the books of account
of MML immediately before the demerger;

7.6.4 The Transferee Company shall issue shares to the shareholders of MML as consideration for the
demerger on a proportionate basis, in accordance with the provisions of this Scheme;

7.6.5 All shareholders of MML shall become the shareholders of the Transferee Company by virtue of the
demerger; and

7.6.6 The transfer of the Demerged Undertaking will be on a going concern.

If any terms or provisions of the Scheme is/are inconsistent with the provisions of Sections 2(19AA) and
72A of IT Act, the provisions of Section 2 (19AA) and 72A of the IT Act shall prevail and the Scheme shall
stand modified to the extent necessary to comply with Sections 2(19AA) and 72A of the IT Act; such
modification shall not affect other parts of the Scheme.

It is hereby clarified that upon coming into effect of the Scheme, MIFL shall become a wholly owned
subsidiary of the Transferee Company and the Print Business shall be carried on by the Transferee Company
through MIFL.

NON-COMPETE

MML and/or the promoters thereof shall not carry on or indulge in, directly or indirectly, any print business similar
to the Print Business nor will they encourage any third party directly or indirectly to carry on or indulge in any print
business similar to the Print Business for a period of 5 (five) years commencing from the Effective Date. However,
this restriction shall not apply to carrying on the business of printing of newspapers, books and journals on job
work and publications of books/journals (only with prior consent of JPL) through Inquilab Offset Printers Pvt. Ltd.,
a company incorporated under the Companies Act, 1956, and having its registered office at RBM Mill Compound,
156 - DJ Dadajee, Road Tardeo, Mumbai - 400 034.

SECURITY

9.1

9.2

The transfer and vesting of the Demerged Undertaking as aforesaid shall be subject to the existing securities,
charges, mortgage and other encumbrances if any, subsisting over or in respect of the property and assets
or any part thereof to the extent that such securities, charges, mortgages, encumbrances are created to
secure the liabilities forming part of the Demerged Undertaking. It is agreed by and between MML and the
Transferee Company, that pursuant to the demerger, necessary steps shall be taken in order to effect the
change/ modification of charges, if any, in the records of the Registrar of Companies.

It is clarified that unless otherwise determined by the board of directors of the Transferee Company, in so
far as the assets comprising the Demerged Undertaking are concerned:

9.2.1 the security or charge relating to loans or borrowings of MML, in relation to the Demerged
Undertaking, shall without any further act or deed continue to relate to the said loans or borrowings
after the Appointed Date and shall not relate to or be available as security in relation to any other
borrowings of MML except the assets of the Demerged Undertaking created as security for the loans
availed by the Radio Business from Axis Bank and Bank of Baroda as more particularly described in
SCHEDULE M, shall continue as security for the said loan for a further period of six months from the
Effective Date; and



10.

11.

12.

13.

9.2.2 theotherassets of MML shall not relate to or be available as security in relation to the said borrowings
of MML, in relation to the Demerged Undertaking;

9.3  The board of directors of MML may enter into such alternate arrangements with the lenders pursuant to
the release of security as per the provisions mentioned in Clause 9.2 above as they may deem fit.

9.4  Corporate guarantee given by MML relating to the Remaining Business and shall continue to remain related
to the Remaining Business.

TRANSFER AT BOOK VALUES

All the assets, properties and liabilities of the Demerged Undertaking shall be transferred to the Transferee Company
at the values appearing in the books of MML (at historical cost less depreciation) on the Appointed Date.

EMPLOYEES

11.1

On and from the Effective Date, all the employees as listed in SCHEDULE J relating to the Demerged
Undertaking, as were employed by MML, immediately before such date, shall become the employees of
MIFL with the benefit of continuity of service and without any break or interruption in service. All the current
employees of MIFL shall continue to be in employment of MIFL on the same terms and conditions as were
applicable to them immediately before the demerger. The Transferee Company undertakes to abide by any
agreement/settlement, if any, entered into by MML / MIFL with any of its respective employees thereof. The
Transferee Company further agrees that for the purpose of payment of retrenchment compensation, if any,
such past services with MML shall be taken into account;

It is expressly provided that, on the Scheme becoming effective, the provident fund, gratuity fund,
superannuation fund created or any other special fund existing for the benefit of the employees of MML
including the Gratuity Trust Fund, in relation to the Demerged Undertaking shall become the funds of MIFL,
for all purposes whatsoever in relation to the administration or operation of such fund(s) or in relation to
the obligation to make contributions to the said fund(s) in accordance with the provisions thereof as per
the terms provided in the respective trust deeds, if any, to the end and intent that all rights, duties, powers
and obligations of MML, in relation to the Demerged Undertaking in relation to such fund(s) shall become
those of MIFL. These funds shall, subject to the necessary approvals and permissions and at the discretion
of the Transferee Company, either be continued as separate funds of MIFL for the benefit of the employees
of the Demerged Undertaking or be transferred to and merged with other similar funds of MIFL. It is clarified
that the services of the employees of MML, in relation to the Demerged Undertaking shall be treated as
having been continuous for the purpose of the said fund(s).

BUSINESS AND PROPERTY DURING THE PERIOD BETWEEN THE APPOINTED DATE AND THE EFFECTIVE DATE

12.1

During the period between the Appointed Date and up to and including the Effective Date, MML shall
undertake all the operations and business activities relating to the Demerged Undertaking diligently and
in good faith;

12.2  During such period as provided in Clause 12.1 above, MML shall undertake such activities or make such
decisions as specifically provided in SCHEDULE N, in relation to the Demerged Undertaking, only with
prior consent of the Transferee Company;

12.3  All profits accruing to MML thereon or losses arising or incurred by it relating to the Demerged Undertaking
shall, for all purposes, be treated as the profits, or losses, as the case may be, of the Transferee Company;

PENDING PROCEEDINGS

13.1

All legal, administrative and other proceedings, of whatsoever nature pending in any court or before any
authority, judicial, quasi judicial or administrative and/or arising after the Appointed Date and relating to
the Demerged Undertaking, or its respective properties, assets, debts, liabilities, duties and obligations
shall be continued and/or enforced until the Effective Date by or against MML; and from the Effective Date,
shall be continued and enforced by or against the Transferee Company in the same manner and to the
same extent as would or might have been continued and enforced by or against MML, had the Scheme not
been made. On and from the Effective Date, the Transferee Company shall have the right to initiate, defend,



14.

15.

16.

13.2

compromise or otherwise deal with any legal proceedings relating to the Demerged Undertaking, in the
same manner and to the same extent as would or might have been initiated by MML as the case may be,
had the Scheme not be made;

If any suit, appeal or other proceedings relating to the Demerged Undertaking, of whatever nature by or
against MML be pending, the same shall not abate or be discontinued or in any way be prejudicially affected
by reason of the demerger of the Demerged Undertaking or by anything contained in this Scheme but the
proceedings may be continued, prosecuted and enforced by or against the Transferee Company in the
same manner and to the same extent as it would or might have been continued, prosecuted and enforced
by or against MML as if this Scheme had not been made.

SAVING OF CONCLUDED TRANSACTIONS

14.1

The transfer of properties and liabilities and the continuance of proceedings by or against the Transferee
Company, as envisaged under this Scheme, shall not affect any transaction or proceedings already concluded
by MML, in relation to the Demerged Undertaking on, before or after the Appointed Date till the Effective
Date, to the intent that the Transferee Company subject to Clause 12.2 accepts and adopts all acts, deeds
and things done and executed by MML, in relation to the Demerged Undertaking, as done and executed on
behalf of itself.

The Transferee Company, if so required by the authorities and/or under law shall be entitled to revise its Income
Tax, Trade Tax or any other tax returns and use related tax deducted at source certifications and to claim refunds,
advance tax credits etc. and its rights to make such revisions in the tax returns and the right to claim refunds,
advance tax credits are expressly granted.

PART I
REMAINING BUSINESS

REMAINING BUSINESS OF MML

16.1

16.2

16.3

16.4
16.5

16.6

16.7

The Remaining Business of MML and all assets, liabilities, incentives, rights and obligations pertaining thereto,
shall continue to be vested in and managed by MML in the manner as provided below.

All legal and other proceedings including any insurance claims by or against MML under any statute, whether
pending on the Appointed Date or which may be instituted in future, whether or not in respect of any
matter arising before the Effective Date and relating to the Remaining Business of MML (including those
relating to any property, right, power, liability, obligation or duty, of MML in respect of the Remaining Business
of MML) shall be continued and enforced by or against MML.

MML shall be deemed to have been carrying on all business and activities relating to the Remaining Business
for and on its own behalf.

MML may enter into such contracts as MML may deem necessary in respect of the Remaining Business.

All profits accruing to MML thereon or losses arising or incurred by it relating to the Remaining Business of
MML shall, for all purposes, be treated as the profit, or losses, as the case may be, of MML.

All assets and properties acquired by MML in relation to the Remaining Business on and after the Appointed
Date shall belong to and continue to remain vested in MML.

Allliabilities (including contingent liabilities) loans, debts (whether secured or unsecured) raised or incurred,
duties and obligations of every kind, nature and description whatsoever and howsoever arising or accruing
in relation to the Remaining Business shall belong to and continue to remain vested in MML.



17.

17.3

17.4

17.5

17.6

17.7

17.8

PART IV

CONSIDERATION AND CHANGE IN SHARE CAPITAL
CONSIDERATION

17.1 Inconsideration of the transfer and vesting of the Demerged Undertaking in accordance with the provisions
of this Scheme, the share capital of the Transferee Company shall be increased in the manner set out in this
Clause.

17.2  Upon the Scheme becoming effective and in consideration of the demerger including the transfer and
vesting of the Demerged Undertaking in the Transferee Company, the Transferee Company shall, without
any further application or deed, for every seven (7) fully paid up equity shares of Rs. 10 of MML, issue and
allot to each member of MML whose name appears in the register of members of MML as on the Record
Date (“Eligible MML Shareholders”) or to his/her heirs, executors, administrators or the successors-in-
title, as the case may be, two (2) fully paid-up equity share of Rs.2, of the Transferee Company. For the
purposes of the allotment referred to in this Clause, fractional entitlements shall be rounded-off to the
nearest whole number.

The equity shares to be issued by the Transferee Company pursuant to Clause 17.2 above shall be issued:

17.3.1.In dematerialized form, if the shares are held in dematerialized form by the Eligible MML Shareholders,
provided that such members of MML shall be required to provide details of their demat account maintained
with a depository participant and such other confirmations as may be required.

17.3.2.In physical form, if the shares are held in physical form by the Eligible MML Shareholders. New share
certificates shall be issued and delivered by registered post to such Eligible MML Shareholders for the
number of shares entitled by them under the Scheme.

The equity shares of the Transferee Company to be issued to the members of MML pursuant to Clause 17.2 above
shall be subject to the memorandum and articles of association of the Transferee Company and shall rank pari
passu in all respects, including dividend, with the existing ordinary (equity) shares of Transferee Company.

The equity shares of the Transferee Company are listed and admitted to trading on the BSE and NSE. The Transferee
Company shall enter into such arrangements and give such confirmations and/or undertakings as may be necessary
in accordance with the applicable laws or regulations for complying with the formalities of the Stock Exchanges
with respect to the issue of equity shares under this Scheme. On such formalities being fulfilled, the Stock Exchanges
shall list and/or admit such equity shares issued pursuant to this Scheme, for the purpose of trading. The equity
shares allotted pursuant to Clause 17.2 shall remain frozen in the depositories system till listing /trading permission
is given by the Stock Exchanges, respectively and shall be subject to such lock-in as may be prescribed by the
Stock Exchanges and/or other Governmental Authorities.

The issue and allotment of equity shares by the Transferee Company, to the shareholders of MML as provided
hereunder is an integral part of the Scheme and shall be deemed to have been carried out as if the procedure laid
down under Section 81 (1A) and any other applicable provisions of the Act were duly complied with.

For the purpose of issue of equity shares to the shareholders of MML, the Transferee Company shall, if and to the
extent required, apply for and obtain the required statutory approvals.

The equity shares to be issued by the Transferee Company pursuant to this Scheme in respect of any equity shares
of the Demerged Undertaking which are held in abeyance under the provisions of Section 206A of the Act or
otherwise shall pending allotment or settlement of dispute by order of Court or otherwise, be held in abeyance
by the Transferee Company.



18.

19.

20.

21.

PARTV

ACCOUNTING TREATMENT
IN THE BOOKS OF MML

18.1 The assets and the liabilities of the Demerged Undertaking being transferred to the Transferee Company
shall be at values appearing in the books of accounts of MML on the Appointed Date;

18.2 The difference between value of the assets and value of the liabilities transferred in accordance with the
aforesaid Clause will be recorded in the profit and loss account in the books of MML;

IN THE BOOKS OF THE TRANSFEREE COMPANY
19.1  Upon the Scheme becoming effective, the Transferee Company shall:

19.1.1 record the assets and liabilities pertaining to the Demerged Undertaking, at the respective book
values as appearing in the books of MML as on the Appointed Date;

19.1.2 credit to its share capital account, the aggregate face value of the equity shares issued by it pursuant
to this Scheme and Clauses 17.2 and 17.3, above;

19.2 The excess of assets of the Demerged Undertaking as on the Appointed Date over the (i) book value of the
liabilities of the Demerged Undertaking as on the Appointed Date and (ii) paid up value of the Equity Shares
issued by the Transferee Company to the shareholders of MML (the amount credited as share capital), will be
credited to the capital reserve account of the Transferee Company. In case of there being a shortfall, the same shall
be debited to and carried forward as goodwill. Similar accounting treatment, as applicable, shall be reflected in
the consolidated financial statements of the Transferee Company.

PART VI

OTHER TERMS & CONDITIONS
APPLICATION TO THE HIGH COURTS

20.1  MML and the Transferee Company shall make applications / petitions to the Bombay High Court and
Allahabad High Court for sanction of this Scheme, under Sections 391 to 394 and other applicable provisions
of the Act.

20.2 Any dispute arising out of this Scheme shall be subject to the jurisdiction of the Bombay High Court or the
Allahabad High Court.

CONDITIONALITY OF THE SCHEME
21.1  This Scheme is and shall be conditional upon and subject to:

21.1.1 The Scheme being agreed to by the requisite majority of the respective members and / or creditors
of MML as well as the Transferee Company;

21.1.2 The Scheme being approved by the Stock Exchanges;

21.1.3 The Scheme being approved by the Bombay High Court and Allahabad High Court under Sections
391 to 394 read with Sections 100 to 104 of the Act;

21.1.4 Requisite approvals, if any, being obtained from the MIB to give effect to this Scheme;

21.1.5 Requisite approvals being obtained from Reserve Bank of India / Foreign Investment Promotion
Board, as may be applicable;

21.1.6 The authenticated certified copies of the orders of the High Courts, sanctioning this Scheme being
filed with the Registrar of Companies, Maharashtra at Mumbai and Registrar of Companies, Uttar
Pradesh and Uttarakhand at Kanpur;

23]



22.

23.

24,

MODIFICATION OR AMENDMENTS TO THE SCHEME

22.1

Each of MML and the Transferee Company (acting through their board of directors, committee thereof or
any director authorized by the board of directors to this effect) may assent to any modifications or
amendments to this Scheme, including pursuant to the orders of the High Courts and/or any other authorities
may deem fit to direct or impose or which may otherwise be considered necessary or desirable for settling
any question or doubt or difficulty that may arise for implementing and/or carrying out the Scheme. Each
of MML and the Transferee Company (acting through their board of directors, committee thereof or any
director authorized by the board of directors to this effect) shall be and is hereby authorized to take such
steps and do all acts, deeds and things as may be necessary, desirable or proper to give effect to this Scheme
and to resolve any doubts, difficulties or questions whether by reason of any orders of the High Courts or of
any directions given by any other appropriate authorities or for any reason otherwise arising out of this
Scheme and/or any matters concerning or connected herewith.

EFFECT OF NON-RECEIPT OF APPROVALS

23.1

23.2

In case the Scheme is not approved by the High Courts or any of the approvals or conditions enumerated
in the Scheme have not been obtained or complied with, or for any other reason, if this Scheme cannot be
implemented, then the board of directors of MML and the Transferee Company shall mutually waive such
conditions as they consider appropriate to give effect, as far as possible, to this Scheme and failing such
mutual agreement the Scheme shall become null and void and each party shall bear their respective costs,
charges and expenses in connection with this Scheme.

If any part of this Scheme hereof is invalid, held illegal by any court of competent jurisdiction, or
unenforceable under any present or future laws, then it is the intention of the parties that such part shall be
severable from the remainder of the Scheme, and the Scheme shall not be affected thereby, unless the
deletion of such part shall cause this Scheme to become materially adverse to any party, in which case the
parties shall attempt to bring about a modification in the Scheme, as will best preserve for the parties the
benefits and obligations of the Scheme, including but not limited to such part.

COSTS, CHARGES AND EXPENSES

241

All costs, charges, expenses, taxes including duties, levies in connection with the Scheme and its

implementation thereof, shall be borne by the respective companies.

SCHEDULE A
Print Publications of MIFL

Publication Name
MiD Day Mumbai
MiD Day Sunday
MiD Day Gujarati
MiD Day Bangalore
MiD Day Pune

MiD Day Delhi

Inquilab



SCHEDULE B

Internet Properties of the Print Business

Cyber-Domain

Net4

Domain Name

mid-day.co.in

inquilab.in

mid-day.in

inquilab.co.in

mid-dayclassifieds.in

mid-dayclassifieds.co.in

middayinfomedia.in

MIDDAYCLASSIFIEDS.in

MIDDAYCLASSIFIEDS.mobi

# Domain Name

1 CHALOMUMBAI.COM

2 GUJARATHIMIDDAY.COM

3 GUJARATHIMID-DAY.COM
4 GUJARATIMIDDAY.COM

5 GUJARATIMID-DAY.COM

6 HELLOMIDDAY.COM

7 HELLOMID-DAY.COM

8 INQUILAB.COM

9 MID-DAY.COM

10 MIDDAYADRATES.COM

11 MIDDAYADVERTISING.COM
12 MIDDAYCLASSIFIED.COM
13 MIDDAYCLASSIFIEDS.COM
14 MID-DAYCLASSIFIEDS.COM
15 MIDDAY-CLASSIFIEDS.COM
16 MIDDAYCLASSIFIEDS.NET
17 MIDDAYINFOMEDIA.COM
18 MIDDAYMOBILE.COM

19 MIDDAYMULTIMEDIA.COM

20

MID-DAYMULTIMEDIA.COM
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List C: Employee related cases as on 1/4/2010

CaseNo Case Advocate Current Facts &
Status history
IDA/20/2000 | CALLIGRAPHERS | ADV.MITRA submission of Affadavit This is the case of calligraphers for restoring
V/S MID DAY DAS by witness (Mr AzizKhatri) | the same work & service condition ason 16/
11/98. Presently we have filed an application
for overtaking the stage
IDA/928/1989 | HAROON EFROZ | ADV.K.TRAI Pending for Order for This workment was given PTI report for
V/S MID DAY Amendment in Statement | translation in Urdu which he had wrongly
of Claim done, he was dismissed after conducting
Enquiry. Workmen challenged the dismissal.
The court have passed the interim order
stating that the Enquiry was fair & Proper.
Presently the cross- examination of Mr. Salian
is to be done.
ULP/76/2001 | RKSINGH V/S ADV.K.TRAI Submitted past records of | He is a printer responsible for the printing in
MID DAY R.K Singh-Cross Exami- the press, the colour in one of the advertise-
nation by our Advocate ment was wrongly printed thus he was
chargesheeted and dismissed
IDA/194/2008 | B.RANEV/S ADV. MITRA DAS | Final Order by Court Claims that her employment was orally
MID DAY terminated, whereas, our stand is that she

submitted her ID card at her own will and
abstained from reporting on duty.
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Brief description of Machinery and Press included in above table:

Details on Printing Press:

Sr. | Description | CapacityP.H. Make Output Location Year Of
No. Purchase
1 CitiLine 35,000 to 42,000 Copies Manugraph 36 Colour +4 B/W (Tabloid) Rabale 2005-06
2 HiLine 35,000 to 42,000 Copies Manugraph 32 Colour +4 B/W (Tabloid) Rabale 2005-06
3 News Line 35,000 to 42,000 Copies Manugraph 12 Colour + 12 B/W (Tabloid) Tardeo 1997-98

Detail on Land & Building

Company has a press at; Plot No. R-847/3, T.T.C. Industrial Area, Rabale, Navi Mumbai; has an area of 6,755 sq mt.
Detail on CTP Machines

Company has two machines:

Make Model

Plate Output

Capacity

KRAUSE | LSJET CTP

Plate output — 45 panoroma plates / hour

Exposing size is 590 X 720 mm (plate size)
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SCHEDULE G

Liquid Assets of the Print Business

Midday Infomedia Ltd.

Cash & Bank Balances as on March 31,2010

1 Current accounts with scheduled banks Amt. Rs. Amt. Rs.

Bank Of Baroda-Tardeo-00777 8,348,718

Bank Of Baroda-Goa 15,119

Bank Of Baroda-Pune 264,218

Bank Of Baroda-Delhi 1,113,138

Bank Of Baroda-Banglore (indira nagar) 43,039

Bank Of Baroda-Chennai 78,340

Bank Of Baroda-Delhi 11,063

Bank Of Baroda-Pune 12,775

Bank Of Baroda-Goa 11,303

Bank Of Baroda -Bangalore 15,328

Bank Of Baroda-Chennai 11,155

Bank Of India 1,085

Abn Amro Bank 560,680

Hdfc Bank-Fort 14,334 10,500,296
2 Cashin Hand 600,466 600,466

3 Fixed Deposits with scheduled banks

Bank of Baroda - FD 130,000
ICICI - Term Deposit 83,731 213,731
Total 11,314,492



SCHEDULE H

Investments of the Print Business

Midday Infomedia Ltd. Midday Multimedia Ltd.
Amt.Rs. Amt.Rs.
Investment in Naaptol Online Shopping 20,000,000 Investments (Midday Infomedia Ltd.) 88,615,000
PvtLtd
Total 20,000,000 88,615,000
SCHEDULE |

Deferred Tax

Midday Infomedia Ltd. Midday Multimedia Ltd.
Deferred Tax 6,065,971  Deferred Tax Asset 378,454
Total 6,065,971 Total 378,454



SCHEDULE J
Employees of MML relating to the Demerged Undertaking

MID DAY MULTIMEDIA LTD

MARCH’10
SR. NO. NAME DESIGNATION
1 MANAJIT GHOSHAL CHIEF FINANCIAL OFFICER
2 VIDYA SHEMBEKAR GROUP COMPANY SECRETARY
3 TARIQUE ANSARI MANAGING DIRECTOR
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SCHEDULE L
Intellectual Property of the Demerged Entity

# Trademark Class Date
1 MID DAY 16 29-Jul-94
2 SUNDAY MID DAY 16 29-Jul-94
3 BUSINESS DAY 16 15-Nov-94
4 MS 16 15-Nov-94
5 WOMAN & HOME 16 15-Nov-94
6 MID DAY SPORTS SPECIAL 16 15-Nov-94
7 SHOWBIZ 16 15-Nov-94
8 KID DAY 16 15-Nov-94
9 JM JUNIOR MID DAY 16 15-Nov-94
10 FUNDAY 16 15-Nov-94
11 7 DAYS (Label) 16 15-Nov-94
12 NEWSDAY 16 15-Nov-94
13 PORTFOLIO 16 15-Nov-94
14 MID DAY (Device) 16 Regd
15 MID DAY 16 Regd
16 THE INQUILAB 16 Regd
17 SUNDAY MID DAY 16 Regd
18 MID DAY (GUJARATI LETTERS) 16 Regd
19 MOMENTUM 16 13-Aug-99
20 MID DAY IS MUMBAI 16 13-Aug-99
21 THE LIST 16 13-Aug-99
22 MID DAY FUNDAY 16 18-Apr-00
23 FUNDAY 16 18-Apr-00
24 WANTED YESTERDAY (Dev of Rock) 16 18-Apr-00
25 MONKEY (Device) 16 18-Apr-00
26 ORROSCOPE 16 23-Jun-00
27 SURFBOAD 16 18-Aug-00
28 MID DAY MUMBAI MALL 16 8-Sep-00
29 MID DAY MALL 16 8-Sep-00
30 ASK MID DAY 16 8-Sep-00
31 DESK PILOT (Label) 16 29-Jan-01
32 MUMBAI MERI JAAN 9 28-Aug-02




33 MUMBAI MERI JAAN 16 28-Aug-02
34 MIDDAY MUMBAI MARATHAN 16 3-Oct-02
35 MID DAY RACE FOR PACE (Device) 16 20-Jun-03
36 RACE FOR PACE (Device) 16 20-Jun-03
37 SUNDAY MID-DAY 16 17-Nov-03
38 MID-DAY (Label) 16 17-Nov-03
39 THE INQUILAB (DEVICE) 16 17-Nov-03
40 M MID-DAY OTUDOOR (Label) 35 8-Dec-03
41 HELLO MID-DAY (Label) 42 8-Dec-03
42 WHASSUP? 38 8-Dec-03
43 MID DAY MONEY 16 25-Mar-04
44 HIT LIST (Label) 16 3-Dec-04
45 YOUR LIFE (Label) 16 24-May-06
46 CLASSIFIEDS (Label) 16 24-May-06
47 QUICK BREAK (Label) 16 24-May-06
48 MID DAY (Image) 16 6-May-08
49 YUMPI (Label) 16 6-May-08
50 ZING (Label) 16 6-May-08
51 HAPPY HOURS WAORK (Label) 16 6-May-08
52 MID DAY (Label) 16 6-May-08
53 MID DAY 38 28-May-08
54 MID DAY TV 41 28-May-08
55 MID DAY TELEVISION 41 29-May-08
56 MID DAY (Label) 16 15-Sep-08
57 HMX (Logo) 16 15-Sep-08
58 MID DAY 16 15-Sep-08
59 MID DAY HOT WHEEL (Label) 16 1-Oct-08
60 MID DAY - HOT Property (Label) 16 1-Oct-08
61 CLASSIFIEDS (Label) 16 25-Nov-08
62 WWW.MID.DAY.COM (Label) 41 31-Dec-08
63 WWW.MID.DAY.COM (Label) 38 31-Dec-08
64 WWW.MID.DAY.COM (Label) 9 31-Dec-08
65 MiD DAY FUN @ WORK AWARDS (Label) 16 12-Mar-09
66 MIDDAY CCL TEN 10 (Label) 16 12-Mar-09
67 CENTER STAGE 16 10-Nov-09
68 ODHONI FOUNDATION 41 10-Nov-09




SCHEDULE M
Loans availed by MML from Bank of Baroda & Axis Bank

Midday Mult imedia Ltd.
(For Radio Mid-Day West (India) Ltd.)

1 Corporate Gurantee to Bank of Baroda for Cash Credit facility in Radio Mid-Day
West (India ) Limited

2 Corporate Gurantee to Bank of Baroda for Bank gurantee issued to Ministry of
Information & broadcasting for Radio Mid-Day West (India ) Limited

3 Counter Gurantee issued to Axis Bank Limited for Term Loan Facility in Radio
Mid-Day West (India ) Limited (Original amt Rs. 5000 Lakhs)

4 Counter Gurantee issued to Axis Bank Limited for Cash credit Facility in Radio
Mid-Day West (India ) Limited

Rs. in lacs

140

332

3,000

500



SCHEDULE N

Activities / decisions to be taken by MML in relation to the Demerged Undertaking only with prior approval of the

Transferee Company:

1.

2.

10.

11.

12.

13.

14.

15.

16.

17.

Any capital expenditure beyond Rs. 2 crores either singly or cumulatively;

Additional borrowing beyond Rs.50 lakhs whether secured or unsecured except for renewal of existing working
capital limits;

Any new business including opening of any new edition;

Giving or extending any corporate guarantee for any third party or the Remaining Business;
Further issuance, reorganization, division, sub-division of shares or any other corporate structuring;
Declaration of any dividend;

Taking or incurring any obligation other than in normal course of business;

Foregoing any claim or debt exceeding Rs.10 lakhs;

Closure of any existing business or publication or editions;

Removal or appointment of any key employee;

Entering into or renewing any contract with related parties;

Any amendment in memorandum and articles of association;

Acceptance of resignation by any employee a level below Chief Executive Officer, Chief Executive Officer, Chief
Financial Officer, director and auditors;

Alteration of terms of appointment of whole time director, chief executive officer, company secretary, chief financial
officer and any employee a level below chief executive officer/whole time director;

Any action/plan to increase the circulation of any publication outside Mumbai beyond the following thresholds:
(i)  Delhi- 35,000

(i)  Pune- 12,000

(iii) Bangalore-15,000

Disposal of any assets exceeding Rs.5 lakhs in value;

Any action which is not in normal course of business.






IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 11 OF 2010
DISTRICT : KANPUR NAGAR

In the matter of the Companies Act, 1956 (1 of 1956);
AND
In the matter of Sections 391 to 394 of the Companies Act, 1956;
AND
In the matter of Scheme of Arrangement between Mid Day Multimedia Limited (‘MML or ‘the Transferor Company’)
and
Jagran Prakashan Limited (‘JPL or ‘the Transferee Company’)
and
Their Respective Shareholders and Creditors

JAGRAN PRAKASHAN LIMITED, a company
incorporated under the Companies Act, 1956 having

its registered office at Jagran Building;

)
)
)
)

2 Sarvodaya Nagar, Kanpur-208005. Applicant Company

FORM OF PROXY

I/ We, the undersigned, being the Secured/Unsecured Creditor(s) of Jagran Prakashan Limited, the Applicant Company
do hereby appoint Mr/ Ms. of and failing
him/her of as my/our proxy, to act for me/us at
the meeting of the Secured and Unsecured Creditors to be held at Jalsa Banquet Hall, 4" Floor, Rave@Moti Mall, 117/K/
13, Gutaiya, Kanpur, Uttar Pradesh on Thursday, the 26™ day of August, 2010 at 12:00 noon for the purpose of considering
and, if thought fit, approving, with or without modification, the arrangement embodied in the Scheme of Arrangement
(the ‘Scheme’) and at such meeting, and any adjournment/ adjournments thereof, to vote, for me/us and in my/ our
name(s) (herein, if ‘for’ insert ‘FOR; if against insert ‘AGAINST’ and in the
latter case strike out the words “either with or without modifications” after the word “Arrangement”) the said arrangement
embodied in the Scheme of Arrangement either with or without modifications as my/our proxy may approve.

Dated this day of , 2010

Name Affix Re 1/
revenue

Address stamp

Signature

Signatures of Secured/Unsecured Creditor:

Signature of Proxy :

Notes:

(1) The proxy need not be a member of the Applicant Company.

(2)  The Proxy must be deposited at the Registered Office of the Company at Jagran Building, 2, Sarvodaya Nagar,
Kanpur-208005 at least 48 hours before the time for holding the meeting.

(3)  All alterations made in the form of Proxy should be initialed.






JAGRAN PRAKASHAN LIMITED
Registered Office: ‘Jagran Building; 2 Sarvodaya Nagar, Kanpur-208005

ATTENDANCE SLIP

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

| hereby record my presence at the Meeting of the Secured and Unsecured Creditors of the Company, convened pursuant
to the Order dated 7t July 2010 of the Hon'ble High Court of Judicature of Allahabad at at Jalsa Banquet Hall, 4" Floor,
Rave@Moti Mall, 117/K/13, Gutaiya, Kanpur, Uttar Pradesh on Thursday, the 26™ day of August, 2010 at 12:00 noon.

Name and Address of Secured/ Unsecured Creditors:

(IN BLOCK LETTERS)

Signature :

Name of the Proxy (IN BLOCK LETTERS):

Signature :

NOTE : Secured/Unsecured Creditor attending the Meeting in person or by Proxy are requested to complete the Attendance
Slip and hand it over at the entrance of the meeting hall.






BOOK-POST

To

Ifundelivered, please return to :

€ KARVY

Karvy Computershare Private Limited
Karvy Computershare Private Limited
Plot No. 17 to 24, Vittalrao Nagar,
Madhapur, Hyderabad - 500 081
Tel No. (040) 23420815
Fax No. (040) 23420814
Email : mailmanager@karvy.com



