20™ September, 2017

The Corporate Relationship Department The Corporate Relationship Department
The National Stock Exchange of India BSE Limited

Limited 15" Floor, Phiroze Jee Jeebhoy Towers
Exchange Plaza, Plot No. C/1, G-Block, Dalal Street, Mumabi-400 001

Bandra Kurla Complex Scrip Code-533137

Bandra (E),

Mumbai-400 051

NSE Trading Symboil- DEN

Sub: - Approval of scheme of arrangement viz, Demerger of Broadband undertaking of
DEN Networks Limited into Wholly Owned Subsidiary Company

Dear Sir/ Madam,

This is to mform you that a scheme of arrangement for Demerger of Broadband undertaking/ Internet
Service Provider Business of DEN Networks Limited (“DEN”) with Skynet Cable Network Pvt. Ltd,
(“SKYNET”) (A Whelly Owned Subsidiary Company of DEN) has been approved by the honourable

National Company Law Tribunal.

We hereby attach the following documents as required under SEBI cireular no. CIR/CED/CMD/16/2015

dated November 30, 2015;

1. Copy of Scheme as approved by the NCET The scheme of arrangement as approved by NCLT is
attached herewith as *Annexure-A’
2. Resuits of voting by shareholders“f’m‘ : The scheme of arrangement was unanimously approved at

approving the Scheme

| Creditors and Unsecured Creditors of DEN and
| Shateholders Meeting of SKYNET on 11th March, 2017,

the court convened meeting of Sharcholders /Secured

The voting results was intimated to the Stock Exchanges on
March 24, 2017, The copy of results is again enclosed as
*Annexure- B'.

3. Statement explainiing changes, il any, and
reasons for such changes carried out in the
approved scheme vis-a-vis the drafl scheme

DEN Net

it was refereed in letter of BSE and NSE dated November
28,2016 and November 29, 2016, that SEBI has given the
following comments on the draft scheme of arrangement:-

- Company shall ensure that information submitted by
company, DEN Neiworks Limited vide letter daicd
November 11, 2016 pertaining to Mr. Krishna Kumar
P.T.Gangadharan being nominee director in Digi Port
Limited and Konaseema Gas Power Limited which have
been declared wilful defaulters by RBI is disclosed in the
scheme under the heading “action taken by SEBVRBI” and
the same Is brought to the notice of the shareholders and
Hon'ble High Court.

- Company shall duly comply with provisions of the
circulars

CIN: L92490DL2007PLC165673
Registered Office: 236, Okhla Industrigl Estate, Phase - i1,

orks Limited

Landline: +91 11 40522200 |] Facsimile: +91 11 40522203 | | E-Mail : den@denoMszwdennetworks com




4, Status of compliance with the observation
lettes/ no observation jetter issued by the
designated exchange

The company has complied with the Observation Letter(s)
of the BSE and NSE (as mentioned in point 3 above). The
status of compliance as per SEBI Circular dated 30%
November, 2015 is attached as * Annexure-C’.

5. Compiaints report

The compliant eeport is attached as ‘Annexure-D

You are requested to take note of the same into your records.

Thanking you,

Company St reary
Membership No.- F-6887

Registered Office: 236, Okhla Industrial Estate, Phase - 11, New Delhi— 110020,
Landline: +91 11 40522200 | | Facsimile: +91 11 40522203 | | E-Mail : den@denonline.in | | www.dennetworks.com

DEN Networks Limited
CiN: L92490D1.2007PLC165673
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Judgement dated:
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CHIEF JUSTICE (Rtd.)) M.M.LKUMAR
Hon’bie President

MS. DEEPA KRISHAN
Hon’ble Member (T)

In the matter of?
Sections 230 and 232 and other applicable sections and provisions of the
Companies Act, 2013 read Companies (Compromises, Arrangements, and
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DEN NETWORKS LIMITED
<-s. TRANSFEROR COMPANY/ APPLICANT COMPANY NO.1
AND

SKYNET CABLE NETWORK PRIVATE LIMITED
...... RESULTING COMPANY/APPLICANTS COMPANY NO.2

AND

Their respective Shareholders and Creditors

ADVOCATE FOR THE PETITIONERS: Mr.Deepak Diwan , Advocate, Mr.

Vinod Kumar, Ms. Himanshi Tanejad Ms. Neerja Sharma, (Advocates)

JUDGMENT/ORDER

DEEPA KRISHAN, MEMBER (TECHNICAL)

1. This Petition filcd by Petitionér Companies is coming up
finally beforc us on 02.08.2017 for the purpose of approval of
a Scheme of Arrangement by way of demerger of demerged
undertaking of the Transferor / Demerged Company into the
Resulting/ Transferee Company.

2. A perusal of the petition discloses that initially the

application secking the directions for convening/ dispensing

@
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DEN NETWORKS LIMITED

with the meetings of Equity Shareholders, Secured and
Unsecured Creditors of the Transferor as well as transferee
Company were filed before the Hon’ble National Company
Law Tribunal, Principal Bench in (CAA) 2/PB/2017. The
Hon’ble National Company Law Tribunal, Principal Bench
vide its order dated 23.01.2017 duly amended on 25.01.2017
.directed the transferor company to convene the meeting of
Equity shareholders, Secured Creditors as well as the
Unsecured Creditors. In relation to the transferee company
the Tribunal, vide its order dated 23.01.2017 directed to
convene the meeting of equity shareholders whereas in
relation to the secured creditor of the Transferee/ Resulting/
Applicant Company No. 2 the necessity of convening the
meetings did not arise as there were none in the Transferee/
Resulting company. In relation to unsecured creditors the
meetings were dispensed with as the consent affidavit had

been placed on record.

. Under these circumstances, the petitioner had filed a petition

for sanctioning of the Scheme of Arrangement before the

Tribunal under the provisions of the erstwhile Companies
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Act, 1956 subsequent to the order of the tribunal dated

23.01.2017.

_Tribunal issued Notice in the Second Motion petition being

C.P. No. CAA 71 PB 2017 on 05.05.2017 moved by the
petitioners under Sections 391 to 394 of the Companies Act,
1956 read with relevant Rules of the Companies (Court)
Rules, 1959 in connection with the Scheme of Arrangement
to the Regional Director Northern Region, Ministry of
Corporate Affairs, Registrar of Companies, Income Tax
Department, BSE Limited, National Stock Exchange of India
Limited, SEBI and Department of telecommunication. The
present Company Petition was in connection with a Scheme
of Arrangement by way of demerger, there was no action
required to be taken on behalf of the Official Liquidator. The
Petitioner Companies were also directed vide said order to
carry out publication in “Indian Express ( English, Daily)’and
«Jansatta( Hindi, Delhi Edition)’. Separate affidavits dated
26.07.2017 have been filed by all the Petitioner Companies
confirming that notices were duly published in “Indian
Express ( English, Daily)’and in the Hindi Daily Jansatta’ on
14.07.2017.

DEN NETWORKS LIMITED




5. Regional Director, Northern Region, Ministry of Corporate
Affairs, New Delhi, after receiving the report from the
Registrar of Companies hasg filed his report on 25.07,2017. It
is stated in the report that the Petitioner Companies have not
violated laws such as Companies Act, 1956 /2013, FEMA,
SEBI Act, RBI Act, etc.

6. A Perusal of the representation made by the Regional Director
as also emphasized at the time of oral hearing by the
representative of the Regional Director, following
observations come to the fore:

¢ The Tribunal may direct the Petitioner Companies to pay
the stamp duty for vesting of assets and liabilities of the
transferor company with the transferee company, as per
the applicable rates.

¢ In para 7 of representation of Regional Director( Northern
Region), has reproduced the report of Registrar of
Companies, NCT of Delhi & Haryana and asked for

clarification of the same. He reproduced para 23 of the

report of Registrar of Companies which read as under:

"
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a. It has been observed that as per the Scheme, Paid-up

Share Capital of the Transferor Company (DEN
NETWORKS LIMITED) is Rs. 1,78,19,98,060/- divided
into 17,81,99,806/- Equity Shares of Rs. 10 each as on
31.03.2016 whereas per MCA portal, the paid up share
Capital of the said Company is Rs. 1,77,74,20,000/- as
on 31.03.2016 (Copy of attachment e-form AOC-4 filed for
“Form for filing XBRL document in respect of financial
Statement and other documents with the Registrar® vide
SRN G17596719 dated 26.10.2016 is enclosed as
Annexure-A). The Hon'ble Tribunal may direct the
Petitioners Companies to clarify the same and amended

the Scheme accordingly.

b. As per clause 11 of Explanatory statement provided by

the Resulting Company, the Transferor Company holds
100% shareholding in the Resulting Company, whereas,
as per MCA portal, the transferor Company has no
shareholding in the Resuiting Company. (Copy of
attachment of e-form MGT-7 filed for “Annual Return”

vide SRN G26909424 dated 29.11.2016 is enclosed as

@
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Annexure-B). The Hon’ble Tribunal may direct the
Petitioner Companies to clarify the same.

¢. As per Rule 6(3)(v)(c) of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, the
Companies has not furnished Valuation Report with the
notice/ explanatory statement. Hence, merits on the
consideration, in view of the valuation Report not being
Jurnished cannot be given.”

7. A Rejoinder Affidavit has been filed by the Petitioner
companies on 29.03.2017 company to the report of Registrar
of company dated 8t March 2017, wherein they have
undertaken:

1. That the issued capital of the company was Rs. 1, 78, 19,
98, 06/- as on March 31, 2016. There are 4,57,931 Equity
Shares are being held by ESOP Trust which is being
administered by the Company for issuance and allotment
io employees of the Company as and when being exercised
by them, However, in terms of opinion given by the Expert
Advisory Committee of the Institute of Chartered
Accountant of India, the shares which are held by ESOP
Trust will continue to remain recorded in a separate account

o
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and for disclosure purposes, they would be shown as
deduction from share capital/ share premium. Accordingly,
the issued capital was 1,78,19,98,06/- as on March 31,
2016. However, to comply the disclosure requirement of
ICAI the ESOP Trust has been deducted and shown as Rs.
1,77,74,20,000/ -.

2. That the Transferor Company holds 100% shareholding in
the Resulting Company w.e.f. 01st April, 2016. The shares
of the Skynet were earlier held by Amogh Broadband
Services Put. Ltd. ("Amogh”) which were transferred to Den
Networks Limited on 01st April, 2016. It is further submitted
that it has been inadvertently mentioned on the list of
shareholders filed with the Registrar of Companies ‘as on
the date of AGM’ instead of ‘as on the 31st day of March,
2017, It shall be read as under:

“List of Shareholders
Company Name: SKYNET CABLE NETWORK PRIVATE

LIMITED Details of Shares / Debentures held As on 31t day

of March, 2016"
3. That the Company had submitted the valuation Report with

thhe notice, as required under Section 230(5) of the

8
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Companies Act, 2013, through courier on 7 February,
2017. The valuation Report is again sent to Registrar of
Companies vide Courier dated 16t March, 2017, The copy
of Valuation Report along with Courier Receipt dated

16.03.2017.

8. In view of the reply submitted by the Petitioner companies the
observation made by the Ld. Regional Director stands satisfied.
Consequently, sanction is hereby granted to the Scheme
under section 230 and 232 of the Companies Act, 2013. The
Petitioners shall however remain bound to comply with the
statutory requirements in accordance with law.

9. Notwithstanding the above, if there is any deficiency found
or, violation committed qua any enactment, statutory rule or
regulation, the sanction granted by this court to the scheme
will not come in the way of action being taken, albeit, in
accordance with law, against the concerned persons,
directors and officials of the petitioners.

10. While approving the Scheme as above, we further clarify
that this order should not be construed as an order in any way

e granting exemption from payment of stamp duty, taxes
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including income tax or any other charges, if any, and
payment in accordance with law or in respect to any
permission/compliance with any other requirement which

may be specifically required under any law.

1. THIS TRIBUNAL DO FURTHER ORDER

a) That all the property, rights and powers of the Demerged

Undertaking of Transferor Company be transferred without
further act or deed, to the Resulting Company and accordingly
the same shall pursuant to Section 232 of 2013 Act, be
transferred to and vest in the Resulting Company for all
intents; and interests of the Demerged Undertaking of
Transferor Company therein but subject nevertheless to all

charges now affecting the same; and

b) That all the liabilities and duties of Demerged Undertaking

of Transferor Company be transferred without further act or
deed, to the Resulting Company and accordingly the same
shall pursuant to section 232 of the Act, be transferred to and

become the liabilities and duties of the Resulting Company;

o and
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c) That all proceedings now pending by or against the Demerged
Undertaking of Transferor Company be continued by or

against the Resulting Company; and

d) That Petitioner Companies shall file within thirty days of the
date of the receipt of this order , a certified copy of this order

to be delivered to the Registrar of Companies; and

¢) That any person interested shall be at liberty to apply to the
Tribunal in the above matter for any directions that may be

Necessary.

The petition stands disposed of in the above terms.

e A
- . (CHIEF JUSTICE (Rtd) M.M. KUMAR)
|5 09. 201F PRESIDENT

(DEEPA KRISHAN)
MEMBER (TECHNICAL)
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NIRMALA VINCENT
Court Officer
National Company Law Tribunal
Govt. of India, New Delhi
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SCHEME OF ARRANGEMENT 3 q
BETWEEN
DENNETWORKS LIMITED (“DEN™)

HAVING ITS RECISTERED OFFICE AT
236, OKHLA INDUSTRIAL AREA, PHASE-H, NEW DELHI-110020
..TRANSFEROR COMPANY
AND
SKYNET-CABLE NETWORK PRIVATE LIMITED {(“SKYNET™)
HAVING ITS REGISTERED OFFICE AT
C-148, MAYAPURI, INDUSTRIAL AREA, PILASE-IL, NEW DELHI-110064
. RESULTING COMEPANY

AND

THEIR RESPECTIVE SHAREHOLDERS

AND CREDITORS

(UNDER SECTIONS 391-394 OF THE COMPANIES ACT, 1956)

PREANMBLE:

A.BACKGROUND OF COMPANIES:

4. WHEREAS DEN NETWORKS LIMITED (hereinafter referred to as ¥DENY gp
“Transferor Conipany”) is incorporated under the Companies Act, 1956 on 10%
July, 2007 with the Registtar of Companies, NCT of Delli & Haryvana. That the

© company got canverted to Public Limited w.e.f. 15" April, 2008. Subsequently, the
name of the vompany was changed from DEN DIGITAL ENTERTATNMENT
NETWORKS LIMITED TO DEN NETWORKS LIMITED w.e.f 270 June, 2008
and s operaling under the Internet Service Provider License No. $20-990/07-LR
dated 06™ February 2008 granted by Department of Telecommunications, Ministry
of Communications & IT, The Registered Office of the Company is situated at 236,
Okhla Tndustrial Arca, Phase-111, New Delhi=110020. DEN is listed on BSE Lid.
and National Stock Exchange of India 1td and is having the main objects to iy
on the business of broadeasting, telecasting, relaying, teansmitting, distributing,
Cable services encompassing distribution and internet hased services.

. AND- WHEREAS SKYNET CABLE NETWORK PRIVATE LIMITED,
N2\ (hereinafter referred to as the “Resulting Company” or “SKYNET™) iy

i, .i}kxsqaprntcd__ as Private Limil
ble Netwi

it Corapany on the 5" Decemiber, 2011 under the
fvate, Limite:




“o
Companies Act, 1936, with the Registrar of Companies, NCT of Delhi & Haryana,
The Registered Office of the Company is situated at-C-148, Mayapuri Industrial
Area, Phase II, New Delhi-110064. Resulfing Compahy is a whoily owned
subsidiary of Transferor Company and is having the main objects to carry on the
business of broadeasting, telecasting, relaying, transmitting, distributing, Cable
services encompassing distribution and internet based services.

B. PURPOSE AND RATIONAL OF THE SCHEME:

Whereas DEN Networks Limited (DEN) is primarily engaged into two business sepments viz:,
1. Cable Television Business
2, Internet Service Provider (ISP) Business
And whereaz Consultants were enpaged fo restructure DEN in such a manner that the 18P
Business should be moved fo a Special Purpose Vehicle which will be 100% subsidiary
Company and SKYNET, a 100% subsidiary of DEN has been chosen for the purpoge of
Demerging the ISP Business Undertaking/Tivigion of DEN:

The faetors which induced the decision were, infer alia; s follows:

i i To enable a focused wteention on the 1SP Business
ii. Ta achieve structural and operational efficiency
iii, To enhanced competitiveness and greater accovmtability
iv. Aceeleraling value creation for shareholders

v. To focus on the sigaificant growth potential for high speed data and related services in India

C.PARTS OF THE SCHEME OF ARRA NGEMENT;
The Seheme is divided into the following perts:
a) Part A deals with the Delinitions.
by Part B deals with Demerger of ISP Undertaking of DEN, Transferor Company into
SKVNET, Resulting Company.

¢} Part C deals with Special Terms relating (o Demerger of ISP Undertaking of DEN into
SKYNET.

o) Part I deals with Other Terms and Conditions.




1. DEFINITIONS

“Inv this Scheme, unless inconsistent with the subject or context, the following expressions shall

hitve the following meanings:

LI

‘Act’ mivans the Companies Aet 1956, or any stafutory modifications or re-enactments
thersof, or amendments thereto and also mean and refer (o the relevant applivable seetions
af Companies Act, 2013 as and when notificd in the Official Gawette by the Central
Govemniment;

*Appointed Date’ means the open of business hours.on 1% April, 2016, the date with effect
from which this Scheme will be déemed to be affective.

“Board? in refation to all the companies means the Bourd of Directors of such company
and inchide a dily authorised committee of the Board constituted for the implernentation
of this Seheme:

‘ISP Undertaking of Transferor Company’ moeans all Assete and Liabilities of the
Internet Service Provider (ISP} Business/ Broadband Undenaking of Demerged Compaty
on 4 going concern basis as an Appointed Dats for Demcrger. of Broadband Undertalcing
of DEM.

“Transferor Company® means ‘DEN Networks Limited® or ‘DEN’, incorporated under
the Companies Act, 1956 on 10% July, 2007 with the Registrar of Companies, NCT of

Delhi-& Haryana, having its Registered Office at 236, Okhla Industrial Aren, Phase-111,
PMew Delhi-110020.

‘Demerged Undertaking' means ‘ISP Undertaking of Transferor Company’ s on the

Appointed Date (Schedule T):

= auyend all the propecties and assets whether movable or immovable, real
orpersonal, in posséssion or reversion, corporeal or incorporeal, tangible
orintangible; present or contingent and includicg but without being limited
tolaud and building, ull fixed and movable-plant and machinery, leaschald
or frechold, tangible or intangible, including all computers and
accessories, soltwae snd related data, leasehold improvements, Pl and
machinery, offices, capital work-in-progress, taw muterials, finished

i ‘goods, vehiclel, stores and spares, logse tools, sundry debtors, fumiture,
fixtwres, fittings, office cquipment, tel ephone, facsimile and other
communieation. facilities and  equipments, electrical appliances,
totessaries, deferred tax ussets-and Investments related to the Derngrged
Usdertaking of the Transferor Company;

s anyand all lisbilities present and flitue including the contingent labilities

refated 1o thEBees dpbi B ﬁ?rigﬁﬁ theTransteror Company;
- e ARG
Pl
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N any and all riphts-and licenses including license obtained from Department
of Teletommunication (intermnet Service Provider License o, 820-920/07-L8
dated 06" February 2008) and all assignmenis and grants thereof, el
permits, quotas, hulidays, benefits, clearances and registrations whether

Y2

under Central, State or other laws, rights (including rights/ obligations

under any agreement, contracts, applications, letlers of intent, or any other
contraets), subsidics, grants, tax credits including unitilized CENVAT
credit, tax: deferrals, advance tax credit, deferred tax assets, incentives or
sthemes of centrall stalef local governments, centifications and approvals,
Tepulatory approvals, entillements, other licenges, environmental
clearances, municipal permissions, approvals, consents, tenaricies,
investments and/ or interest (whether vested, contingent or otherwise),
vash balances, bank balances, bank accounts, reserves, deposits, advances,
recoverable, receivables, benefit of insurance claims, casements,
advantages, financial assets, hire purchase and lease areangements, the
benefits of bank guarantees issued by the Transferor Company, funds
belouging 1o or proposed to be utilised by Transferor Company, privileges,
all other claims, tights and benefits (including under any powers of
etoxney issued by the Transferor Company or any powers of attoruey
issued in favour of the Transferor Company or from or by virtue of any
proceeding before a legal, quasi judicial authority or any other statutory
autherity, to which the Transforar Company was & party), powers and
fatilities of évery Kind, native and description whastsoever, rights to use
and avail of telophones, telexes, facsimile connections and instaliations,
utilities, electricity, water and other services, provisions,. funds, benefits
duties and obligations of all agreemeits, contracts and arrangements and

all other interests related to the Demerged Underaking of the Transferor
Cémpany;

all employees who we on the payroll of proposed Transferor Company
immediately preceding the Effective Date related 1o (he Demerged
Undertaking of the Teansferor Company;

any and all deposits and balances with Government, Semi-Govermment,
local and other authorities and bodics, customers and cther persons, share

application money, earnest moneys and’ or sevurity deposits paid or
received by the Transferor Compony relaed to ihe Demerged

& Undertaking;

E.nyﬂnd all baoks, records, files, papers, product specifications and process
information, records of slandard operaling procedures, computer prograims
along with their Hoenses, manuals and back up copies, drawings, other

manuels; data catelogues, quotations, saley and advertising materials, and
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“other duta and records whether in physical or electronic form related to the

Demerged Undertaking of the Transferor Company:
all intellectual property rights including all tredemarks, trademark

upplications, trade names, patents and patent appHeations, domain names,
logo, websites, internet registrations, cupyrights, trade secrets, service
‘marks, quality cerfifications and approvals and all other interests
exvlusively Demerged Undertaking of ihe Transferor Company;

115 intended {hat the definltion of Demerged Undertaking nnder this ¢lause would enable

the ransfer of all property, assets, rights, liabilities, employees ete of Transferor Caompany
to Resulting Conspany pursiant to this Scheme.

‘Demerger” means the demerger, teansfer and vesting of the Demerged Undertaking of
DEN from DEN to SKYNFET an the terms and conditions as set out in this Scheme and in
accordance with Section 391-394 as the Companies Act, 1956 and dther relevent provisions

of the Act.

*DEN Networks Limited” or “Transferor Compsany’ or \DEN? is intorporated under the
Companies Act, 1956 on 10™ July, 2007 with the Registme of Companies, NCT of Delhi
& Haryana, having its Registered Office at 236, Okhla Industrisl Area, PhaseTHI, New
Delhi-110020.

“Effective Date’ means the date on which the last of the approvals or sanctions as specified
inClause 1.3 of Paia D in the Scheme are » and 1 the approvals or sanctions are recefved
on dilTurent dates, the last of the dates and the Scheme is made effective with effeet from
the Appointed Date,

“Govermmental Authority’ means any applicable Central, State or local Government,
legislative body, repulatory or administrative authosity, agency or cominission oy any
Court, Tribunal, Board, Burean or nstrumentality thereof or arbittation or acbitral body
having jurisdietion;

‘High Court” shall mean the Hen'hle High Cowt of Judicaturs at Delhi, having
Jurisdiction in relation to the Tiansferor Company and Resulting Company, and the said
term shall; include the National Company Law Tribunal or such other forum or authority

whizh may be vested with any of the powers of a High Court 1o sunction this Scheme under the
Act.

Resldual Undertaking” means the business of Transferor Col_r@pany other than {he
Demerged Business,

‘Resulting Company’ means ‘Skynet Cable Nefwork Private Limited' or ‘SKYNET
.E.}mrl:mrulcd as Private Limited Cosmpany on the $9 of December, 2011 under the
ompanies Aet, 1936, with e Registrar of Companies, NCT of Delhi & Haryama, having
s Registered Office gt C-148, Mayapuri Industrial Aren, Phase 11, New Delhi-t 1 0064,
‘Behedule 17 means. the Assets and. Liabilitics of the, 1Sp Undct{a'_king of Transferor
Conspany to be transferred to Resutimpt Datjehiptessinl ;




115 “Scheme® meens this Scheme of Amangement in its present form or ‘with modification(s)
approved or imposed or direeted by the High Coiet, as the case may be.
116 I this Scheme, unless the context othervise Tequires:
a} references 1o persons shall include individuals, bedies corporate (whersver
ingorporated), unincorporated associations and partnerships;
b)  the headings are inseried for ease of reference only and shall not affect thg
congtitiction or interpretation of this Scheme;
¢} words in the singular shall include the plural and vice versa;

d) any references i the Scheme to “upon the Scheme becoming efféctive” or
“effectivesiess of the Scheme” shall mean the Effective Date; and

¢} allterms and words not defined in this Scheme shall, unléss repugnant or confrary to
the-context or meaning thersof, have the same meaning aseribed to them unider the
Act and other applicable laws, roles, ragalations, bye laws, ds the case may be,
including any statutory modification or re-enactment thersof from time to time,

SHARE CAPITAL AS AT 315" MARCH, 2016

-
As per the latest Audited Annual accounts of the Companies 25 on 31st Mareh 201 6, the
Authorized share capital and e Issued, Subscribed and Paid-up share capital of the
Companies ave as under!
Name of the Authorised Shiare Capital | Issuc and Paid-up Share
| Company Capital
DEN Networks Rs. 2,00,00,00,000/- Rs, 1781998060/~ divided
Limited divided into 20,00,00,000 info 17,81,99,806 Equity
Equity Shares of Rs, 10 Shares of Rs. 10 each
; each
Skynet Cable | Rs. 90,00,000/- divided fnto | R, §1,80,0007- divided o
Network Private | 9,00,000 Equity Shares of 8,15,000 Equity Shares of
- Limifed Rs. 10 each Rs. 10 ench
As on deve, there fias been no change in the Authorized Share capital and the Iysued,
Subseribed and Poid-up share vaplial of the campanies.
o,
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DEMERGER OF DEMERGED UNDERTAKING OF TRANSFEROR COMPANY
INTO RESULTING COMPANY

1.1 Witk effect from the Appoinied Date and subject to the provisions of the Scheme,

inchuding in relation 1o the mode of transfer / vesting, the entire business including all
movable and immovable properties tangible and intangible properties, assets, buildings,
offices, investments, lease and hire purchase contracts, licensing, afrangements, lendiny
contracts, benefits of any secwily, arrangements, revisions, powers; suthorities,
allotmients, approvals, consenls, licenses, registrations, contracts, agreements,
engagemenss, arrangerments of all kind, rights, titles, interests, benefits, casements and
privileges of whatsoever niature and wherever situaied belonging to or in the o_wﬁership,
power or possession and in the control of or vested in or granted in favour of or enjoyed
by the Demerged Underking of Transferor Company whether acered or to acerue after
the Appointed Date including but without being fimited to patents, trademarks, copyrights
and other intellcetial property rights of any natuwe whatsosver, permits, approvals,
authotization, right to use the telephones, telexes, facsimile, connections, and
instaliations, vtilities, electricity and other services, resecves, provisions, funds, hencfits
of all agreements and all other interest (hereinafter referred 1o as “satd Ascets”) shall be
transferred and stand vested in and / or be deemed lo be and stand vested in Resulting
Company a3 a going concern pursuant to the provisions of Seetion 394 ofthe said Act, so
4510 become on and from the Appointed Date, the assets, rights, title and interasts of the
Resulting Company as per Schedule [ as on the Appointed Date.

2 Without prejudice 16 clauwse 1.1 sbove, in regpedt of such of the said Assets of the

Dertierged Undertiking of Transferor Company as are movable in nature or ineorporeal
property, ar are otherwise capeble of transfer by manual del ivery or by endorsement and
delivery, the same may be so transferred to Resulting Company and shall upon such
transfer become the property as an integral part of Resulling. Company, In tespect of such
of the said Assets other than those reférred hereinabove, the same shall, without any
further act, instriiments or deed, be transferred and vested in and / or be deemed 1o be
tramsferred to dnd vested in Resulting Company pursuant 1o an order being made thereaf
under Stction 394 of the Act.

L3 {a) Notwithstanding the generality of clause above, with cffect from the Appuointed Date and

upon the Scheme becoming effective, all statutory licenses, permissions, approvals or
consenis issued in the namhie of the Demerged Undertaking of Transferor Company shall
stand vested in or transferred 1o Resulting Company without any further act or deed, and
shall be appropriately tansferved ¢ endorsed / mutated by the anthorities concerned
therewith in favour of Resulting Company. The benefits of &ll statutory and regulatory

%/ permission or approvals or consents including the stalutory licenses, permissions or

4 --éi-oﬂal, o consents required 1o carry %’é?ém@}#@a%”f Jemerged Hndertaking of
7 £ = 4
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Transferot Company shail vest in and become available ke Resuliing Company pursuant
1o thé Scheme,

b} Uponthe Scheme coming into effeit on the Efestive Dute and with affect from the Appointed Date,

13

all taxes paid or payable by the Transferor Company in relation to the Demerged Undertaking
ingluding advance tax payments, tax deducted at source, {ax liabilities or any refands and claling
Cincluding unulilized. Inpwt eredits of the Demerged Undertaking) shall be treated as advance tax
pryments, tax dedusted al source, ax labilities or refonds/ claims (including unutilized input eredits)
as the-ctse may be, of the Resulting Company. Upon the Scheme coming into effect on the Effective
Date und with effeet fiam the Appoivted Date, all exlsting and fature incentives, un-evailed credits
and exemptivihs aud otlier statutary benefits, including in respect of income 1ax, excise fincluding
CENVAT credit), customs, value added tax, sales tax, service tax (including CENVAT eredit) to
whichi the T ratisferor Company is entitled inrelation to the Demerged Undertaking shall be available
to and shall stand transferred und vested i the Resulting Company without any further sct,
instripient or decd required by either the Resulting Company or the Transferoe Company and witheut
any approval or acknowledgement of any dilrd party. Upen the Bcheme coming into ¢ffect on the
Effective Date. with eifect from the Appointed Dare, any tax deducted at source deducted by or on
behalf of the Transforor Company until the Effective Dute shall be deemied to have been deducted oh
Bebinlf of the Resulting Company to the extent of the fiicome atiribfable: to- fhe Demerged
Underlskings during such period. Without prejudics 1o any-other rights svailable to Resulting
Compeany under the provisions of Tncome Tix Act, 196 1, Resulting Company shall after the
Seliame brcomes effective be entltled to revise the incorne tax returns, if any, filed by it or
Detnerged Undettuling of Transtorar Company in respect of any previous year or thereafter,
notwizhstanding that the tiine preseribed For such revision may have elipsed,

Transferor Company shall give notice in such form as it tmay deewn fit and proper to such
pasty, deblor or depositee that pursuant 1o The High Court having sanctioned the arrangement
betsween Transferor Company and Resulting Company under Sections 391 w394 of the Act,
the said debit, Toan or advance relatinig to the Demerged Undertaking of Transferor Company
be paid or made good 1o or held on account of Resulting Company as the posson entiffed
theveta and the right of Transferor Company to recover or tedlize the same shall stand vested
accordingly.

Resulting Company shall give notice in such form as it may deem fit and proper, 1o each
party, deblor ar depositee s the cese may be, relating fo the Demerged Undertaking of
Transferor Company that pursuant 1o the High Coust having sanctioned the demerger of
Denietged Undertaking of the Transferor Ca mpany ivo Resulting Company under Bections
39116394 of the Act, the said deb, loan, advance, be paid or made good or held on recount
ol Resulting Company as the person entitled thereto to the end and intent thet the right of
Transteror Company to recaver or realize the sanse stands extinguished and that appropriate
enfry should be passed in their respective books to record the af’olrdsaid changes,

With effect from the Appointed Date, all debts, dutics, liabifities and obligations of

‘Hemerged Undertaking of Tranefaror Company pertiiniag (o and / or ansing out of the said
Tembrped Undertaking of Transferor Company as om the Appointed Date ne
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appearing/disclosed in the Books of Accounis of Demerged Undertuling of Transferor
Compony, {whether or not provided or accounted for inthe Books of Accounte of Dretnerged
Undertaking of Transferor Company) and fong term laans, to the extent agreed to hetwesn
the partics, shall also under the provislons of Sections 39! t 394 of the Act and pursuant to
the Orders of the High Court become the debts, Jisbilities and obligations and long term
labilities of Resulting Company and Resulting Company underiakes to meét, discharge and
satisfy the same to the exclosion of the Transferor Company inclading lability for bonus for
the period upto the Appointed Date o the extent not provided i the books,

L7 Resulring Company undertakes fo deal with and dischiarge the labilities stated hereof, which
ire vested in Resulting Company and keep the Transferor Company indemnified from and
against all debts, duties; Habilities and obligations as also atctions, claims and demands in
resbcct thereof. Tn the svent any such Hability is reqnired 4o be et and paid by Transferar
Company, Transferor Company undertakes to deal with all proceeds in respect thereof in
consultation with and a5 per advice of Resulting Company aud to the account of Resulling
Company,

1.8 Anylegal orotlier proceedings by ar against Demerged Undertaking of Transferor Company
whether pending on the Effective Date o any matter arising belore the Appointed Date anil
ooy - relating 1o the Demérged Undertaking of Transferor Company (ineluding those relating to
any pending licenses, issucs, sight, power, liabiliy, duty / duties of Demerged Undertaking
of Transferor Company i respect of Damerged Undertaking of Transfaror Company) shall
subject to any Ordess of any Cout of corpétent jurisdiction be continued and enforeed by
or against Resulting Company and at the costof Resulting Company.

19 I any sult, appeal or other ‘proseedings of whatever nature relating to the Demergid
Undertaking of Transteror Company (hereinafier calied “tie proteedings™) by or apainst the
Transferor Company be pending, the same shall not abate, be discontinued or be in any way
prefudicially affected by reason of the tagsfor of the Demerged Undertaking of Transferor
Company of anything conteined in this Scheme byt the'said proceedings may be continued,

prosecuted and enforced by or against the Resuliing Company as if this Seheme had not been
made.

110 Subject o the provisions contained in the Seheme, all contracts, deeds, bonds, agreements,
instruments and writings and bencfits of whatsoever nature to which Transferor Company is
a party and subjeet to such changes and variations in the terms, conditions and provisions
hereat as truy be mutually agreed to between the Transfiror Company and other paries
thereto, subsisting orhaving effect implicitly before the Effective Date, shall remain in full
fovee and affect in favour of and may bz enforced by and / or against Resulting Compeny as

v Tully and effectively pe if Resulling Company wus parly thereto jnstead of Transferor
t:limpmy‘

A/ The wansfer and Vesting of the assets and labilities and the continuance of the proceedings
- ~by-Resulting Company and 7 or the contracts, clc. as aforesald aff
Shyrat WO
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or procecdinigs already concluded by Transferor Company in the ordinary course of business
on anid after the Appointed Pate fo the end and iment that Resulting Company aceEpts on
behalf of itsclfall acts, deeds and things done lawfully andl executed by Transferor Company
in the ordinary course of business.

112 With effeet from the Appointed Date and up to and including the Effective Date:

8} Transteror Company shall be deemed to Tave been carrying on orto be carying on all
busingss uﬁd activitics relating to Demerged Undertaking and stand posseased of the
845C15 50 to be vested in Kesulting Company for and on sccount of and in trust of
Resulting Company.

b) - All profits accruing 1o the Transferor Company or losses arising or inecurred by it
weluting 1o Demerged Undertaking shall for all purposes; be treated as the profits or
losses, as the case may be of Resulting Company.

¢} Al investment made in form of shures/ debenpure/ bond/ warrant or any other
instrument and or loan whether secured or unsecured whether i Tndian CUITERCY OF
Forelgn.currenioy taken or 1o be taken for the purpose of Demerged Undertzking shall
bee twansfored to Resulting Company on scheme being effective.

1.13 Transferor Company hisreby undertakes fiom the Appointed Date upto and including the
Effective Date;

%) o carry on bosiness of the Domerged Undenaking OF Transferor Company in the
ordinary course of business and ot (without the prios written consent of ‘Resulting
Companyjte alienate, charge or otherwise deal il or dispose off the Dernerged
Undertaking of Transferor Company or any part thereof except in the usual course of
business: and

b}  not to wuilize the profics, if any, relating 1o the Demerged Undertaking of Transferor
Company for the perpose of declaring or paying any dividead in respect of the periad

Talfing on and after the Appointed Date except with the consent of Board of Directors
of Resiilting Company,

Lla @) Resultie Company undentakes to engage, on and from the Effective Date, all the
cuiployees of Demerged Undertaking of Transferor Company cagaged in the
Demerged Undertakitiy of Transferor Company on the same terms and conditions on
wiiich they are engaged as on the Effsctive Date by Transferor Company without any
interruption of service s a result of the transfer, Resulting Conipany agrees that the
services of all such emplayees with Demerged Undertaking of Transferor Company
Q0P o (e Effective Date shall be taken into secourt for the purposes of all benefits to
2 ok the said employees may be eligible, including for the purpose of payment of any
._ borus, retrenchment compensation, gratuity and other terminal
Skynet

cﬁis.
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bj  Theaccumulated balances, if any, standing to the credit of the em ployees and oificers
of the Demerged Undertaking of Transferor Company in the existing Provident Fund,
Gratuity Fund and Superannuation Fund, of which they are members, will be
tansferred fo such Provident Fund, Gratuity Fund and Superanmuation Fund
nemizated by Resulting Company and / or such sew Funds to be cstablished and
caused 1o be recognized by the concerned authorities by Resulting Com pany pending
the ransfer as aforesaid, the Provident Fund, Gratuity Fond and Superannustion Fund
dugs to the said erployees and Officers of the Demerged Undertaking of Transferor
Company-would be continusd 1o be deposited in the existing Provident, Gratuity and
Superannuation Funds respectively, This shall be binding on the Managers of such
funds, ifany.

¢} Resulting Company undertakes to pay, discharge and satisfy all debis, liabilities, dufies
and abligations of Transferor Company relating to the Domerged Undertaking of
Trangferor Company as appearing / disclosed in the Books of accounts of the

Transferor Company and ol] loans asagreed to and interest therzon a3 on the Appointed
Brata, J

1.15 Upon the Scheme beeom.ing effective and on the demerger, transfer and vesting of Demerged

Unidertaking of Travisferor Company 1o Resulting Company, existing charges on the assets
ofthe Demerged Undertaking of Transferar Company shall continue in favour of the Bankers
and Financial Institutions, ifan ¥y as may be modified, readjusted apportioned and reallocated
by them between the Transferor Company and Resulting Company and Transferor Company
shall provide all avsistance in getting the charges of the Demerged Undertaking of Transferor
Company vacated. The Rankers / Finavcial Institutions shall have o wharge only on the assets
of the respective division financed by them and release the charge, if any on the assets of the
divigion nof financed by them. Provided further that the Scheme shall not operate 1o enlarge
e security for any loan, deposit or facility created or available to Trensferor Company
which shall vest i Resulting Corapany by vietue of tie Dewerger and Resulting Company
shall not-be-obliged to create aty further or additionsl suewity theroof afler the Demerger
has become effective or oierwise,

110 Even after the Effective Date, Resulting Company shall be entitled to realize all money and
complete and enforce all pending contescle and transactions 1a respect of the Demerged
Undertakihg of Transferor Ca mpany inthe nams of the Transforor Com

pany in so far as may
be necessary,

1.17 Uponthe coming inte effect of this Seheme, and subject to the provisions of (his Scheme, all

contiaers, desds, bonds, GgICements, arrangements and ather instruments of whatsoever
< mature o which the Demerged Undertaking of Transferor Company is a party or to the

Denefit of which the Demerged Undertaking of Transfiror Company may be eligible, and
elich are subsisting on the Eftective Date, shall be in fill force and effect against or in
dvour of Resulting Company #is the case may be and may be enforced ag § ly and effectuatty
as if instend of Transforor Company, Resulting a0y iad been a o

Ly.0F beneficiary or
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oblige thereto, Resulting Company shall wherever necessiry enter into and / or issue and or
sxevile deeds, writings or confirmations, enter into any arangements, confirmations or
novations to which Transleror Company s 4 panty in order ta give formal effect to the
‘provisions of this clause.

1188 Sincs, each of e permissipng, approvals, consents, sanctions, remissions, special
reservations, incentives, concessions and other authorizations in vespect of the Demerged
Ubdertaking of Transteror Company in the name of Transforor Company hall stand
transferred by the order of the High Court to Resulting Company, Resulting Company shall
file the relevant intimations, for the record of the statutory suthorities whe shall take them
on file, pursuant to-the vesting orders of the sanctioning couste.

b) Without prejudies to generality of the aforesaid, any eoncessional / stahitory forms under the
respective Gentral £ State sales / work contract tax / lease tav laws issued / received by the
Tranisferor Company in respect of the Demerged Undertaling of Transferor Comipany, for
the perfod commeneing from Appointed Date shall be deemed 1o be issued / received in the
name of Resulting Compeny and benefit of suck forms, shall be allowable to Resulting
Company in the same manner and 1o the same extent as would have been available in tespect
of the Demerged Undertaking of Transfiror Company in the name of Transferor Company.

119 ‘On the coming into effect of the Scheme:

2) All motor vehicles of any nature whatsoever comprised in or relatable in respect of the
Demerged Undeitaking of Transforor Company in the mame of Transforor Company shail
west in Resulting Company and appropriate Govmune'n_rfal and Registration Authorities shall
mutite-and register the said vehicles in the nacas of Resulti g Company,

6] All paténts, rademarks, copyrights and other intellzctual property rights registered with the
authorities concerned or applications submitied at any time on or before the Effective Date
invespect of the Demerged Undertaking of ‘Transferor Cortipany shall stand wansferred and
vested in the name of Resulting Company without any further act or deed. Resulting
Company however shall after the scheme becomin i effective file the relevant intimation with
the concemed statutory authority(ics) who shall take them o record pursuant fo vesting
orders of the sanctioning authority,

L20 Saveand ekéept as expressly provided in this Scheme nothing contained in this Seheme of
Demerger of Demergad Undertaking of Transterar Company to Resulting Company shall
affeet the 1esl of the assets, liabilites and business of the Transfersr Company which shall
continue to belong 1o and be vested in and be managed by Transferor Company,

&1 Allthe assats, properties and liabilities 6F the Demerged Undertaking of Transferor Company,
shall be ransferred to Resulting Coimpany at the values. appearing in the books of Transferor
Company fmmediately before the Appointed Date,

122 Inrespeet of the stock optiuns granted by the Transferor Company under the DEN ESOP
Scheme, 2010 and DEN ESOP Plan B- 2014 CESOR Schemesdo emplosieesengaged in
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the Denerged Undertaking who are proposed to be transfemed as part of {he Scheme to the
Resulting Company, which have been pranted (inchuding unvested options) but have not been
exercised s on the Effective Date, such options shall continue to vest in the employees of
ihe Demerged Underaking being transferred to the Resulting Company unless such
Re,s;&ﬁng;(:mnpany ceases 10 be a subsidiary of the Transferor Compaty, in which case, the
saume shall be decided based onthe provisions of the ESOP Sehemes. Upon exercise of the
aforesaid options by the said employees from time to time in sccordance with the ESOP
Sehemus, the Transferor Compeny shafl contiviie to honour its sbligations wnder the ESOP
Schemes dnd shall issue and allot fully paid-up equity shares of the Transferor Company in
respect of sueh exercised options in accordance with the ESOP Schemes. The Resulting
Compuny shall have rio obligation 1o issue any stock options or shares to such emplayees of
the Demerged Undertaking:in ien of the siack aptions granted by the Transfiror Company
uuder the ESOF Schermes. The exercise price of the sioek oplions granted (whether vested or
not) under the ESOP Schemes shall continue to remain the same with all othér conditions of
grant remaining ilie saine,

The Boards of Directors of the Transferor Company and the Resulting Company may take

suel actions and execate such further documents as may be necessary or desirable.

Siynet Calle Metuort Private Limbe
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1.1

Considertion

Subjeet to clause 1.3 of Part [ below, in consideration of the transfer of the Demerged
Undenaking by Transferor Company 1o Resulting Company in terms of this Scheme, Resulting
Compemy shall pay to Transferor Company, sn apgrepate all-inclusive lump sum cash
consideration of Ra. 40,60 Millions (Rupees Forty Millions Only) without values being
assignedto individual assely and liabilitics,

1.2 Accounting Treatment;

(@

&)

Treatment in the books of Transferor Contpany:

Upon the coming inte effect of 1his scheme, the Transferor Company shall reduce the book
value of assets and liabilities pertaining to the Demerged undertaking, ason the appointed date,
from its books of accounts.

‘The difterence, if any, between the amount of consideration and the net book value of assets
andd lisbilities of the demerged undertaking shall be ndjusted against the capital reserves of the
transféror Company.

Treatrent in the books of Resulting Company:

On the eifectiveness of the Scheme and with effect from the Appointed Date, since the
transaction involves entities which are ultimately sontrolled by the same party before and after
the transaction. Resulting company shall account for the Transfarred Undertaking in its books
of sccount in accordarice with Appendix C ‘Business combinations of entifies under common
control” of Indian Accounting Standard (IND AS) 103 for Business Combination preseribed
uuder Section 133 of the Companics Act, 2013, as notified undet the Companies (indian
Accounting Standard) Rules, 2015 and generally accepted seeounting principles, as may be
amended from time to time, as under;

Resulting company will record the assets and lishilities of Demerged Undertaking dt die
carcying wmounts as appearing in the books of DEN at the close of business on the day
preceding the Appointed Date,

The difference between the Consideration paid and of the carrving amournite of assets and
Tiabilifies of the Demerged Undertaking shall be recorded as capital Teserve.
Shynet Catiie Metvnik i Limiee




1.1 Application to Flon’bie High Court:

‘The respective Companics shall with all reasonable dispatch make applications/ petitions to
the Fon'ble High Court under Section 391 and 394 and other applicable provisions of the
Act for sanctioning the Scheme of Arrangement and 10 obtein all other spprovals as may bo
reuired under faw.

12 Action faken by SEBI/RBL:
The director of the company namely Mr, Krishna Kumar P.T. Gangadharan being nominee
directar in Dighi Pore Limited and Konnscoma Gas Power Limited has been declared as

willful defauliers by RBI, However, he has resigned from directorship of the Company we £,
13" Desember, 2014,

,._.
-1
L

3 Modifications/ Amendments to the Scheme:

4) The Companies invelved in this Scheme of Arrangement by their respective Board of

Directors either by themselves or by any other committee conslituted by the Board of

Direciers in this belulf may make or assent from time to lime or behalf 6f tha company

vontinied to any extension, modification of this Scheme or any other conditions or limtitation

e ' which the Court and / or any authorities/ persons may deem it to approve of or impose and

: to resolve all doubes or difffeuliies that may asise for carrying out the Scheme and to do and
exziute all aets, doeds, inatters, and thi ngs necessary for putling the Scheme into effect.

b3 Fur the purpose of giving effect tothis Scheme orto any modification or amendments thereaf

‘the Board of Directors of the respective Companies or any commitlee constituted by the

Board of Directors of thezespective companies in this behalf may give and is suthorized to

giveall such directions us are necessary including directions for seiting any question or doubt
or difficulty that may arise.

L4 This Scheme s conditional upon and subject to:

4) The Scheme being approved by the Tequisits majorities in number and valuz of such classes of
persons including the sharcholders andfor creditors of the Transferor Company and the Resulting
Company a3 may be raquired under applicable Lavws.;

b} The Stock Exelanges issuing theirobservation ng-objection letters and SERI Issying its comments
on the' Seheave, as required brger applicable laws,

ypproval of this Scheme by the concerned regulatory: and governmental authorities g
e licable, including Department of Felecommunications;

€)7The sunctions of the Hon'ble High Court being obtained under section 391 and 304 and
" ther appt ieable provisions of the Act;

<) Thevertified coples of the order of the High Court beln g filed with Reglyirar of Companies,

NCT of Delhi and Harvana, by both Lh;{il‘insé:g; Smﬁ’iﬁfﬁﬁ? ﬂlj—'ﬁgﬁumng Company,
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L3 Power to withdraw from the Scheme: S. ?

“Ihe Board of Directors of the tespective Compantes shall be at Liberty to withdraw from this
Bcheme incase eny candition or dlteration imposed by any authority is unacceptable to either
of them,

16 Setilement of Difference ora ny Issue through Arbitration:

IF any dotht or difference or issue shall arise between the parties, hereto or any of their
shareholders as 1o the construction hereof o1 as to any sceount, valuation or apportionmerit
to be taken or mate of any asser or liability traneferred 1mder this Scheme or a5 to the
acconnting treatment thereof or as 1o anythi 0 else contained in or relating to or arising out
of this Scheme, the same shall be referved to Arbitration for interpretation and / or
clarification.

1.7 Compliance with the Companies Act:

The Scheme shall comply with the applicable provisions of the Coinpanies Aet and the rules,
guidelines, regulations, it any, made thereunder and for the time tieing in fores relating to
sceounting prineiples.

L8 Errers or Omissions:

Auy error, mistake, omission, commission which is apparent and / or absurd in the Scheme
should be read ina manner which js appropriate to the intent and purpose of the Scheme and
it fine with the preambe s mentioned lerginabove,

1.9 Severability of any part of the Scheme:

[f any-part of the Scheme (or any pant of a Section theteof) is ruled invalid or il legal by any
Coutl-bfcﬁmpelentjuriad' iction, or unenforceable under present or future laws, then it is the
intention of the parties that a1 the diseretion of the parties, such part shall be severabje from
the remainder of the Scheme (orany Section theteof) and the Scheme (orany Section thercof)
‘shall not beaffected thersby, unless fhe deletion of such past shall cause the Scheme {or any
Section thereof) to become materially adverse to any party, in which vase the Trapsferor
Company and the Resulting Company, {acting through their respective boards of directors)
shall attempt to-bring about a modification in the Scheme (or any Section thereof), as will
best preserve for the pauties; the benefits and obligations of this Scheme (or any Section
thereof), including but not limited to such part,

e, L10 Costs and Expenses:

All cwsts, charges and expenses of the Demerger respectively in relation (o or iy connection

with the Scheme and ofcartying out and completing the terme and provisions of the Scheme

and / or incidental to the tompletion of the same in Putsuance of this Scheme shall be horne
and paid by fhe Transferor Company,
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SCHEDULE:{
Demerged Undertaking
; {Rs.In
Millions)
Fixed Assels
“ Tangible Assets 874,31
1 ~intangible Assets 8.45
-Capital wark in progress 23491
121767
Other Assets BY.55
Total Ascets 1307,22
Horrowings 28414
Other Liabilites 983.08
Totaf Liabilitles 126722 |
Net Assets 40
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The Manager, Listing Department The General Manager
The National Stock Exchange of India Limited | The Bombay Stock Exchange Limited
Exchange Plaza, Bandra Kurla Complex, Listing Department

Bandra (E} Mumbai-400 051 15" Floor, P J Towers
Dalal Street, Mumabi-400 001

Sub: - Shareholders/Creditors Approve the Broadband Demerger Scheme

Dear Sir,

This is to inform you that purswant to an Order by the Principal Bench of the National
Company Law Tribunal ("NCLT”), New Delhi, a Meeting of the Equity
Shareholders/Secured Creditors and Unsecured Creditors of DEN Networks Limited
("DEN™) and Sharcholders Meeting of Skynet Cable Network Pvt. Ltd. (“*SKYNET”) was
held on Saturday, 1ith March, 2417, for the purpose of considering and if thought fit,
approving with or without modification(s), the arrangement embodied in the Scheme of
Artangement of DEN or Transferor Company and Skynet or 'ﬁésulﬁt\ing Company, through
which Internet Service Provider (ISP) Business / Broadband Unciériaking--- of DEN wili
demerge into SKYNET, a wholly owned subsidiary of DEN.

The Chairperson Retd. Justice D.R.Deshmukh has issued the report dated March 23,
2017 and has stated that resolution in relation to the aforesaid scheme of arrangement
has been unanimously passed at the meeting of Shareholders /Secured Creditors and
Unseeured Creditors of DEN and Shareholders Meeting of SKYNET, Please also find
enclosed report of the Chairperson and resulfs of voting conducted at Shareholders’
meeting, as per format, in terms of Regulation 44(3) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

You are requested to take the note of the same in your record.

Thanking you,

Yours faithfully

Jatin Nzha

Iy
Company
I-6887

Encl: - Report of Chairperson |

DEN Networks Limited
CIN: L92450DL2007PLC 165673

Registered Office: 236, Okhla Industrial Estate, Phase — Hi, New De_:lhi - 110 020.
Landline: +91 11 40522200 1] Facsimile: +9% 11 40522203 fl E-Mail : den@denonline.in I www.dennetworks.com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
PRINCIPAL, BENCH, NEW DELHI
IN THE MATTER OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF AN APPLICATION UNDER SECTION 230-232
OF
THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
BY WAY OF DEMERGER '
BLTWEEN
DEN NETWORKS LIMITED (“DEN"}
...TRANSFEROR / APPLICANT COMPANY NO. 1
AND ﬁ
SKYNET CABLE NETWORK PRIVATE LIMITED (“SKYNET”)
...RESULTING / APPLICANT COMPANY NO, 2 -
AND ‘ |
IN THE MATTER OF A JOINT APPLICATION FILED BY
) THE RESPECTIVE SHAREHOLDERS
AND |
CREDITORS
OF
DEN NETWORKS LIMITED
AND
SKYNET CABLE NETWORK PRIVATE LIMITED

COMPANY APPLICATION (CAA) NO. 2/PB/2017

REPORT BY CHAIRPERSON OF THE MEETING OF EQUITY

SHAREHOLDERS OF TRANSFEROR COMPANY/ APPLICANT
COMPANY NO. 1 -

I, D.R.Deshmukh, having been duly appointed vide order dated 23"
-~ January, 2017 duly amended by order dated 25" January, 2017 and 17"
February, 2017 of this Hon'ble Tribunal,lo act as chairperson of the
meeting of BEquity Sharehoiders of Applicant Company No. |, duly
summoned by notice served “individually upon them as well as by

advertisement published in Indian Express(English Daily, Delhi Edition) and




Z

Jansaita (Hindi Daily Delhi Edition) both dated the 8" day of Eebﬁzaay 2017, and
held at 10:00 a.m. on the 11¥ day of March 2017 at PHD Chamber of Commerce,
No. 4/2 Siri Institutional Area, August Kranti Marg, New Delhi- 110016, do hereby

report to this Hon'ble Tribunal as follows:

1. That pursuant to said order; Notice for convening and holding meeting of the
Equity Shareholders of Transferor Company/ Applicant (‘ompany Nao. ]
along with (a) Scheme of Arrangement (b) Explanatory Statement under
Section 230 of the Companies Act, 2013 read with Section 102 of the
Companies Act, 2013 (¢) Form of Proxy and Attendance Slip and other
relevant papers were sent to Equity Shareholders vide Courier dated
07.G1.2017 on at their respective last known addresses. A copy of the notice

sent 1o the Equity Shareholders is annexed hcreto as Aonexure —A’,

2. That pursuert-to the said order, notice for convening meetmg of the Equity
Shareholders was also published in the newspapers namely, “Indian ,
Express” (English Daily, Delhi Edition) and “Jansatta” {Hindi Daily, Delhi |
Edition) on 8" February, 2017. The copy of the publication in -the
newspapers namely, “Indian Express” (Enghsh Daily,, Delhi Edition) and
“Jansatta” (Hindi Daily, Delhi Ed:tmn) 15 annexed herewith as Annexung-

i B’(colly).

3. That in compliance of the order passed on 239 ianuary, 2017 duly amended
by order dated 25 January, 2017 and 17* Febi”'uary, 2017 by this Hen’ble
Tribunal, the meeting of the Equity Sharehoidérs of Transferor Company/
Applicant Company No. | was ;:bnvened, hel?i and conducted under my
supervision as also that of the alternate Chéirperson Mrs. Ranjana Roy
Gowai, Mr. Vineet Chaudhary, Scrutinizer on Saturday, the 11" day of
March, 2017 at 16:00 a.m. at PHD Chamber of Commerce, No. 4/2 Siri
Institutional Area, August Kranti Marg, New Delhi-110016, 1o consider
approval of the Scheme of Arrangement between DEN NETWORKS
LIMITED (hercinafter refetred 1o as “Transferor Company / Applicant
Company No. 1” or “DEN") and SKYNET CABLE NETWORK PRIVATE
LIMITED (hereinafter referred to as “Resulting Company / Applicant
Company Neo. 2* or “SKYNET™).
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4. That the proxy register maintained by Appii‘canft Cbmpany No. | was called

for afler its closure 48 hours before the meeting. A total number of 8 proxies
and authorizations by body corporate u/s 113 of the Companies Act, 2013
were ieceived by Transferor Company/ Applicant Company No. 1 from its
Equity Shareholders within the prescribed time (l.e. 48 hours prior to the
commencement of the meeting) all of whom attended the meeting. The
register for Proxies and/or Authorised Representatives is annexed hereto and

marked as Annexure ‘C’ (Coliy).

- That as per the said order, the quorum fixed for the mesting of the Equity

shareholders of DEN is 1000 in number and more than 20% in value in
terms of the total Equity Share Capital. At the scheduled time of the meeting

i.e. 10:00 AM., 1343 Equity Shareholders present at the meeting and

having the requisite percentage in Vvalue constituted the requisite quorim for
the meeting and the meeting was called “to order”, The Attendance Register
and/or Attendance Slips are Annexed hereto and marked ‘coi!ectively as
Annexure ‘D (Colly).

. That the Scheme of Arrangement was read out and explained to the

members at the meeting. All the Equity share holders of the Applicant
Company No.| present/duly represented vocally and unanimously approved

the scheme of Arrangement by way of Demerger between DEN anfi
SKYNET. : ;

. That no amendments in the Scheme were proposed by any Equity

Shareholder. :

. That thereupen the aforesaid resolution on the Scheme was put to vote. The

poll papers were duly distributed to the Equity Shareholders and the

procedure to fill the poll papers was further expiained to them. The Equity -

Shareholders were requested to ‘cast their vates by way of Ballot papers
“For” and “Against” the Schieme of Arrangement. The poll papers were
casted by the Equity shareholders in my presence in the empty ballot box,
which was before the commencement of the poll, shown to the Equity

Shareholders and locked Before the casting of the votes.

- Mr. Vineet Chaudhary, Practicing Company Secretary appointed by the

Hon’ble Tribunal as Serutinizer to scrutinize the poll papers wag asked to

report to me the result of the meeting. After the Equity Shareholders present

L

fa”
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in person o through proxies or authorised representatives casted their votes
in the ballot box, the Scrutinizer took charge of the ballot box and at the

| !
conclusion of the poll verified the batlat papers. The report of the Scrutinizer

- A . “ L]
18 enclosed herewith as Annexure-* E,

10.That the final result of the poll worked out under my supervision with the

help of the Scrutinizer is as under: | .
I Inthe qmccting of the Equity Sharehofders, total of 156 ballots were
casted. :
il Following is the summary(through Poli conducted at'the meeting) of
the Polling Results: '

&) Voted in favour of the resolution:

Numberof |[% of total | Number of| % of Total
Equity Number of | Votes casted | Number of
Shareholders | PAUIY {ii] terms Votes
Voted Shareholders nf_j‘shares) casted {in
voted E terms of
shares)
155 1.46% 710,301* 0.36%
b) Voted against the resolution: !
Number of % of total Number of | % of Total
Equity Number of Yoies Namber of
Shareholders Lquity casted  {in |[-Votes
Sharcholders | termis _casted {in
Voted
voted of shares) terms  of
shares)
I KA NI NA




é) Invalid votes :

RS-

[ Number of Equity |'Number of Votes
Shareholders whose votes WEIE | (actod
declared
Invalid
1 1

“Number of Valid Votes (Totat Votes - (nvalid Votes - less Voted) = 710,391

(710,397-1- 5)

Votes in Favour (% of Total Valid votes) = 100%

Votes in Against (% of Total Valid votes) = Nij

. A totai of 48 ballots were casted through Electronic means through E-

voling Facility.

V. Following is the summary(through remote E-voting facility) of the

Polling Results:

a) Voted in favour of the resolution:

% of total

Number of Number  of | % of Total

Equity Number of | Votes .casted | Number of

Sharcholders | EUvity I | {in terms Votis

Voted Shareholders of shares) casted {in

. voted terms  of
shares)

48 0.45% . 141,495,261 | 72.95%

b) Voted against the resolution:

N umber of

Equity
Sharehelders

Voted

% of total
Number of
Equity
Shareholders

. voted

Number of | % of Total
Votes |} Number of
casted (in | Votes”

terms

of shares)

, shares)

H

casted (in

terms of




......

NA

¢} Invalid votes :

Nil NA Nil
Number of Equity | Number of Votes
Shareholders whose votes were Casted -
declared
Tnvalid
3 1,90'('},084
*Number of Valid Votes (Total Votes JInvaiid Vutes) 141,495,261

(143,395,345 -1,900,084)
Votes in Favour (% of Total Valid Votes) = IOD%
Votes in Against (% of Total Valid, Votes) i

V.

VI.

VIIL

Ml

Therefore by consolidafing the phys:cal votmg and E-Voting f'ac:Irty,

the following position emerges:

a)

b)

Voted in favour of the resolution:

Number {%  of  total | Nomber of | % of Total | % of Total
of Number of | Votes Number of | votes
Equity Equity casted (in: Votes casted by
Sharchold | Sharcholders terms casted (in | those

ers voted of shares) |terms of | Affending
Voted shares) and voting
203 11.82% 142,205,652 | 73.31% 100%

Voted against the resolution:
Number of % of total Number of | % of Total
Equity Number of Votes Number of
Sharcholders Equity casted (in | Votes
Sharcholders | terms casted (in
Voted
voted of shares) terms of |
shares)




Wil NA TN NA

c) Lovalid votes :

.| Number  of Equity | Number of Yotes
Shareholders whose votes were Casted '
declared
Invalid
4 1,900,085

11.The valid votes cast by the Equity Sharcholdets of DEN present/ represente?
at the meeting indicatgs clearly that they have unanimously vc}tcd in favour
of the Scheme of Arrangement by way of Demerger. The Original Batlot

papers casted by the Equity shareholders form part of this report as

Annexure ‘¥’ (Colly). !

12.Accordingly, in view of the above the resolution for approval of the Equity
Shareholders of Transferor Company/ Applicant Company No. 1 to the
Scheme of Arrangement by way of Demerget, as placed before the Equity
Shareholders, was passed.

OPINION OF THE CHAIRPERSON ON THE SCHEME

Having Convened, held and conducted the meéting‘; of the Equity
Shareholders of DEN Networks Limited Transferor/ Applicant Company
No.l, T am of the considered opinion that tﬁ; resolution in refation to the
scheme of arrangement by way of Demerger- between DEN and SKYNET

has been unanimously passed at such meeting.

a
Dated: this2}' day of March 2017.

Place: New Delhi : M.T

5 ,}45.‘%
(D.R. Deshmukh)

Chairperson appointed for the Meeting
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Status of compliance with the Observation Letter/s of the stock exchanges

The Board of Directors of DEN Networks Limited {“Company” / “Transferor Company 1”) at its meeting
held on September 05, 2016, approved the draft of the Scheme of Arrangement between itself and
Skynet Cable Network Private Limited (“Resulting Company”) and their respective sharehoiders and
creditors under Sections 230-234 of the Companies Act, 2013 (“Scheme”),

1. Checklist on the status of compliance with various provisions of SEBI Circular No.

CIR/CFD/CMD/16/2015 dated November 30, 2015 is as under:
. . Complied
Sr. ! Clause .Part;cuiars/Comphan_ce / Not Status / Remark
No. No. requirements as per SEBI Circuilars .
Applicable
Eligibility conditions for companies A Scheme of Arrangement
seeking refaxation under sub-rule between DEN  Networks
(7} of rule 19 of the Securities Limited ("the Company") and
Contracts (Regulation) Rules, 1957 the Skynet Cable Network
Private Limited ("Skynet") (a
Alisted issuer may submit the Draft Not wholly owned Subsidiary of the
Scheme of arrangement under sub- | Applicable Company), for demerger of
rule (7) of rule 19 of the Securities Broadband/Internet  Service
Contracts (Regulation) Rules, 1957, Provider ("ISP") Business
thereby seeking relaxation from the Undertaking into Skynet has
strict enforcement of clause (b) to been approved by the
sub-rufe (2) of rule 19 thereof, for honorable the National
listing of its equity shares on a Company law Tribunal, The

recognized stock exchange without

making an initial public offer, if it

‘satisfies the following conditions:

(a) The-equity shares sought to be
listed are proposed to be
aI_Io__t_t_ed_ :by the unlisted issuer
(transferee “entity) to the
holders of securities of a listed
entity  {transferor  entity)
pursuant to a scheme of
reconstruction or
amaigamation (Scheme)
sanctioned by a High Court
under section 391-394 of the
Companies Act, 1956 or under
Section  230-234 of the
Companies Act, 2013;

(b) At least twenty five per cent of
the post-scheme paid up share
capital of the transferee entity
shall  comprise of shares

Resulting Company is
proposed to be unlisted.

DEN Networks Limited
CIN: L92490DL2007PLC165673
Registered Office: 236, Okhla Industrial Estate, Phase — I, New Delhi ~ 110 020.
Landline: +91 11 40522200 || Facsimile: +91 11 40522203 || E-Mail : den@denonline.in | | www.dennetworks.co




Sr.
No.

Clause
No.

Particulars / Compiiance
requirements as per SEB! Circulars

Complied
/ Not
Applicable

Status / Remark

allotted to the public
shareholders in the transferor
entity;

{c) The transferee entity will not
issue/ reissue any shares, not
covered under the Draft
Scheme of arrangement;

(d) As on date of application, there
are no outstanding warrants/
instruments/ agreements
which give right to any person
10 take the equity shares in the
transferee entity at any future
date. If there are such
instruments stipulated in the
Draft Scheme, the percentage
referred to in Para {b) above
shall be computed after giving
effect to the consequent
increase of capital on account
of compulsory conversions
outstanding as well as on the
assumption that the options
outstanding, if any, to subscribe
for additional capital will be
exercised; and

(e} The shares of the transferee
entity issued in lieu of the
locked-in  shares of the
transferor entity will be subject
to lock-in for the remaining
period.

2(a)

Listed companies shall choose one
of the stock exchanges having
nationwide trading terminals as the
designated stock exchange for the
purpose of coordinating with SEBI

Yes

BSE Limited is a the Designated
Stock Exchange

2(b)

For companies listed solely on
regional stock exchange, wherein
exemption from Rule 19(2) {b) of
Securities Contracts {Regulation)
Rules, 1957 is sought, the listed
entity shall obtain in-principle
approval for listing of equity shares
on any stock exchange having
nationwide trading terminals

Not
Applicable




Sr.
No.

Clause
No.

Particulars / Compliance
requirements as per SEBI Circulars

Complied
/ Not
Applicable

Status / Remark

2(c)

In cases, wherein exemption from
Ruie 19(2)(b) of Securities Contracts
(Regulation) Rules, 1957 is not
sought by the listed entity, one of
the stock exchanges having
nationwide trading terminais shall
provide a platform for
dissemination of information of
such Schemes and other documents
required under this circutar. For
such purpose, stock exchanges
having nationwide trading
terminals may charge reasonable
fees from such companies

Yes

BSE Limited is a the Designated
Stock Exchange

The Listed entity shall submit the
documents, as specified in the
aforesaid SEBI Circular, to the stock
exchanges

Yes

The documents were submitted
with BSE Limited (“BSE”) and
National Stock Exchange of India
Limited {“NSE”) on September
26, 2016

4(a)

All listed entities are required to
submit a valuation report

Yes

Valuation report was obtained
from M/s B L Sachdeva &
Associates, Chartered
Accountants.

An auditors’ certificate shalf be filed
to the effect that the accounting
treatment contained in the scheme
is in compliance with all the
Accounting Standards specified by
the Central Government under
Section 133 of the Companies Act,
2013 read with the rules framed
thereunder or the Accounting
Standards issued by ICAI, as
applicable, and other generally
accepted accounting principles

Yes

The Certificate obtained from
Deloitte  Haskins &  Sells,
Statutory Auditors was submitted
with BSE & NSE,

6(a)

The Listed entity shall submit to
stock exchanges a ‘Complaints
Report’ which shall contain the
details of complaints/comments
received by it on the Draft Scheme
from various sources
{complaints/comments written
directly to the listed entity or
forwarded to it by the stock
exchanges/SEBI) as per Annexure 1]
of this Circular prior to obtaining

Yes

The report was submitted with
BSE & NSE on November 03,
2018,




Particulars / Compliance
requirements as per SEBI Circulars

Complied
/ Not
Applicable

Status / Remark

Observation Letter from stock

_exchanges on Draft Scheme

‘Complaints Report’ as mentioned
above, shall be submitted by listed
entity to the stock exchanges within
7 days of expiry of 21 days from the
date of filing of Draft Scheme with
stock exchanges and hosting the
Draft  Scheme  along  with
documents specified under para (3)
above on the websites of stock
exchanges and the listed entity.

Yes

The report was submitted with
BSE & NSE on November 03,
2016.

tmmediately upon filing of the Draft
Scheme of arrangement with the
stock  exchanges, the listed
company shall disclose the Draft
Scheme of arrangement and alf the
documents specified under para (3)
above on its website

Yes

The documents were placed on
the website of the Company

Listed entity shall also disclose the
Observation Letter of the stock
exchanges on its website within 24
hours of receiving the same

Yes

The observation letters received
from BSE & NSE were placed on
the website of the Company

Sr. | Clause
No. No.
9 | 6{b)
10 | 7{a)
11 7{b)
12 8

(a) The Listed entity shall include
the Observation lLetter of the
stock  exchanges, in the
explanatery  statement  or
notice or proposal
accompanying resolution to be
passed sent to the shareholders
seeking approval of the
Scheme,

(b) The listed entity shall ensure
that in  the explanatory
statement or notice or proposal
accompanying resolution to be
passed, it shall disclose the pre
and  post-arrangement  or
amalgamation (expected)
capital structure and
shareholding pattern, and the
“fairness opinion” obtained
from a merchant bankers on
valuation of assets / shares
done by the independent
chartered accountant for the

Yes

Yes

Yes

The details were disclosed in the
explanatory statement to the
notice of the meeting of
shareholders  convened by
Hon’ble NCLT,




Sr.

No.

Clause
No.

Particulars / Compliance
requirements as per SEBI Circulars

Complied
/ Not
Applicable

Status / Remark

listed entity and unlisted
company.

(e} The Listed entity shall include
the ‘Complaints Report” in the
explanatory  statement  or
notice or proposal
accompanying resolution to be
passed sent to the shareholders
while seeking approval of the

Scheme

13

9(a)

The Listed companies shall ensure
that the Scheme of Arrangement
submitted with the Hon'ble High
Court for sanction, provides for
voting by public shareholders
through postal ballot and e-voting,
after disclosure of all material facts
in the explanatory statement sent
to the shareholders in relation to
such resolution, in the following
cases:

. Where additional shares have
been allotted to Promoter /
Promoter  Group, Related
Parties of Promoter / Promoter
Group, Associates of Promoter
/ Promoter Group,
Subsidiary/(s) of Promoter /
Promoter Group of the listed

entity, or
ii. Where the Scheme of
Arrangement  involves the

listed entity and any other
entity invelving Promoter /
Promoter Group, Related
Parties of Promoter/ Promoter
Group, Associates of Promoter

/ Promoter Group,
Subsidiary/{s) of Promoter /
Promoter Group.

fii. Where the parent listed entity,
has acquired the equity shares
of the subsidiary, by paying
consideration in cash or in kind
in the past to any of the
shareholders of the subsidiary

Not
Applicable

The Certificate obtained from
Deloitte  Haskins &  Sells,
Statutory Auditors was submitted
with BSE & NSE.




Sr.

No.

Clause
No.

Particuiars / Compliance
requirements as per SEBI Circulars

Complied
/ Not
Applicable

Status / Remark

who may be Promoter /
Promoter  Group, Related
Parties of Promoter / Promoter
Group, Associates of Promoter
/ Promoter Group,
Subsidiary/(s} of Promoter /
Promoter Group of the parent
listed entity company, and if
that subsidiary is being merged
with the parent listed company
under the  Scheme  of
arrangement,

14

9(b)

Such Scheme of arrangement shall
also provide that the Scheme of
arrangement shall be acted upon
only if the votes cast by the public
shareholders in favor of the
proposal are more than the number
of votes cast by the public
shareholders against it. The term
‘public'  shall carry the same
meaning as defined under Rule 2 of
Securities Contracts {Regulation)
Rules, 1957

Not
Applicable

The Certificate obtained from
Deloitte  Haskins &  Sells,
Statutory Auditors was submitted
with BSE & NSE.

15

9{c)

For all other cases, the
requirements stated at para (9} (a)
above shall not be applicable. In
such cases, the listed entities shall
furnish an undertaking certified by
the auditor and duly approved by
the Board of the company, clearly
stating the reasons for non-
applicability of para {9} (a} above

Not
Applicable

The Certificate obtained from
Deloitte  Haskins &  Sells,
Statutory Auditors was submitted
with BSE & NSE.

16

9(d)

The undertaking as referred to in
Para (9)(c) above shall be displayed
on the websites of stock exchanges
and the listed company along with
other documents submitted, as
stipulated under Para {3) above

Not
Applicable

The Certificate obtained from
Deloitte  Haskins &  Sells,
Statutory Auditors was submitted
with BSE & NSE.

17

9{e)

Any mis-statement or furnishing of
false information with regard to the
said undertaking would be viewed
seriously and liable for punitive
action as per the provisions of
applicable laws and regulations

Not
Applicable

The Certificate obtained from
Deloitte  Haskins &  Sells,
Statutory Auditors was submitted
with BSE & NSE.




9 g) Complaints Report as per Annexure I of this Circular.
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S & p : & 3 S E BSE Umited (Formerly Bombaipstock Exchanga (td)
’ Registered Offioe : Floor 25, ' J Towers, Delal Street, Mumbal 40

EXPERIENCE THE NEEW

DCS/AMAL/KS/IP/ 623/2016-17
November 28, 2016

The Company Secretary

Den Networks Ltd

236, Okhla Industrial Estate,
Phase lIl, New Delhi - 110020

Sir/Madam,

We are in receipt of the Draft Scheme of Arrangement between Den Networks Limited and SKYNET Cable
Network Private Limited. .

As required under SEBI Circular No, CIR/CFD/CMD/16/2015 dated November 30, 2015; SEBT vide its
letter dated November 25, 2016 has inter alia given the following comment(s) on the draft scheme of
arrangement;

»  “Company shall ensure that informatfon submitted by Company, DEN Networks Limited vide
Letter did, November 11, 2016 pertaining to Mr, Krishna Kumar P, T. Gangadharan being
nominee director in Dight Port Limited and Konaseema Gas Power Limited which have been
declared wilful defaulters by REI is disclosed in the Scheme under the heading “action taken
by SEBI/RBI" and the same Is brought to the natice of shareholders and Hon'ble High Court”

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

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

» To provide additional information, i any, {as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

» To ensure that additional informatien, if any, {as stated aforesa;d) along with various documents
are disseminated on their {company) website.

»  To duly comply with various provisions of the circulars.

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

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble High Court, the
listed company shall submit to the stock exchange the following:

a) Copy of the High Court approved Scheme;

b) Result of voting by shareholders for approving the Scheme;

€) Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-3-vis the Draft Scheme;

d) Copy of the observation letter issued by all the Stock Exchanges-where Company Is listed.

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

f} The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever appiicable;
and

I) Any other document/disclosure as informed by the Exchange.

T:4+8122 2272 1234/35 E:
S E N S EX C;rporate Identity Numhc}mp a7




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

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

Yours faithfully,




'\.
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NATIONAL STOCK EXCHANGE NSF"T
OF INDIA LIMITED _

Stock of :he n,an‘an

Ref: NSE/LIST/95405 November 29, 2016

The Company Secretary
Den Networks Limited
236, Okhla Industrial Arca
Phase- III

New Delhi— 110 020

Kind Attn.: Mr. Jatin Mahajan ‘

Dear Sir,

Sub: Observation Letter for Draft Scheme of Arrangement between DEN Networks Limited
and SKYNET Cable Network Private Limited under sections 391 to 394 of the Companies

Act, 1956

This has reference to draft scheme of arrangement between DEN Networks Limited and SKYNET
Cable Network Private Limited under sections 391 to 394 of the Companies Act, 1956 submitted
to NSE vide your letter dated September 28, 2016.

Based on our letter reference no Ref: NSE/LIST/89056 submitted to SEBI and pursuant to SEBI
Circular No. CIR/CFD/CMD/16/2015 dated November 30 2015, SEBI vide letter dated November

25, 2016, has given following comments:

a. The Company shall ensure that information submitted by the Company pertaining to Mr.
Krishna Kumar P. T. Gangadharan being nominee director in Dighi Port Limited and
Konaseema Gas Power Limited which have been declared wilful defaulters by RBI is
disclosed in the scheme under the heading “Action taken by SEBI/RBI” and same be
brought to the notice of the shareholders and Hon’ble High Court.

b. The Company shall duly comply with various provisions of the Circular.”

We hereby convey our ‘“No-objection’ with limited reference to those matters having a bearing on
listing/ delisting/ continuous listing requirements within the provisions of the Listing Agreement, so
as to enable the Companies to file the Scheme with Hon’ble High Court.

. However, the Exchange reserves its rights ‘to raise objections at any stage if the information

submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, Guidelines /

Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from November 29, 2016, within which
the Scheme shall be submitfed to the Hon’ble High Court. Further pursuant to the above cited SEBI
circulars upon sanction of the Scheme by the Hon'ble High Court, you shall submit to NSE the

following:
=
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Continuation Sheet

a. Copy of Scheme as approved by the High Court;

b. Result of voting by shareholders for approving the Scheme;

¢. Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-3-vis the Draft Scheme.

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

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

f. Complaints Report as per Annexure 111 of SEBI Circular No. CIR/CFD/CMD/ 16/2015

dated November 30, 2015.

Yours faithfully,
For Nationa! Stock Exchange of India Limited

|
§
]
z
:

Kautuk Upadhyay
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at ihc following URL
hitp://ww.nseindia.com/corporates/content/further issues.htm

This Document is Digitally Signed

2 Signer ; Kautuk Rohit L adh 2y
* Date: Tug, Nov 29, 201 159719 GMT+05:30
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BOOMBAND

Dated: 93/11/2016
Department of Corporate Services,

BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400 00].

BSE Scrip Code: 533137
Dear Sir

Subject: Complaints Report under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with Circular No.
CIR/CFD/CMD/16/2015 dated November 30, 2015,

Reference: Application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with Circular No.
CIR/CFD/CMD/16/2015 dated November 30, 2015,

Further to our Application dated September 26, 2016, hosted at website of stock exchange on October 07,
2016 under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
20135 for the proposed Scheme of Arrangement between DEN Networks Limited and SKYNET Cable
Network Limited and their respective Shareholders and Creditors (*Scheme’), Please find enclosed the
Complaints Report for the Period from October 07, 2016 to October 27, 2016 (both days inclusive) as

© Annexure L

We have also uploaded the Complaints report on our website (i.e., www.dennetworks.com)

We request you to take the above on record and provide the requisite “No-Objection Letter’ at the earliest
50 as to enable us to file the Scheme with the Hon’ble High Court.

If you require any clarifications / information, we would be happy to provide the same.

Yours faithfully

DIER Metworks Limited

Hegistered DF
Landiing: «91 11 0171 - 468
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Complainis Report

Details of Complaints, if any received from October 07, 2016 to October 27, 2016 (both days
inclusive) for the Proposed Scheme of Arrangement between DEN Networks Limited and SKYNET
Cable Network Limited and their respective Shareholders and Credifors are as under:

Part A
Sr. Particulars Numbey
No.
1. Number of Complaints received directly ) Nil
2 Number of Complaints forwarded by Stoclk Exchange Nil
3. Total Number of Complaints/Comments received (1+2) Nil
4. Number of Complaints resolved N.A.
5. Number of Cemplaints pending N.A,
Part B
| Sr.No | Name of the Complainant Date of Complaint ] Status (Resobved /
i ! Pending)
1. Not Applicable

OEN Networks Limited
CiRL L2480 0070 TBERT S
Fegisterad (fice: 2171, 18t Flooe, Okhle ndustrish Bstate, Pha
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