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 Serip Code-533137

Bandra (),

Mumbai-400 051

NSE Trading Symbol- DEN

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

Dear Sir/ Madam,

This is to inform 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 Wholly 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 circular no. CIR/CFD/CMD/16/2015
dated November 30, 2015;

1. Copy of Scheme as approved by the NCLT The scheme of arrangement as approved by NCLT is
attached herewith as ‘Annexure-A’

2. Results of voting by shareholders for The scheme of arrangement was unanimously approved at
approving the Scheme o the court convened meeting of Sharcholders /Secured

S - | Creditors and Unsecured Creditors of DEN and
Shareholders Meeting of SKYNET on 11th March, 2017,
The voting results was intimated to the Stock Exchanges on
March 24, 2017. The copy of results is again enclosed as
‘Annexure- B,

3. Statemnent explaining changes, if any, and It was referred in letter of BSE and NSE dated November
reasons for such changes carried out in the 28,2016 and November 29, 2016, that SEBI has given the
approved scheme vis-a-vis the draft scheme following comments on the draft scheme of arrangement:-

- Company shall ensure that information submitted by
company, DEN Networks Limited vide letter dated
November [, 2016 pertaining to Mr. Krishna Kumar
P.T.Gangadharan being nominee director in Digi Porl
Limited and Konaseema Gas Power Limited which have
been declared wilful defaulters by RB{ is disclosed in the
scheme under the heading “action taken by SEBI/RBI” 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: 1.92490D1.2007PLC165673
Registered Office: 236, Okhlg fndustrial Estate, Phase — 111, .
Landline: +91 11 40522200 | | Facsimile: +91 11 40522203 | | E-Mail : den@denonipedin [www.dennetworks.com
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4. Status of compliance with the observation The company has complied with the Observation Letter(s)
letter/ no observation leiter issued by the of the BSE and NSE (as mentioned in point 3 above). The
designated exchange status of compliance as per SEBI Circular dated 30
November, 2015 is attached as * Annexure-C’.

5. Complaints report The compliant report is attached as ‘Annexure-D

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

Thanking you,

Membership No.- F-6887

DEN Networks Limited
CIN: L92490D1.2007PLC165673
Registered Qffice: 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.com
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DEN NETWORKS LIMITED
w:eis 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 Tanejag& Ms. Neerja Sharma, {Advocates)

JUDGMENT/ORDER

DEEPA KRISHAN, MEMBER (TECHNICAL)

1. This Petition fﬂeﬁ by Pet_itionér Companies is coming up
finally before 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/ Transferce Company.

2. A perusal of the petition discloses that initially the
application seeking the directions for convening/ dispensing

)
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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.

3_‘ 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

3
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Act, 1956 subsequent to the order of the tribunal dated
23.01.2017.

4. 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 Excharnge 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.
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5. Regional Director, Northern Region, Ministry of Corporate

Affairs, New Delhi, after receiving the report from the
Registrar of Companies has 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.

. A Perusal of the representation made by the Regional Director

as also emphasized at the time of oral hearing bjf 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.

s 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:

DEN NETWORKS LIMITED
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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.

. 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 Resulting Company. (Copy of
attachment of e-form MGT-7 filed for “Annual Return”

vide SRN (G26909424 dated 29.11.2016 is enclosed as

DEN NETWORKS LIMITED




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

c. 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 8% 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
to 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

7
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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
ICAIL 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 01t 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 31¢ day
of March, 2016”

3. That the Company had submitted the valuation Report with

o the notice, as required under Section 230(5) of the
< - .
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Companies Act, 2013, through courier on 7t February,
2017. The valuation Report is again sent to Registrar of
Companies vide Courier dated 16% 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

10
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¢} 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.

—Qd —

|5 09, QolF (CHIEF JUSTICE (Rtd) M.M. KUMAR)
0Ot PRESIDENT
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SCHEME OF ARRANGEMENT 3 %
BETWEEN '
DEN NETWORKS LINMITED {(“DEN™)
HAVING ITS REGISTERED OFFICE AT
236, OKHLA INDUSTRIAL AREA, _?H ASE~I, NEW DELHI-110020
...TRANSFEROR COMPANY
AND
SKYNET CABLE NETWORK PRIVATE LIMITED (“SKYNET")
HAVING ITS REGISTERED OFFICE AT
C-148, MAYAPURI, INDUSTRIAL AREA, PHASE-IL, NEW DELHI-110064
CRESULTING COMPANY
AIND
THEIR RESPECTIVE SHARTHOLDERS

AND CREDITORS

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

PREAMBLE:

A.BACKGROUND OF COMPANIES:

a. WHEREAS DEN NETWORKS LIMITED (hereinafter referred fo as “DEN? or

“Transferor Company”) is incorporated under the Companies Act, 1956 on 10%

July, 2007 with the Registear of Compaics, NCT of Delhi & Harvana. That the

company got converted to Public Limited w.e.f. 15" Aprif, 2008: Subsequently, the

name of the company was changed from DEN DIGITAL ENTERTAINMENT

NETWORKS LIMITED TO DEN NETWORKS LIMITED wie.f 27 Tune; 2008

and s operating under the Internet Service Provider License No. 820-990/07-LR

dated 06™ February 2008 granted by Department of Telecommunications, Ministry

- of Commumications & IT, The Registered Office of the Company is situated at 236,
i Okhla Industrial Area, Phase-T8, New Delhi-110020. DEN is listed on BSE.Lid.
and National Stock Exchange of India Ltd and is having the main objeets to carry

on 'the bustness of broadeasting, telecasting, relaying, transmitting, distributing,

Cable services encompassing distribution and internet based services.

- AND WHEREAS SKYNET CABLE NETWORK P‘RIVA',I'E LIMITED,
(hereinafter referved to as the “Resulting Company” or “SKYNET?) is

incorporated as Private Limi}c{!’ Company on the % ecember, 2011 under the
Stynet Cable Nem&@grivate,Lims‘éec
: X
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“o
Companies.Act, 1956, with the Registrar of Companies, NCT of Delhi & Haryana.
The Registered Office of the Company is sittated at-C-148, Mayapuri Industrial
Atéa, Phase I, New Delhi-110064. Resuling Compaty is a wholly ownad
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 whereas Consultants were engaged 10 restructure DEN in such a manner that the ISP
Business. should be moved to a Special Purpose Vehicle which will be 100% subsidiary
Jompany and SKYNET, a 100% subsidiary of DEN has been chosen for the purpose of
Demerging the ISP Business Undettaking/ivision of DEN:

‘The favtors which induced the decision were, infer aliv; as fallows:

i To enable a focused sttention on the ISP Business

i To achieve structural and operational efficiency

it. To enhanced competitiveness and greater accountability

v, Accelerating value creation for shareholders
v. To focus on the significant growth patential for high speed data and related services in India
C. PARTS OF THE SCHEME OF ARRANGEMENT;

TheScheme i divided-into thie following parts:

ay Part A deals wifh-the Definitions.

by Part B deals with Dererger of ISP Undertaking of DEN, Transferor Company iuto
SKYNET, Resulting Company.

¢

L2

Part € deals with Special Terms relating to Demerger of ISP Undertaking of DEN into
SKYNET,
d

o

Part D deals with Other Terms and Conditions.
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1. DEFINITIONS

Ti this Stheme, unless inconsistent with the subject or context, the following expressions shall

have the following meanings:

1.4

L&

‘Act” migans the Companies Act 1956, o any statutory modifications or re-enactments
therenf, or amendiments thereto and also mean and refer to the relevant applicable sections
of Companies Act, 2013 as and when notified in the Official Gagette by the Central
G_Qs’cmmcnt;

‘Appeinted Date’ meansthe open of business Hours.on 1 April, 2015, the date with effect
frdm which this Scheme will be déemed to be effactive.

“Board’ in relation 1o all the companies means the Board of Directors of such company
and include a duly authorised committee of the Board constituted for the implementation
of this Scheme;

‘ISP Undertaking of Transferor Company’ means all Assets and Liabilities of the
Internet Setvice Provider (ISP) Business/ Broadband Undertaking of Demerged Company
on-agoing concern basis as on Appointed Daté for Demerger of Broadband Undertaking
of DEN.

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

Delht & Havyana, having its Registered Office at.236, Okhla Industrial Arca, Phase-I11,
New Delhi-110020,

‘Denterged Undertaking’ means “ISP Undertaking of Transferor Company’ as ou the
Appoirited Date (Schedule T):

» any and all the-propesties and assots whether movable or immovable, real
o persofial, in possession or reversioi, corporeal or incorporeal, tangible
orintangible, present or contingent and including but without being Hmited
toland and building, all fixed and movable plant and machinery, leaschold
or frechold, tangible or intangible, including all computers and
accessories, sofiware and related data, leaschold improvements, plantand
machinery, offices, capital work-in-progress, raw materials, finished

i goods, vehidles, stores and spares, loose touls, sundry debtors, furniture,
fixtures, fittings, office equipment, telephone, facsimile and other
rommunication. facilities and  equipments, electrical applances,
siccessories, deferred tax assets and investments relaied fo the Demerged
Undertaking of the Transferor Company;

s ity -and all labilities presentand futare including the contingent liabilities
related to thefomi@pbd Matley Tf?xig“;ét‘,ihmﬁ’mnst‘éwr Company;

NG,
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3 Aany' and all rights and licenses including license obtained from Department
of Teleconimunication (Internet Service Provider License No, 820-990/07-LR
dated 06 February 2008) and all assignments and grants thereof, all
permits; quotas, holidays, benetits; clearances and registrations whether

Y2

under’ Central, State or other laws, rights (including rights! obligations

under any agreement, contracts, applications, letters of intent, or any other
contracts), subsidies, grants, tax credits including unutilized CENVAT
credit, tax defeirals, advance tax credit, deferred tax assets, incentives or
sthiemes of central/ state/ local governments, certifications and approvals,
regulatory  approvals, entitlements, other [icénses, environmental
clearances, municipal permissions, approvals, consents, tenancies,
investments and/ ot interest (Whether vested, contingent or otherwise),
cash balances, bank balances, bank accounts, reserves, deposits, advances,
recoverable, recetvables, benefit of ix}s‘urance claimg, ecasements,
advantages, financial assets, hire purchase and lease airangements, ‘the
benefits of bank guarantees issued by the Transferor Company, funds
belonging to or proposed to beutilised by Transferor Company, privileges,
all other claims, rights and hensfits (including under any powers of
atorney issued by the Transferor Company or any powers of attorney
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
authority, to which the Transferor Company was a party); powers and
facilities of every kind, natine and description whatsoever, rights to use
and avail of telephones, telexes, facsimile connections and installations,
wtilities, elestricity, water and other services, provisions, funds, benefits
duties and obligations of all agreements, contracts and arrangements and
all other interests related to the Demerged Undentaking of the Transferor
Company;

all employees 'who are on the payroll of ‘proposed Transferor Company
immediately preceding the Bffective Date related 1o the Demerged
Undertakingof the Transferor Company,;

any-and all depeiits and Balances with Government, Semi=Government,
local and other suthorities and bodies, customers and other persons, share
application money, earnest moneys and/ or security deposits paid or
weeived by the Transferor Company related to the Denierged
Ejndezmking;

any ang all baoks, records, files, papers, product specifications and process
infoimation, records of standard operating procedures, compuder programs
along with their licenses, manuals and back up copies, drawings, other

manuals; data catalogues, quotations, sale%’and advertising materials, and

B
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ther data and records whether in physical or electronic foim related to the
Demerged Undeitaking of the Transferor Company;

e all intellectual property rights including all trademarks,; trademark
applications, trade namies, patents and patent applications, domain names,
logo, websites, intemnct registrations, copyrights, trade secrefs, service
marks, ‘quality certifications and approvals and all ofher interests
exclusively Demerged Undertaking of the Transferor Company;

Tt is intended that the definition of Demetged Undertaking nuder this ¢lause would enable
the transter of all property, assets, rights, abilities, employees et of Transferor Conpany
to Resulting Company pursuant to this Scheme.

L7 “Demerger” mieans the demerger, transfer and vesting of the Demerged Undertaking of
DEN from DEN to SKYNET on the terms and conditions as set out i this Scheme and in
acpordante with Section391-394 as the Companies Act, 1936 and otherrelévant provisions
ofthe Act.

1.8 v ‘DEN Networks Limited? or “Transferor Company’ or ‘BEN’ 18 ineorporated under the
Companies Act, 1956 on 109 July, 2007 with the Registrar of Com panies, NCT of Dethi
& Haryana, having its Registered Office at 236, Okhila Industrial Atea, Phage-111, New
Delhi=110020.

L9 Bffeetive Dafe’ medns the date on which the last of the approvals or sanctions as specified
in.Clause 1.3 of Pata Din the Scheme are,, and if'the approvals or sanctions ate received

on different.dates, the last of the dates and the Scheme i is made effective with effect from
the Appointed Date,

L10 “Governmenta! Authority’ means any apphcablc Centraf, State or local Government,
legislative. body, regulatory or administrative alxthmxty agency. or combiission. ot any
Couzt, Tribunal, Board, Bureau or istromeitality thereof or arbitration or arbitral body
having jurisdiction;

L

e

i “High Court’ shall mean the Hon'ble High Court of Judicature at Delhi, having
)unsdlcixun in relation to the Tiansferor Company and Resulting Company; and the said
term- shall; include the Nationsl Company Law Tribunal or such ofher forum or authority

which may be vested with any of the powers of a. High Court to-sanction this Scheme under the
Act.

112 “Residual Under taking® means the business of Transferor Company other than the
Demerged Business,

W%‘\\‘Resultmg Company™ means “Skynet Cable I Network Private Limited® or SKYNET?
ey

.
(» U hi & Haryana, having

= < i Registered Office at C-148, Muayapuri Industrial Aren, Phase 1L, New Delhi-110064.
&8 & *Schedule 1” ineans the Assefs and Liabilitics of the ISP Undertaking of Transferor
Conrpady to be transferred to Raslﬁhﬂ@[ﬁmipzﬁ&m %tii’é«”/&ppﬁiﬁied Date.

Veik incorporated as Private Limited Company on the §% of December, 2011 under the

ompanies Aet, 1956, with the Registar of Corpanies, NCT of Dl
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“Scheme’ means this Scheme of Arrangement in its present form or with modification(s)

118
approved or iniposed or direeted by the High Court, a5 the case:may be.
116 Inthis Scheme, unless the context otherwise TeqUirss:

ay references 1o persons shall inelude individuals, bodies corporate (wherever
incatporated), unincorporated assoeiations and parinerships;

by  the headings. are inserted for ease of reforetice only and shall not affect the
eonstiiction orinterpretation of this Scherme;

¢)  words in the singular shall include the plural and vice versa;

d) any references in the Scheme to “upon the Scheme becoming effective” or
“effectiveness of the Scheme” shall mean the Effective Date; and

€} allterms and wordsnot defined in this Scheme shall, unless repugnant or contrary to
the context of meaning thereof, have the same meanipg asciibed to them under the

Aot-and. other applicable laws, l;uies, regulations, bye laws, as the case may be,
including any statutory modification or re-enactiment thereof from time to time.

SHARE CAPITAL AS AT 31" MARCH, 2016

Asper the latest Audited Annual accounts of the Companies as on 31st Varch 2016, the

Authorized share capital and the Issued, Subscribed and Paid-up share capital of the
Companies are-ay under:

Name of the Authorised Share Capital | Issueand Paid-up Share
Company Capital
DEN Networks | Rs. 2,00,00,00,000/- Rs, 1781998060/~ divided
Limited divided into 20,00,00,000 into 17.81,99,806 Equity
Equity Shares of Rs. 10 Shares of Rs. 10 each

2 cach
Skynet Cable Rs. 90,00,000/- divided into | Rs. §1,50,000/- divided mto
Network Private | 9,00,000 Bquity Shares-of 8,15,000 Equity Shares of
Limited Rs. [0 edch Rs. 10 each

s on date, there Jias been no change
Subscribed and Puid-up share

7,

Sy

inihe duthorized Share capital and the Issued,
eapital of the companies,
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DEMERGER OF DEMERGED UNDERTAKING OF TRANSFEROR COMPANY
INTO RESULTING COMPANY

11

With efféct from the Appointed Date and subject to the provisioms of the Scheme,
including in relation 1o the mode.of transfer / vesting, the entire business including all
wovable and imitovable properties tangible and intangible properties, assets, buildings,
offices, investments, Jease and hire purchase contiacts, livensing, arrangements, lendiry
confracts, benefits of any secwrily, arrangements, revisions, powers, authorities;
allotments, approvals, comsents, licenses, regisirations, confracts, agreements,
engagements, arrangernents of all kind, rights, titles, intereats, benefits, easements and
piivileges of whatsoever nature and wherever situated belonging to or in the owhership,
power or possession and.in the controt of or vested in or granted in favour of ot enjoyed
by the Demerged Undertaking of Trausferor Company whether accrued of to acerue after
the Appointed Date ineluding but withour being limited to patents, trademarks, copyrights
and other intellectual property: rights of any nature whatsoever, permits; approvals,
authotization, right to use the telephones, telexes, facsimile, connections, and
ingtallations, utilities, electricity and othef services, Teserves, provisions, funds, benefity
of all agreemerits and all other interest (hereinafie referred to as “sald Assets”) shall be
traitsferred ahd stand vested inand / of be deamed to be and stand vested in Resulting
Company as a going ¢oncern pursuant to the provisions of Section 394 of the said Act, so
as-to-become on and fiom the Appointed Date, the assets; rights, title and interests of the

Resulting Company as per Schedule T as on the Appointed Date,

Without prejudice to clause 1.1 above, in respect of sich of the said Agsets of the
Demerged Undentaking of Transterer Company as are movable in hature or incorporeal
property, of are otherwise.capable of transfer by manual delivery or by endorsement and
delivery, the same may be so transferred to Resulting Company and shall upon such
tanster become the property as an integral part of Resulting Company. Intespect of such
of the said Assets other than those referred hereinabove, the same- shall, without any
further act, instritments or deed, be transferred and vested in and / or be deemed to be
transferred to and vested in Resulting Company pisrsuant to an order being made thereof
under Section 394 of the Act.

{#) Notwithstanding the generality of clause above, with effect from the Appointed Date and

/&XO‘RR’ permission or approvals or consents including the swatutory: licenses, permissio
e

Zapproval, of eonisents requited to carry :
£4P] ‘ 14 required fo carry ’85;%%? &

upon the Scheme becoming effective, all statutory licenses, permissions, approvals or
congents issued in the name of the Demerged Undertaking of Transferor Company shall
stand vested in.or transferréd to Resulting Company without any further act ordeed, and
shall be appmpfiutely transferred / endorsed / mutated by the authotities voncerned

therewith in favour of Resulting Company. The benefits of all statutory and regulatory

s or

merged-tindertaking of
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Transteror Company shall vest in and becomé available to Resulting Company pursnant

Twithé Bcheme,

Uponrthe Scheme coming into effect on the Effestive Date and with effect from the Appointed Date,
all taxss paid or payable by the Transferor Company in relation to the Demerged Undertaking
including advance tax payments, tax deducted at source, tax labilities or any refunds and claiins
(incloding unulilized iput eredits of ‘the Demerged Undertaking) shalt be treated as advance tax
payinents; tax deducted-at source, tax Habilitics or refunds/ claims (including uniutilized input credits)
as thegase may be, of the Resulting Company. Upon the Scheme couming into effeet on the Effective
Rate snd with effoct from the Appoirited Date; all existing and future incentives, un-availed-credits
and oxemptions apd ather statutory benefits, including in respect of income tax, excise {ncluding
CENVAT credit), custorts; value added tax, sales-tax; service tax (including CENVAT credit) to
whitch the ransferor Company is entifled inrelation to the Demerged Undertaking shall be available
to and shall stand traneferred: and vested int ‘thé: Resulilby Company without any further act,
instriment or decd required by either the Resulting Company or the Transferor Company and without
any approval‘or acknowledgement of any third party. Upon the Scheme coming into effect on the
Effective Date. with effest from the Appointed Date, any tax deducted at source deducted by or on
behalfof the Transferor Company until the Effective Date shall be deeiied to have been deducted o
bebalf of the Resulting Company to: the extent: of the income attributable: to- fhe Demerged
Undertakings during such period, Without prejudice to any other rights available to Resulting
Company under the provisions of Incormne Tix Act, 1961, Resulting Company shall after the
Scheme becomes effective be entitled to revise the income tax returns, if any, filed by it or
Demerged Underiaking of Transteror Company in respect of any previons year or thereafler,
notwithstanding that the time preseribied for such revision miay have glipsed,

Transferor Company shall give nofies in such form as it may deem fit and proper to such
party, debtor or deposites that pursyant 1o the High Court having sanctioned the arrangement
between Transferor Company and Resulting Company under Sections 391 to394 of the Act,
thie said debit, Ioun or advance relating to the Demerged Undertaking of Transferor Coinpany
be paid or made good-to or held on account of Resulting Company:as the person enfitled

thereto and the fight of Transferor Company to tecover or realize the same shall stand vested
accordingly. '

Resulting Company shall give notice in such form as it may deem it and proper, 1o gach
party, debtor of deposites as the case may be, relating to the Demerged Undertaking of
Transféror Company That pursuant to the High Court having sanctioned the demerger of
Demigrged Undertaking of the Transféror Company into Resulting Company under Sections
39116 394 of the Aect, the said debt, foan, advance, be paid or made good or held on-account
ol Resulting Company  as the person entitled thereto to the end and intent that the right of
Transferor Conipany to recover or realize the same stands extinguished and that appropriate

entry should be passed in their respective books to record-the aforesaid changes,

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

¢irierged Undertaking of Transferor Company pertaining io and / ar arising ot of the said

nprged Undertaking of Transferor Company as on the Appointed Dafe as
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appearing/disclosed in the Books of Accounts of Demerged Undertaking of Transferor
Cuampany, (whether or not provided or accounted for in the Books of Accounts of Demerged
Undertaking of Transferor'Company) and long ferm lodns, to the extent agreed to between
the parties, shall ulso urider the provisions of Sections 391 10 394 of the Act-and pursuant to
the-Orders of the High Court become the debts, liabilities and obligations and long tertm
liabilities of Resulting Company and Resulting Company undertakes to meet, discharge and
Satisfy the same to the.exclision of the Transferor Company including liability for bonus for
the period upto the Appointed Date to the extent not provided i the books.

1.7 Resulting Company undertakes to deal with and discharge the tabilities stated hereof, whick
are'vested in Resulting Company and keep the Transferor Company indemnified from and
against all debis, duties, Habilitics and obligations as also actions, claims and déemands in
tespect thereof, Tn the event any such liability s required to be met aud paid by Transferor
Company, Trapsferor. Company undertakes to deal with all proceeds in respect thereof in
consultation with and.as-per advice of Resulting Company and to the account of Resulting
Company;

1.8  Anylegal or other proceedings by or against Demerged Undertaking of Transferor Company
whether pending on the Effective Date on any matter arising before the Appointed Date and
e « relating to the Demerged Undertaking of Transferor Company (including those relating to
’ any pending licenses, issues, vight, power, liability, duty 7 duties of Demerged Undertaking
of Transferor Company in respect of Demerged Undertaking of Transferor Company) shall
subject to-any Orders of any Courtof compstent jurisdiction be continued and enforced by

or against Resulting Company and.at the cost of Resulting Company.

1.9 F any suit, appeal or other proceedings of whatever nature relating to the Demerged
Undertaliing of Transteror Company (hereinafter called “ths proteedings™ by or against the
Transferor Conipaiy be pending, the samie shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer of the Demerged Undertaking of Transferor
Company of anything contained in this Scheme but the said proceedings may be continued,
prosecuted and enforced by or against the Resulting Company as if this Scheme had not been
made;

110 Subject to ilie provisions contained in e Scheme, all contracts, deeds, bonds, agreements, .
instruments and writings and benefits of whatsoever nature to which Transferor Company is
a party and subject to such changes and variations in the terms, conditions and provisions
thereof as may be mutually agreed fo befiveen the Transferor Company and other parties
thereto, subsisting orhaving effect implicitly before the Effeciive Date, shall remain in full
force and effect in favour of and may be eiforced by and/ or against Resulting Cotipany as

& fully and effectively ag if Resulting Company was party thereto instead of Transferor

ML/ The transfer and vesting of the assets and Habilities and the contingance of the procesdings
3 o i shy-Resulting Company and/ or the contracts, ctc, as aforesaid shall
&
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or procecdinigsalready concluded by Transforor Company in the ovdinary course of business

onand after the Appointed Date 10 the end and intent that Resulting Company accepts on

behalf of itselfall acts; deeds and things done lawtilly and executed by Transferor Company

irr the ordinary course of business.

112 With effect from the Appointed Date-and up to and including the Effective Date;

4}

8)

€}

Transferor Company shall be deemed 1o have been carrying onor to be carrying on all
business and activities relating to Demerged Undertaking and stand possessed of the
assets so to be vested in Resulting Contpany foi and on account of and in trust of

Resulting Company.

All profits acerving o the Transferor Company or losses arising or incurred by it
selating to Demerged Undertaking shall for all purposes; be treated as the profits or
losses, as the.casemay be of Resuliing Company.

All investment mads in form of shares/ debenture/ bond/ wartant or any other
instrument and ot loan whether secured or unsesured whther in Indian currency or
foreign-eurresicy taken or to be taken for the purpose of Demerged Undertaking shall
beansfered to Resulting Company oirscheme being efféctive,

113 Transferor Company hereby undertakes. from the Appointed Date upto and including the

Effective Dite:

1)

b)

o,

fo- carry on business of the Demerged Undertaking Of Transferor Company in the
ordinary course of business and not (without the priorvwritten consent of *Regulting
Company)to alieuate, charge or otherwise deal with or dispose off the Demerged
Undertaking of Transferor Company or aay part thereof except in the usual course of
business; and

not to utilize the profits, if any, relating 16 the Demerged Undertaking of Transferor
Company for the parpose of declaring or paying any dividend in respect of the period
Talling on and after the Appointed Date except with the consent of Board of Directors
of Resulting Company. ‘

Resultivig. Company wndertakes to engage, on and from the Effective Date, all the
employees of Demerged Undertaking of Transferor Company engaged in the
Demerged Undettakitiy of Transferar Company on the same terms and conditions on
which they are engaged as.on the Bffsctive Date by Trassferor Company without any
interruption of service us aresult of the transfer. Resulting Compary agrees that the
services of all such employees with Demerged Undertakiﬂg of Transferor Company
upto the Effective Date shall be taken into aceount for the purposes of all benefits to
hich the said employees may be eligible, including for the purpose of payment of any

onus, retrenchment compensation, gratuity and other retmmal
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by Theacctmulated balances, if any, standing to the credit of the employees and officers
of the Demerged Undertaking of Transferor Company in the existing Providént Fund,
Grataity FPund and Superannuation Fund, of which they aie members, will be
transferred- to such Provident Fund, Gratuity Fund and Superannuation Fund
nominated by Resulting Company and / or such vew Funds to be established and
caused 10 be recognized by the concerned authorities by Resulting Corapany pending
the wansfer as aforesaid, the Provident Fund, Gratuity Fund. and Superannuation Fund
diids to'the said erployees and Officors of the Demerged Undertaking of Transferor
Company-would be continued to be deposiled in the existing Provident, Gratuity and
Superannuation Funds respectively. This shall be binding on the Managers of ‘such
funds, if any.

4y Resulting Company underfakes to pay, discharge and satisfy all debts; labilities, duties
and obligations of Transferor Company relating to the Demerged Undertaking of
Transteror Company as appearing / disclosed in the Books of dccounts of the
Transferor Comipany and all loans as agreed 1o and interest thereon as on the Appointed
Dute,

1.15 Upon the Scheme becoming effective and an the demierger, transfarand vesting of Demergod
Unidertaking of Transferor Company to Resulting Company, existing charges on the assets
ofthe Demerged Undertaking of Transferor Company shall continug in favour of the Bankers
and Financial Institutions, if an ¥, as may be modified, readjusted apportioned and reallocated
by thiemn between the Transferor Comipany and Resulting Company and Transferor Company
shall provide all assistance in getting the charges of the Demerged Undertaking of Transferor
Company vacated. The Bankers / Binaricial Institutions shall have & charge only on the assets
of the Féspective division financed by therm and release the charge, if any on the assets of the
division not financed by them. Provided further that the Scheme shall not operate to enlarge
the secutity for any loan, deposit or facility created or. available to Transferor Company
which shall vest in Resulting Corapany by virtue of the Demerger and Resulting Company
shull not be obliged to create any further or additional seeurity thereof afior the Demerger
has become effective or 6ihcrwisc,

S
i
&n

6 Even after the Effective Date, Resulting Company shall be entitled to realize all money und
complete and enforce all pending contracts and fransactions in respect of ihe Demerged
Undertaking of Transferor Compaiy b the name of the Transferor Company in 50 far as may

be necessary,

117 Uponthe coming into effect of this Scheme, and subject to the provisions of this Scheme, all
cnnuﬁcts; deeds, bends, agreements, arrangements and other instruments of whatsoever
nature to which the Demerged Unidettaking of Tiansferor Company is a party or to the
nefit of which the Demerged Undertaking of Transferor Company may be eligible, and
which are subsisting on the Rffective Date, shall be in full force and: effect
f@vour of Resulting Company

against or in
% : as the case may be and may be enforced as fully and effectually
. as if; Tastead of Transferor Company, Resulling ngg; 0]

eficiary or
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oblige thereto. Resulting Company shall wherever necessaty enter uto and / or issue and or
sxecuts deeds, writings or confirmations, enter iito any arrangements, confirmations or
novations to which Transferor Conpany is a party in order to give formal effect to the
provisions of this clause.

1.18 a) Singce, énch of the permissions, approvals, consents; sanctions, remissions, special
reservations; incentives, concessions and other authotizations in respect of the Demerged
Undettaking of Transferor Company in the name of Transferor Company shall stand
transferred by the-order of the High Coust to Resulting Company, Resulting Company shall
file the televant intimations, for the record of the statutory authorities who shall take them

on file, pursuant to the vesting orders of the sanctioning courts.

by Withour prejudics to generality of the aforesaid, any concessional / statutory forms under the
respective Ceiitral £ State. sales / work contract tax / lease tax laws jssued / received by the
Transferor Company in respect of the Denerged Undertaking of Transferor Comipany, for
the perfod commencing fiom Appointed Date shall be deemed to be issued/ received in the
name of Resulting Company and benefit of such forms, shall be allowable to. Resulting
Company in the same manner and to the same exfent as would have been available inrespect

ofthe Demerged Undertaking of Transfetor Compeny in the name of Transferor Company.
1.19 Ori the-coming into effect of the Scheme:

a) All motor vehicles of ‘any nature whatsoever comprised in or relatable in respect of the
Demerged Undertaking of Transferor Company in the name of Transferor Company shall
vestin Resulting Company and appropriate Governmental and Registration Authorities shall

mutate and register the said vehicles in the name of Resulting Company,

b} All patents, trademarks, copyrights and offier intellectual property rights registered with the
authorities concerned or applications submitted 4t any time on or before the Effective Date
in respect of the Demerged Undertaking of Transferor Company shall stand transferred and
vested in the name of Resulting Company without any further uet or deed. Resulting
Comparty however shall after the schieme becoming effective file the relevant intimation with

the-concerned statutory authority(ics) who shall take them on recerd pursuant to vesting
orders of the sanctioning authority:

1:20 Saveand cigeptas expressly provided in this Scheme nothing cortained in this Scheme of
Demerger of Demerged Undertaking of Transferor Company to Resulting Company. shall
affect the rest of the assets, liabilities and business of the Transferor Company which shall

coritinue to belong to and be vested in and be managed by Transferor Company.

1 All the'assets, properties and labilities 6f the Demerged Undertaking of Transferor Company,
shall be transterred to Resulting Coinpany at the values appearing in the books of Trangferor
Cornpeny imniediately before the Appointed Date,

1.22 In-respect of the stock optiong granted by the Transferor Company under the DEN ESOpP

Scheme, 2010 and DEN ESOP Plan B- 2014 (“gv}éggg Schemesiide ¢

4.8
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the Denerged Undertaking who are proposed to be transferred as part.of the Scheme fo the
Resulting Company, which have been.granted (inchuding unvested options) but have not been
exercised as-on the Efféctive Date, such options shall continue fo vest in the employees of
the Demerged Undertaking being iransferred to the Resulting Company unless such
Resu}ﬁng Company ceases to be a subsidiary of the Transferor Company, in which case, the
sume shall be decided based onthe provisions of the ESOP Sehemes, Upon exercise of the
aforesaid options by the said employees from. timie to time in accordance with the ESOP
Schemes, the Transferor Company shall continue to honoutr its obligations under the ESQP
‘Schemes dnd shallissue and allot fally paid-up equity shares of the Transferor Company in
respect: of such exercised options in-accordance with the ESOP Schemes, The Resulting
Company shall have fio obligation fo issue any stock options or shares to such employees of
the Demerged Undertaking:in lieu of the stock aptions granied by the Transferor Company
under the ESOP Schemes. The exercise price of the siock options granted (Whether vested or

not) under the' ESOP Schemes shall continve to remain the same with all othér conditions of
grantremaining the same.

The Boards of Directors of the Transferar Company and the Resulting Company may take
such actions and, exéciite such further documents as may be necessary or desirable,

Shynet Cable Nobvamn Privete
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Consideration

Subject 1 clause 1.3 of Part D below, in consideration of the transfer of the Demerged
Undertaking by Transferor Company to Resulting Conipany in tetms of this Scheme, Resulting
Compuny shall pay to Transferor Company, an aggregate all-inclusive lump sum cash
consideration of Rs. 40.00 Millions (Rupess Forty Millions Only) without vafues being
assignedito Individual assets and liabilities.

. 1.2 Accounting Treatment:

@

b

Tréatment in the books of Transferor Company:

Upon the coming into effect.of this scheme, the Transferor Company shall reduce the book
value ofassets and liabilities pertaining to the Demerged undertaking, as on the appainted date,
froin its books of aceounts.

‘The difference, ifany; between the amount of consideration and the net book value of assets
and Habilities of thie demerged undertaking shall be adjusted against the capital reserves of the
trangteror Company.

Treatment in the books of Resulling Company:

On the effectivensss of the Scheme and with effect fiom the Appointed Date; since the
transgetion involves entities which are ultimtely eontrolled by the same party before and after
the transaction, Resulting company shall account for the Transferred Undertaking in its books
of aecount inaccordance with Appendix C ‘Business combinations of entities under coramon
control” of indian Accounting Standard (IND. AS) 103 for Business Combination preseribed
urider Seetion 133 of the Companies Act, 2013, as nofified under the Companies (Indian
Accounting. Standard) Rules, 2015 and generally aceepted accounting principles, as may be

amended from time to time, as under;

Resalting company will record the assets. and ligbilities of Demerged Undertaking 4t the
cargying amounts 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 carrying amounts of assets and
liabilities of the Demerged Undertaking shall be recorded as capital reserve,

Skynet Cable Netiwork Privaia,




- L1 Application'to Hon’ble High Court:
‘The respective Companies shall with all reasonable dispatch make applications/ petitions to
the Fon'ble High:Gourt under Section 391 and 394 and other applicable provisions of the
Actfor-sanctioning the Scheme of Arrangernent and to obtain all other approvals as may be

required under law.
12 Action taken by SEBYRBL:

The director of the company namely Mr, Krishna Kumar P.T, Gangadharan being nomince
divector in Dighi Post Limited and Konascema Gas Power Limited has been declared as
willful defaulters by RBI. However, b as tesigned from directorship ofihe Company w.e.f,
13% December, 2016..

13 Modifieations/ Amiendments to the Scheme:

&) The Companies involved in this Scheme of Atrangement by their respective Board of
Directors eitlier by themselves or by any other committes constituted by the Board of
Diregtors in this-behalf may make or assent ffom ime to time on behalf of the company

concerned touny exfension; modification of this Scheme or any other conditions.or limitation

‘which the Coutt and / orany. authorities/ persons may deem fit to approve of or impose and
to resolve all doubts or difficulties that may ‘atise for carrying out the Scheme and to do and

execute all acts, deeds, imatters, and things necessary for putting the Scheme. inito effect.

b) For the purposs of giving effect to this Scheme orto any modification or anvendments thereof
the Board of Difcetors 6f the tespective Companies or any committes constituted by the
Board of Directors of ifie ‘respective companies in this behalfmay give and is authorized to
aivéall such directions as are necessary including directions for setting any question or doubt

or difficulty that may arise.

1.4 This Schemeis conditional upon and subject to:

4) The Scheme being approved by the requisite ajorities in number and value of such classes of
persons ineluding the’ shircholders andfor creditors of the Transferor Company and the: Resulting
Company a3 may be required under applicable faws.;

b) The Stock Exclianges issuing theirobservation/ tio-objection letters and SERI issuing iis comments

o the Schenie, as required under applicable laws.

'-‘g%étﬁppmval of this Scheme by the concerned regulatory and governmental authorities as

A ej?é@}phcab]e, ineluding Department of Telecommunications;

i, 4 2

-~ \.)0 he sanciions of the Honble High Court being obtained under section 391 and 394 and
~“6ther applicable provisions of the Act;

¢} The-eertified copies of the order of the High Court being filed with Registrar of Companies,
NCT of Delhi and Haryana, by bt the Transferor Compan\giv'd the

{ting Company.
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18 Power to withdraw from the Schene: 5 %

‘Thie Board of Directors of the respective Compantes shall be at liberty t withdraw fronu this
Scheme in case any coidition or alteration imposed by any authority is unacceptable to either
of them,

16 Setflementof Differenceor any Issue through Arbitration:

1 any doubt or difference or issue shall arise between the ‘patties, hereto or any of their
sharebolders as to thie construction hereof or 4s 1o any account, Yaluation or apportionment
to- be taken or made of any asser or Hiability transferred under this Scheme or as 10 the
accounting treatment thereof or as to anything else contained in or relating to or arising out
of this Scheme, the same shall be referred to Arbitration for intetprefation and / or
clatification.

17 Compliance with the Companies Act:

The Schierie shall comply with the applicable provisions of the Companies Act and the riles,
guidelines, regulations, it any, made thereundsr and for the tinje being in force relating to
accounting principles.

L8 Ervors er OCumissions:

Any error; mistake, omission, commission which s apparent and / or absurd in the Scheme

should be vead in a manner which is appropriate 1o the intent and purpose of the Scheme and

in line with the preamble as mentioned hereinabove,

19 Severability of any part of the Scheme;

If dny part of the Schente (of aity'part of 2 Section thereof) is ruled invalid or iliegal by any
Coutt of competent Jjurisdietion, or unenforceable under present or future faws, then it is the
intentioh of the parties that a1 the discretion of the parties, such part shall be severable from
the temainder of the Scheme (orany Section theteof) and the Scheme (of any Section thereof)
shall not be affected thereby, unless the deletion of such part shall cause the Scheme (or any
Section thereof) to become materially adverse to any patty, in which case the Transferor
Company and the Resulting Comipany, (acting through their respective boards of directors)
shall aftempt to bring about a modification in the Schene (or any Section thereof), as will
best preserve: for the parties; the benefits and obligations of this Scheme (or any Section
thereof), including but ot limited to such part,

L10  Costs and Expenses;

All costs, charges and expenses of the Demerger respectively in relation to or in connection

with the Scheme and of carrying out and completing the terms and provisions of the Scheme

and o incidental to the com pletion of the same'in pursuance of this Scheme shall be horne
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SCHEDULE-1

Demerged Undertaking

{Rs. In
Description Milfions}
Fixed Assets
~Tangible Assets 974.31
~Intangible Assets 8.45
-Capital work in progress 234.81
1217:67
Other Assets B9.55
Total Assets 1307.22
Borrowings 284.14
Other Liabifities 983.08
Total tiabifities 1267.22
Net Assets 40
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The Manager, Listing Depariment 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 pursuant to an Order by the Principal Bench of the National
Company Law  Tribunal (“NCLT”), New Delhi, a Meeting of the Equity
Sharcholders/Secured Creditors and Unsecured Creditors of DEN Networks Limited
("DEN”) and Sharcholders Meeting of Skynet Cable Network Pvt. Ltd. (“SKYNET”) was
held on Satwrday, 1ith March, 2017, for the purpose of considering and if thought fit,
approving with or without modification(s), the arrangement embodied in the Scheme of
Arrangement of DEN or Transferor Company and Skynet or Résu_lt_ing Company, through
which Internet Service Provider (ISP) Business / Broadband Undéftaking-'of DEN will
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 Sharcholders /Secured Creditors and
Unsecured Creditors of DEN and Sharcholders Meeting of SKYNET. Please also find
enclosed report of the Chairperson and results 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

Company ' c?@t;@’ﬁ ©

17-6887

Encl: - Report of Chairperson

DEN Networks Limited
CIN: L92490DL2007PLC165673

Registered Office: 236, Okhla Industrial Estate, Ph_ase ~ [if, New Dglhi - 110 020.
{andline: +91 11 4(?522200 il Facsimile: +91 11 40522203 |l E-Maii : den@denonline.in Il 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 '
BETWEEN
DEN NETWORKS LIMITED (“DEN™)
...TRANSFEROR / APPLICANT COMPANY NO. 1
AND '
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
OoF
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

1, 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,fo act as chairperson of the
meeting of Equity Shareholders of Applicant Company No. 1, duly
summoned by notice served -individually upon them as well as by

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

u/




Z

Jansatta (Hindi Daily Delhi Edition) both dated the g" day of February 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 Dethi-110016, do hereby

report to this Hon'ble Tribunal as follows:

!. That pursuant to said order; Notice for convening and holding meeting of the
Equity Shareholders of Transferor Company/ Applicant C‘ompany No.
along with (a) Scheme of Armrangement (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
07.01.2017 on at their respective last known addresses. A copy of the notice

sent to the Equity Shareholders is annexed hereto as Annexure ~A’,

2. That pursuerti -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 Edlt:on) and

“Jansatta” (Hindi Daily, Delhi Edttmn) i5 annexed herewith as Annexule-

B’{colly).

3. That in compliance of the order passed on 23 J;anuary, 2017 duly amended
by order dated 25" January, 2017 and 17" February, 2017 by this Hon’ble
Tribunal, the meeting of the Eqmty Shareholders of Transferor Cempany/
Applicant Company No. 1 was convened held and conducted under imy
supervision as also that of the alternate Chairperson Mrs. Ranjana Roy
Gowai, Mr., Vineet Chaudhary, Scrutinizer on Saturqay, the 11" day of
March, 2017 at 10:00 a.m. at PHD Chamber of Commerce, No. 4/2 Siri
Institutional Area, August Kranti Marg, ‘New Delhi-110016, to consider
approval of the Scheme of Arrangement between DEN NETWORKS
LIMITED (hereinafter referred to as “Transferor Company / Applicant
Company No. 1” or “DEN") and SKYNET CABLE NETWORK PRIVATE
LIMITED (hereinafier referred to as “Resulting Company / Applicant
Company No. 2” or “SKYNET").




4. That the proxy register majntained, by Appli‘caxfi Cémpany No, | was called
for afier its closure 48 hours before the meeting. A total number of § proxies
and authorizations by body corporate u/s 113 of the Companies Act, 2013

were received by Transferor Company/ Applicant Company No. 1 from its

Equity Shareholders within the prescribed time (i.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’ (Colly).

o 5. That as per the said order, the quorum fixed for the rheeting 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
e 10:00 AM., 1343 Equity Shareholders present at the meeting and
having the requisite percentage in value 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 'collectively as

Annexure ‘D’ (Colly).

6. 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.l present/duly represented vocally and unanimously approved
the scheme of Arrangement by way of Demerger between DEN an‘d

SKYNET. ;

Lo’

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

Shareholder. |

8. That thereupon the aforesaid resolution on the Scheme was put to vote. The
poll papers werg duly distributed to the Equity Shareholders and the
procedure to fill the poll papers was further explained to them. The Equity -
Shareholders were requested to ‘cast their votes by way of Ballot papers
“For” and “Against” the Scheme 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 focked before the casting of the votes,

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

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

report to me the result of the rheeting. After the Equity Shareholders present /6f::”$ AN
: E : T
by L

|
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in person or through proxies or authorised representatives casted their votes

4

in the ballot box, the Scrutinizer took charge of thé ballot box and at the

1 . I '
conclusion of the poll verified the batlot papers. The report of the Scrutinizer

. . ’ . . _“ 3
is enclosed herewith as Annexure-‘E’.

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

hetp of the Scrutinizer is as under:

1. In the meeting of fhe Equity Shareholders, total of 156 ballots wete

casted.
Il Following is the summary(through Poll conducted at 'the meeting) of
the Polling Results:

a) Voted in favour of the resolution:

Number of |%  of  fotal | Nomber  of | % of Total

Equity Number of | Votes casted | Number of
Sharcholders | FUity (i;i‘ terms Votes
Voted Shareholders ot?shares) casted (in
voted : terms  of
: shares)
155 1.46% 710,391 0.36%

b) Voted against the resolution: ‘ =
Number of % of total Number of | % of Total
Equity Number of Yoies Number of
Shareholders Lquity casted  {in | Votes

Shareholders | terms _casted {in
Voted
voted of shares) terms  of
shares)
\ Nil NA Nil NA‘

L




¢} Invalid votes :

*Number of Valid Votes (Total Votes - Invalid Votes

........

[ Number of Equity [[Number of Votes
Shareholders whose votes were Casted

declared

Invalid

N -1

(710,397-1- 5)
Votes in Favour (% of Total Valid votes) = 100%
Votes in Against (% of Total Valid votes) = Nil

1.

V.

- less Voted) = 710,391

A total of 48 ballots were casted through Electronic means through E-

voting Facility.

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

Polling Results:

a) Voted in favour of the resolution:

i% of total

Nu mbér of Nlll'ﬂbl’:l‘ of | % of Total
Equity Number of | Votes .casted | Number of
Sharcholders | EQuity - ' | (in terms Votes
Voted Shareholders of shares) casted (in
’ voted terms  of
shares)
48 0.45% . 141,495,261** { 7295%

b) Voted against the resolution:

Number of

Equity
Shareholders

Voted

% of tota)
Number of
Equity
Shareholders

. voted

Number of
Votes _
casted  (in

terms

of shares)

% of Total

Number of

Votes'

casted (in

terms of

shares)

i M




¢) Invalid votes :

Ni) NA I Ni NA
Number of Equity ; Number of Votes
Shareholders whose votes were Cqstied _
declared
Invalid
3 1,909,084
**Number of Valid Votes (Total Votes Anvalid Votes) 141,495,261

(143,395,345 -1,900,084)
Votes in Favour (% of Total Valid Votes) = 100%
Votes in Against (% of Total Valid, Votes) :

V.

VI

V.

Nil

Therefore by consolidating the physmal votmg and E-Voting famhty,

the following position emerges:

a)

b)

Voted in favour of the resolution:

Number % of total | Number of | % of Total ] % of Total
of Number of | Votes Number of | votes
Equity Equity casted (in: Votes casted by
Sharehold | Shareholders terms casted (in | those
ers voted of shares) |terms of attending
Voted shares) and voting
203 1.82% 142,205,652 | 73.31% 100%
Voted against the resolution:
Number of % of total Number of | % of Total
Fquity Number of Votes Number of
Shareholders Equity casted (in | Votes
Shareholders | terms casted (in

Voted

voted of shares). | terms of |

shares)




il NA ' Nii NA

¢) Invalid votes :

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

11.The valid votes cast by the Equity Shareholders of DEN present/represented
at the meeting indicatgs clearly that they have unanimously vc}ted in favour |
of the Scheme of Arrangement by way of Demerger. The Original Ballot

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

Annexure ‘F' (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 Demerger, as placed before the Equity
Shareholders, was passed.

OPINION Of THE CHAIRPERSON ON THI:; SCHEME

Having Convened, held and conducted "the meéting cof the Equity
Shareholders of DEN Networks Limited Transferor/ Applicant Company
No.l, 1 am of the considered opinion that tﬁ; resolution in refation to the
scheme of arrangement by way of Demergef between DEN and SKYNET

has been unanimously passed at such meeting.

‘
Dated: this?;}l day of March 2017.

Place: New Delhi - M.r

: 2% B
(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,




'\.

,ﬂw PR L e

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:
=

Regd. Office: Exchange Plaza, Flot No. C/1, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India CIN: U671 20MH1992PLC069769

Teh+81 22 26598235/36,26598346, 26598459/26598458 Web site: www.nseindia. com




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 — 400 001,

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 Qctober 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
Ci: LOZ4B0DLBO0TPLECIGER YA
Estate, Phase §, New Dethi- 1100206
2700 § Bmat den@onlinein | wwwdennetworks.com

Hegistered DF
Lendine: <971 117 041 - 40822900




Complainis Report

Details of Complaints, if any received from QOctober 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:

BoomBanp | (D/GI "’IEE.";

ANNEUXRE I

0 shapde

twshap

Part A
Sr. Particulars Numbey
No.
| 5 Number of Complaints reccived directly Nil
2. Number of Complaints forwarded by Stocl 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

R Newworks Limited
G LO24800LB007BLCIEERTS

Regsterad Office: 211, 18t Floor, Okhle industrial Bstate, Phase

Mew Deliv - 110020

Landineg: +539 11 011 - 40022700 | Fanz +81 11 40522100 | Email dend@oniinein | veww dennebworks.com




