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Index of documents uploaded on th te in connection with the proposed Schem Reduction
of Capital of Network Limited

Sr. Documents Remarks
No.
I Certified copy of the draft Scheme of Amalgamation / Enclosed
Arrangement, etc. proposed to be filed before the High
Court
2 Valuation report from Independent Chartered Accountant Enclosed

as applicable as per Para I{AX4) of Annexure | of SEBI
Circular no. CIR/CFD/CMD/16/2015 dated November | [Valuation Report Not

= | 30,2015, Applicable; undertaking to this
' effect is enclosed]

3. Report from the Audit Committee recommending the Enclosed
draft scheme taking into consideration, inter alia, the
valuation report at sr. no. 3 above

4. Fairness opinion by Merchant Banker Enclosed

5 Shareholding pattern of all the companies pre and post Enclosed
Amalgamation / Arrangement as per the format provided
under Regulation 31 of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2013

6. Audited financials of the transferee/resulting and Enclosed
transferor/demerged companies for the last 3 financial
years (financials not being more than 6 months old) as
per Annexure-I

T. Quarterly compliance Report on Corporate Governance Enclosed
as per Regulation 27 (2)a) of the SEBI (Listing
Obligations and Disclosure Requirements), Regulations,
2015 as per Annexure I1

8. Complaint report as per Annexure 11l of SEBI Circular | Will be submitted within 7 days

no, CIR/CFD/CMD/16/2015 dated November 30, | of expiry of 21 days from the

2015(To be submitted within 7 days of expiry of 21 days | date of filing of Draft Scheme

\ from the date offfiploading of Draft Scheme and related
documents on fExchange’s website). Format given in

Annexure IT1 n-ﬂ A
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9. Compliance report with the requirements specified in Enclosed
Part-A of Annexure 1 of SEBI circular no.
CIR/CFD/CMD/16/2015 dated November 30, 2015 as
per Annexure IV
10. | If as per the company, approval from the shareholders Enclosed
through postal ballot and e-voting, as required under
Para (I)(A)(9)(a) of Annexure I of SEBI Circular no. [Postal Ballot Report Not
CIR/CFD/CMD/16/2015 dated November 30, 2015, is | Applicable; undertaking &

not applicable then as required under Para (I(A)9)(c) of
said SEBI circular, submit the following;
a) An undertaking certified by the auditor clearly
stating the reasons for non-applicability of Sub
Para 9(a)
b) Certified copy of Board of Director’s resolution
approving the aforesaid auditor certificate.

auditor’s certificate with Board
resolution to this effect s
enclosed]
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SCHEME OF REDUCTION OF CAPITAL
OF
NETWORK LTD
AND ITS RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 100 TO 104 OF THE COMPANIES ACT, 1956

A. Preamble of the Scheme:

This Scheme of Reduction of Capital is made by Network Ltd (the
Company) pursuant to the provisions of sections 100 to 104 of the
Companies Act, 1956 and other applicable provisions, if any. The
Scheme provides for the reduction of share capital of Network Ltd by
80% on proportionate basis [by reducing the paid up value of each
Equity Share from 10 per share to ¥2 per share] and writing off its
entire accumulated losses as on 31% March, 2016, against such
reduction of capital.

Rational and purpose of the Scheme:

The present issued, subscribed and paid-up share capital of the
Company is 249,14,84,980 divided into 4,91,48 498 Equity Shares
of 710 each. As on 31* March, 2016, the Company has accumulated
losses (debit balance of Profit & Loss Account) to the tune of
¥37,32,77,301. Capital of the Company has been lost to this extent.

In order to re-align the relation between capital & assets; and to
accurately and fairly reflect the liabilities & assets of the Company in
its books of accounts; and for better presentation of the financial
position of the Company, the Board of Directors has decided to write
off the accumulated losses against reduction in the share capital of
the Company in accordance with section 100 to 104 of the..
Companies Act, 1956 and other applicable provisions.




C. Parts of the Scheme of Reduction of Share Capital:
This Scheme provides for matters connected with the aforesaid
reduction of capital. Accordingly, this Scheme is divided into the
following parts:
i. Part-1 which deals with the Definitions and Share Capital;
il. Part-2 which deals with the Reduction of Share Capital;

ili. Part-3 which deals with the General Clause, other Te
and Conditions;




PART 1
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

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

1.1 "Act” means the Companies Act, 1956 (1 of 1956), the
Companies Act, 2013 (18 of 2013), to the extent applicable, and
the Rules made there under, as the case may be.

1.2 "“Board of Directors” in relation to the Petitioner Company,
shall, unless it is repugnant to the context or otherwise, include a
Committee of Directors or any person authorised by the Board of
Directors or such Committee of Directors.

1.3 “Petitioner Company” or “the Company” means Network Ltd
[Corporate Identification No. (CIN): L 32209 DL 1989 PLC
034797] being a company incorporated under the provisions of
the Companies Act, 1956, and having its registered office at W-
39, Okhla Industrial Area, Phase- II, New Delhi-110 020.

The Petitioner Company was originally incorporated under the
provisions of the Companies Act, 1956, as a public limited
company with the name and style as ‘Network India Ltd" vide
Certificate of Incorporation dated 25™ January, 1989 issued by
the Registrar of Companies, Delhi & Haryana, New Delhi. The
Company was issued Certificate for Commencement of Business
dated 9" January, 1990 by the ROC, New Delhi. The name of the
Company was changed to ‘Network Ltd’ vide Fresh Certificate of
Incorporation dated 9th November, 1990 issued by the Registrar
of Companies, New Delhi.

1.4 ‘“Effective Date” means the date on which the certified copy of
the order passed by the Hon'ble High Court of Delhi sanctioning
the Reduction of Capital is filed with the Registrar or Companies,
Delhi & Haryana, New Delhi. Any reference in the Scheme to
"upon the Scheme becoming effective” or "effectiveness of the
Scheme" or “Scheme coming into effect" shall mean the "Effective
Date",

1.5 ™“Record Date” means the date to be decided by the Board of
Directors or a committee for the purpose of giving effect tofthe
orders of the Hon'ble High Court sanctioning the

©




1.6 "“Scheme"” means this Scheme of Reduction of Capital as
provided herein in its present form or with such alterations/
modifications as may be approved or imposed or directed by the
any of the Regulatory Authorities and may be approved by
Hon'ble High Court,

1.7 ™“Shareholders” means the person registered (whether
registered owner of the shares or beneficial owner of the shares)
as holder of equity shares of the Company. The word
"Shareholder” and "Member" are used to denote the same
meaning and are used interchangeably.

1.8 "Shares" means the equity shares of 210 each of the Company
unless otherwise specified in the context thereof.

SHARE CAPITAL

The present Authorised Share Capital of the Petitioner Company is
¥58,50,00,000 divided into 5,25,00,000 Equity Shares of 210 each
aggregating ¥52,50,00,000 and 6,00,000 Preference Shares of 2100
each aggregating 6,00,00,000. The present Issued, Subscribed and
Paid-up Share Capital of the Company is ¥49,14,84,980 divided i

4,91,48,498 Equity Shares of 10 each, fully paid-up.
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PART 2
REDUCTION OF CAPITAL
Reduction of Capital of the Company

Upon the Scheme coming into effect, the paid up value of
each Equity Share of the Company will be reduced from %10
per share to %2 per share and the total paid up Share Capital
of the Company shall be reduced from %49,14,84,980 divided
into 4,91,48,498 Equity Shares of =10 each, fully paid-up, to
%9,82,96,996 divided into 4,91,48,498 Equity Shares of =2
each, fully paid-up. The Reduction of Capital shall be on
proportionate basis and all the pre-Scheme shareholders will
remain as the shareholders of the Company even after the
Scheme in the same proportion.

Upon the Scheme coming into effect, the entire accu mulated
losses of the Company being the debit balance of Profit & Loss
Account to the tune of %37,32,77,301 as per the audited
Balance Sheet of the Company as on 31% March, 2016, will be
written off against the aforesaid Reduction of Capital,

The difference between the amount of reduction in Share
Capital and the amount of debit balance of Profit and Loss
Account written off, shall be credited to the Capital Reserve
Account.

Upon the Scheme coming into effect, all the Equity
Shareholders holding Equity Shares of 210 each will continue
to hold the same number of Equity Shares. However, the Face
Value and the Paid-up Value of each of the Equity Share shall
be reduced to ¥2 per share.

No fractional shares will be created in the process of reduction
of capital.

The Pre and Post Reduction Sharehoiding Pattern of thd
Company will be as follow:
' &




[ Particulars Pre-Scheme Post-Scheme
No. of % No. of %
Shares Shares
(¥10 each) (T2 each)

Promoters & 2,97,49 583 60.53 | 2,97,49,583 60.53
Promoters’

| Group ==
Public Holding 1,93,98.915 39.47 1,93,98,915 39.47 |
| Total 4,91,48,498 | 100.00 4,91,48,498 i00.00

f. In respect of the equity shares in the Company already held in
dematerialized form, as on the Record Date, necessary
Corporate action shall be executed with National Securities
Depository Limited (NSDL) and Central Depository Services
(India) Limited (CDSL) for effecting the aforesaid reduction of
capital. In respect of the equity shares of the Company held
in physical form, as on the Record date, each such equity
shareholders of the Company holding such share shall have
the option, to be exercised by way of giving a notice to the
Company on or before the Record Date, to record the Equity
Shares of ¥2 each of the Company, either in physical form or
in a dematerialized form, provided however, in case of the
latter, the said notice shall contain the details of the
relevant depository account. In the event that such notice has
not been received by the Company in respect of any -equity
shareholder, the Equity Shares of ¥2 each of the Company
shall be issued to such shareholders in physical form.

g. The present Scheme is proposed for reduction of capital of the
Company in terms of Section 100 to 104 of the Companies
Act, 1956, and other applicable provisions, if any. The
Scheme does not envisage transfer or vesting of any of the
properties and/or liabilities of the Company to any person or
entity. The Scheme also does not involve any conveyance or
transfer of any property of the Company and consequently,
the order of the Hon'ble High Court, approving the Scheme
will not attract any stamp duty, under the Stamp Act, in this
regard,

2,2 Alteration of Authorized Capital

Upon this Scheme becoming effective, the authorised share
capital of the Company shall be modified with regard to the
face value of Equity Shares from 10 to X2 per sharg. Clause V




2.3

2.4

of the Memorandum of Association and relevant article(s) of
the Articles of Association of the Company, if any, shall stand
modified/altered to give effect to the reduction in face value of
the Equity Shares of the Company from 210 to =2 per share,
without any further approval.

Accordingly, Clause V of the Memorandum of Association of
the Company shall, without any further act or deed, stand
replaced with the following Clause V:

The authorized share capital of the Company will be
¥58,50,00,000 (Rupees fitty eight crore fifty lac only)
comprising of 26,25,00,000 (twenty six crore twenty five lac)
equity shares of #2 each (Rupees two each) and 6,00,000
Preference Shares of #100 each.

It is clarified that the approval of the members of the
Company to the proposed reduction of capital and this
Scheme shall be deemed to be their consent/ approval also to
the alteration of the Memorandum and Articles of Association
of the Company as may be required under the Act.

Compliance

- The consent of the members of the Company to this Scheme

shall be taken through a special resolution under the
provisions of the Section 100 to 104 of the Companies Act,
1956.

The Scheme, if sanctioned, shall be fully in compliance with
the Securities and Exchange Board of India Act ("SEBI™) Act,
and the Rules and Regulations made and the Circulars issued
thereunder.

Accounting treatment

Upon reduction of Capital, the nominal value and the paid up
value of the share capital of the Company shall be reduced
from 10 each to 22 each, The entire debit balance in the
Profit and Loss Account of the Company shall be written off
and the difference between the amount of Share Capital
reduced and the amount of debhit balance of Profit and Loss
Account written off shall be credited to the Capital Rese i

Account,




2.5 The form of minutes proposed to be registered under section
103(1)(b) of the Companies Act, 1956 Is as follows:
"The paid up capital of Network Ltd is henceforth
%9,82,96,996 (Rupees nine crore eighty two lac ninety six
thousand nine hundred and ninety six) divided into
4,91,48,498 (four crore ninety one lac forty eight thousand




3.1

3.2

3.3

3.4

3.5

PART 3
General Clause and Terms & Conditions
Impact of the Scheme on Employees/ Workers

The Scheme shall not have any adverse impact on the
employees/workers of the Company and they would, in fact be
generally benefited as Scheme would help in improving the
financial position of the Company.

Impact of the Scheme on Creditors

The proposed Reduction of Capital would not involve either
the diminution of any liability in respect of un-paid share
capital or the payment to any shareholder of any paid-up
share capital, and accordingly, the provisions of section
101(2) of the Act will not be applicable. Hence, no creditor of
the Company will be adversely affected by the proposed
reduction of Capital.

Legal Proceedings

The Scheme would not affect any legal or other proceedings
by or against the Company.

Application to the Hon’ble High Court

The Company shall make application(s)/petition(s) under the
provisions of sections 100 to 104 of the Companies Act, 1956,
the Companies (Court) Rules, 1959 and other applicable
provisions, if any, to the Hon'ble High Court at Delhi or the
National Company Law Tribunal, as the case may be, and
other competent authorities, if any, for sanctioning of this
Scheme and other connected matters,

Modifications/Amendments to the Scheme

The Company through its Board of Directors may make or
assent, from time to time, on behaif of all persons concerned,
to any modifications or amendments to this Scheme or to any
conditions or limitations which the Court(s) and/or any
authorities under the law may deem fit to approve of or
impose and to resolve all doubts or difficulties that may arise
for carrying out this Scheme and to do and execute all acts




deeds, matters and things necessary for carrying the Scheme
into effect.

In order to give effect to this Scheme or to any modifications
or amendments thereof, the Board of Directors of the
Company may give and are authorised to give all such
directions as may be necessary including directions for settling
any question, doubt or difficulty that may arise.

The Company shall be at liberty to withdraw from this Scheme
in case any condition, alteration or modification, imposed or
suggested by the Court(s) or any other competent authority,
is not acceptable to them; or as may otherwise be deemed fit
or proper by the Company.

3.6 Miscellaneous

a. Notwithstanding the reduction of Capital of the Company,
the listing benefit of the Company on all the Stock
exchanges where the existing equity shares of the
Company are listed, shall continue.

b. Notwithstanding the reduction of Capital of the Company in
pursuance of the Scheme, the Company shall not be
required to add the word "And Reduced” to its name as the
last words thereof. iz




S. KAPOOR & ASSOCIATES CHARTERED ACCOUNTANTS

B-42 LGF Kailash Colony, New Delhi-110048
Tel.: 2923-4894, 2923-7897
E-mail : info@skapoorca.com

Ll

The Board of Directors

Network Ltd

W-39, Okhla Industrial Area, Phase- 11
New Delhi-110020

1015 in respect of proposed reduction of Capital
Dear Sirs,

We, 8. Kapoor & Associates, Chartered Accountants, are the Statutory Auditors of
Network Limited ("the Company"), having its registered office at W-39, Okhla
Industrial Area, Phase- [I, New Delhi 110020. We have been requested by the Company to
issue this certificate under Para 4 of Annexure-l to the SEBI Circular No. CIR/CFDY/
CMD/16 /2015 dated November 30, 2015 in respect of non applicability of requirement for
valuation report in the matter of proposed reduction of capital by the Company.

We have been informed that the Board of Directors of the Company in its meeting held on
16" May, 2016 has approved for reduction of the capital of the Company by 80%, so that
the post capital reduction, the nominal value and paid-up value of each equity share shall
be reduced from Rs. 10/- each to Rs.2/- each. The reduction of capital shall be on
proportionate basis and there shall not be any change in percentage shareholding of any
shareholder of the Company.

Based on our examination as above, and the information and explanations furnished to us,

we hereby certify that the requirement for valuation report as mentioned in Para 4 of

Annexure-] to the SEBI Circular No. CIR/CFD/ CMD/16 /2015 dated November 30, 2015

is not applicable to the proposed Scheme of Reduction of Capital of the Company since:

(i)  There shall not be any change in the proportion of shareholding of any of the pre-
scheme shareholders of the Company;

(i1)  There shall not be allotment of any new equity shares upon reduction of capital.
Only the nominal value and paid-up value of each equity share shall be reduced
from Rs. 10/- each to Rs. 2/- each; and

(iii)  All the pre-scheme shareholders shall remain the shareholder of the Company after
post scheme in the same proportion.

Our obligations in respect of this certificate are entirely separate from, and our
responsibility and liability is in no way changed by any other role we may have (or may
have had) as auditors of the Company or otherwise.




This certificate has been issued for the sole use of the Board of Directors of the Company,
to whom it is addressed, to enable the Company to make its application to the BSE, SEBI
andmherstanmryauﬁmﬁtymdsiwu]dnmbcusedbynny-nﬂmrpemunwfmanyuﬂwr
purpose. We neither accepts nor assumes any duty or liability for any other purpose or to
any other party tq whom our certificate is shown or into whose hands it may come without
our prior consent in writing,

For 8. Kapoor & Associates
Charte uniants

i

San : :

+* Proprietor

Place: New Delhi 28 Firm Registration No. 003528M
Date: 16/05/2016 Membership No.: 82499

Rt




REPORT OF THE AUDIT COMMITTEE OF NETWORK LIMITED RECOMMENDING
THE DRAFT SCHEME OF THE REDUCTION OF CAPITAL

This Report of the Audit Committee is issued in terms of Para 3 of Annexure — | of the SEBI
Circular No. CIR/CFD/ CMD/16 /2015 dated November 30, 2015 (“the SEB] Circular™). The
requirements of the said SEBI circulars, inter alia, make it mandatory for the Audit Committee to
recommend the draft Scheme of Reduction of Capital.

A meeting of the Audit Committee of Network Limited (“the Company™) was held on 6% May,
2016, inter-alia, to consider and recommend the reduction of capital and the Draft Scheme of
Reduction of Capital of Network Limited.

The aforesaid Audit Committee meeting was attended by the following Committee members:

. Mr. Vijay Kalra; Independent Director
2, Mr. G S Goyal, Independent Director
3. Mr. Umong Sethi, Independent Directar

Mr. Vikas Jain, Company Seﬁmtary of the Company was also in present as Secretary o the Audit
Committee.

Mr. Vijay Kalra, Chairman of the Audit Committee: chaired the aforesaid Audit Committee
Meeting,

The following documents were considered by the Audit Committes meeting:
4. Draft Scheme of Reduction of Capital of the Company;

b.  Audited financial statements of the Company for the last financial year ended on 31% March,
2016; and,

€. Pre and Post reduction shareholding pattern of the Company;

d. Certificate for Non A pplicability of the requirement of obtaining the valuation repart from. an
independent chartered accountant as prescribed in Para 4 of Annexure-1 to the SEBI Circular
No. CIR/CFD/ CMD/16 /2015 dated November 30, 2015 in respect of proposed reduction of
Capital

The Audit Commitice reviewed the aforesaid documents. The Audit Committee considered that
there was a loss {Debit balance of Profit & Loss Account) of Rs. 37.33 crores as against the paid-up
share capital of Rs, 49.15 erores in the Company, as per the last audited annual accounts of the
Company for the financial year ended March 31, 2016, It was discussed in earlier meeting of the
Committee that in order to re-align the relation between capital & assets and to accurately & fairly
reflect the liabilities & assets of the company in its books of accounts and for better presentation of

the financial position of the Company; the paid-up equity shares capital of the Company should be
reduce by 80% on proportionate basis,

Accordingly after discussion and cohsideration, the Audit Committes unanimously ‘approved and
recommended the reduction of the paid-up equity share capital by 80% on proportionate basis,
under section 100 to 104 of the Companies Act, 1956 and other applicable provisions. Post
reduction of capital, the nominal value and paid-up value of each equity share should be reduced




from Rs. 10/~ each to Rs.2/- each. The Audit Committee acknowledged that since the reduction of
capital shall be on proportionate basis, there shall not be any change in percentage shareholding of
any shareholder of the Company.

The Committee also unanimously approved the Draft Scheme of Reduction of Capital of Network
Limited and recommended the same for favorable consideration by the Board of Directors of the
Company.

By Order of the Audit Committee
For and on Behalf of Network Limited

Vijay Kalra
Chairman
(Audit Commitfee LY.

Date: 16™ May, 2016
Place: New Delhi



Dear Sir/s,

We M/s D and A Financial Services (P) Ltd., SEBI registered Merchant
Bimker, having license no. INMO00011484 have been appointed by M/s
Network Limited to provide a fairness -:-gﬁn!ﬂn on the proposed scheme of
reduction of capital pi'm!wﬁnt‘tp draft scheme of reduction of f.‘:ﬂ:ﬂtﬁi under
réleévant provisions of Companies Act.

_ Janv Profile:
N‘etwm l,irnimd Js a company |ncorpotated as a Limited Company vide
-artificate of incorporation dated January 25, 1989 under the provisions of
the Gﬁmgarﬂés Act, 1955 and the name of the é‘ampahy was changed to fts
present name vide fresh certificate of incorporation dated November 09,
1590. The misharqﬁ office mf the company is situated at W-39, Okhla
Endustrial Area, Phase-I1, New Delhi-110020.

Network Limited is a public listed ‘company and its shares are listed on the
The BSE Limited (“‘EEE*)

The present igsued, subscrived and paid-up share capital of the company Is
RS, 49,14,84 1,980/~ divided In to 4,91,48,498 equity shares of Rs 10/- each.
As on Manah 31, ‘2‘015, ﬂm tamgamr has acr.urnu{al:ed Iiasses fo the mne of
Rs 37,32,77,301/- ;

this extent,
ﬂﬂf*ﬁ%mw Communily Ceriog, 2N Eaer T R, N Gaibi 110083, Bhane <4+ i1 FRAT2ERT, FBANEGTS
Mﬂi‘# i £BI18431 | E.mail WW corre imMglors i dna nﬂfv Herm sentactitdnalinsere i Wetiia v Crafinsen com

Mumbs  Abmipdabad CIN G UP4B95DLASSRTC 012700
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etween capital & assets and to accurately
-of the company in its book of accounts.

To: aﬁam the above objectives, a Stheme of Reduction of Capital Is

-pmem# uﬂ&r w&@ :ﬁ 1&4#‘!‘# «other applicable provisions of the

es Act, 2013 o the extent applicable.

We. hm mmu the mﬂawm information from the management of the
Companies:
1. Propesed Draft Scheme of Arrangement,
2. ACopy of Memorandum and Articles of Association of the company.
3. Audited Financlal Statements for the year mden’ March 31, 2016,
4 A copy of mr i;a!a@:! Hay :*.,ﬁ- E&hﬁ {ssued by statutory auditor of the
tﬁmﬂﬁ‘f WS S. Wﬂf & A _'_ clates, Chartered Accountant having its
" office: at B-42, LGF Kailash Caiarty, New Delhi-110048 for non-
applicabliity of valuation report under Para 4 of Annexure T to the SEBI
IR/CFD/CMD/16/2015 dated November 30, 2015.

Pursuant to tﬁq requlrema.l‘lts of SEEI creular no,  CIR/CFD/CMD/16/2015
Maﬁ“‘ November, 2015, a fairness opinion has to be obtained from en
independent merchant panker en the valuation of assets/shares dong by the
valuer for the listed as well as unﬂ;{;&ﬁ companies, The purpose of the
opinion is to safeguard the interest of the shareholders and that of the
companies invelved in the ampaaed Scheme and this opinion shall be made
available to the shareholders of the refevant Companies at the time of their

rﬁa&tﬁhg tn pa,ﬁs the nﬂt&ssw resolution for the proposed Seheme and to

We m;mnl: made an sppxﬁsal or independent valuation of any of
the assets or llahillt!&s and ﬁnﬂn;iﬂl statements of M/s MNetwork
Limited and have not conducted an audit or due diligence or
reviewed/ wvalidated the financial data provided toc us by the

Company.

Disclaimer: This opinion is intended solely for the limited purpose
mentioned earlier and should not be regarded as a recommendation
to the investors to invest In Companies or deal in any form in the




Meschant Banking & Corporate Advisory Services

securities of the {:gmmny and ﬁhﬂll]lf also not be considered as a
I'Ina!tqultv un'luadfﬂm '

This letter is for the benefit of and <onfidential use by the Company.
This optnion i; nnt meant for meeting any other regulatory or
disclosure re ements, save and except as specified above, under
any Indian or foreign law, statute, act ‘guideline or similar
instruction, The Management or related parties of Network Limited
are prohibited from using mmmpﬁm other than for its sole limited
purpose and not hma copy of this opinion available to any party
other than those required by statute for carrying out the limited
purpose of this opinion.

In no circumstances whatsoever, will D and A Financial Services (P)
Limited, its Directors and emluyeﬁ dccept any responsibility of
liability towards any third party for consequences arising out of the
use of this opinion.

wﬂn_ i - )

We in the . c&ﬁatlfy of SEBI registered Merchant Banker do hereby certify on
the basis of In‘mrmatmﬁ ai‘rd data provided to us or magde available to us to
the best of our knowledge that the schieme of reduction is Fair.

The aforesaid scheme: ;af mdueﬂm shall be subject to receipt of approval

from Honerable High Co urt of fgﬁpeﬁive jurisdictions, the relevant stock
m;charrgas, SEBI and attaer s’batutury authority approvals as may be required.

D and A Fiﬂan:!al Sﬁwices [P} Limi:ar;t has issued this fairmess epinion with
'l:ha unﬂerﬁﬁnding thﬁt ﬂﬂiﬂ‘. scheme of reduction shafl pot be materially
altered and the pm‘ties hereto agree that fairness opinion would not stand
good In case of final scheme of amalgamation alters the transactions.

Thanking You
For D& A Financial Servic

' Bata 24% 2016
Place: New Delhi
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Network

Pre Scheme of Capital Reduction Shareholding Pattern of Network Limited
Equity Share of Face Value of Rs. 10/- each

General Information about Company

Scrip code 523558
Name of the company Network Limited
Class of Security Equity Share
Type of report Quarterly
Quarter ended 31-03-2016

Date of allotment / extinguishment (in case of Capital Restructuring
selected) / Listing Date
Shareholding pattern filled under Regulation 3)71) (b)

r Network Limited
W-39, Okhla Industrial Area, Phase Il, Neéw Delhi - 110020, Phione ; +91-11-26388511, Email - network limited@am il




Sr. Mo, I

Particular ‘ Yes/No
| | Whether the Listed Entity has issued any partly paid up shares? | Mo
2 | Whethes the Listed Fitity has issued any Convertible Securtios | Mo
3 | Whether the Listed Entity has issued any Wasrants ? | Mo
4 | Whethee the Listed Eatity has any stiares against which depository receipts are issued? _! No
5 | Whether the Listest Entity has any: shares in Jockedvin?
L] Whether any shares held by promoters are pledge or otherwise encumbered?
7 | Whether company has equity shares with differential voting rights?
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Table | - Summary Statement holding of specified securities

No. Sharcholding Mumber of Voting Rights held in cach
Bof a5 a % of elass of securities (1X)
Ma:of Partly Mo, OF Total nos. | total no. of
Category Mg, OF P i il shares shares shareg
Category | of j e paid | omie: | Cntoing | Rt (calculated | No of Voting (XIV) Rights
) sharchiolder | Shassholders) wpequity | wp | poodiie | (i | a5 per .
i {1113 shares equity Receipts (VRV} | SCRE, Total as
B) || e oy FOVI 95T (VI | Cagsn. | Class )
(V) Asa % of e g’y Total
(A+BACY) i
grwmlet
o o e 29749583 29749583 | 60.53 29749583 29749583 | 6053
Group
B | Pubie | s | esmms| | | swis | sour | wamsors| | 19398915 | 39.47
Hon
{C) Promoter-
Mo Public
Shares.
(C1) uniferlying
DRs
Shares held
by
€D | Bployee
Trusts
| to | 70es | souamaos| | | 9148498 | | sonanios| | 49148498 | 1
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Table I - Summary Statement holding of specified securities

Mumber of
i Sharcholding . | Number of gf‘e;':‘-‘ B
No. Of Shares E?;ﬁﬁw SJLf:.rke‘:.‘::“H otherwise _
Shares Underlying of conviitible e ) encumbered | Number of
Caié Category of | Underlying: | No, Of i securitics a5 a XTIy equity shares
a B | shareholder | Outstanding | Warrats | convertible o held in
{1 convertible | (Xi) ‘securities ﬁg“d‘*““&hm Asa Asn 9 | dematerialized
securifis and No. Of b Yeof : form (X1V)
) Warrants | Soa (XD= | o | | g, | oftotl
(Xi) (a) (VID+X) As a @ | Shares | (a) Shares
% of (A+B+C2) i held
Promoter &
{A) Promoter 6,53 29007983
Group
(B) Public 39.47 4] | 1sas3uz |
Mon
{Cy Promoter-
Non Public
Shares’
iCl) underlying
DRs -
Shares held
by
(c2) Emplovee
Trists
Total ]4?selwﬂ |




Table 11 - Statement showing shareholding pattern of the Promoter and Promoter Group
No: Shareholding | Number of Voting Rights held in cach
of a5 a Yo of class of sepuritics {IX)
No. of F’ﬂrﬂr Mo, OF T::: nos. | total ng. of
" e : shares - shares shares
SaEgoty b OO B el s 0 2T Bl oo O of Vting (XIV) Rights | “Total
Br, Mame of the sharehokders | up equity | up . VIl = 2% nap o
Shareholders (1} | (111 shares equity | DepUsitory o
y Receipts (IVH) | SCRR, of
held (1V) | shares | |\ i 1547 Al
held v vl 93TV} Class'eg, | Cpass TDIE_I
V) Asalyof ) tey Tl Voling
(A+B+C2) ; rights
A | Tabte 1t - Sistement showing shareholding pattem of the Promoder and Promoter Group
1Ly ] Indizn
{a) :::ff‘:l'fl‘:‘d"'g';’:’f;‘ i 25032183 25032183 | 50.93 25032183 23032183 | 50.93
() E:ﬁn%gﬂ 1 4717400 ATT400 | 6 ATIT400 ATITHI0 | 96
fﬂ“iﬁm' 12 29749583 : 29749583 | 60,53 29749583 20749583 | 60.53
21 Foreign
Total
Shareholding
af Primnoter
““"I 12 29749583 29749583 | 60.33 29749583 29749583 | 60.53
Group {A)=
(AJTHA)
(2) _]
B || Table 11 - Statement showing sharcholding pattern of the Public sharehulder
n | tnstitutions
(@ | Mutwat Funds | 2 s | | |so0 |0 |soo | |mo o
Financial
(f Institutions/ 3 7500 7500 0.02 750 7500 0.02
Bankz
Sub=Tomi
By 1) 5 8300 ' 8300 0.02 #300 J 8300 0,02
—— ] —ll
(3 Mon-institutions
Individunls -
iIndividual
(a(i) i O [ 1933249 1933249 | 393 1933249 1933249 | 3.93
share capital up
o R 2 likhs,
Indivvidiial - i
Inadiviadanal
shirehilders
i) holding nominal | 16 2735778 2735778 | 557 2735778 2735798 | 557
shire capital in
excess of Bs. 2
lakhs: J
Any Ciher
) {spacify) 150 14721588 14721588 | 2995 14721588 14721588 | 29.95
Tata 4
o 7048 19390615 19390615 w*mms 3045 |
—_— -




e

'}

Tl Public
Shareholding
(BB 1+
(B)2yHB)
()

T053

19398015

19398915 | 39.47

o Table TV - Statement showing shareholding puttern of the Mon Promater- Mon Public sharcholdér

19308015

193949135

1947

Todal
{A+BHC2 )

| it

49148498

Total
(A+B+C )

J 065

A9148498

49148498 [ 100

49148498

49148498

49143498

49484098

-Wi-ﬁ;jﬁ




Table I - Statement showing shareholding pattern of the Promoter and Promoter Group

Number of
Sharehiolding , as a " Shares
No. OF Shares. | % sssuming full | NURPELOr | piogeey o
Mo, Of Underlying conversion of shares (XI) otherwise Niinsbies of
Shares Mo, f | Outstanding convertible encumbered | ity shsfes
g Underlving W % - | convertible securities ( asa (11T eh:td i
: Quitstanding {x_['i}"”“-g securities and | percentage of damiteriotisd
convertible NoOf | diluted share Asa% Asn% | form {XIV}I
securities (X) Warrants (Xi) | ‘capital) (XIr= (VI) | | oftotal | o |00 s
(a) HX) As a % of @) Shares {a}' Shares
(A+B+C2) held held (b)
(k)
A | Table 11 - Statement showing shareholding pattern of the Promoter and Promoter Group
(1} | Indim
(a) | | [ | s0.93 = ] | 24290583
@ | | | | 96 S N I (R 7T
:S;‘}"'T"“” (A) 60.53 29007983
(2 J Foreign
Total
Shareholding
of Promoter
and Promoter 60.53 29007983
Group (Aj=(A)
(TrHANZ)
B | Table 11 - Statement showing sharéhofding patiern of the Pablic shareholder
(1 I Institutions
0 | | | |0 ez IS [
Ui | | | | 002 SN e |
Sub-Total (B)
it SO o e 0 o e R
(3) I Non-institutions
(ali) | | | | 393 =1 1= | 1417404
(aliiy) r [ | | 557 [E=] [l | 2789278
) | | | | 2995 = flod | 14646430
STt
;s;jh otal {B) 39.45 18853112
——— —
Tuotal Public
Sharcholding ;
(BFB(1)+ 047 18853112
(BH2ZHB)I)
C | Table 1V - Statement showing shaseholding paitem of the Non Promoter- Non Public shareholder
Total
{ i.;.[_g +C2) (LY 47861095
Total
[A+B+C )

4?3(5195&_@;




Individuals/Hindu undivided Family
SeariniNo, | 1 | 2 | 3 | 4 | s | 8 | 7 |

E;:_:h”{é;; MONNY GIAN KUSUM ROBIN PANKAJ MADHURI | PRAFUL
Iy 2 VIESHWAR | VUESHWAR | VIIESHWAR | VIIESHWAR SHRIMALI SHRIMALI | KUMAR

PAND. | AFMPVS2STR | AFXPG2201H | ACBEVeSsSK | mwvsmﬂ AATPS3852M | AOCPS6878] | AFYPK02S3N |

Mo, of fully

m‘s‘wﬂ“‘” 3666800 4007112 3944488 4058200 4902800 3337200 1007
vy

Mo, OF Parily
puid-up equity
shares held
(V)

Mo, Of shares
under]viag
Depository
Reeeipis (V11

Tatal nos,
f'..‘f;ﬁ":“{"l"ﬂ” 3666800 4007112 3044488 4058200 4902800 3337200 1007

(VI (VD)

Shiarcholding
a8 @ % of tofal
Ao, of shares
{ealcalared as.
s | 7
1957y (VI
Asg T of
{ATBHCZ)

.15 B.03 8.26 9.98 6.79 ]

Number of Yoting Rights helid in each class of scourities {1X)
ClsseeX | 366600 | a0mi12 | 394448 | 05200 | 4902800 |00 | o

Chitss gy ' I [ | ? l _J !
Toal 3666800 | 4007112 | 3944488 | 4058200 | 4902800 | 3337200 | 1007

Total as a % of
Total Yoting. | 746 815 03 826 9.58 6.79 f
rights

Mo, OF Shares
Unierlving
Uhsstanding
convertible
‘securifies (X)

S o

Mo, OF
Warrants {3}

Ma: OF Shares
Unierlying
Chitstanding
convertible
seenrities snd
No..Of
Warrants | Xi)

() <\ \ A

Sharcholding
a5 it Ha
sswming full

LSt S
{2t el iy r:
e o e LA LR

| -'_'-N-Icll" Ll
B Fedr
AN ST

W



cenvemsion of
convertible
securifies (as a
percentage of
difuted share | 746 815 .03
capitili { X1+
(VT
Asa %ol
(A+BHC)

2%

9.9%

6,79

Mumber of Locked in shares (X11)

Now | | |

As & % of wtal
Shares held (b

Number of Shares pledged or otherwise endumbered (XTIT)

N | | |

Asa % of total
Shares hetd (b)

Mumber of

eyuity-shares

heid in 3666800 007112 J944488
dematerialized

form (XIY)

4058200

S4902800

3337200




Individuals/Hindu undivided Family

Searial No. | 8 E | 10 | n [ |

Mame of the VIAY KUMAR - HITESH NAVEEN VINGD Click here 1o-go
Shareholders (1) SHARMA SUNEJA SUNEJA SUNEJA back

PAN (1) | Avmssrsr | ABMPs86290 | AAMPSE57IK | Aazpsiooer | Tota _J
Mo of fully paid

up equity shares 2176 370800 ITHE00 JT0800 25032183
hebd {TV)

Mo, (O Partly paid-
1P cquify shares
held (V)

Mo, Of shares
underlying
Depasitory
Receipts (V1)

Total nos. shares

bebd (VIT} = (IV)+ | 2176 370800 JT0800 JTORO0 25032183
(Vv

Shareholding ns o
% of tofal no. of
shares (catculated
13 per SCRER, 1] 0.75 0.75 0.75 50.93
19577¢VII1) As a
% of (A+BHCZ)

Mumber of Voting Rights held in esch class of securities {1X)

CssegX | 2176 | 370800 | 370800 | 370800 | 25032183
Cswery | | | | |
Total EL | 370800 | 370800 | 370800 | 25032183

Total as a %6 of i
Total Voting rights

0.75- 0.75 0.75 30.93

Mo_ OF Shires
Underlving
Chetstanding
Cunvertible
Securitics ()

Mo, OF Warcunes
(Xi}

Mo, OF Shares
Underlying
Dutstanding
convertible
sectirities and Mo,
OF Warrants { X7}

(a) J

Sharcholding , asa
% assuming full
conversion of
converible
securiies (s u
perceritage of ] .75 075 0.7 0.9
diluted share
capital} (XE (V1T
HXiYa) Aga %of
(A+B+CZ)




Number of Locked in shares (XI1)

Mo, {a} | | | i }
As 2 % of total ! ’ ‘ ’ J
Shares hetd (b) _

Number of Shares pledged or otherwise encumbered (XIT1)

|
|
|
|
No. (2] r [ J ' ] ;

As 0% ol otal
Shares held (h)

Number of equity

shares held in

dematerialized
form (X1V)

2176 ] ] a 370800




Any Dlher'l:spncil}']

Searial No. ]

1

Category __I

Bodies Corporate

| Click hete to go back

Maime of the
Sharelobders (1)

APPU GHAR ENTERTAINMENT VT, LTD.

PAM (I I

AACCA443EK

| Totat

Mo. of the
Shareholders (1)

1

1

N, of fully paid
up equity shares
held {1V}

4717400

4717400

o, OF Partly paid-
up equity shares
hield ()

Mo, OF shares
underlying
Depository
Receipts (V1)

Totad nos, shares
held (VI = {1V}
VIV

4717400

AT17400

Shareholding as &
Yo of fotal mo. of
shares (cileulated
as per SCRE,
19571 (VHI} Asa
%o {A+B(2)

L]

2.6

Number of Voting Rights held in each class of securitics {1X)

Class eg: X |

4717404

Clazsegy I

Total |

4717400

Total & u %% of
Total Voting rights

9.6

Mo, Of Shares
Underlying
Chtstanding
convertible
securities {X)

S Bl i B 25 <X SRS Bt

Mo, OF Wareants
1 Xi)

Mo, OF Shares
Underbving:
Outstanding
convertible
securities and Mg,
OFf Wanrrants { Xi)
{a)

Shareholding , as a
Yo nssuming full
conversion of
converible
sccurities (nsa
percentage of

9.6




diluted share
capital) (XI)= (VI1}
HX}Asa %ol
{A+B+CT)

Number of Locked in shares (X11)

Mo, (n) I

Ad a % of total
Shares held (b)

MNumber of Bhares pledged or atherwise encambered (XI11)

Mo, (a) |

A a % of total
Shares held (b)

Number of equity
‘shares held in

fesriaeriafimne 4717400
form (X1V)

4717400




diluted share
capieal) (X1}= (V)
HM) Asa%of
{AHBHCZ)

Mumber of Locked in shares (X11)

Mo (a) F

As'a % of total
Sharcs held (b)

Number of Shares pledged or otherwise encumbered (X111)

Mo, () J

As a % of total
Shares tietd (b)

Nuwmnber of equity
shares held in
demarerialized
Torm (X1W)

4717400

4717400

—_— e Ll L

Fdr Network Li

Uniong SefHf | S i e
Director NN s
o s



Network

Post Scheme of Capital Reduction Shareholding Pattern of Network Limited
Equity Share of Face Value of Rs. 2/- each

General Information about Company

Serip code 523558
Name of the company T Network Limited
Class of Security . Equity Share

| Type of report
Quarter ended

Date of allotment / extinguishment (in case of Capital Restructuring
| selected) / Listing Date : A
Shareholding pattern filled under ulation 31 (1)(b)

Network Limited
W-35, Okhla Industrial Area, Phase 11, Mew Deihi - 118020, Phone : 491-11- 26385611, Emall network limited@marail sarm



Sr. Mo, Particular ‘ Yes/MNo
) | Whether the Listed Entity has isstued any partly paid up shares? | No
2 | Whcther the Listed Entity has issued any Convertible Securitics 7 | No

3 | Whether the Listed Entity has issued any Warrants 7 | Mo

4 | Whetier the Listed Eatity has any shares sgainst which depository recelpts are issued? B

5 | Whether the Listed Entity has any shares in locked-in?

(] i Whether any shares held by promoters are pledge or otherwise encumbered?

7 I Whether company has equity shares with differential voding rights?




Table I - Summary Statement holding of specified securities

Number of
Shareholdi Numberof | Shares
No. OF : el [ e
No. Of Shares 2.2 % sssuming | Lockedin | 2io08ed or
Sharss Underlying | all conversion | shares (XIT) e
. . sriying i -encumbered | Mumber of
Catcgory | C2eRory of | Underlying | No.Of | Outstanding | OF Sonvertible (X1 exquity shares
m “ | shareholder | ‘Outstanding | Warrants | convertible | Scedritiet {(2s a hﬁtu;i?
i convertible | (Xi) seclirities Fﬁmw”f Asa dﬂmi:;riﬂimd
securities andNo.of | & ".Ej-ghm_ % of Asath form (XIV)
(X} Warrants %'[ }FE_ No: | total | No, | offotal
i) () PHX) Asa |y | Shares | @y | Shaves
% of [A+BHCD) : held held
) th)
& Promoter &
I i t
Gr;um: er .53 29007983
@ | pubiic [ 19.47 | Van 18853112
Ni_:n
:C} Promoter-
Mon Public
Shiares
{ChH underlying
DRs
Ehurqs held
¥
(€2 Etuployes
Trusts
Total [ | | r




Table I - Summary Statement holding of specified securities

Mo, Sharcholding | Number of Voting Rights hield in each
of @52 of tlass of securitics (1X)
No. of Partly Mo, OF Total ags. | total no. of
Ciilegory Nos, Of Fuliy i i - shares -shares shares
Category | of i PO | P | ndertying | hotd (calculated | No of Voting (XIV) Rights
i sharcholder ﬁ;ﬁ"’“"*"“ gy | Depository | (ViD= as per e
(i held (1Y) shlrasI! Receipts | {IV)H(V) | SCRE, 2% of
i3 +
pelg | V0 b _::5:;2:?” gia.s-'- cg: | Class| o {A+B4C)
vy (A+B+C2) o
Promuoter
&
{A) Promote Iz 29749583 29749583 | 60.53 29749583 29749583 | 60.53
Group
® | pic 7053 | swsss| | | dos9m1s] 3947 | sosonmis| | 19398915 | 39.47
MNon
(Ch Promoier-
Maon Publiz
Shares
L B underfying
DR
Shares held
s | by
(c2) Braployes
Trusts
| ot | 7063 | 49148498 | [ | 49148408 f 49143493[ r




Table 11 - Statement showing sharcholding pattern of the Promoter and Promoter Group

o Shareholding | Number of Woting Rights held in sach
Of asa%ol | class of securities (1X)
Mo, Of Total nos. | total no, of
c & N of gﬁ'd- I‘aﬁy shares shares ; shares
e o Yhad | B | dertying | hold (ealculaed | Noof Voting (XIV) Rights | Total
Sr Name of the thureholders | ap equily | up Depesitory | (V1) = a5 per - Yy
Shareholders (1) | (11T} shares ety Rﬂé!:fm avisw) | SCRR. &
il O | 195D | s e | Class Total
b Asadiof | " F | S8 Toul | vering
: {(A+B+C2) & righits
A I Table 11 - Statenent showing shareholding pattern of the Promoter and Promoier Group
i | indian
(n) Lﬁ:mgﬂm‘ T 25032183 25032183 | 50,93 25032183 25032183 | 50.93
(@ E“;"ng ’:};ﬂ“ I 4717400 4717400 | 96 4717400 animo0 | o6
fﬂ"ﬁ"'“’ 12 29749583 20749583 | 60.53 29749583 29749583 | 60.53
12 Forgign
Total
Shareholding
of Promoter
-and
i 12 29749583 29749583 | 60 53 29749583 29749563 | 60.53
Ciroup (A
(AN A)
23
B | “Table 11 - Statement showiig shareholding patter oF the Public shareholder
{1} | Instituticns
8} | Motuat Futs | 2 800 ] |wo o |30 | |wmo |
Finangial s
) Institutions! 3 7500 7500 0.02 7500 7500 002
Banks |
Sub-Toml |
P H ‘ 8300 8300 0.02 3300 8300 0.02
(3 i Mon-instiutinns
Indlividuas -
tindividual
- sharcholders
(ali) e i | 9222 1933249 1933209 | 393 1933249 1933249 | 3.9
share capital up
10 Rs. 2 takhs
Individuals - ii
Individual
‘shareholders
(adii}) holding nominal | 16 2735778 27135778 | 557 2735778 2735778 | 557
:share capital in
‘excess of Rs, 2
Intche -
(&) g&‘ggﬂ 150 14721588 14721588 | 29.9% 14721588 14721588 | 2995
St Toth) 7048 19390615 19390615 | 39:45 19390615
(B3}
: ) | | = Y — =]
FORK S
A CLRIT N
‘_‘l Ty o %,
J,Lj"/l \‘-'
(L Vew pgy 1=
i-z.-.lll L )lf"'.




Total Public
Shareholding
(BB 7053 19398915 19398915 | 39.47 193488915 19308015 | 39.47
{?;(2,%} 108015 39.
L

£ I Table IV - Statemicnt showing sharcholding pattern of the Mon Promoter- Noaa Public shareholder

Tatal N
11 :sz : 7045 49148498 49148498 | 100 49148498 49148498 | 100

Total i
@\A+B+C] TGS 49148498 401454098 49148494 4148498 | 100




-

Table 11 - Statement showing shareholding pattern of the Promoter and Promoter Group

. Mumbser of
Shareholding , asa Shares
No. Of Shares | % assuming full | Nomberof | ey
No. OF Utdlerlying conversion of shares (XI) | Otherwise Niikibii o
Shares No.Of | Quistanding | convertible encumbered o i 'h{;m
S Underlying Wt:rmnts convertible securities ( as a (XIIT) eh:::; o
g Cutstanding Xi | sécurities and | percentage of ':' salized
convertille s Mo, Of difuted share Asa% Asi% | & ;;.”
securities (X) Warrants (Xi) | capital) (XD)= (VI | o | oftomal | o | Asa% | form(
o | e | ) 2
+B+C he :
| ® il
A ‘ Table I - Statement showing shareholding pattern of the Promoter and Promoter Group
(n | indian
(@) | | i | 5093 [ S | 24200583
(d) [ | | | 98 e Freldd | 4717400
f]‘;""""‘“ (4) 60.53 29007983
@ | Foreign
Total
Sharcholding
of Peomoter
and Promoter 60.53 290075983
Giroup (AJ=(A)
CHHANZ)
B | Table 11 - Statement sbowing sharcholding pattern of the Public shareholder
(1) | mstirutions
® I | | | o = sl
U | | | | o2 I R
Sub-Total (B) 0.0 s
(1
{33 r MNon-instifutions
(a(i)) | | | | 393 | 5 | 1417404
fadiin) f [ | | 5.57 | §oe ] | 2789278
& | | ] | 2095 129 = | 14646430
{sag;h-maz (B} 39.45 13853112
Tutal Public
Shareholdin L
{Bﬁu}ilﬁg 3947 188453112
(B)2HBN3)
C Table 1V - Statement showing sharebolding pattern of the Non Promoter Non Public shareholder
Todal
(A+B+C2) 100 % | 4?%1095
Total .
(A+B+C) 48p1095  p
b llis




Individuals/Hindu undivided Family

SearialNo- | 1 | 2 | 3

| 4

| 5

| 6

|7 |

Mame of the
Shareholders
n

GIAN
VIIESHWAR

MONNY
VIESHWAR

KUSUM

VUESHWAR

ROBIN
VIFESHWAR

PANKAJ
SHRIMALI

MADHURI
‘SHRIMALI

PRAFUL
KUMAR

PAN (11}

| APMPvs237R | AFXPG2201H | ACBPV6968K

| ADGPVs968K

| AATes3ssam | aoceseszas

| AFYPKO253N |

M of fully
puid up cquity
shares held
(V)

6668 4007112 3944488

4058200

4902800

3337200

L)

Nr.! OF Pu.ﬂ];,'
paid-up equity
shares held
(¥)

Mo, Of shares
underlying
Depositony
Receipls (V1)

Tomal nos,
-shares held
(VI =(IV}*
IV (V)

3666800 4007112 3944488

4053200

4H2R00

3337200

1007

Sharcholding
05 a %o of iotal
n. of shares
(calculated as
per SCRE,
19573 (VI
Asa%of
(A+HEHCD)

746 .15 303

.26

998

6.79

Number of Voting Rights held in each class of securities (IX)

ClassegX | 3666800 | 4007112 | 3944488

| 48200

| 4902800

| 3337200

| 1007

Cluss egoy | | I

|

Total | 3666800 | q007112 | 394448

| soss200

| 4902800

| 3337200

— — — —

| 1007

Total as a % of
Total Vioting
rights

746 B.135 8.03

B.26

998

6.9

Mo, OF Shares
Undlerlying
utstanding
converlible
securities (X)

Me, Of
Warrants {Xi)

Mo, Of Shares:
Unideslying
Chatstanding
convertible
seciritics and
No.Of

Warrants { Xi)
(a) J

Shareholding
asa %
assuming full




o

conversion of
convertibie
securibies (asa
percentage of
diluted share
capital) { XI}=
(VIIHXi)a)
As a % of
{A+BHCT)

T4

B15

803

826

9.98

6.79

Number of Locked in shares {XII)

Fo. {a}

Asa % of total
Sharesheld (b)

Number of Shares pledged or otherwise ehcumbered (XIT)

Mo (1)

Asa % of toal
Shisres held (b}

MNumber of
edquity shares
held in
dematerialized
form (XIV)

3666800 ‘ 4007112

1944488

4058200

4902800

3337200




F

Individuals/Hindu undivided Family

Searial Mo, |

E | 10 | 1

Name of the
Sharefiolders (1)

VIIAY KUMAR
SHARMA

NAVEEN
SUNEIA

HITESH
SUNEJA

VINOD
SUNEJA

Click here 1o go
back

PAMN (1) F

AYIPS5T38F

| ABMPs36290 | AamPses7aK

| Aazpsaosr | Potal

No of Fiilly paid
up equity shares
hedd (1V)

2176

370800 370800 370800

25032183

Mo, O Partly paid-
ug equity shares
lebd (V)

Mo, Of shares
underiving
Depository
Receips (V)

Tatal nos. shares
highed (VI1) = {1V 1+
VIH(VI

2176

370800 70800 3T0R00

15032183

Sharcholding as a
%0 of todal ooy, of
shiares {caloulated
as per SCRR,
1937} (VI Asa
Yo 0l (A+BHCD)

0.75 075 075

5093

Mumber of Voting Rights held in each class of securities (IX)

Class e X I

2176

| 370800 | 370800 | 370800

| 25032183

Class eg:y r

Total ‘

2176

| 370800 | 370800 | 370800

| 25032183

Total as & % of
Total Voting rights:

0

.75 0.75 | 0,75

5093

M, OFf Shares
Uniderlying
Outstanding
convertible
serurities (X)

No. OF Warrants
{Xi)

Mo, OF Shares
Underlying
Crutstanding
convertible
securities and No,
OF Warrants { Xi)
()

Shurcholding , asa
Yo nssuming full
conversion of
comvertibile
securities {as o
porcentage of
diluted share
capital ) {XT= (VI
HXiha) As a % of
[A+B+C2)

075 073 (.75

50.93




Mumber of Locked in shares (X11)

oo | |

Aga B of totad
Shares held (b)

Number of Shares pledged or otherwise encumbered (XTI}

we | |

Asa % of total
Shares held (b)

Mumber of eguity
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Amny Other (specify)

Searial Mo, ' 1

Categony | Bodies Corporate

| Click hee 10 go back

Mame-of the

Shareholders (1) APPU GHAR ENTERTAINMENT PVT/LTD,

PAN (1) | Anccasssk

| Fora
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No. of filly paid
up edquity shares 4717400
heldd (V)
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ANNEXURE |

The financial details and-capita olution
company for the previous 3 years as per th

5 CA ) =

eauditaci atant Accou:

MName of the Company. NETWORK LIMITED

(Rs. in Crores)

As per last Audited 1 year prior to the 2 years prior to the
Financial Year last Audited last Auditad
Financial Year Financial Year
2015-2016 2014-2015 2013-2014

Equity Paid up Capital 49,148 49.148 49.148
Reserves and surplus 7.915 7.815 7915
Carry forward losses (37.328) (7.047) (6.874)
Net Worth 19.736 50.017 50.189
Miscellaneous Expenditure = - -
Secured Loans B - -
Unsecured Loans - - 5

Fixed Assets 0.002 0.023 0.087
Income from Operations 8.709 10,991 1.738
Total Income 8.709 10.897 1,773
Total Expenditure 9.014 11.347 2.755
Profit before Tax (0.308) (0.350) (0.982)
Profit after Tax* (30.281) {0.350) (0.982)
Cash profit (0.285) (0.269) (0.115)
EPS (6.18) {0.04) (0.20)
Book value 4.02 10.18 10.21

“Note: Loss after Tax for the financial year 2015-2016 amounting to Rs, 30.281 Crore is after
onsidering excgptional items of Rs. 29.975 Crore.

Date: 22/06/2016
Place: New Delhi

Director

Network Limited
W-38, Tikhla Industrial Area, Phase |1, New Delhi - 110020, Phane : +91-11-26389611, Email netwerk imiitad@gmail cam
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CORPORATE GOVERMANCE REPORT
{As per Regulation 27(2) of Securities and Exchange Board of India (Listing obligations and Disclosure Requirments) Regulations, 2015 ["Listing
Regulations")

Name : Network Limited

Quarter ending : March Quarter 2016

I. Composition of Board fo Directors

Mame of the Directors PAN & DIN Category Date of Tenure No. of No. of No. of post of
Appointment / Directorsh| membershipsin | Chairperson in Audit /
Cessation ip in listed | Audit / Stakeholder Stakeholder
entities Committee(s) Committee held in
including | including this listed listed entitles
this listed entity including this listed
P~ entity entity
ADDPS50390 i
] Sawhi : M tive 27-05-08 - 2
Mir, Ashok Sawhney 00303519 on-Executiv 1 1
. AATPS3B52M
s imali - .
pr. Pankaj shrimali nita14a Non-Executive 18-02-05 2 1
; AABPSZE11H ;
M, &man Sawhney 00323283 Executive 17-05-10 - 1 2 -
mar, Avinash Chander AFYPS2262R
Sharma 0158711 Non-Executive 27-05-08 1 1 -
" AAPGI303D
: I
Mr, Guari Shanker Goyal 1768 ndependent 30-06-09 5 years 1 1
ABMPET734L
. Wij 10-01- =
M. Vijay Kalra BiEIdd Independent 01-07 5 years 1 2
ADHPS2776F ;
T 4 -
Mr, Umiang Sethi 05330563 Independent 0E-08-1 5 years 1 1
AICP543967L
o i | -08- " &
Mirs. Neana Sethi 05936851 ndependent De-08-14 5 years 1

+FAN number of any director would not be displayed on the website of Stock Exchange
&Category of directors means executive/non-executivefindependent/Nominee. if a director fits into more than one category write all calegories separating
tharm 3 hyphan

* to be iled anly for Independent Director. Tenure would mean total period from which Independent direciar is sarving on Board of diractars of the listed
entity in continuity without any cooling off period

Il. Composition of Committees

Name of Committee Name of Committee Members Category
Mr. Guari Shanker Goyal Independent
Mr. Vijay Kalra Independent
1. Audit Committee Mr. Umong Sethi Independent
Mr. Aman Sawhney Exarutive
Mr. Ashok Sawhney MNon-Exacutive
Mr. Vijay Kalra Independeant
2. Nomination Remunaration Committee Mr. Umong Sethi Independent
Mr. Ashiok Sawhney Non-Executive
Mr. Ashok Sawhney Non-Executive
3. Stakeholders Relationship Commmittee Mr. Aman Sawhney Executive
Mr. Avinash Chander Sharma Non-Executive
ategaory of direciors means execyl on-@ velindependentMomines. If a director HEs Inta more Than one category write all calegories separatng
them with hyphan
16 Ly
b _\45 )\

M

l- r.r " .
T Network Limited
W-33, Okhla Industrial Area, Phase MNew @eihi - 110020, Phone ; +91-11-26389611, Emall netwark limited@grmail.com




lll. Meeting of Board of Directors

Date(s} of Meeting (If any) in the relevant Maximum gap between any two
Date(s) of Meeting (if any) in the previous quarter quarter consecutive {in numberof days)
03-11-15 11-02-16 100 days

IV. Meeting of Committees

Name of Committee Date(s) of Meeting of the committee Whether requirment of Date(s) of Meeting of the  |Maximum gap
in the relevant quarter Quorum met {details) committee in the previous  |between any two
quartar conzecutiva (in
numberof days)
1. Audit Committee 11-02-16 YES 03-11-15 100 days
2. Nomination and
Remuneration 11-02-16 YES 03-11-15 100 days
Commitiee
3. Stakeholders 11-02-16 YES 03-11-15 100 days
Relationship Committes

| This informalion has io be mandatorily be given for audit committes, for rest of the commitiees giving this information is optional

V. Related Party Transections

N

[ Subject Compliance Status (Yes/No/NA)
Whetner prior approval of audit committee obtained NA
Whether shareholder approval obtained for material RPT NA
Whither details of RPT entered into pursuant to omnibus approval have been reviewed by audit committee i

Note

1 In the column “Compliance Status”; compliance or non-compliance may be indicatad by

Yes/No/N.A., For example, If the Board hias been compesed in accordance with the requirements of Listing Regulations, "Yes” may be indicated. Similarly, in
case the Listed Entity has no related party transactions, the words “N.A" may be indicated.

2 If status Is "No” detalls of non-compliance may be given here.

Vl. Affirmation

1. The composition of Board of Directars is in term of SEBI (Listing obligations and disclosure requirements) Regulations, 2015
2. The eompasition of the following committees is in term of SEBI (Listing cbligations and disclosure requirements)
Regulations, 2015
a. Audit Committee
b. Nomination & Remunaration Committes
c. Stakeholders Relationship Committes
d. Risk management committee {applicable to the top 100 listed entities) (M.A)
3. Tha commmittee mebers have been made aware af their powers, role and responsbilities as specified in SEBI (Listing
ob.  §ons and disclosure requiremants) Regulations, 2015,
4. The meetings of the board of directors and the above committees have bean conducted in the manner as specified in SEBI (Listing obligations and
disclosure requirements) Regulations, 2015,
3. This report and/or the report submitted in the previous quarter has been placed before Board of Directors. Any comments/observation/advice of Board
of Directors may be metioned here; Yes, Company has continues practice of placing Corporate Governance Report before the Board Meeting in 2ach
Quarter.

Mote:
Information at Table | and |l above need to be necessarily given In 13t quarter of each financlal year, However If there is no change of information in

subsequent quarter(s] of that financial year, this information may not be given by Listed entity and instead a statement "same as previous quarter” may be
given
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Compliance report with the requirements specified in Part-A of Annexure I of SEEI
circular CIR/CFD/CMD/16/2015 dated November 30, 2015

To,

The General Manager
Department of Corporate Services
BSE Limited

P.J. Towers, Dalal Street

Mumbai 400001

ANNEXURE IV

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed Scheme of Reduction of Capital of
Network Limited

Dear Sir

In connection with the above application, we hereby confirm that we satisfy all the conditions
as stipulated in the aforesaid SEBI circular, as given hereunder:

Sr.
No.

Requirements as per
SEBI circular CIR/CFD/CMD/16/2015
dated November 30, 2015

Whether Complied or not & How

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

Cemplied
The Company has chosen BSE Ltd.
as the designated stock exchange.

Compliance as per Part A, Annexure I to the Circular

b2

Documents to be submitted:

Draft  Scheme of arrangement/
amalgamation/ merger/ reconstruction/
reduction of capital, etc.

Complied
{Documents submitted with
application)

2.b

Valuation Report from Independent
Chartered Accountant

Complied
(Undertaking regarding non
applicability of valuation report
submitted with application)

Report from the Audit Commitee
recommending the Draft Scheme

Complied
(Documents submitted with
application)

Network Limited &ﬂm >
W-39, Okhla Industrial Area, Phase |1, New Dalhi - 110020, Phone ; +91-11-26389611, Ema etwork imitedi@gmail com
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2.d

Fairness opinion by merchant banker

Complied
(Documents submitted with
application)

Zie

Pre and  post  amalgamation
sharcholding pattern of unlisted

company

Complied
(Documents submitted with
application)

2.f

Audited financials of last 3 years

(financials not being more than 6

months old) of unlisted company;

Complied
(Documents submitted with
application)

Compliance with Regulation 17 to 27
of Listing Regulations

Complied
(Documents submitted with
application)

2.h

‘Complaints Report

As required under SEBI circular,
Complaint report will be submitted
within 7 days from the expiry of 21
days from the date of filing of the
Draft Scheme with the Stock
Exchange

The equity shares sought to be listed
are proposed to be allotted by the
unlisted Issuer (transferee entity) to the
holders of securities of a listed entity
(transferor entity) pursuant to a scheme
of reconstruction or amalgamation
(Scheme) sanctioned by a High Court
under Section 39]1-394 of the
Companies Act, 1956 or Section 230 to
234 of the Companies Act 2013

MN.A.

(this is a case of scheme of
reduction of capital and no unlisted
company is proposed to be listed)

At least 25% of the post scheme paid
up share capital of the transferee entity
shall comprise of shares allotted to the
public holders in the transferor entity.

N.A.

(this is a case of scheme of
reduction of capital of the
Company and there is no other
transferor company involved in the
scheme)

The transferee entity will not
issue/reissue any shares, not covered
under the Draft scheme.

Complied

(this is a case of scheme of
reduction of capital of the
Company and upon reduction of
capital the paid-up value of each
equity share shall be reduced from
Rs. 10 each to Rs. 2 each on
proportionate basis)




As on date of application there are no
outstanding warrants/  instruments/
agreements which give right to any
person to 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 point (4) above, shall be
computed after giving effect to the
consequent increase of capital on
account of compulsory conversions
cutstanding as well as on the
assumption that the options
outstanding, if any, to subscribe for
additional capital will be exercised.

N.A,

(We confirm that as on date of
application there are no outstanding
warrants/ instruments/ agreements
which give right to any person to
take the equity shares in the
Company at any future date.)

The shares of the transferee entity
issued in lieu of the locked-in shares of
the transferor entity are subjected to
the lock-in for the remaining period.

N.A.

(this is a case of scheme of
reduction of capital of the
Company and there is no other
transferor company involved in the
scheme)

For Network Limited

Ama

Director &

Date: 22/06/2016

YW

Place: New Delhi




S. KAPOOR & ASSOCIATES CHARTERED ACCOUNTANTS

B-42 L GF Kailash Colony, New Delhi-110048
Tel.: 2923-4894, 2923-7897
E-mail : info@skapoorca.com

CERTIFICATE

The Board of Directors

MNetwork Lid

W-39, Okhla Industrial Area, Phase- 11
New Delhi-110020

Sub: Para %a) of Annexure-1 to the SEBI Circular No.CIR/CFD/CMD/ 16/2015 dated November 30,
2015

Re: Scheme of Reduction of Capital of Network Limited _
Dear Sirs,

L. We,5, Kapoor & Associates, Chartered Accountants are Statutory Auditors of Network Limited { "' the
Company"), having its registered office at W-39, Okhla Industrial Area, Phase- [, New Delhi
110020. We have been requested by the Company 1o certify the Undertaking regarding the non-
applicability of Para 9(4) of Annexure-] to the SEBI Circular No. CIR/CFDV CMD/16 72015 dated
November 30, 2015 (hereinafter referred to as "SEBI Circular") stating the reasons thereof in
respect of proposed Scheme of Reduction of Capital of Network Limited (“Proposed Scheme”/ “the
&m‘}hhwﬁMW@mﬁEMﬁﬂ“}hwﬂmwmm
9{c) of the aforesaid SEBI Circular,

r Mammeym undertaking approved by the Board of Directors of the Company in its meeting
held on 16™ May, 2016 (“the Undertaking”) stating the reasons for non-applicability of Paragraph
9{a) of circular no. CIR/CFIVCMIN16/2015 dated November 30, 2015 issued by the Securities
Exchange Board of India ("SEBI") has been prepared by the Management of the Company, pursuant
mm:mquﬁmwmaufw.ﬁc}nflheSEBIChwhrmomoﬁmwid'jim?rnpu@uds‘.ehm
We have initialled the Undertaking for identification purposes only.

3. The preparation of the Undertaking is the responsibility of the Management of the Company
;mhidhgmecmaﬁonmdmnmmﬂuﬂmunthgmdnﬂurmﬂs;mpm‘ﬁngﬁmmmmmf
‘the Scheme. This responsibility includes the’ design, implementation and maintenance of internal
control refevant to the preparation and presentation of the Undertaking,

4. The Management is also responsible for ensuring that th¢ Company complies with the requirements
of the Circular and the Companies Act, 1956/2013 in relation to the Proposed Scheme and for [
pmvidmgal[ﬂ:einﬁmnnﬁmtoﬂw-mckexchmmum&as}mnfmammqumm,
SEBI and ather competent authority(ies).

5. Pursuant to the SEBI Circular, it is our responsibility to examine the Proposed Scheme and certify
whether the requirements in Paragraph 9(a) as set out in the Undertaking are applicable to the
Propoesed Scheme,

6. We conducted our examination in accordance with the 'Guidance Note on Audit Reports and
Certificates for Special Purposes' issued by the Institute of Chartered Accountants of India.

7. Based on our examination as above, and the information and explanations furnished 1o us, we certify
that, to the best of our knowledge, the requirements in Paragraph %a) of the SEBI Circular are not
applicable to the Proposed Scheme for the reasons as set out in the Undertaking.

8. Our workwupufcrmadauielymnssimﬂm_hawﬂufdﬁ‘mmofﬂw(]mtpmy in meeting
responsibilities in relation to your compliance with the SEBI Circular, Our obligations in respect of
this certificate are entirely separate from, and our responsibility and liability is in no way changed by
any other role we may have (or may have had) as auditors of the Company or otherwise, Nothing in
this certificate nor anything said or done in the course or in connection with the services that are




9. This certificate has been tssued for the sole
is addressed, to enable the

used by any other person
for any other purpose or to any ‘other party

may come without our prior consent in writing.

Plsce: New Delhi
Date: 167052016
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use of the Board of Directors of the
Company to make its application to the BSE & SEBI and should not be
or for any other purpose. We neither accept nor assume any duty or liability
to whom our certificate is shown or into whose hands it

¥, to whom it

For S. Kapoor & Associates
Chartered A tants

Sanjay Kapoor, FCA
Proprietor

Firm Registration No. 003528M
Membership No.: 82499

by
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UNDERTAKING IN RELATION TO NON APPLICABILITY OF REQUIREMENTS
FRESCRIBED IN PARA 9a) OF ANNEXURE - | TO SERI CIRCULAR NO. CIR/CFDV/

CMD/162015 DATED NOVEMBER 30, 2015 ("SEBI CIRCULAR") IN RESPECT OF THE
SCHEME OF ARRANGEMENT

Resitg

This 15 in connection with the proposed Scheme of Reduction of Capital ("the Proposed Scheme'/ “the
Scheme™) of Network Limited (“the Company”). Pursuant to SEBT Circular, wherein the Securities and
Exchange Board of India (SEBI) has mandated all listed companies 10 ensure that the scheme of
arrangement submitied with the Hon'ble High Court for sanction, provides for voting by public

shareholders through Postal Ballot and e-Yoling in certain cases, in terms of Parg 9a) of Annexure - |,
which stipules ss under.

Para 9 {a) - The Listed companies yhail énsure that the Sckieme of Arrangement submitted with the
Hon'ble High Cowrt for sanction, provides for vating by public shareholders through pastal ballot and.¢-
vating, wfter disclosure of all material Jacts in the explanatory statement sént to the sharehalders in
relation to such résolution, in the Jollowing cases:

Lo Where additional shares have been alffotted o Promoter | Promoter Group, Related Parties of

Fromoter 1 Promoter Group, Associates of Promoter ( Promoter Group, Subsidiary/is} of Promoter /
Promoter Group of the listed entiry | ar

. Where the Scheme of Arrangement involves the livted entity-and any other entity invalving Pramoter /
FPrometer Group, Related Parries of Promoter / Promoter Group, Associates of Pramoter ! Promotér
Groug, Subsigiarvits) of Promotér [ Promoter Group.

. 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 aof the subsidiary whe may be
Fromoter / Promoter Growp, Relared Pariies of Promoter / Promoter Growup, Associates of Promoter
! Bromoter Growp, Subsidiany(s) of Promoter / Promater Group of the parent listed entity company,
and {f that subsidiary is being merged with the paremt listed compary under the Scheme of
arrangement,

The Company hereby undertakes that all the above three requirement of Para 9a) of Annexure — 1 of the
SEBI Circitlar is not applicable to the Company as the Proposed Scheme is for reduction of share capital of T

the company wherein the nominal value and paid-up value of each equity share shall be reduced fiom Rs.
10/ each to Rs. 2/~ each and it does not involve:

i) Allotmient of new equity shares. para 9 (a) (i) s

il} Arrangement between the Demetged Company and Promoter/ Pramoter Group, Related Parties of
Promoter/ Promoter Group, Associates of Promoter! Promater Group, Subsidiary(s) of Promoter/
Promoter Group, para 9 (a) (i)

iil) Subsidiary company being merged with parent listed company under the scheme. Para 9 (4 ) {iii )

Fhis undertaking s furnished in accordance with the approval of the Board of Directors of the company.
Copy of the Resolution is attached herswith

In light of the above, the Company is not required 1o seek approval of the public shareholders through
postal ballet and e-voting in relation to the Proposed Scheme.

Place: New Delhi s 1 7 e
Date: 16/05/2016 .
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v =3 e3g Network Limited
-39, Okhla Indusirial &7ed Phase 1, New Delhi - 110020, Phone < +91-11-26389611, Email  network hited @gmait com
LN LREEHQNK‘:J&GHLGH?Q? Website : www netwarklimited nat
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY BOARD OF DIRECTORS OF
NETWORK LIMITED AT THEIR MEETING HELD ON 16™ MAY, 2016 AT THE

REGISTERED OFFICE OF THE COMPANY SITUATED AT W-39, OKHLA INDUSTRIAL
AREA, PHASE-II, NEW DELHI - 110020

“RESOLVED THAT an undertaking signed by Mr. Umong Sethi, Director of the Company, for nor-
applicability of requirements preseribed in Para (9)(s) of Annexurel to the SEBI Circular
No.CIR/CFD/CMDY 1672015 dated November 30, 2015 in respect of proposed Scheme of Reduction of
Capital of Network Limited, as placed before the Board of Directors be-and is hereby approved and

FURTHER RESOLVED THAT the said tndertaking be issued to the concerned authorities along with

the Certificate of Statutory Auditors of the Company M/s 8, Kapoor & Associates, Chartered Accountants
on the said undertaking a5 placed before the board,

CERTIFIED TRUE COPY
For Network Limited

"‘U‘}\’ LN,
s Jain ST e A

(K
“ompany Secretary — -

W

Network Limited

ea, Phase I, New Dalhj - 110020, Phone : +91-11-26389611, Email  network hmited@pmail com
CIN - 13220900 1989PLC034757 Websita  wwiv networkiinitad At

W=39, Okhla Industria) Ar




