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= | 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
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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
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6. Audited financials of the transferee/resulting and Enclosed
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as per Regulation 27 (2)a) of the SEBI (Listing
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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
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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























































































































































