. Enterprises
March 12, 2020

To

The Listing Manager

National Stock Exchange of India Limited
Plot No. C/1, G Block,

Bandra — Kurla Complex,

Bandra (East),

Mumbai — 400 051

Symbol: SPCENET

Dear Sir/Madam,

Notice is hereby given in pursuance of Sub-section (5) of section 230 of the Companies Act, 2013, that as
directed by the Hyderabad Bench of the National Company Law Tribunal at Hyderabad by an order dated
February 21, 2020 under Sub-section (1) of Section 230 of the Act, a meeting of the equity shareholders of
Spacenet Enterprises India Limited (“The Company”) shall be held at Senior Citizen Hall, 2" Floor, Beside
S.R.K Raju Community Hall, Madhura Nagar, Hyderabad — 500 038 Telangana on Saturday, April 18,
2020 at 11.00 a.m. to consider Scheme of Arrangement between Kling Enterprises India Limited (
Transferor Company) and Spacenet Enterprises India Limited ( Transferee Company) and their respective
Shareholders.

A copy of the Notice and Scheme of Arrangement are enclosed.

The Company is providing E-Voting facility to enable the shareholders to vote on the resolution proposed
in the aforesaid notice of the NCLT Convened meeting of the equity shareholders. The Company has
engaged CDSL for the purpose of providing e-voting facility to all it shareholders.

You are hereby informed that representations, if any, in connection with the proposed arrangement may be
made to the National Company Law Tribunal, Hyderabad Bench within thirty days from the date of receipt
of this notice. Copy of the representation may simultaneously be sent to the concerned companies.

In case no representation is received within the stated period of thirty days, it shall be presumed that you
have no representation to make on the proposed Scheme of Arrangement.

Thanking you,
For Spacenet Enterprises India Limited
k K s~

Kiran Koduri
i i PRIS
Company Secretary and Compliance Officer %@\
O )
Dated this March 12, 2020 1"%[‘:‘.‘!0%3"5 fi}
Place: Hyderabad z\i’\ S /

W N/
\J"k?/g 06’\/"
Enclosures: w
i) Copy of Notice of the Equity Shareholders with statement as required under Section 230(3);
i) Copy of Scheme of Arrangement.

Royal Pavilion Apartment, H. No. 6-3-787, Flat No. 1003, Block - A, Ameerpet, Hyderabad TG 500016 IN.
Tel: 040-23405680, Email: cs@spacenetent.com, info@spacenetent.com, www.spacenetent.com
CIN: L72200TG2010PLC068624
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SPACENET ENTERPRISES INDIA LIMITED
(Formerly known as Northgate Com Tech Limited)
CIN: L72200TG2010PLC068624
Reg Office: Royal Pavilion Apartment, H.No. 6-3-787, Flat No. 1003, Block - A, Ameerpet, Hyderabad -
500016 Telangana, INDIA
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NOTICE OF MEETING OF EQUITY SHAREHOLDERS OF SPACENET ENTERPRISES INDIA
LIMITED (formerly known as Northgate Com Tech Limited) (CONVENED AS PER THE
DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH AT
HYDERABAD (‘NCLT’ OR ‘TRIBUNAL’)

Meeting of Equity Shareholders of Spacenet Enterprises India Limited

Day Saturday

Date Aprill8, 2020
Time 11:00 AM
Venue Senior Citizen Hall, 2™ Floor, Beside S.R.K Raju Community Hall, Madhura Nagar,

Hyderabad - 500038 Telangana

POSTAL BALLOT AND REMOTE E-VOTING

Commencing on Thursday, March 19, 2020 at 9.00 AM
Ending on Friday, April 17, 2020 at 5.00 PM
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
HYDERABAD BENCH, HYDERABAD
CA (CAA) No. 51/230/HDB/2020

FORM NO. CAA.2
[Pursuant to Section 230(3) and
Rule 6 and 7 of the Companies (Compromises, Arrangements and Amalgamation Rules, 2016)]

In the matter of the Companies Act, 2013;
And

In the matter of Application under Sections 230-232
read with other relevant provisions of the
Companies Act, 2013

And

In the matter of Scheme of Arrangement between
Kling Enterprises India Limited (Transferor
Company) and Spacenet Enterprises India Limited
(Transferee Company) and their respective
Shareholders and Creditors.

Spacenet Enterprises India Limited,

(Formerly known as Northgate Com Tech Limited)

A company incorporated under the provisions of the
Companies Act, 1956 and having its registered office at
Royal Pavilion Apartment, H.No. 6-3-787, Flat No. 1003,
Block - A, Ameerpet, Hyderabad - 500016 Telangana

... Applicant Company / Transferee Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT
COMPANY PURSUANT TOTHE ORDER DATED FEBRUARY 21, 2020 OF THE HON’BLE
NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH AT HYDERABAD

To
The Equity Shareholders of Spacenet Enterprises India Limited,

NOTICE is hereby given that by an Order dated February 21, 2020 (the ‘Order’), the Hon’ble National
Company Law Tribunal, Hyderabad Bench as directed that a meeting to be held of the Equity Shareholders of
the Applicant Company for the purposes of considering, and if thought fit, approving, with or without
modification(s), the Scheme of Arrangement between Kling Enterprises India Limited (Transferor Company)

and Spacenet Enterprises India Limited (Applicant Company / Transferee Company) and their respective
shareholders (‘Scheme’).

In pursuance of the said Order, and as directed therein, further notice is hereby given that a meeting of the equity
shareholders of the Applicant Company will be held at Senior Citizen Hall, 2" Floor, Beside S.R.K Raju
Community Hall, Madhura Nagar, Hyderabad, Telangana — 500 038, on Saturday, April18, 2020 at 11:00 A.M.,
at which time and place you are requested to attend. At the meeting, the following resolution will be considered
and, if thought fit, passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable provisions of the
Companies Act, 2013read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamation)
Rules, 2016, circulars and notifications made thereunder (including any statutory modification or re-enactment
thereof) as may be applicable, the Securities and Exchange Board of India circular no. CFD/DIL3/CIR/2017/21
dated 10 March 2017, the observation letters issued by the NSE Limited, dated 04" December 2019 and subject
to the provisions of the Memorandum and Articles of Association of the Company and subject to the approval
of the Hon’ble National Company Law Tribunal, Hyderabad Bench at Hyderabad (NCLT) and subject to such



other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and subject
to such conditions and modifications as may be prescribed or imposed by the NCLT or any other authorities,
while granting such approvals, permissions and sanctions, which may be agreed to by the Board of Directors of
the Company (the Board, which term shall be deemed to mean and include one or more committee(s)
constituted / to be constituted by the Board or any person(s) which the Board may nominate to exercise its
powers including the powers conferred by this resolution), the arrangement embodied in the Scheme of
Arrangement between Kling Enterprises India Limited (“Transferor Company’) and Spacenet Enterprises India
Limited (‘Transferee Company’)and their respective Shareholders and Creditors(Scheme) placed before this
meeting and initialled by the Chairman of the meeting for the purpose of identification, be and is hereby
approved.

RESOLVED FURTHER THAT all the directors, Mr. Dasigi Venkata Surya Prakash, the Chief Financial
Officer and Mr. Kiran Koduri, the Company Secretary, (together, the Authorised Persons) be and are hereby
authorised jointly and severally to do all such acts, deeds, matters and things, as they may, in their absolute
discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively
implement the arrangement embodied in the Scheme and to accept such modifications, amendments, limitations
and/ or conditions, if any, which may be required or imposed by the NCLT while sanctioning the arrangement
embodied in the Scheme or by any authorities under law, or as may be required for the purposes of resolving
any questions or doubts or difficulties that may arise including passing such accounting entries and / or making
such adjustments in the books of accounts as considered necessary in giving effect to the Scheme, as the
Authorised Persons may deem fit and proper.”

Copies of the Scheme of Arrangement and of the Statement under Section 230 read with Section 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, Form of Proxy, Attendance Slip and other annexures as stated in the Index, are annexed to this
Notice. Copy of the Scheme and the statement under Section 230 (3) can also be obtained free of charge on any
day (except Saturday, Sunday and public holidays) at the Registered Office of the Applicant / Transferce
Company between 10:30 a.m. and 12:30 p.m.

Persons entitled to attend and vote at the meeting, may vote in person or by proxy, provided that all proxies in
the prescribed form, duly signed or authorized by the said person, are deposited at the Registered Office of the
Applicant Company at Royal Pavilion Apartment, H.No. 6-3-787, Flat No. 1003, Block - A, Ameerpet,
Hyderabad - 500016 Telangana not later than 48 hours before the time fixed for the aforesaid meeting. Proxy
Form is enclosed herewith and can be obtained free of charge on any day (except Saturday, Sunday and public
holidays) at the Registered Office of the Applicant / Transferee Company.

In compliance with the order issued by NCLT dated February 21, 2020,the provisions of Section 230(4) read
with Sections 108 and 1100of the Companies Act, 2013, Rule 6(3)(xi) & Rule 9 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, Rule 22 read with Rule 20 and other applicable provisions of
the Companies (Management and Administration) Rules, 2014, Regulation 44 and other applicable provisions
of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, and Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time to time, issued
by the Securities and Exchange Board of India, the Applicant Company has provided the facility of voting by
postal ballot and remote e-voting so as to enable the equity shareholders, which includes the Public Shareholders
(as defined in the Notes below), to consider and approve the Scheme by way of the aforesaid resolution. The
Applicant Company has provided the facility of ballot / polling paper at the venue of the meeting.

Accordingly, you may cast your vote either through postal ballot or through remote e-voting or through ballot /
polling paper at the venue of the meeting. It is clarified that casting of votes by such remote e-voting or postal
ballot does not disentitle members from attending the meeting. However, the members who have cast their votes
by remote e-voting or postal ballot will not be eligible to cast their votes at the meeting.

The shareholders may refer to the notes to this Notice for further details on postal ballot and remote e-voting.

The NCLT has appointed Shri V. B. Raju, Advocate, to be the Chairman of the said meeting, including for any
adjournment or adjournments thereof.

The Scheme, if approved by the meeting, will be subject to the subsequent approval of the NCLT.



Dated this March 11, 2020
Place: Hyderabad V. B. Raju
Chairman Appointed for the Meeting

Registered Office:

Spacenet Enterprises India Limited,
CIN: L72200TG2010PLC068624

Royal Pavilion Apartment, H.No. 6-3-787, 106, Dhanunjaya Towers,
Flat No. 1003, Block - A, Ameerpet, Main Road, Banjara Hills,
Hyderabad — 500016 Hyderabad — 500034.



Notes for the meeting of the Equity Shareholders of the Applicant Company:

1.

10.

11.

Only registered equity shareholders of the Applicant Company are entitled to attend and vote either in person
or in proxy (A PROXY NEED NOT BE AN EQUITY SHAREHOLDER OF THE APPLICANT
COMPANY) or in the case of a body corporate or Registered Foreign Portfolio Investors (“RFPI”) or
Foreign Institutional Investors (“FII”’), by a representative authorised under Section 113 of the Companies
Act, 2013 at the meeting of the equity shareholders of the Applicant Company. The authorised representative
of a body corporate/RFPI/FII which is a registered equity shareholder of the Applicant Company may attend
and vote at the meeting of the equity sharcholders of the Applicant Company provided a copy of
authorisation giving the requisite authority / the resolution of the board of directors or other governing body
of'the body corporate/RFPI/FII authorising such representative to attend and vote at the meeting of the equity
shareholders of the Applicant Company is deposited at the registered office of the Applicant Company not
later than 48 (forty eight) hours before the scheduled time of the commencement of the meeting of the equity
shareholders of the Applicant Company.

As per Section 105 of the Companies Act, 2013 and rules made thereunder, a person can act as a proxy on
behalf of members not exceeding 50 (fifty) and holding in the aggregate not more than 10% of the total
share capital of the Applicant Company carrying voting rights. Further, a member holding more than 10%
of the total share capital of the Applicant Company carrying voting rights may appoint a single person as
proxy and such person shall not act as a proxy for any other person or member.

In case of joint holders attending the meeting, only such joint holder whose name stands first in the register
of members of the Applicant Company/ list of beneficial owners as received from National Depository
Services (India) Limited (“NSDL”) or Central Depository Securities Limited (“CDSL”) in respect of such
joint holding, will be entitled to vote.

All alterations made in the form of proxy should be initialled.

During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the
meeting and ending the conclusion of the meeting, a shareholder would be entitled to inspect the proxies
lodged at any time during the business hours of the Applicant Company, provided that not less than 3 (three)
days of notice in writing is given to the Applicant Company.

The Notice is being sent to all the Equity Shareholders, whose names appeared in the Register of Members
/ Beneficial Owners as per the details furnished by the depositories as on March 06, 2020. A soft / electronic
copy of the Notice indicating the process and manner of remote e-voting along with the Attendance Slip and
Proxy Form is being sent to all the Equity Shareholders whose e-mail ids are registered with the Applicant
Company / Registrar and Transfer Agent (RTA) / Depository Participant(s) for communication purposes
unless any Member has requested for a physical copy of the same. For those Members who have not
registered their e-mail addresses, physical copies of this Notice along with Attendance Slip and Proxy Form
are being sent in the permitted mode. This Notice is also displayed / posted on the website of the Company
www.spacenetent.com and on website of CDSL at www.evotingindia.com.

The equity shareholders of the Applicant Company to whom the notice is sent (as mentioned above) and
whose names appear in the records of the Applicant Company as on March 06 2020 shall be eligible to
attend and vote at the meeting of the equity shareholders of the Applicant Company either in person or by
proxies or cast their votes either through postal ballot or by using remote e-voting facility.

The Notice convening the meeting will be published through advertisement in “The Business Standard -
Hyderabad Edition” in English language and translation thereof in “Nava Telangana — Hyderabad Edition”
in Telugu language.

A Member or his / her Proxy is requested to bring the copy of the notice to the meeting and produce the
attendance slip, duly completed and signed, at the entrance of the meeting venue.

Registered equity shareholders who hold shares in dematerialized form are requested to bring their Client
ID and DPID details for easy identification of the attendance at the meeting.

Voting rights shall be reckoned on the paid-up value of the shares registered in the names of the equity
shareholders as on March 06, 2020. Persons who are not equity shareholders of the Applicant Company as
on March 06, 2020 should treat this notice for information purposes only.


http://www.evotingindia.com/

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Material documents referred to in the accompanying Explanatory Statement shall be open for inspection by
the equity shareholders at the registered office of the Applicant Company between 10:30 a.m. and 12:30
p-m. on all working days (except Saturdays, Sundays and public holidays) up to the date of the meeting.

The quorum of the Meeting of the Equity Shareholders of the Applicant Company shall be 30 (Thirty) Equity
Shareholders of the Applicant Company, present in person. In case the quorum is not there at the designated
time when the meeting is called, then, the Meeting may be adjourned by half an hour and thereafter, the
person(s) present for voting shall be deemed to constitute the quorum.

Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”) issued by the Securities and
Exchange Board of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Applicant
Company to the Scheme shall be obtained and that the applicant company shall provide for voting through
e-voting. Since the Applicant Company is seeking the approval of its equity shareholders to the Scheme by
way of voting through postal ballot and e-voting, no separate procedure for voting through postal ballot and
e-voting would be required to be carried out by the Applicant Company for seeking approval to the Scheme
by its Public Shareholders in terms of the SEBI Circular. The aforesaid notice sent to the equity shareholders
of the Applicant Company would be deemed to be the notice sent to the Public Shareholders of the Applicant
Company. For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2 (d) of the
Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders™ shall be construed
accordingly. In terms of SEBI Circular, the Applicant Company has provided the facility of voting by postal
ballot and e-voting to its Public Sharcholders.

Kindly note that the equity shareholders can opt for only one mode for voting i.e. either by postal ballot or
remote e-voting or voting at the venue of the meeting. If an equity shareholder has opted for remote e-voting,
then he / she should not vote by al ballot form also and vice versa. However, in case equity shareholder(s)
cast their vote via both postal ballot and remote e-voting, then voting validly done through remote e-voting
shall prevail and voting done by postal ballot shall be treated as invalid.

The equity shareholders of the Applicant Company attending the meeting who have not cast their vote either
through postal ballot or remote e-voting shall be entitled to exercise their vote at the venue of the meeting.
Equity shareholders who have cast their votes through postal ballot or remote e-voting may also attend the
meeting but shall not be entitled to cast their vote again.

Subject to Note No. 14 mentioned above, in accordance with the provisions of Sections 230 to 232 of the
Companies Act, 2013, the Scheme shall be acted upon only if a majority of persons representing three fourth
in value of the equity shareholders, voting in person or by proxy or by postal ballot or e-voting, agree to the
Scheme.

Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the
Public Shareholders (through postal ballot, remote e-voting and e-voting &ballot at the meeting) in favour
of the aforesaid resolution for approval of the Scheme are more than the number of votes cast by the Public
Shareholders against it.

The Applicant Company has engaged the services of CDSL for facilitating e-voting for the aforesaid
meeting. Please note that e-voting is optional. Equity shareholders desiring to exercise their vote by using
e-voting facility are requested to follow the instructions mentioned in Note 33 below.

The voting period for postal ballot and remote e-voting shall commence on and from Thursday, March 19,
2020 at 9:00 A.M. and will end on Friday, April 17, 2020 at 5:00 P.M. During this period, equity
shareholders of the Applicant Company holding shares either in physical form or in dematerialized form as
on March 06, 2020, may cast their vote electronically or by postal ballot. The e-voting module shall be
disabled by CDSL for voting on Friday, Aprill7, 2020 at 5:00 P.M. Once the vote on the resolution is cast
by an equity shareholder, he or she will not be allowed to change it subsequently.

A postal ballot form along with self-addressed postage prepaid envelope is also enclosed. Equity
shareholders, voting in physical form are requested to carefully read the instructions printed in the attached
postal ballot form. Equity shareholders who have received the postal ballot form by e-mail and who wish to
vote through postal ballot form, may send their request to the registrar and share transfer agents, CIL



22.

23.

24,

25,

26.

27.

28.

29.

30.

31.

Securities Limited by email at rta@cilsecurities.commentioning their Folio / DPID & Client ID No. No other
form or photocopy of the postal ballot form is permitted.

Equity shareholders shall fill in the requisite details and send the duly completed and signed postal ballot
form in the enclosed self-addressed postage pre-paid envelope to the scrutinizer so as to reach the scrutinizer
before 5:00 p.m. on or before Friday, Aprill7, 2020. Postal ballot form, if sent by courier or by registered
post / speed post at the expense of an equity shareholder will also be accepted. Any postal ballot form
received after the said date and time shall be treated as if the reply from the equity shareholders has not been
received.

Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by the
scrutinizer.

The vote on postal ballot cannot be exercised through proxy.

There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the number
of joint equity shareholders.

The postal ballot form should be completed and signed by the equity sharcholders (as per specimen signature
registered with the Applicant Company and / or furnished by the Depositories). In case, shares are jointly
held, this form should be completed and signed by the first named equity shareholder and, in his/her absence,
by the next named equity shareholder. Holder(s) of Power of Attorney (“PoA”) on behalf of an equity
shareholder may vote on the postal ballot mentioning the registration number of the PoA with the Applicant
Company or enclosing a copy of the PoA authenticated by a notary. In case of shares held by companies,
societies etc., the duly completed postal ballot form should be accompanied by a certified copy of the board
resolution/authorisation giving the requisite authority to the person voting on the postal ballot form.

The NCLT has appointed Mr. M.V.S.Sridhar, Advocate to act as scrutinizer to scrutinise votes cast either
through e-voting or on postal ballot or on poll at the meeting and submit a report on votes cast to the
Chairman of the meeting.

The scrutinizer will submit a consolidated report to the Chairperson of the NCLT convened meeting after
scrutinizing the voting made by shareholders, including Public Shareholders, of the Applicant Company
through postal ballot, e-voting and voting at the meeting. For this purpose, the term “Public” shall have the
meaning assigned to it in Rule 2(d) of the Securities Contract (Regulations) Rules, 1957 and the term “Public
Shareholders” shall be construed accordingly.

The results of votes cast through (i) remote e-voting process, (ii) postal ballot and (ii) e-voting &ballot /
polling paper at the venue of the meeting including the separate results of the postal ballot and remote e-
voting exercised by the Public Shareholders will be announced within 48 hours of the passing of the
resolution at the meeting on April 18, 2020 and will be displayed on the notice board at the registered office
of the Applicant Company for a period of three days. The results, together with the scrutinizer’s reports, will
also be displayed on the website of the Applicant Company, www.spacenetent.com and on the website of
CDSL, www.evotingindia.com, besides being communicated to NSE Limited.

Any queries / grievances pertaining to:
Voting by Postal Ballot can be addressed to Mr. Kiran Koduri, Company Secretary and Compliance Officer

of the Applicant Company at Royal Pavilion Apartment, H.No. 6-3-787, Flat No. 1003, Block - A,
Ameerpet, Hyderabad — 500016 Telangana or through e-mail to cs@spacenetent.com.

The e-voting process, Members may refer to the ‘Frequently Asked Questions’ (FAQs) and e-voting user
manual for shareholders available at www.evotingindia.com, under help section or write an email to
helpdesk.evoting@cdslindia.com.

Foreign Portfolio Investors (FPIs) who are registered Equity Shareholder(s) of the Company would be
required to deposit certified copies of Custodial resolutions / Power of Attorney, as the case may be,
authorising the individuals named therein, to attend and vote at the meeting on its behalf. These documents
must be deposited at the Registered Office of the Company not later than 48 (forty eight) hours before the
commencement of the meeting.
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Members are informed that in case of joint holders attending the meeting, only such joint holders whose
name stands first in the Register of Members of the Company / List of Beneficial Owners as received from
the National Securities Depository Limited / Central Depository Services (India) Limited in respect of such
joint holding will be entitled to vote.

The instructions for shareholders voting electronically are as under:

(i) The voting period begins on 19thMarch, 2020 at 09.00 a.m. and ends on 17th March, 2020 at 05.00 p.m.
During this period shareholders' of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-of- date (record date) of 06" March, 2020 may cast their vote
electronically. Thee-voting module shall be disabled by CDSL for voting thereafter.

(i1) Shareholders who have already voted prior to the meeting date would not been titled to vote at the
meeting venue.
(iii) The shareholders should log on to thee-voting website www.evotingindia.com.

(iv) Click on Shareholders.
(v) Now enter your User ID
a. For CDSL:16digits beneficiary ID
b. For NSDL:8Character DPID followed by 8 Digits Client ID

¢.  Members holding shares in Physical Form should enter Folio Number registered with
the Company

(vi) Next enter the Image Verification as displayed and Click on Login.

(vii) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on
an earlier voting of any company, then your existing password is to be used.

(viii) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

* Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the 8
digits of these quince number in the PAN field.

* Incase the sequence number is less than 8 digits enter the applicable number
of 0's be for the number after the first two character so f the name in capital

letters. Eg. If your name is Ramesh Kumar with sequence number1then enter
RA00000001in the PAN field.

Dividend Bank| Enter the Dividend Bank Details or Date of Birth (indd/mm/yyyyformat)

Details OR| as recorded in your demat account or in the company records in order to

Date of Birth| login.

(DOB)

« If both the details are not recorded with the depository or company please
enter the member id / folio number in the Dividend Bank details field as
mentioned in instruction (v).

(ix) After entering these details appropriately, clickon "SUBMIT"tab.

(x) Members holding shares in physical form will then directly reach the Company selection screen.
However, members holding shares in demat form will now reach 'Password Creation' menu


http://www.evotingindia.com/
http://www.evotingindia.com/

(xi)
(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xx1)

wherein they are required to mandatorily enter their log in password in then ew password field.
Kindly note that this password is to be also used by the demat holders for voting for resolutions
of any other company on which they are eligible to vote, provided that company opts for e-voting
through CDSL platform. It is strongly recommended not to share your
passwordwithanyotherpersonandtakeutmostcaretokeepyourpasswordconfidential.

For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant Company Name on which you choose to vote.

On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same the
option" YES/NO" for voting. Select the option YES or NO as desired. The option YES implies
that you as sent to the Resolution and option NO implies that you dissent to the Resolution.

Clickonthe"RESOLUTIONSFILELINK"ifyouwishtoviewtheentireResolutiondetails.

After selecting there solution you have decided to vote on, click on "SUBMIT". A confirmation
box will be displayed. If you wish to confirm your vote, click on "OK", else to change your vote,
click on "CANCEL" and accordingly modify your vote.

Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on "Click here to print" option on the
Voting page.

If a demat account holder has forgotten the login password then Enter the User Id and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

Shareholders can also cast their vote using CDSL's mobile app m-Voting available for android
based mobiles. The m-Voting app can be downloaded from Google Play Store. Please follow the
instructions as prompted by the mobile app while voting on your mobile.

Note for Non-Individual Shareholders and Custodians

e Non-Individual shareholders (i.e.other than Individuals, HUF, and NRI etc.) and Custodian are
required to logon to www.evotingindia.com and register themselves as Corporate.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

o After receiving the login details a Compliance User should be created using the admin login
and password. The Compliance User would be able to link the account(s) for which they wish to
vote on.

e The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com
and on approval of the accounts they would be able to cast their vote.

e A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued
in favour of the Custodian, if any, should be uploaded in PDF format in the system for the
scrutinizer to verify the same.

Incase you have any queries or issues regarding-voting, you may refer the Frequently Asked
Questions ("FAQs") and e-voting manual available at www.evotingindia.com, under help
section or write an email to helpdesk.evoting@cdslindia.com.

Other Instructions:
i. Shareholders holding multiple folios / demat accounts shall choose the voting process separately for
each folio / demat accounts.
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ii. Voting rights shall be reckoned on the paid up value of shares registered in the name of the member
/ beneficial owner (in case of electronic shareholding) as on the cut-off date i.e. March 06, 2020.

iii. Corporate / Institutional Members (i.e. other than Individuals, HUF, NRI etc.,) are required to send
scanned certified true copy (PDF Format) of the Board Resolution / Authority Letter etc., together
with attested specimen signature(s) of the duly authorised representative(s), to the Scrutinizer at email
mullagurus@gmail.com or maphyd65@gmail.com with a copy marked to cs@spacenetent.com. The
scanned image of the above mentioned documents should be in the naming format “Corporate Name
EVENT No”.

PROCEDURE OF VOTING AT MEETING

Members who have not exercised their votes through remote e-voting or postal ballot are entitled to vote at the
meeting. Members who have already cast their vote by remote e-voting mechanism or postal ballot prior to the
meeting are also authorized to attend the meeting but shall not be entitled to cast their vote again at the general
meeting.

Voting to the resolution as contained in the Notice shall be conducted also through ballot / poll at the venue of
the meeting. Relevant facility for voting shall also be made available at the meeting and members attending the
meeting, who have not already cast their vote by remote e-voting or postal ballot shall be able to exercise their
right to vote at the meeting. Members who are entitled to vote can cast their vote through ballot / poll paper at
the Meeting. The Company will make arrangement in this respect including distribution of ballot papers under
the supervision of a scrutinizer appointed for this purpose. Members are required to mention Folio No. DP ID
& Client ID No. and number of shares held, etc. on the ballot papers.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
HYDERABAD BENCH, HYDERABAD
CA (CAA) No. 51/230/HDB/2020

FORM NO. CAA.2
[Pursuant to Section 230(3) and
Rule 6 and 7 of the Companies (Compromises, Arrangements and Amalgamation Rules, 2016)]

In the matter of the Companies Act, 2013;
And

In the matter of Application under Sections 230-232
read with other relevant provisions of the Companies
Act, 2013

And

In the matter of Scheme of Arrangement Between Kling
Enterprises India Limited (Transferor Company) and
Spacenet Enterprises India Limited (Transferee
Company) and their respective Shareholders and
Creditors.

Spacenet Enterprises India Limited,

(Formerly known as Northgate Com Tech Limited)

A company incorporated under the provisions of the
Companies Act, 1956 and having its registered office at
Royal Pavilion Apartment, H.No. 6-3-787, Flat No. 1003,
Block - A, Ameerpet, Hyderabad - 500016 Telangana

... Applicant Company / Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230 (3) OF THE COMPANIES ACT, 2013 AND
SECTION 102 OF THE COMPANIES ACT 2013 READ WITH RULE 6 OF THE COMPANIES
(COMPROMISES, ARRANGEMENT AND AMALGAMATIONS) RULES, 2016, FOR THE
MEETING OF EQUITY SHAREHOLDERS OF SPACENET ENTERPRISES INDIA LIMITED
CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL,
HYDERABAD BENCH AT HYDERABAD.

Pursuant to the Order dated February 21, 2020, passed by Hon’ble National Company Law Tribunal, Hyderabad
Bench at Hyderabad in Company Application No. CA (CAA) NO. 51/230/HDB/2020, a meeting of the Equity
Shareholders of the Applicant Company is scheduled to be held on Saturday, April 18, 2020 at 11.00 A.M. to
obtain their approval to the Scheme of Arrangement Between Kling Enterprises India Limited (Transferor
Company) and Spacenet Enterprises India Limited (Applicant Company / Transferee Company) and their
respective shareholders (‘Scheme”).

1. The Hon’ble National Company Law Tribunal, Hyderabad Bench, by Order dated February 21, 2020, was
pleased to issue directions for convening of the meeting of the Equity Shareholders of the Applicant
Company at Senior Citizen Hall, 2" Floor, Beside S.R.K Raju Community Hall, Madhura Nagar,
Hyderanad — 500038 Telangana on Saturday, April18, 2020 at 11.00 A.M. In terms of the said Order, NCLT
has appointed Shri V. B. Raju, Advocate, to be the Chairman of the said meeting including for any
adjournment or adjournments thereof. The said Order will be available for inspection at the Registered
Office of the Applicant Company at Royal Pavilion Apartment, H.No. 6-3-787, Flat No. 1003, Block - A,
Ameerpet, Hyderabad - 500016 Telangana, on any working day of the Company up to the date of meeting
between 10:30 a.m. and 12:30 p.m.

2. Inaddition to the meeting of the Equity Sharcholders of the Applicant Company convened on the directions

of the National Company Law Tribunal, to seek the approval of the said Shareholders pursuant to Section
230 read with Section 232 of the Companies Act, 2013 further read with other relevant provisions of the
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Companies Act, 2013, approval of the Equity Shareholders of the Applicant Company is also sought by
way of remote e-voting as required under Regulation 44 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and the SEBI Circulars and the Companies Act, 2013.

The Board of Directors of Kling Enterprises India Limited at their meeting held on May23, 2019 have
approved the Scheme of Arrangement, while the Board of Directors of Spacenet Enterprises India Limited
in their meeting held on May23, 2019 have approved the Scheme of Arrangement involving merger of
Commodity Trading Division of Kling into Spacenet. A copy of the Scheme, setting out the terms and
conditions of the arrangement Involving Demerger between Kling Enterprises India Limited and Spacenet
Enterprises India Limited as approved by the Board of Directors of Kling Enterprises India Limited
(Transferor Company)and Spacenet Enterprises India Limited (Transferee Company) is enclosed herewith
as Annexure 1. The proposed scheme is envisaged to be effective from the Appointed Date but shall be
made operative from the Effective Date (as defined in the Scheme).

4. Background of the Companies:

A. Kling Enterprises India Limited
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)

Kling Enterprises India Limited ("Kling” or “Transferor Company"),as incorporated as a public
Company on 05" April, 2007 under the Companies Act, 1956 and having its registered office at A
to Z Elite, 1st Floor, Plot No. 197, SY No. 48P Guttala Begumpet, Madhapur, Hyderabad — 500081
Telangana. The CIN of the Company is U67120TG2007PLC053474. The PAN of the Company is
AAKCS7914E. The e-mail id is cs@stampedecap.com. The Transferor Company is engaged in the
business of Commodity Trading and buying and selling Securities.

ii) The objects for which Kling has been established are set out in its memorandum of association. The main

objects of Kling include:
“III.A) The Main Objects to be pursued by the company on its incorporation are:

1. To carry on the business of buying, holding, selling, underwriting, investing, acquiring various
securities and properties including equity, preference, stocks, debentures, debenture-stock and
bonds in any of the corporates, companies, firms, undertakings, bodies etc. whether registered in
India or abroad.

2. To carry on the business of portfolio investments in all kinds of securities including shares, stocks,
debentures, deposits, units, government securities including promissory notes, loans, bonds,
national savings schemes and carry on the business as underwriters and brokers of stocks, shares
and other securities and to provide investment and merchant banking services including managing
the issue of capital or raising of resources providing Register or Transfer Agency Services and
Data Processing facilities and supporting and related services and undertaking and executing any
contract involving computer-based information system, feasibility study, software development,
systems programming, data analysis and research and development and providing counseling,
advisory or consultancy services and to take part in the formation, supervisor or control of the
business or operations of any undertaking.

3. To carry on the business of trading Company and as merchants, importers, exporters, buyers,
sellers, Retailers and processors, and dealers and agents in all kinds of commodities, materials,
articles, and goods including cotton and other fibers, fabrics of all kinds, oil seeds, minerals,
chemicals, ornaments, jewellery, bullion, precious and semiprecious stones, objects of art, and
products of every description either raw or manufactured or in the natural state or processed, and
to produce, prepare, extract process can, bottle, preserve, buy, sell, import, export, install, survey,
estimate, transport, refine, and deal in all products, edible, chemical synthetic, gaseous or
otherwise

Clause III. (B).(26) of the memorandum of association of Kling Enterprises permits Kling
Enterprises:

26) To amalgamate with any other Company or Companies having objects altogether or in part
similar to those of this Company”


mailto:cs@stampedecap.com

iii) There has been no change in the main objects in the Memorandum of Association of Kling Enterprises
India Limited during the last 2 years. A copy of the Memorandum of Association is available for
inspection at the registered office as mentioned in Point No. 21 of this statement.

iv) Kling is, actively engaged in business of Commodity Trading and buying and selling Securities.

v) The authorised, issued, subscribed and paid-up share capital of Kling as on March 31, 2019 is as under:

Particulars | Amount ()
Authorised Capital
17,50,00,000 Equity Shares of Z1/- each. 17,50,00,000
Total (Authorised Capital) 17,50,00,000
Issued, Subscribed and Paid-up capital
17,50,00,000Equity shares of Rs. 1/- each fully paid up 17,50,00,000
Total (Issued, Subscribed and Paid-up Capital) 17,50,00,000

There has been no change in the authorised, issued, subscribed and paid-up share capital of Kling
Enterprises India Limited (Transferor Company) from 31.03.2019 till date.

vi) There has been no change in the name and registered office of Kling during the last 2 years.

vii) The equity shares of Kling are not listed on any stock exchange.

viii) The Board of Directors of Kling had at their meeting held on May 23, 2019 unanimously approved the
Scheme. The Directors who voted in favour of / against / did not participate or vote in relation to the

Scheme

are as follows:

SL.
No.

Name of Director

Voted in favour / against / did not
participate or vote

Mr. Suresh Tammineedi

Voted in favour

Mr. Dasigi Venkata Surya Prakash Voted in favour

bl il b

Mr. Satya Srikanth Karaturi

Voted in favour

ix) The names of the Promoters and the present directors of Kling along with their addresses are as follows:

SI. No. | Name | Address
Promoters
. . Plot No. 205,Road No 10c,Mp And Mlas Colony,Jubilee
1. Mrs. Usha Rani Meenavalli Hills,Hyderabad 500033
Promoter Group Individual(s) / Entity(ies) — NIL
Directors
1 Mr. Suresh Tammineedi Flat No. 403, Akruthi Presidency,Street No. 4,

Czech Colony,Sanath Nagar,Hyderabad - 500018

2. Mr. DasigiVenkata Surya Plot No. 68 & 69, Flat No 401, Siri Constructions,
Prakash Rao Anjali Gardens, Puppalaguda, Manikonda, Hyderabad —
500089
3. Mr. Chukka Siva Satya D.No.44-14-13, ThotaVeedhi, = Annapurnamma  Peta,
Srinivas Rajahmundry - 533103
4. Mr. Chukka Lakshmi D. No. 44-14-13, Thota Veedhi, Annapurnamma Peta,
Rajahmundry - 533103
5. Mr. SudheerVegi Plot No. 27, Vijetha Green Homes,Ist Floor, Nizam pet, Opp:

Sangamitra School, Hyderabad - 500085

B. Spacenet Enterprises India Limited

i) Spacenet Enterprises India Limited (“Spacenet”/“Transferee Company”),was originallyincorporated on
28/05/2010 under the Companies Act, 1956, under the name " Northgate Com Tech Private Limited" as
a private company limited by shares, with the Registrar of Companies, Andhra Pradesh, Hyderabad. It was
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converted from private company to public company under section 44 of the Companies Act, 1956, under the
name "Northgate Com Tech Limited”, further the name of the Company has changed to “Spacenet
Enterprises India Limited” certificate of Incorporation consequent on Change of Name was issued by the
Registrar of Companies, Hyderabad, on 23/11/2015. The CIN of Spacenet Enterprises India Limited is
L72200TG2010PLC068624. The Permanent Account Number of Spacenet Enterprises India Limited is
AADCN3256H.

The Registered Office of Spacenet is situated at Royal Pavilion Apartment, H.No. 6-3-787, Flat No. 1003,
Block - A, Ameerpet, Hyderabad — 500016 in the State of Telangana.

The e-mail id of Spacenet is cs@spacenetent.com.

The objects for which Spacenet has been established are set out in its memorandum of association. The main
objects of Spacenet include:

“II1.A) The Main Objects to be pursued by the company on its incorporation are:

1. To design, develop and carry on the business of development of Software tools and platforms providing

fast, flexible and reliable commodities trading tools and to provide order management and risk management

software tools for Global commodity markets using the Quantitative, Derivative and Neuro models.

Clause 1A — “To design, develop acquire, assemble, manufacture, distribute, transmit, maintain, mortgage,
transfer, purchase, sell, hire, lease, import, export and to Act as dealer, franchiser, and to provide
management and marketing services in the field of data transmission, software development, e-
commerce business solutions, hardware, peripherals, consumables, network computers, related
Activities globally and indigenously and to run software training institutions.”

ClauselB. “To provide high-tech consulting and services on management of informatics and technology
for enterprise excellence (MINT-EX) by project management, internet service provider, web
applications development, corporate training, business automation analysis, internet
advertisements and to set up and run electronic data processing centres and to carry on business of
data/word processors, development of management information system, computerization
feasibility study and to conduct or sponsor training, programs, courses, seminars for imparting or
spreading the knowledge and use of computers, research and development computer programs and
publishing and distributions of books, journals and course materials and to purchase, sell these
products both in India and abroad.”

2.To carry on the business of and become member of Multi Commodity Exchanges and Spot Exchanges
and engage in trading and clearing activities including derivative contracts and options contracts and
comply with the rules relating to delivery of goods and payments of price and participate in ready delivery
and forward contracts, specific delivery contracts, future contracts in accordance with the rules
regulations and bye-laws of commodity exchanges as prescribed and amended from time to time by the
Forward Contract ( Regulation) Act, 1952.

3. To carry on the business as a member or authorized user in commodity exchange and to invest, acquire
and to deal in gold, silver, platinum, aluminium, iron, steel, copper, petroleum, crude oil, cotton, jute
oils, oilseeds, rubber, pepper and commodities of all kinds, agricultural or otherwise, finished or
unfinished goods and to take delivery and hold them as permitted under Forward Contracts (Regulation)
Act, 1952 and the rules made there under.

Clause II1.(B).(24) of the memorandum of association of Spacenet permits Spacenet:
24) “To amalgamate with any other company or companies having objects altogether or in part
similar to those of this company.”

V) There has been no change in the main objects in the Memorandum of Association of Spacenet Enterprises
India Limited during the last 5 years. A copy of the Memorandum of Association is available for
inspection at the registered office as mentioned in Point No. 21 of this statement.

vi) Spacenet is, inter alia, engaged in the business of Software Development and Commodity Trading.

vii) The authorised, issued, subscribed and paid-up share capital of Spacenet as on March 31, 2019 is as
under:



Particulars Amount ()

Authorised Capital

50,00,00,000Equity Shares of % 1/- each. 50,00,00,000
Total (Authorised Capital) 50,00,00,000
Issued, Subscribed and Paid-up capital

4,90,18,590Equity Shares of %1/- each. 4,90,18,590
Total (Issued, Subscribed and Paid-up Capital) 4,90,18,590

There has been no change in the authorised, issued, subscribed and paid-up share capital of Spacenet
(Transferee Company) from 31.03.2019 to till date.

viil) The name of the Company has been changed to “Spacenet Enterprises India Limited” from “Northgate
Com Tech Limited” w.e.f. 23rd November, 2015. The registered office of the company was changed
from A to Z Elite, st floor, Plot No. 197, Sy.No. 48P, Guttala Begumpet, Madhapur, Hyderabad to
Royal Pavilion Apartment, H.No. 6-3-787, Flat No. 1003, Block - A, Ameerpet, Hyderabad with effect
from 01.07.2019.

iX) The equity shares of Spacenet are listed on NSE Limited.

X) The Board of Directors of Spacenet have at their meeting held on May23, 2019 unanimously approved
the Scheme. The Directors who voted in favour of / against / did not participate or vote in relation to the
Scheme are as follows:

SI. No.

Name of Director

Voted in favour / against / did not participate or vote

1.

Mr. SrinivasaRaoTatipaka

Voted in favour

2. Mr. TamineediVenkateswaraRao | Voted in favour
3. Mr. GaddiLinga Murthy Voted in favour
4, Mr. SatyaSrikanthKaraturi Voted in favour
5. Mr. VenkataKrishnayyaNekkanti | Voted in favour
6. Mr. Chukka Lakshmi Voted in favour
Xi) The names of the Promoters and the present directors of Spacenet along with their addresses are as
follows:
SL Name Address
No.
Promoters
1. | Meenavalli Usha Rani Plot No. 205,Road No 10c,Mp And Mla’s Colony,Jubilee
Hills,Hyderabad 500033
2. Meenavalli Krishna Mohan Plot No. 205,Road No 10c,Mp And Mlas Colony,Jubilee
Hills,Hyderabad 500033
3. M.V Laxmi Plot No. 205, Road No 10c, Mp And Mlas Colony, Jubilee Hills,
Hyderabad 500033500033.
4, MeenavalliVenkatSrinivas Plot No. 205,Road No 10c,Mp And Mlas Colony,Jubilee
Hills,Hyderabad 500033
5. | Uma Kunareddy Flat No: 1301 Block-C My Home, Abhra Hi Tech City
Opplnarbit, Mall MadhapurSerilingampally, Hyderabad,
Telangana — 500032.
Directors
1. Mr. Kakkera Sri Krishna Flat No. 406, M M Classic Homes, Czech Colony, Sanath
Nagar, Hyderabad - 500018
2. | Mr. GaddiLinga Murthy H.No. 11-14-212/1, Haripuri Colony, L B Nagar, Hyderabad -
500074
3. Mr. DasigiVenkata Surya Plot No. 68 & 69, Flat No 401, Siri Constructions,
Prakash Rao Anjali Gardens, Puppalaguda, Manikonda, Hyderabad — 500089
4. | Mr. SatyaSrikanthKaraturi Flat No: 501, SwathiApts, Saleem Nagar Colony,
Malakpet, Hyderabad-500 034,
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5. |Mr. Chukka Siva Satya D. No. 44-14-13, ThotaVeedhi, AnnapurnammaPeta,
Srinivas Rajahmundry - 533103

6. | Mrs.KorpuVenkata Kali 23-15-4/3/1G, Nannaya Street, Rajahmundry- 533103
Kanaka Durga

5. Relationship among the Companies who are parties to the Scheme:

Kling Enterprises India limited is a related party to Spacenet Enterprises India Limited, wherein Mr. Dasigi
Venkata Surya Prakash Rao Executive Director & CFO, Mr. Chukka Siva Satya Srinivas, Director of Spacenet
is a Director of Kling Enterprises India Limited.

6. RATIONALE FOR THE SCHEME OF ARRANGMENT INVOLVING DEMERGER

The following are rationale and benefits of the Scheme:

1.

The Transferor Company predominantly is into the business of buying and selling of securities, apart
from buying and selling of securities Transferor Company is also having commodities trading business.

The Scheme in the present case provides for demerger of its commodities trading division including with
all the related assets and liabilities of Transferor Company into Transferee Company.

The Commodity business undertaking of Transferor Company has significant potential for independent
growth and is capable of attracting a separate set of investors, strategic partners, creditors and other
stakeholders.

The Transferor Company has developed an integrated B2B Commodity platform (www.weflip.in) to
enable trading transactions cost effective and to make value chain more efficient. Transferor Company’s
B2B trading platforms aim is to introduce superior transaction practices. This online Platform can bring
in transparency in spot transactions in the commodity trade leading to efficient price discovery. This
platform primarily designed to flip (buy and sell) various class of assets available in the market i.e. Real
estate assets, automobile and e-commerce, etc.

The Synergies that exist between Commodities business undertaking of the Transferor Company and the
Transferee Company in terms of services and resources can be put to the best advantage of all
stakeholders.

The Scheme provides for segregation of the assets, liabilities (including resources deployed) related to
the division being vested by way of demerger.

The proposed scheme involves demerge of Commodity business undertaking of Transferor Company
with Transferee Company is expected to result in the following benefits:

1. Realignment and consolidation of Commodity business in efficient manner and building strong
capability to effectively meet future challenges in the present competitive business environment.

2. Synergies in operational process and creation of efficiencies as well as optimization of operation
expenditure.

2. Increase in competitive strength, improvement in the financial managerial and technical
capabilities.

The Board of Directors of the Transferor Company and the Transferee Company are of the opinion that the
demerger would benefit the shareholders, employees and other stakeholders of the Transferor Company and
Transferee Company.
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BENEFITS OF THE SCHEME OF ARRANGMENT INVOLVING DEMERGER

)

vii)

viii)

The Demerged Business and Remaining Business carried on by Transferor Company have significant
potential for growth. The nature of risk and competition involved in each of these units are distinct from
other and consequently Demerged Business and Remaining Business is capable of attracting a different
set of business leaders, employees, investors, strategic partners, lenders and other stakeholders. The
Board of Directors of the Transferor Company felt that the Demerged Business and Remaining
Business should be bifurcated and should be managed separately.

In order to have greater and complete focus to the operations of each of Demerged Business and
Remaining Business and evolve strategies for growth and expansion of activities of Demerged Business
and Remaining Business separately, apart from attracting investors into each of the Demerged Business
and Remaining Business, Transferor Company proposes to re-organize and segregate, by way of
demerger, its business.

Demerged Business and Remaining Business has tremendous growth and profitability potential,
especially the Remaining Business is at a stage where they require focused leadership and management
attention.

It is believed that the proposed segregation will create enhanced value for all stakeholders and allow a
focused strategy in operations, which would be in the best interest of Transferor Company, its all
stakeholders, creditors and all persons connected with Transferor Company.

The Demerger will also provide scope for independent collaboration and expansion without committing
the existing organization in its entirety.

The Demerger also envisages the utilisation of the B2B Commodity platform (www.weflip.in) of the
Transferee Company to enhance the performance of Demerged Business which will benefit all the
stakeholders, creditors and all other persons connected with Transferor Company and Transferee
Company.

With aforesaid objective, it is proposed to Demerge Transferor Company’s Commodity Business from
the Transferor Company to Transferee Company.

The Board of Directors of the Transferor Company and Transferee Company are of the opinion that the
demerger would benefit the shareholders, employees and other stakeholders of the Transferor Company
and Transferee Company.

7. Salient features of the Scheme:

il.

iii.

v.
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This Scheme is between Kling Enterprises India Limited and Spacenet Enterprises India Limited and
their respective shareholders under Sections 230 to 232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013 and rules framed thereunder.

Kling Enterprises India Limited and Spacenet Enterprises India Limited shall, as may be required,
make petitions under Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions
of the Act read with applicable rules made thereunder, to the National Company Law Tribunal,
Hyderabad, for sanction of the Scheme and all matters ancillary or incidental thereto.

“Appointed Date” means the 1% day of April, 2019.

“Effective Date” means the date or last of the dates on which the certified copy of the order of the
Tribunal sanctioning the Scheme is filed with the Registrar of Companies, Hyderabad, Telangana by
the Transferor and Transferee Companies.

Pursuant to the Scheme coming into effect for demerger of its commodity trading division including
with all the related assets and liabilities of Kling Enterprises India Limited (Transferor Company) being
transferred to and vested in Transferee Company (Spacenet Enterprises India Limited), the Transferee
Company shall without any further application or deed, issue, allot and credit as fully paid up, to every
shareholder of the Transferor Company whose names appear in the Register of Members of Transferor
Company on the Record Date, new equity shares in the following proportion:

(@) 58 (Fifty Eight Only) Equity Shares of the Transferee Company, credited as fully paid-up with
rights attached thereto for every 93 (Ninty Three Only) Equity Shares of Rs.1/- each fully paid-
up, held by such shareholder in the capital of the Transferor Company ("Share Exchange Ratio").



Vi. The Scheme is conditional upon and subject to the following:

= Approval of the Scheme by requisite majority of shareholders of Spacenet Enterprises India
Limited and such class of persons of the said Company, if any, as applicable or as may be required
under the Act and / or as may be directed by the Tribunal,

= Compliance with the other provisions of the SEBI Circular, including seeking approval of the
shareholders of Spacenet Enterprises India Limited through e-voting, as applicable. The Scheme
shall be acted upon only if the votes cast by the public shareholders of Spacenet Enterprises India
Limited are more than the votes cast by the public shareholders against it as required by the SEBI
Circular.

= The Scheme being sanctioned by the NCLT under Sections 230 to 232 of the Act; and

= Certified or authenticated copy of the final Order of the NCLT, sanctioning this Scheme under
the provisions of Sections 230 to 232 of the Act, being filed with the Registrar of Companies by
the Transferor Company and the transferee Company.

Vii. The Scheme, inter-alia, provides for the following matters:

= Transfer and vesting of the Commodity Trading Division of Kling Enterprises India Limited
(Transfer or Company) comprising its related all assets and liabilities of whatsoever nature and
whosesoever situated, shall, under the provisions of sections 230 to 232 and all other applicable
provisions, if any, of the Act, without any further act or deed, with Spacenet Enterprises India
Limited (Transferee Company) on a going concern basis as expressed in Para 4.1 of Part II of the
Scheme;

= Transfer of all legal proceedings by or against Kling Enterprises India Limited (Transferor
Company) as on the Appointed Date, to the name of the Transferee Company and the same shall
be continued and enforced by or against Spacenet Enterprises India Limited (Transferee
Company), to the exclusion of the Transferor Company as expressed in Para 10.1 of Part II of the
Scheme;

= Transfer of all contracts, deeds, bonds, agreements and other instruments of whatsoever nature to
which Kling Enterprises India Limited (Transferor Company) is a party, to Spacenet Enterprises
India Limited (Transferee Company) as expressed in Para 11.1 of Part II of the Scheme;

= The executives, staff, workers and other employees in the service of Kling Enterprises India
Limited (Transferor Company) shall become the executives, staff, workers and other employees
of Spacenet Enterprises India Limited (Transferee Company) as expressed in Para 9.1 of Part 11
of the Scheme;

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE
SCHEME, THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY ARE
REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET THEMSELVES
FULLY ACQUAINTED WITH THE PROVISIONS THEREOF.

8. Summary of Valuation Report including basis of valuation and Fairness opinion

L.

il.

iii.

v.
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Summary of Valuation Report obtained from G.Murali, IBBI Registered Valuer No,
IBBI/RV/06/2018/10340.

The valuation of Kling Enterprises India Limited and Spacenet Enterprises India Limited were done for
determining the Share Exchange Ratio, the Valuer have adopted various models such as NAV Method
(Net Assets Value), Discounted Cash Flows method (DCF), Stock Exchange Quotation.

Fairness Opinion obtained from Ashika Capital Limited, Category I Merchant Banker:

The Merchant Banker is of the opinion that the Share Exchange Ratio, considered for the purpose of the
Scheme is fair to the equity shareholders of Spacenet Enterprises India Limited.

The Valuation Report and Fairness Opinion are available for inspection at the Registered Office of
Spacenet Enterprises India Limited.

A copy of the Valuation Report and Fairness Opinion are enclosed to this notice as Annexure 2 and
Annexure 3 respectively.



The Valuation Report dated May22, 2019 issued by G. Murali, IBBI Registered Valuer, recommending
the Share Exchange Ratio for issue of shares pursuant to the Scheme;

The proposed Scheme was placed before the Audit Committee of Spacenet Enterprises India Limited at
its meeting held on May23, 2019. The Audit Committee recommended the Scheme to the Board of
Directors of Spacenet Enterprises India Limited after taking the following into consideration:

10 Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other governmental
authorities required, received or pending for the proposed Scheme:

i)

ii)

iv)

v)

Spacenet Enterprises India Limited has received, in terms of Regulation 37 of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, Observation
Letter dated December4, 2019 from NSE Limited giving its no-objection to the Scheme. A Copy of
the said letter is enclosed as Annexure 4.

As required by the SEBI Circular, Spacenet Enterprises India Limited has filed the Complaints Report
dated October03, 2019 with the NSE Limited. After filing of the Complaint Report, Spacenet
Enterprises India Limited has not received any complaints. Copy of the said report is enclosed as
Annexure 5.

Further, it is confirmed that the copy of the NCLT Order sanctioning the Draft Scheme shall be filed
with the Registrar of Companies, Hyderabad by Spacenet Enterprises India Limited and Kling
Enterprises India Limited.

In compliance with the requirement of Section 230 (5) of the Companies Act, 2013 and Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, a notice in the prescribed
form and seeking approvals, sanctions or no-objections shall be served to the concerned regulatory
and government authorities for the purpose of the proposed Scheme.

11. Amounts due to Unsecured Creditors as on December 31, 2019

Particulars of amounts due to Unsecured Creditors from respective Companies involved in the Scheme as
at December 19, 2019 and December31, 2019 are detailed herein:

Name of Company Amount (in Rs.)
Spacenet Enterprises India Limited 1,05,93,638.38
Kling Enterprises India Limited 1,07,66,262.20

12. Capital Structure Pre and Post Scheme:
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Pre Scheme shareholding pattern of Spacenet Enterprises India Limited and Kling Enterprises India
Limited as on May23, 2019 and the Post Scheme (expected) shareholding pattern of Spacenet Enterprises
India Limited and Kling Enterprises India Limited are as under:



Transferee Company
Spacenet Enterprises India

I\SI:;. Description Name of Shareholder qull'il:;gﬁ:;es
Pre-Scheme
No. of shares Y%
(A) | Shareholding of Promoter and
Promoter Group
1. |Indian
(a) |Individuals / Hindu Undivided Family | Meenavalli Usha Rani 3226360 6.58
Meenavalli Krishna Mohan 80786 0.16
Uma Kunareddy 2668852 5.44
M.V Laxmi 74466 0.15
MeenavalliVenkatSrinivas 3254586 6.64
(b) | Central Government/ State - -
Government(s)
(c) | Bodies Corporate - -
(d) | Financial Institutions / Banks - -
(e) | Any Others
Sub Total(A)(1) 9305050 18.98
2. | Foreign
(a) | Individuals (Non-Residents Individuals - -
/ Foreign Individuals)
(b) | Bodies Corporate - -
(c) | Institutions - -
(d) | Any Others - -
Sub Total(A)(2) 9305050 18.98
Total Shareholding of Promoter and 9305050 18.98
Promoter Group (A)= (A)(1)+(A)(2)
(B) | Public shareholding
1. | Institutions
(a) | Mutual Funds/ UTI - -
(b) | Financial Institutions / Banks - -
(¢) | Any Other )Albula Investment Fund Ltd 2832492 5.78
Sub-Total (B)(1) 2832492 5.78
2. | Central Government / State - -
Government(s)
(d) | Venture Capital Funds - -
(e) | Insurance Companies - -
(f) | Foreign Institutional Investors - -
(g) | Foreign Venture Capital Investors - -
(h) | Any Other - -
Sub-Total (B)(2) - -
3. | Non-institutions
(a) | Individuals (i) Individual shareholders 24566586 50.11
holding nominal share capital
upto Rs. 2 lakhs
(i)  Individual shareholders 7425201 15.15
holding nominal share capital in
excess of Rs. 2 lakhs
(b) | Any Other (i) Clearing Members 26933 0.05
(i) Trusts - -
(iii) Non Resident Indians 514604 1.05
(iv) Bodies Corporate 4347724 8.87
Sub-Total (B)(3) 36881048 75.23
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(B)

Total Public Shareholding (B)=
B)D)+B)(2)+BEA)

39713540

81.02

TOTAL (A)+(B)

49018590

100.00

(©)

i) Shares held by Custodians and
against which DRs have been issued

ii) Employee benefit trust under
SEBI (Share based Employee
benefit) Regulations, 2014

TOTAL (C)

GRAND TOTAL (A)+(B)*+(C)

49018590

Post-Scheme (Expected):

SL
No.

Description

Name of Shareholder

Transferee Company

Limited -

Equity Shares

Pre-Scheme

Spacenet Enterprises India

No. of shares

%

(A)

Shareholding of Promoter and
Promoter Group

Indian

(a)

Individuals / Hindu Undivided Family

Meenavalli Usha Rani

101459064

Meenavalli Krishna Mohan

80786

Uma Kunareddy

2668852

M.V Laxmi

74466

MeenavalliVenkatSrinivas

(b)

Central Government/ State
Government(s)

(©)

Bodies Corporate

(d)

Financial Institutions / Banks

(e)

Any Others

Sub Total(A)(1)

104283168

Foreign

(a)

Individuals (Non-Residents Individuals
/ Foreign Individuals)

(b)

Bodies Corporate

(©)

Institutions

(d)

Any Others

Sub Total(A)(2)

Total Shareholding of Promoter and
Promoter Group (A)= (A)(1)+(A)(2)

104283168

65.94

(B)

Public shareholding

Institutions

(a)

Mutual Funds/ UTI

(b)

Financial Institutions / Banks

(©)

Any Other

|Albula Investment Fund Ltd

2832492

1.79

Sub-Total (B)(1)

2832492

1.79

Central Government / State
Government(s)

(d)

Venture Capital Funds

(e)

Insurance Companies

Foreign Institutional Investors

(9]

Foreign Venture Capital Investors

(h)

Any Other
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Sub-Total (B)(2)

Non-institutions

(a)

Individuals

(i) Individual shareholders
holding nominal share capital
upto Rs. 2 lakhs

28188468

17.82

(i) Individual shareholders
holding nominal share capital in
excess of Rs. 2 lakhs

17964986

11.36

(b)

Any Other

(i) Clearing Members

26933

0.02

(i1) Trusts

(ii1) Non Resident Indians

514604

0.33

(iv) Bodies Corporate

4347724

2.75

Sub-Total (B)(3)

51042715

32.27

(B)

Total Public Shareholding (B)=
B)D)+B)2)+BEA)

53875207

34.06

TOTAL (A)+(B)

(©)

i) Shares held by Custodians and
against which DRs have been issued
ii) Employee benefit trust under
SEBI (Share based Employee
benefit) Regulations, 2014

TOTAL (C)

GRAND TOTAL (A)+(B)+(C)

158158375

100.00

Pre-Scheme and Post-Scheme shareholding pattern of Kling Enterprises India Limited is as under:

Sr

Description

Name of Shareholder

Pre-Scheme

No. of shares

Y%

A)

Shareholding of Promoter
and Promoter Group

Indian

Individuals/ Hindu Undivided

Name of the Promoters

Family

Meenavalli Usha Rani

152292500

87.02

(b)

Central Government/ State

Government(s)

(©)

Bodies Corporate

(d

Financial Institutions/ Banks

(e)

Any Others

Sub Total(A)(1)

152292500

87.02

Foreign

(a)

Individuals (Non-Residents
Individuals/

Foreign Individuals) -

(®

Bodies Corporate

(©)

Institutions

(d

Any Others

Sub Total(A)(2)

Total Shareholding of
Promoter and Promoter
Group (A)= (A)(DHHA)(2)

152292500

87.02

(B)

Public shareholding

Institutions
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(a)

Mutual Funds/ UTI

(b) Financial Institutions / Banks - - -
© Central Government/ State -
Government(s) - -
(d) Venture Capital Funds B - -
(e) Insurance Companies - - -
® Foreign Institutional Investors - - -
() Foreign = Venture  Capital -
& Investors - -
(h) Any Other B . .
Sub-Total (B)(1) - - -
2 Non-institutions
(a) Bodies Corporate - 3100000 1.77
(b) Individuals - - -
Individuals
I i.  Individual shareholders
holding nominal share capital
up to Rs 2 lakh - 1050500 0.60
ii. Individual shareholders
II holding nominal share capital
in excess of Rs. 2 lakh.
- 18557000- 10.60
(©) Any Other B _ _
Sub-Total (B)(2) B 22707500 12.98
Total Public
(B) Shareholding B)=
B)1)+(B)(2) - 22707500 12.98
TOTAL (A)+(B) - 175000000 100
© Shares held by Custodians and
against which DRs have been
issued - - -
GRAND TOTAL
A+B)+HO) - 175000000 100
Post-Scheme (Expected):
Pre-Scheme
Sr Description Name of Shareholder No. of shares %
(A) Shareholding of Promoter
and Promoter Group
1 Indian
Individuals/ Hindu Undivided Name of the Promoters
Family Meenavalli Usha Rani 42641900 87.02
(b) Central Government/ State
Government(s)
(c) Bodies Corporate - -
(d) Financial Institutions/ Banks - -
(e) Any Others - -
Sub Total(A)(1) 42641900 87.02
2 Foreign
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(a)

Individuals (Non-Residents
Individuals/
Foreign Individuals)

(b) Bodies Corporate - -
() Institutions - -
(d) Any Others - -
Sub Total(A)(2)
Total Shareholding of
Promoter and Promoter
Group (A)= (A)(1)+(A)(2) 42641900 87.02
(B) Public shareholding
1 Institutions
(a) Mutual Funds/ UTI - -
(b) Financial Institutions / Banks - -
(©) Central Government/ State
Government(s) - -
(d) Venture Capital Funds - -
(e) Insurance Companies - -
€3] Foreign Institutional Investors - -
(2) Foreign  Venture  Capital
Investors - -
(h) Any Other - -
Sub-Total (B)(1) - -
2 Non-institutions
(a) Bodies Corporate 868000 1.77
(b) Individuals - -
I Individuals
i. Individual shareholders
holding nominal share capital
up to Rs 2 lakh 1878100 3.83
11 ii. Individual shareholders
holding nominal share capital
in excess of Rs. 2 lakh.
3612000 7.37
(c) Any Other - -
Sub-Total (B)(2) 6358100 12.98
(B) Total Public Shareholding
(B)=B)(1)+(B)(2)
6358100 12.98
TOTAL (A)+(B) 49000000 100
© Shares held by Custodians and
against which DRs have been
issued - -
GRAND TOTAL (A)+(B)+(C)
49000000 100
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13. Effect of the Scheme on various parties:

ii.
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The Directors and KMP and their respective relatives of Spacenet Enterprises India Limited, Kling
Enterprises India Limited may be deemed to be concerned / interested in the Scheme only to the extent
of their shareholding in Spacenet Enterprises India Limited / Kling Enterprises India Limited or to the
extent that the said Directors / KMP are the partners, directors, members of the companies, firms,
association of persons, bodies corporate and / or beneficiary of trust that hold shares in Spacenet
Enterprises India Limited / Kling Enterprises India Limited, if any. Save as aforesaid, none of the
Directors / KMP of Spacenet Enterprises India Limited, Kling Enterprises India Limited have any

material interest in the Scheme.

Shareholding of Directors and Key Managerial Personnel of Spacenet Enterprises India

Limited:

Directors and Key Managerial Personnel (KMP)

Name of the Directors
Managerial Personnel

and Key

Equity Shares held in

Spacenet Enterprises
India Limited

Kling Enterprises India
Limited

Mr. KAKKERA SRI KRISHNA

Mr. GADDI LINGA MURTHY

Mr. DASIGI VENKATA SURYA
PRAKASH RAO

357754

Mr. CHUKKA SIVA SATYA
SRINIVAS

Mr. SATYA SRIKANTH KARATURI

3473

Mrs. KORPU VENKATA KALI
KANAKA DURGA

257298

Mr. KIRAN KODURI

24217

1000000

Shareholding of Directors and Key Managerial Personnel of Kling Enterprises India Limited:

Equity Shares held in

Name of the Directors
Managerial Personnel

and Key

Spacenet Enterprises

Kling Enterprises India

India Limited Limited
Mr. SURESH TAMMINEEDI 200933 100
Mr. DASIGI VENKATA SURYA 357754 -
PRAKASH RAO
Mr. CHUKKA SIVA SATYA - -
SRINIVAS
Mr. CHUKKA LAKSHMI - -
Mr. SUDHEER VEGI 16850 -

Mr. ANSHUL GUPTA

Promoter and Non-Promoter Members

« Kling Enterprises India Limited

Promoters of Kling Enterprises India Limited will get direct shareholding in Spacenet Enterprises
India Limited in accordance with the Share Exchange Ratio mentioned in the proposed Scheme
which is based on the valuation report obtained from G.Murali, Practicing Chartered Accountant.

Save as aforesaid, the rights and interest of the Promoters and Non-Promoter Shareholders of
Spacenet and Promoter of Kling involved in the Scheme will not be prejudicially affected by the

Scheme.




iii.

iv.

vi.

vii.

Depositors

As on date, Spacenet Enterprises India Limited and Kling Enterprises India Limited do not have any
depositors, therefore, the effect of the Scheme on any depositors does not arise.

Creditors

Under the Scheme, there is no arrangement with the creditors of Kling. Pursuant to the Scheme, the
creditors of Kling will become the creditors of Spacenet. No compromise is offered under the Scheme
to any of the creditors of Kling. The liability towards the creditors of Kling is neither reduced nor
extinguished and consequently, the creditors of Kling not be affected in any manner by the Scheme.

Debenture holders

As on date, Spacenet Enterprises India Limited and Kling Enterprises India Limited do not have any
debenture holders, therefore, the effect of the Scheme on debenture holders does not arise.

Deposit trustee and debenture trustee

As on date, Spacenet Enterprises India Limited and Kling Enterprises India Limited do not have any
deposit trustee or debenture trustee, therefore, the effect of the Scheme on deposit trustee and debenture
trustee does not arise.

Employees

The employees of the Kling Enterprises India Limited (Transferor Company) shall become the
employees of the Spacenet Enterprises India Limited (Transferee Company) as expressed in Para 9.1
of Part II of the Scheme. Hence, the rights and interests of the employees of the Companies involved
in the Scheme will not be prejudicially affected by the Scheme.

14. Effect of the Scheme on material interest of Directors, KMP& Debenture Trustee

15.

16.

17.

18.

19.
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None of the Directors and Key Managerial Personnel of Spacenet Enterprises India Limited and Kling
Enterprises India Limited respectively have any material personal interest in the Scheme, save to the extent
of shares held by the Directors / KMP in Spacenet Enterprises India Limited and Kling Enterprises India
Limited, if any.

As on date, Spacenet Enterprises India Limited and Kling Enterprises India Limited do not have any
debenture trustee, therefore, the effect of the Scheme on debenture trustee does not arise.

No investigation or proceedings under the Companies Act, 1956 and /or Companies Act, 2013 have been
instituted or are pending in relation to the Spacenet Enterprises India Limited and Kling Enterprises India
Limited.

There are no insolvency / winding up proceedings pending against Spacenet Enterprises India Limited and
Kling Enterprises India Limited as of date.

Spacenet Enterprises India Limited and Kling Enterprises India Limited have made a joint application
before the Hyderabad Bench of the National Company Law Tribunal for the sanction of the Scheme of
Arrangement under Sections 230 to 232 of the Companies Act, 2013 of the Companies Act, 2013.

In compliance with the provisions of Section 232 (2) of the Companies Act, 2013, the Board of Directors
of Spacenet Enterprises India Limited, at its meeting held on May23, 2019, have adopted a Report, inter-
alia, explaining the effect of the Scheme on each class of shareholders (promoter and non-promoter
shareholders) and key managerial personnel. A copy of the Report adopted by the Board of Directors of the
Transferee Company is enclosed to this Explanatory Statement as Annexure 6A.

It is confirmed that the copy of the Scheme, as approved by Board, has been filed with the Registrar of
Companies, Hyderabad by the Transferee Company and Transferor Company as the case may be.



20. Following documents will be available for inspection by the shareholders of the Applicant Company at its
registered office between 10:30 a.m. to 12:30 p.m. on all working days, except Saturdays, Sundays and
Public Holidays, up to the date of the meeting namely:

a Latest Audited Financial Statements(including Consolidated Financial Statements, as applicable) of
Spacenet Enterprises India Limited and Kling Enterprises India Limited for the year ended March 31,
2019;

b Copy of Memorandum of Association and Articles of Association of Spacenet Enterprises India
Limited and Kling Enterprises India Limited;

Cc Copy of the order of National Company Law Tribunal, Hyderabad Bench dated February 21, 2019 in
pursuance of which the meeting is to be convened;

d Copy of the Scheme of Arrangement Involving Demerger Between Kling Enterprises India Limited
and Spacenet Enterprises India Limited;

e Certificate issued by the Auditors of Spacenet Enterprises India Limited and Kling Enterprises India
Limited to the effect that the accounting treatment proposed in the Scheme is in conformity with the
Accounting Standards prescribed under Section 133 of the Companies Act, 2013;

f Copies of the resolutions passed by the respective Board of Directors of Spacenet Enterprises India
Limited and Kling Enterprises India Limited ;

g Report adopted by the Board of Directors of Spacenet Enterprises India Limited and Kling Enterprises
India Limited at their respective meetings held on May23, 2019 pursuant to the provisions of Section
232 (2) (c) of the Companies Act, 2013;

h Valuation Report on recommendation of Share Exchange Ratio dated May22, 2019 issued by G.
Murali, IBBI Registered Valuer;

i Fairness Opinion dated May 23, 2019 issued by Ashika Capital Limited, Category 1 merchant banker;
and

j  Such other information or documents as the Board or the management believes necessary and relevant
for making decision for or against the Scheme.

21. The persons to whom the Notice is sent may vote in the meeting either in person or by proxy, or where
applicable, by voting through electronic means.

This statement may be treated as an Explanatory Statement under Sections 230 to 232 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, Section 102, Section 108&110 and other applicable provisions of the Companies Act, 2013. A copy
of the Scheme, Explanatory Statement and Proxy Form may be obtained from the Registered Office of the
Applicant Company.

Dated this March 11, 2020
Place: Hyderabad V. B. Raju
Chairman Appointed for the Meeting

Registered Office:

Spacenet Enterprises India Limited.
CIN: L72200TG2010PLC068624

Royal Pavilion Apartment, H.No. 6-3-787, 106, Dhanunjaya Towers,
Flat No. 1003, Block - A, Main Road, Banjara Hills,
Ameerpet, Hyderabad - 500016 Hyderabad — 500034.
Telangana.
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Annexure - 1

SCHEME OF ARRANGEMENT INVOLVING DEMERGER
BETWEEN
KLING ENTERPRISES INDIA LIMITED
(CIN U67120TG2007PLC053474)
(TRANSFEROR COMPANY)
AND
SPACENET ENTERPRISES INDIA LIMITED
(CIN L72200TG2010PLC068624)
(TRANSFEREE COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013)

PREAMBLE
(A) KLING ENTERPRISES INDIA LIMITED (“Transferor Company”), a Public Company, having its
registered office at A to Z Elite, 1st Floor, Plot No. 197, S.Y. No. 48P, Guttala Begumpet, Madhapur,
Hyderabad - 500081, Telangana, having Corporate Identification Number U67120TG2007PLC053474

Transferor Company is engaged in business of Commodity Trading and buying and selling Securities.

(B) SPACENET ENTERPRISES INDIA LIMITED (“Transferee Company”), a Public listed Company,
having its registered office at A to Z Elite, 1st Floor, Plot No. 197, S.Y. No. 48P, Guttala Begumpet,
Madhapur, Hyderabad - 500081, Telangana, having Corporate Identification Number
L72200TG2010PLC068624. Transferee Company is engaged into business of Software Development and
Commodity Trading.

RATIONALE FOR THE SCHEME OF ARRANGMENT INVOLVING DEMERGER

1) The Transferor Company predominantly is into the business of buying and selling of
securities, apart from buying and selling of securities Transferor Company is also having

commodities trading business.
i) The Scheme in the present case provides for demerger of its commodities trading division

including with all the related assets and liabilities of Transferor Company into Transferee

Company.
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iii)

vi)

vii)

The Commodity business undertaking of Transferor Company has significant potential for
independent growth and is capable of attracting a separate set of investors, strategic partners,

creditors and other stakeholders.

The Transferor Company has developed an integrated B2B Commodity platform
(www.weflip.in) to enable trading transactions cost effective and to make value chain more
efficient. Transferor Company’s B2B trading platforms aim is to introduce superior
transaction practices. This online Platform can bring in transparency in spot transactions in the
commodity trade leading to efficient price discovery. This platform primarily designed to flip
(buy and sell) various class of assets available in the market i.e. Real estate assets, automobile

and e-commerce, etc.

The Synergies that exist between Commodities business undertaking of the Transferor
Company and the Transferee Company in terms of services and resources can be put to the

best advantage of all stakeholders.

The Scheme provides for segregation of the assets, liabilities (including resources deployed)

related to the division being vested by way of demerger.

The proposed scheme involves demerge of Commodity business undertaking of Transferor

Company with Transferee Company is expected to result in the following benefits:

a) Realignment and consolidation of Commodity business in efficient manner and building
strong capability to effectively meet future challenges in the present competitive business

environment.

b) Synergies in operational process and creation of efficiencies as well as optimization of

operation expenditure.

c) Increase in competitive strength, improvement in the financial managerial and technical

capabilities.

The Board of Directors of the Transferor Company and the Transferee Company are of the opinion that the

demerger would benefit the shareholders, employees and other stakeholders of the Transferor Company and

Transferee Company.

BENEFITS OF THE SCHEME OF ARRANGMENT INVOLVING DEMERGER
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iii)

iv)

vi)

vii)

vii)

The Demerged Business and Remaining Business carried on by Transferor Company have
significant potential for growth. The nature of risk and competition involved in each of these
units are distinct from other and consequently Demerged Business and Remaining Business is
capable of attracting a different set of business leaders, employees, investors, strategic
partners, lenders and other stakeholders. The Board of Directors of the Transferor Company
felt that the Demerged Business and Remaining Business should be bifurcated and should be

managed separately.

In order to have greater and complete focus to the operations of each of Demerged Business
and Remaining Business and evolve strategies for growth and expansion of activities of
Demerged Business and Remaining Business separately, apart from attracting investors into
each of the Demerged Business and Remaining Business, Transferor Company proposes to re-

organize and segregate, by way of demerger, its business.

Demerged Business and Remaining Business has tremendous growth and profitability
potential, especially the Remaining Business is at a stage where they require focused

leadership and management attention.

It is believed that the proposed segregation will create enhanced value for all stakeholders and
allow a focused strategy in operations, which would be in the best interest of Transferor

Company, its all stakeholders, creditors and all persons connected with Transferor Company.

The Demerger will also provide scope for independent collaboration and expansion without

committing the existing organization in its entirety.

The Demerger also envisages the utilisation of the B2B Commodity platform (www.weflip.in)
of the Transferee Company to enhance the performance of Demerged Business which will
benefit all the stakeholders, creditors and all other persons connected with Transferor

Company and Transferee Company.

With aforesaid objective, it is proposed to Demerge Transferor Company’s Commodity

Business from the Transferor Company to Transferee Company.

The Board of Directors of the Transferor Company and Transferee Company are of the
opinion that the demerger would benefit the shareholders, employees and other stakeholders

of the Transferor Company and Transferee Company.


http://www.weflip.in/

This Scheme of Arrangement is divided into the following parts:-

Part I: Definitions of the terms used in this Scheme of Arrangement, Effective Date and the Share Capital.

Part II: Dealing with the vesting of undertaking of Commodity Buinsess of Transferor Company into

Transferee Company.

Part III: General Terms and Conditions that would be applicable to the Scheme.
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PART -1
DEFINITIONS

In this Scheme (as defined hereinafter), unless repugnant to the meaning or context thereof, the following

expressions shall have the meaning mentioned herein below:

“Act” or “The Act” means the Companies Act, 2013 as in force from time to time.;

“Appointed Date” means, for the purpose of this Scheme 1st April 2019 and subject to being approved
by the National Company Law Tribunal (NCLT), Hyderabad Bench for the State of Telangana and the
State of Andhra Pradesh;

“Demerged Business” means the Commodity Business as on 31st March 2019 mentioned in the
Schedule of the Transferor Company (as modified and altered from time to time to the Effective Date),
including but not limited to debts, liabilities, duties and obligations including reserves, if any,
appertaining or allocated to the Investments as on the Appointed Date and more particularly described

at Schedule:

“NCLT” means the National Company Law Tribunal at Hyderabad for the State of Telangana and the
State of Andhra Pradesh. ;

“Record Date” means the date to be fixed jointly by the Board of Directors of Transferor Company
and Transferee Company for the purposes of determining the shareholders of Transferor Company to
whom consideration would be given for vesting of the Demerged Business, in accordance with this

Scheme (as defined hereinafter);

“Remaining Business” means, all other businesses, divisions, assets and liabilities of the Transferor

Company other than the Demerged Business as defined in sub clause 1.3 above.

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement involving

demerger of Commodity Business held by Transferor Company into Transferee Company;

“Stock Exchange” of “Stock Exchanges” means the National Stock Exchange of India Limited on

which the shares of the Company are listed.

“Transferee Company” means Spacenet Enterprises India Limited, a Public listed Company
incorporated under the Companies Act, 1956 having its registered office at A to Z Elite, 1st Floor, Plot
No. 197, S.Y. No. 48P, Guttala Begumpet, Madhapur, Hyderabad - 500081, Telangana, having
Corporate Identification Number L72200TG2010PLC068624;
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“Transferor Company” means Kling Enterprises India Limited, a Public Company, incorporated
under the Companies Act, 1956 having its registered office at A to Z Elite, 1st Floor, Plot No. 197,
S.Y. No. 48P, Guttala Begumpet, Madhapur, Hyderabad - 500081, Telangana, having Corporate
Identification Number U67120TG2007PLC053474;

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under the Act and other applicable laws,
rules, regulations, bye-laws, as the case may be or any statutory modification or re-enactment thereof
from time to time.

DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s) approved or imposed or

directed by the NCLT shall be effective from the Appointed Date.

SHARE CAPITAL

The authorized, issued, subscribed and paid share capital of Spacenet Enterprises India Limited

(Transferee) as on March 31, 2019 is as under:

Particulars Amount (Rs.)
Authorised Capital

17,50,00,000 equity shares of Re. 1 each 17,50,00,000
Total 17,50,00,000

Issued Subscribed and Paid-up Capital

17,50,00,000 equity shares of Re. 1 each 17,50,00,000

Total 17,50,00,000

The authorized, issued, subscribed and paid share capital of Kling Enterprises India Limited

(Transferor) as on March 31, 2019 is as under:

Particulars Amount (Rs.)

Authorised Capital

50,00,00,000 shares of Rs.1/- each 50,00,00,000

Total 50,00,00,000
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Issued, Subscribed and Paid-up Capital

4,90,18,590 shares of Rs.1/- each 4,90,18,590

Total 4,90,18,590
PART-1I

VESTING OF THE DEMERGED BUSINESS

With effect from the Appointed Date and upon the Scheme becoming effective, the Demerged Business
of Transferor Company, shall, under the provisions of Section 230 to 232 and all other applicable
provisions, if any, of the Act, without any further act, instrument or deed, be and stand transferred to
the Transferee Company as a going concern in accordance with Section 2(19AA) of the Income Tax
Act, 1961, so as to become, as and from the Appointed Date, the assets and liabilities of the Transferee
Company and there shall be vested in the Transferee Company all the rights, titles, interests or

obligations of the said Demerged Business therein and shall be free from all encumbrances.

With effect from the Appointed Date and upon the Scheme becoming effective, all the assets relating to
the Demerged Business of Transferor Company as are movable in nature or incorporeal property or are
otherwise capable of transfer by manual delivery or by endorsement and delivery, shall be so
transferred, delivered or endorsed and delivered, as the case may be, by the Transferor Company, and
shall upon transfer become the property and an integral part of the Transferee Company. In respect of
such of the said assets other than those referred to hereinabove, the same shall, without any further act,
instrument or deed, be transferred to, and vested in, and/or be deemed to be transferred to and vested

in, the Transferee Company.

For avoidance of doubt, upon the Scheme becoming effective, all the rights, title, interest and claims of
the Transferor Company in relation to the Demerged Business shall, pursuant to Section 230 to 232 of
the Act, without any further act or deed, be transferred to and vested in or be deemed to have been
transferred to and vested in the Transferee Company. The Transferor Company shall, wherever
necessary, execute all necessary documents at the cost of the Transferee Company, to effect and
evidence such transfer and vesting of assets, rights, licences, etc., covered in this Scheme and make
necessary applications to the authorities concerned independently and/or jointly with the Transferee

Company for such transfer and vesting.

For the purpose of giving effect to the order passed under Sections 230 to 232 in respect of this
Scheme, the Transferee Company shall at any time pursuant to the orders on this Scheme be entitled to
get the recordal of the change in the title and appurtenant legal right(s) upon the vesting of such assets

of the Demerged Business of Transferor Company in the Transferee Company.
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All liabilities and obligations attributed to the Demerged Business of Transferor Company, taken over

by the Transferee Company may be discharged by the Transferee Company.

The Transferee Company shall enter into and/or issue and/or execute deeds, writings or confirmations
or enter into any tripartite agreement, confirmations or novations to which the Transferor Company
will, if necessary, also be a party in order to give formal effect to the provisions of this Scheme, if it is

so required or if it becomes necessary.

CONSIDERATION

In consideration for the demerger of the Demerged Business, including the transfer and vesting thereof
in the Transferee Company pursuant to Part II of the Scheme, the Transferee Company shall, without
any further payment, issue and allot to each member of the Transferor Company a fully paid Equity
Share to on a proportionate basis in the Ratio of 58 Equity Shares in the Transferee Company of the
Face Value of Re. 1/- for every 93 Equity Share of Re. 1/- each fully paid up held by such member or
his/her/its heirs executors, administrators or successors in the Transferor Company whose name is

recorded in the register of members of the Transferor Company on the Record Date.

A person who is holding less than 93 shares in the Transferor shall get shares in the Transferee
Company proportionately and any fractional etititlement shall be dealt in accordance with clause 5.3 of

the Scheme.

Ex: A person who is holding 92 shares in the Transferor Company is entitled to receive 57.38 shares in
the Transferee Company. The Transferee Company shall issue 57 shares to such shareholder and

balance fractional entitlement shall be dealt in accordance with clause 5.3 of the Scheme.

The Equity Shares to be issued and allotted pursuant to Clause 5.1 shall in all respects, rank pari passu
with the existing equity shares of the Transferee Company, save and except in relation to dividends, if

any, to which they may be entitled to, as and from the Appointed Date.

No fractional share shall be issued by the Transferee Company. In respect of the fractional
entitlements, if any, to which the shareholders of the Transferor Company are entitled on the issue and
allotment of equity shares by the Transferee Company in accordance with the scheme. The Board of
Directors/committee of Directors of the Transferee Company shall instead consolidate all such
fractional entitlements to which the shareholders of Transferor may be entitled on issue and allotment
of the equity shares of the Transferee Company as aforesaid and shall without any further application,
act, instrument or deed, issue and allot such fractional entitlements directly to an individual trustee or a

Board of trustees or a corporate trustee (the trustee), who shall hold such fractional entitlements with
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all additions or accretions thereto in trust for the benefit of the respective shareholders to whom they
belong and their respective heirs, executors, administrators or successors for the specific purpose of
selling such fractional entitlements in the market at such price or prices and at such time or times as the
trustee may in its sole discretion decide, the net sale proceeds thereof and any additions and accretions,
whereupon the Transferee Company shall, subject to withholding tax, if any, distribute such sale
proceeds to the concerned shareholders of the Transferor Company in proportion to their respective

fractional entitlements.

The shares shall be issued to the members of the Transferor Companies in dematerialised form by the

Transferee Company.

The issue and allotment of new equity shares by the Transferee Company to the shareholders of the
Transferor Companies is an integral part of this Scheme and shall be deemed to have been carried out
without any further act or deed and the approval of the sharcholders of the Transferee Company to the
Scheme shall be deemed to be due compliance of the provisions of Sections 42 and 62 and other
relevant or applicable provisions of the Act and all other laws including but not limited Securities and

Exchange Board of India regulations.

The equity shares of the Transferee Company are listed and admitted to trading on the Stock
Exchange(s). The Transferee Company shall enter into such arrangements and give such confirmation
and/ or undertakings as may be necessary in accordance with the applicable laws or regulations for
complying with the formalities of the Stock Exchanges with respect to the issued equity shares under
this Scheme. On such formalities being fulfilled, the Stock Exchange(s) shall list and/ or admit such
equity shares issued pursuant to this Scheme, for the purpose of trading. The equity shares allotted
pursuant to Clause 5.1 shall remain frozen in the depositories system till listing/ trading permission is

given by the Stock Exchanges, respectively.

The Transferee Company shall, if and to the extent required, apply for and obtain any approvals from
the concerned regulatory authorities for the issue and allotment by the Transferee Company of New

Equity Shares to the members of the Transferor Company.

REDUCTION OF CAPITAL OF TRANSFEROR COMPANY:

Upon the sanction of the Scheme of Arrangement and transfer of the Demerged Undertaking hereof,
and the Scheme of Arrangement becoming effective 12,60,00,000 fully paid-up Equity Shares of Re.1/-
each in the Transferor Company shall stand cancelled. Accordingly the paid up share capital of the
Transferor Company shall stand reduced by Rs. 12,60,00,000/- and the paid up share capital of the
Transferor Company shall stand at Rs. 4,90,00,000/-.
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The above reduction of share capital will be effected by cancelling all the existing shares held by the
shareholders of the Transferor Company and issuing new shares of Rs. 1/- each in the ratio of 28 shares

for every 100 shares held by such shareholder.

Ex.1: A person who is holding 100 (One Hundred) Equity Shares of Rs. 1/- each aggregating to Rs.
100/- (Rupees One Hundred only) shall hold after reduction 28 (Twenty Eight) Equity Share of Rs. 1/-
each aggregating to Rs. 28/- (Rupees Twenty Eight only).

Ex.2: A person who is holding 10 (Ten) Equity Shares of Rs. 1/- each aggregating to Rs. 10/- (Rupees
Ten only) who is entitled to for 2.8 shares, out of which the Transferor Company shall issue 2 (Two)
Equity Share of Rs. 1/- each aggregating to Rs. 2/- (Rupee Two only) and balance fraction will be dealt
in accordance with clause 5.10 of this Scheme. Similarly a person who is holding 8 (Eight) Equity
Shares of Rs. 1/- each aggregating to Rs. 8/- (Rupees Eight only) who is entitled to for 2.24 shares, out
of which the Company shall issue 2 (Two) Equity Share of Rs. 1/- each aggregating to Rs. 2/- (Rupee
Two only) and balance fraction will be dealt in accordance with clause 5.10 of this Scheme. A person
who is holding 2 (Two) Equity Shares of Rs. 1/- each aggregating to Rs. 2/- (Rupees Two only) who is
entitled for factional shares shall not receive any shares his fraction will be dealt in accordance with

clause 5.10 of this Scheme.

No fractional share shall be issued by the Transferor Company to its shareholders pursuant to the
reduction. In respect of the fractional entitlements, if any, to which the shareholders of the Transferor
Company are entitled on the issue and allotment of equity shares by the Transferor Company in
accordance with the scheme. The Board of Directors/committee of Directors of the Transferor
Company shall instead consolidate all such fractional entitlements to which the shareholders of
Transferor may be entitled on issue and allotment of the equity shares of the Transferor Company as
aforesaid and shall without any further application, act, instrument or deed, issue and allot such
fractional entitlements directly to an individual trustee or a Board of trustees or a corporate trustee (the
trustee), who shall hold such fractional entitlements with all additions or accretions thereto in trust for
the benefit of the respective shareholders to whom they belong and their respective heirs, executors,
administrators or successors for the specific purpose of selling such fractional entitlements at such
price or prices and at such time or times as the trustee may in its sole discretion decide, the net sale
proceeds thereof and any additions and accretions, whereupon the Transferor Company shall, subject to
withholding tax, if any, distribute such sale proceeds to the concerned shareholders of the Transferor

Company in proportion to their respective fractional entitlements.

Such reduction of Equity Share Capital of the Transferor Company as provided in the Clauses 5.8, 5.9
and 5.10 above, shall be effected as an integral part of the Scheme itself as the same does not involve
either diminution of liability in respect of unpaid share capital or payment to any shareholder of any

paid up share capital and the order of the National Company Law Tribunal sanctioning the Scheme
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shall be deemed to be an order under Section 66 of the Act confirming the reduction without the need
on the part of the Transferor Company, to carry out any further act or deed. While approving the
Scheme as a whole, the Shareholders of the Transferor Company shall have resolved and accorded the

relevant consents as required under Section 66 of the Act or any other provisions of the Act.

ACCOUNTING TREATMENT

In the books of Transferee Company

Transferee Company shall, upon the Scheme becoming effective, record the assets and liabilities of the
Demerged Business of Transferor Company vested in it pursuant to this Scheme, at respective book
values, as appearing in the books of Transferor Company at the close of business on the day
immediately preceding the Appointed Date in accordance with Accounting Standards as may be

applicable from time to time.

The Transferee Company shall credit to its share capital account, the aggregate face value of the new

shares on Demerger issued by it pursuant to Clause 5.1 of this Scheme.

The amount of the net assets/ (liabilities) of the Demerged Business of the Transferor Company
transferred to Transferee Company (being the difference between the value of assets and value of
liabilities of the Demerged Business, as recorded in the books of Transferee Company as per clause 6.1
above), after adjusting against the shares allotted by the Transferee Company would be adjusted

respectively against the reserves of Transferee Company.

In the books of Transferor Company

Upon the Scheme becoming effective, Transferor Company shall reduce the book value of assets and

liabilities pertaining to the Demerged Business Transferred to Transferee Company.

The excess of the book value of assets vested over the book value of liabilities vested (i.e. net book
value of assets vested) if any, shall be adjusted against the balance in the General Reserve/balance in
profit and loss account of the Transferor company. In case of a shortfall, the shortfall shall be credited

to Capital Reserve account of the Transferor Company.
In case of any inconsistency between the accounting treatment mentioned in clause 6 of this Scheme
and Accounting Standards, then the accounting treatment shall done be in accordance with the

applicable Accounting Standards.

PROFITS, DIVIDEND, BONUS/RIGHT SHARES
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Transferor Company shall not utilise profits or income, if any, pertaining to the Demerged Business for
any purpose including declaring or paying any dividend in respect of the period falling on and after the
Appointed Date. Transferor Company shall also not utilise profits, adjust or claim adjustment of the
profits/loss as the case may be earned/incurred or suffered in respect of the Demerged Business after

the Appointed Date.

CONDUCT OF THE DEMERGED BUSINESS OF TRANSFEROR COMPANY TILL THE
EFFECTIVE DATE

With effect from the Appointed Date:

Transferor Company shall be deemed to have been carrying on and shall carry on its business and
activities relating to the Demerged Business and shall be deemed to have held and stood possessed of
and shall hold and stand possessed of all its properties and assets pertaining to the Demerged Business

for and on account of and in trust for the Transferee Company.

Transferor Company shall carry on its business and activities relating to the Demerged Business with
reasonable diligence, business prudence and shall not, except in the ordinary course of business or
without prior written consent of the Transferee Company alienate, charge, mortgage, encumber or

otherwise deal with or dispose of the Demerged Business or part thereof.

All the profits or income accruing or arising to Transferor Company or expenditure or losses arising or
incurred or suffered by Transferor Company pertaining to the Demerged Business shall for all purposes
be treated and be deemed to be accrued as the income or profits or losses or expenditure as the case

may be of the Transferee Company.

Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the Central/State
Government and all other agencies, departments and authorities concerned as are necessary under any
law or rules, for such consents, approvals and sanctions, which the Transferee Company may require

pursuant to this Scheme.

STAFF, WORKMEN AND EMPLOYEES OF THE TRANSFEROR COMPANY:

On the Scheme becoming operative, all staff, workmen and employees (if any) of Transferor Company
pertaining to the Demerged Business in service on the Effective Date shall be deemed to have become
staff and employees of the Transferee Company without any break in their service and on the basis of
continuity of service, and the terms and conditions of their employment with Transferee Company shall
not be less favourable than those applicable to them with reference to their employment in Transferor

Company.
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It is expressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuity Fund,
Superannuation Fund or any other Special Fund or Trusts, if any, created or existing for the benefit of
the staff, workmen and employees of Transferor Company pertaining to the Demerged Business or all
purposes whatsoever in relation to the administration or operation of such Fund or Funds or in relation
to the obligation to make contributions to the said Fund or Funds in accordance with the provisions
thereof as per the terms provided in the respective Trust Deeds, if any, to the end and intent that all
rights, duties, powers and obligations of Transferor Company in relation to the Demerged Business in
relation to such Fund or Funds shall become those of the Transferee Company. It is clarified that the
services of the staff, workmen and employees of Transferor Company pertaining to the Demerged

Business will be treated as having been continuous for the purpose of the said Fund or Funds.

Transferee Company shall not vary the terms and conditions of employment of any of the employees of

Transferor Company pertaining to the Demerged Business except in the ordinary course of business.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against Transferor Company in relation
to the Demerged Business is pending, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this Scheme, but the said suit, appeal or
other legal proceedings may be continued, prosecuted and enforced by or against the Transferee
Company, as the case may be, in the same manner and to the same extent as it would or might have
been continued, prosecuted and enforced by or against Transferor Company in relation to the

Demerged Business as if this Scheme had not been made.

In case of any litigation, suits, recovery proceedings which are to be initiated or may be initiated
against Transferor Company in relation to the Demerged Business, Transferee Company shall be made
party thereto and any payment and expenses made thereto shall be the liability of the Transferee
Company.

VESTING OF RIGHTS AND OBLIGATIONS UNDER CONTRACTS, DEEDS AND OTHER
INSTRUMENTS.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance, Letters of Intent,
undertakings, arrangements, policies, agreements and other instruments, if any, of whatsoever nature
pertaining to the Demerged Business to which Transferor Company is a party and which is subsisting
or having effect on the Effective Date, shall be in full force and effect against or in favour of and may
be enforced by or against the Transferee Company as fully and effectually as if, instead of Transferor

Company the Transferee Company had been a party thereto.
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Transferee Company shall enter into and/or issue and/or execute deeds, writings or confirmations or
enter into any tripartite arrangements, confirmations or novations, to which Transferor Company will,
if necessary, also be party in order to give formal effect to the provisions of this Scheme. Transferee
Company shall be deemed to be authorised to execute any such deeds, writings or confirmations on
behalf of Transferor Company for the Demerged Business and to implement or carry out all formalities

required to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The vesting of the Demerged Business of Transferor Company into Transferee Company under Clause
4 above and the continuance of proceedings by or against Transferee Company under Clause 10 above
shall not affect any transaction or proceedings already concluded by Transferor Company for the
Demerged Business on or after the Appointed Date till the Effective Date, to the end and intent that
Transferee Company accept and adopts all acts, deeds and things done and executed by Transferor
Company for the Demerged Business in respect thereto as done and executed on behalf of the

Transferee Company.

REMAINING BUSINESS OR UNDERTAKING OF TRANSFEROR COMPANY

The remaining business of Transferor Company and all the assets, liabilities and obligations pertaining

thereto shall continue to belong to and be vested in and be managed by Transferor Company.

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

by or against Transferor Company.

With effect from the Appointed Date -

(a) Transferor Company shall be deemed to have been carrying on and to be carrying on all business

and activities relating to the remaining business of Transferor Company for and on its own behalf;

(b) All profit accruing to Transferor Company thereon or losses arising or incurred by it relating to
the remaining business of Transferor Company shall, for all purposes, be treated as the profit, or

losses, as the case may be, of Transferor Company.
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Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in
relation to the Remaining Business to which the Transferor Company is a party or to the benefit of
which the Transferor Company may be eligible, and which are subsisting or having effect immediately
before the Appointed Date, shall be in full force and effect on or against or in favour, as the case may

be, of the Transferor Company.

TREATMENT OF TAXES

Any liabilities including all liabilities under the Income-tax Act, 1961, Excise Laws, Service Tax Laws,
Central Sales Tax Laws, applicable State Value Added Tax Laws, The Integrated Goods and Services
Tax Act, 2017, The Central Goods and Services Tax Act, 2017, Telangana Goods and Services Tax
Act, 2017 and any other state Goods and Services Tax Act, 2017, The Goods and Services Tax
(Compensation to States) Act, 2017, Stamp Laws or other applicable laws/ regulations (hereinafter in
this Clause referred to as "Tax Laws") dealing with taxes/ duties/ levies allocable or related to the
Demerged Business of the Transferor Company to the extent not provided for or covered by tax
provision in the accounts made as on the date immediately preceding the Appointed Date shall be

transferred to Transferee Company.

All taxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service tax, CGST,
SGST, IGST, UTGST, GST Compensation Cess, VAT etc.) paid or payable by the Transferor
Company in respect of the operations and/ or the profits of the Demerged Business on and from the
Appointed Date, shall be on account of the Transferee Company and, in so far as it relates to the tax
payment (including without limitation income tax, wealth tax, sales tax, excise duty, customs duty,
service tax, CGST, SGST, IGST, UTGST, GST Compensation Cess, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor Company in respect of the
profits or activities or operation of the Demerged Business on and from the Appointed Date, the same
shall be deemed to be the corresponding item paid by the Transferee Company, and, shall, in all

proceedings, be dealt with accordingly.

The Transferee Company shall be entitled to carry forward, avail or set-off any unutilized CENVAT
credit, VAT credit, Entry tax, unutilised input tax credit of CGST, IGST, SGST, UTGST, GST
Compensation Cess etc. lying unutilized in the Transferor Company pertaining to the Demerged

Business of the Transferor Company on and from the Appointed Date.

Without prejudice to the generality of the above, all benefits including under the income tax, excise
duty, service tax, applicable State Value Added Tax Laws, Goods & Service tax, etc., relating to the

Demerged Business of the Transferor Company to which the Transferor Company is entitled to in
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terms of the applicable Tax Laws of the Union and State Governments, shall be available to and vest in

the Transferee Company.

It is clarified that all taxes, levies, imposts, fines and duties payable by Transferor Company, accruing
and relating to the operations of the Demerged Business from the Appointed Date onwards, including
all advance tax payments, tax deducted at source, any refund and claims shall, for all purposes, be
treated as advance tax payments, tax deducted at source or refunds and claims of the Transferee
Company. Accordingly, upon this Scheme becoming effective, Transferor Company is expressly
permitted to revise, and Transferee Company is expressly permitted to file their respective income tax
returns, including tax deducted at source certificates, sales tax/ value added tax returns, excise returns,
service tax returns and other tax returns for the period commencing on and from the Appointed Date,
and to claim refunds/ credits, pursuant to the provisions of this Scheme. Similarly, the unabsorbed
depreciation and brought forward losses of the Transferor Company as are relating to the Demerged
Business as considered for the purposes of Explanation 1 to Section 115JB (2) of the Income Tax Act,
1961 shall stand vested in the hands of the Transferee Company shall consolidate the same with its
unabsorbed depreciation and brought forward losses for the purpose of Explanation 1 to Section 115JB

(2) of the Income-tax Act, 1961.

All expenses paid by Transferor Company under Section 43B of the Income-tax Act, 1961, in relation
to the Demerged Business, shall be claimed as a deduction by the respective Transferee Company and
the vesting of Demerged Business shall be considered as succession of business by the Transferee

Company.

The Demerger as contemplated in this Scheme would be completed in a manner so as to comply with
the conditions relating to ‘demerger’ as specified under section 2(19AA) of the Income-tax Act, 1961.
If any terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions
of the said section at the later date including Transferee from an amendment of law or for any other
reason whatsoever, the provisions of the said section of the Income-tax Act, 1961 shall prevail and the
Scheme shall stand modified to the extent determined necessary to comply with section 2(19AA) of the

Income-tax Act, 1961.

It is clarified that demerger in itself is a specific code and the taxability is envisaged specifically under
the Income Tax Act, 1961. Subject to the compliance with the prescribed conditions under Section
2(19AA) of the Income Tax Act, 1961, the demerger shall be tax neutral transaction as provided under
relevant clauses of Section 47 of the Act as no other tax implications are envisaged.

PART — 111

APPLICATION TO THE NCLT
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Transferor Company and Transferee Company shall with all reasonable dispatch, make necessary
applications to the NCLT pursuant to Sections 230 to 232 of the Act, for convening and/or seeking

exemption to convene meetings of the shareholders, for sanctioning and carrying out of this Scheme.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

Transferor Company and Transferee Company by their respective Board of Directors may assent to any
modifications/amendments to the Scheme or to any conditions or limitations that the NCLT and/or any
other authority may deem fit to direct or impose or which may otherwise be considered necessary,
desirable or appropriate by them (i.e. the respective Board of Directors of Transferor Company and
Transferee Company). Transferor Company and Transferee Company by their respective Board of
Directors be and are hereby authorised to take all such steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions of law or otherwise, whether by reason of any directive or
orders of any other authorities or otherwise howsoever arising out of or under or by virtue of the Scheme
and/or any matter concerned or connected therewith. The aforesaid powers of the Board shall be exercised
with the approval of the NCLT.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the requisite majorities in number and value of such classes of persons
including the respective members and/or creditors of Transferor Company and Transferee Company as
prescribed under the Act and as may be directed by the NCLT or any other appropriate authority as
may be applicable.

The sanction of this Scheme by the NCLT or any other appropriate authority under Sections 230 to 232
and other applicable provisions, if any of the Act in favour of Transferor Company and Transferee

Company.

The Company will seek approval from the public shareholders through e-voting, as required under Para

1(A)(9)(a) of Annexure I of SEBI circular dated March 10, 2017.

The scheme is conditional upon scheme being approved by the public shareholders through e-voting in
terms of para 9 (a) of part I of Annexure I of SEBI circular No. CFD/DIL3/CIR/2017/21 dated March
10, 2017 and the scheme shall be acted upon only if vote cast by the public shareholders in favour of

the proposal are more than the number of votes cast by the public shareholders against it”
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The Company will comply with all other provisions of the Companies Act, 2013, rules made
thereunder and all other applicable laws as may be applicable from time to time for the reduction of

share capital as contemplated in this Scheme.

The Company will comply with all the observations and suggestions given by the Stock Exchanges and

other statutory authorities.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 17 not being obtained and/
or the Scheme not being sanctioned by the NCLT or such other appropriate authority, if any, this
Scheme shall stand revoked, cancelled and be of no effect, save and except in respect of any act or deed
done prior thereto as is contemplated hereunder or as to any rights and/ or liabilities which might have
arisen or accrued pursuant thereto and which shall be governed and be preserved or worked out as is
specifically provided in the Scheme or as may otherwise arise in law and agreed between the respective
parties to this Scheme. Each party shall bear and pay its respective costs, charges and expenses for and

/ or in connection with the Scheme unless otherwise mutually agreed.

COSTS, CHARGES AND EXPENSES

All costs, shortages, charges, taxes including duties, levies and all other expenses, if any (save as

expressly otherwise agreed) arising out of, or incurred in carrying out and implementing this Scheme

and matters incidental thereto, shall be borne by the Transferee Company.



SCHEDULE

Part -1

Details of assets and liabilities of Demerged Business Transferable to Transferee Company as on

the appointed date
Particulars of the Assets Amount (Rs.)
Fixed Assets 12,37,785
Sundry Debtors 12,34,59,855
Short term loan and advances 18,76,500
Total Assets 12,65,74,140

Liabilities of the Demerged Undertaking of the Transferor Company Transferable to Transferee

Company as on the appointed date

Particulars of the Liabilities Amount (Rs.)

Liabilities Nil

*kek
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Date: 22.05.2019
Place: Hyderabad

To,

Board of Directors

Kling Enterprises India Limited

A to Z Elite, 1st Floor, Plot No. 197,

SY No. 48P, GuttalaBegumpet, Madhapur,
Hyderabad, Telangana, 500081, India.

To,

Board of Directors

Spacenet Enterprises India Limited

A to Z Elite, 1st Floor, Flot No. 197,

5Y No. 48F GuttalaBegumpet, Madhapur,
Hyderabad, Telangana, S00081, India.

SUB: Recommendation of fair Share exchange Ratio for the
proposed Demerger of Commeodity Trading Division of M/s. Kling
Enterprises India Limited ["KEIL")in to M/s. Spacenet Enterprises
India Limited [(“SEIL").

Dear Sir / Madam,

[ refer to our engagement letters where by KEIL & SEIL (together referred
to as “the Companies®/ “Clients®/ “you") have requested for
recommendation of the share exchange ratio for proposed demerger of
Commeodity Trading Division of KEIL into SEIL.

As per the terms of the engagement, [ am enclosing my report along with
this letter. The report has been prepared exclusively for the purpose of
management internal evaluation and hence should not be used for any
other purposes. Please note that all comments in our report be read in
conjunction with the Caveats to the Report, which are contained in this

report. )

CA.G Murali *
IBBI Reﬁx}"i]iﬁ"}/ IBBI/RV/06/2018, 10340
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1. Introduction

1, Mr.G. Murali, Registered Valuer, Hyderabad have been appointed by KEIL
& SEIL for carrying out valuation in relation to the propesed demerger of
Commodity Trading Division of M/s. Kling Enterprises India Limited["KEIL")
in to M/s. Spacenet Enterprises India Limited (“SEIL"). As per the
Engagement of valuation, [ issued this valuation report, dated 22/05/2019,
summarized herein, including the appendices.

SCOPE AND PURPOSE OF THIS REPORT
Kling Enterprises India Ltd (KEIL)

Kling Enterprises India Limited (KEIL) is a Limited Company incerporated
under Companies Act, 1956, having registered office at A to Z Elite, 1st
Floor, Plot No. 197, SY No. 48P Guttala Begumpet, Madhapur, Hyderabad,
Telangana, 500081, India. KEIL Corporate Identification Number is
Us7120TG2007PLCO53474.

Kling Enterprises India Ltd (KEIL) is engaged in, inter alia, the following
business

(a) Commodity trading business through E-Commerce platform

[wrorw weflip.in)
(b) Investment Business

KEIL is a Commodity trader focusing on investing in physical substances
like Cotton, minerals, grains and other crops. The Company takes positions
based on forecasted economic trends or arbitrage opportunities in
the commodity markets.

KEIL has developed an integrated B2B Commodity platform (wiwww. weflip.in)
to enable physical Commeodity trading transactions cost effective manner
and to make value chain more efficient and to introduce superior
transaction practices. This platform primarily designed to flip (buy and sell)
different class of assets available in the market ie. Real estate assets,
automobile and e-commerce etc.

Spacenet Enterprises India Limited (SEIL)

Spacenet Enterprises India Limited (SEIL) is a Limited Company
incorporated under Companies Act, 1956, having registered office at A to Z
Elite, 1st Floor, Plot No. 197, SY No. 48P Guttala Begumpet, Madhapur,
Hyderabad, Telangana, 500081, India. SEIL Corporate Identification Number
is (CIN) L72200TG2010PLCOG68624.
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The company share are listed in the National Stock Exchange (NSE).

SEIL is primarily established for the development of the software tools and
platforms for providing fast, flexible and reliable trading tools for the
Commuodity markets using Quantitative, Derivative and Neuro models.

The Company also established to carry the Commodity trading business of
all kinds including derivative contracts and options contracts and comply
with the rules relating to delivery of goods and payments of price and
participate in ready delivery and forward contracts, specific delivery
contracts, future contracts in accordance with the rules, regulations and
bye-laws of commodity exchanges.

The Management of KEIL and SEIL are contemplating a proposal which
entails demerger of the trading division of KEIL into SEIL through a Scheme
of Arrangement (‘Scheme’) to be implemented under the provisions of
Section 230 to 232 and other applicable provisions of the Companies Act,
2013 and in the manner provided in the Scheme of Arrangement. As a
consideration for the proposed transaction, equity sharcholders of KEIL
would be issued equity shares of SEIL. Share exchange ratio for this report
refer to the number of equity shares of face value of Bs. 1/- each of SEIL,
which would be issued to the Sharcholders of KEIL as set out in this report.

For the aforesaid purpose, the Management of the Companies have
requested CA.G.Murali to submit the report recommending the Share
Exchange Ratio in connection with the proposed transaction.

The scope of my service is to conduct & relative valuation of the equity
shares of SEIL and the value per share attributable to the Trading division of
KEIL and recommending a Share Exchange Katio in accordance with
generally accepted professional standards.

The Valuation report is being taken for “The demerger, transfer and vesting
of the Commodity Trading Division of KEIL in to the SEIL on a going concern

basis and consequent issue of equity shares of the SEIL to the shareholders
of the KEIL

This document (*Valuation Report”®), within the limits and with the cautions,
qualifications, and caveats provided, has been prepared for the sole purpose
of supporting the valuation and decision-making process of the Board of
Directors of KEIL & SEIL.

In fulfilling this Mandate and performing all valuations, I, Mr.G.Murali have

relied on the truth, completeness and accuracy, in all respects, of the
documents, data and information provided by KEIL & SEIL (the

“Information”), without undertaking any independent wverification,
certification and/or analysis. I, therefore, accepts no responsibility 'relatmg
to the truth, completeness and accuracy of the Ini'urmatmn'-q.rﬂ;d in its
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analyses, as it is unable to exclude the possibility that such analyses may
lead to different results should such Information be incomplete, inaccurate
or untruthful.

None of the information stated in the Valuation Report may be considered a

guarantee or an indication of prospective earnings or financial performance
of the company.

In preparing the Valuation Report, I have not given any advice, nor
undertaken any verification of a legal or tax nature and/or due diligence
relating to the Share Valuation, neither is it responsible for the Information
used in performing the same, which shall remain, therefore, the sole
responsibility of the Management of KEIL& SEIL providing such information.

Capital Structure of the Companies as on 31.03.2019:

Kling Enterprises India Limited (KEIL)

1 Particulars Amaunt (in Rs.)
Authorized Share Capital 17,50,00,000 |
(17,50,00,000 shares of Rs.1/- cach)

1 e
Issued, Subscribed and Paid Up Share Capital 17,50,00,000
(17,50,00,000 shares of Rs.1 /- each) |

Spacenet Enterprises India Limited (SEIL)

[ Particulars Amount (in Rs.)
Authorized Share Capital 50,00,00,000
(50,00,00,000 shares of Rs.1/- each) 4=
Issued, Subscribed and Paid Up Share Capital 4 90,18,590

| (4,90,18,590shares of Rs.1 /- each)

Share holding Pattern of the companies as on 31.032.2019;

Kling Enterprises India Limited (KEIL)

S.N | Category Percentage
1 | Promoter Group B7.02 % |
2 | Non-Promoter Group | 12.98% | =
Tatal | 100% Ainie>
Il ——— -h""":'r"';;-_._ﬁ
. s
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Spacenet Enterprizes India Limited (SEIL)

summary Statement holding Pattern

| 5.N | Category Percentage
I
. Promoter Group 18.98 %
E | T'-Inn Promoter Ern-up B 5_1{}_2'}13
Tnml | 100.00%

Purpose of Valuation:

The Valuation report is being taken for “The demerger, transfer and
vesting of the Commodity Trading Division of M/s. Kling Entcrprisca
India Ltd{KEIL) in to the M/s. Spacenet Enterprises India Lid (SEIL) on a
going concern basis and consequent issue of equity shares of the
Spacenct Enterprises India Ltd (SEIL) to the sharcholders of the M/s.
Kling Enterprises India Lid (KEIL)®

This document [*Valuation Report”), within the limits and with the
cautions, qualifications, and caveats provided, has been prepared for the

sole purpose of supporting the valuation and decision-making process of
the Board of Directors of KEILR SEIL.

In fulfilling this Mandate and performing all valuations, I,
Mr.G.Muralihave relied on the truth, completeness and accuracy, in all
respects, of the documents, data and information provided by KEIL&
SEIL (the “Information”), without wundertaking any independent
verification, certification andfor analysis. [, therefore, accepts no
responsibility relating to the truth, completeness and accuracy of the
Information used in its analyses, as it is unable to exclude the possibility
that such analyscs may lead to different results should such Information
be incomplete, inaccurate or untruthful.

None of the information stated in the Valuation Report may be considered
a guarantee or an indication of prospective earnings or financial
performance of the company.

In preparing the Valuation Report, | have not given any advice, nor
undertaken any verification of a legal or tax nature and/or due diligence
relating to the Share Valuation, neither is it responsible for the
Information used in performing the same, which shall remain, therefore,

the sole responsibility of the Managemcm of KEIL& SEIL iding such
information.
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2. Valuation date & Source of Information:

The date of valuation considered is 31® March, 2019. | have been

provided the following information for our valuation analysis.

* Audited financial statements of KEIL& SEIL for the years ended March
31, 2017, 31.03.2018.

= Audited financial statements of KEIL for the year ended March 31,
2019.

= Division wise financials of KEIL for year ended 31 March 2019,

= Financial projections prepared by the management for the years ended
March 31, 2020, 2021, 2022, 2023 and 2024 relating to commodity
trading division of KEIL.

* Information on business and profile provided by the management of
KEIL&SEIL.

* Quarterly financial statement of SEIL for June 2018, September 2018
and December 2018.

= Market Share price data of SEIL.

e Other related information from various sources.

I have also obtained necessary explanations and information, which |
believed were relevant to the present exercise, from the executive and
representatives of KEIL & BEIL. It may be mentioned that KEIL & SEIL
has been provided opportunity to review the draft report [excluding our
valuation analysis and recommendation) for the current job as part of our
standard practice to make sure that factual inaccuracies are avoided in
our report.

3. Valuation methodologies:

According to standard valuation practice, the fundamental precondition
for obtaining significant and comparable valuations in determining the
Share value transactions is the consistency and comparability of the
methods applied according to the characteristics of the companies
and/or groups being valued.

In addition, a second fundamental principle often adopted for
determining Share value is the “stand alone” assumption. That is, a
valuation perspective based on the current configuration and future
prospects of the company on an independent basis, without taking any
potential synergies from determining the Share value into account.

As stated previously, the selected methodologies - which represent
recognized techniques, widely used in valuation practice both in India
and internationally - should not be considered individually, but rather as
different parts of a single valuation process. Independent use of the
results obtained from each methodology, without duly considering the
complementary relationship with other methodologies, will result in loss
of the meaningfulness of the valuation process itself.

54

r-\_ L""\-""'- -— e e


nnaresh8@outlook.com
Typewritten text
54


G. Murali, FCA, DISA, FAFD, ﬁJP& ﬁ&t’ufuer{!ﬂﬂf!

Valuation of the enterprise or its commedity trading division is not an
exact science and ultimately depends upon what it is worth to a serious
investor or buyer who may be even prepared to pay goodwill. This
exercise may be carried out based on the generally accepted
methodologies, the relative emphasis of each often varying with the
factors such as:

* Specific nature of the business
* Economic life cycle in which the industry or the company is operating
and

* Extent to which and comparable company information is available.

The results of this exercise could vary significantly depending upon the
basis used, the specific circumstances and professional judgment of the
valuer. In respect of going concerns, certain valuation techniques have
evolved over time and are commonly in vogue. In this regard, | have
evaluated suitability of four commeonly used approaches of valuation to
determine the fair value of company. | have used three out of four
commonly used approaches for valuation. After arriving at the values
based on appropriate methods, | have assigned weightings to these
methods to determine the fair value for the company.

a. Net Assets Method [NAV):

The value arrived at under this approach is based on the Audited
financial statements of the Division and may be defined Net Assets
owned by the Division. The Net Assets Value is generally used as the
minimum break-up value for the transaction. This methedology
calculates the underlying net Assets of the business on a book value
basis. [ have included this approach as one of the methodologies in
the valuation exercise of commodity trading division of KEIL.

I have not considered this method of valuation for SEIL as the
company accumulated losses are exceeding the paid up capital and
net worth become negative.

b. Discounted Cash Flow Method (DCF):

The DCF method uses the future free cash flows of the Division
discounted by the cost of capital to arrive at the present value. In
general, the DCF method is a strong and widely accepted valuation
tool, as it concentrates on cash generation potential of a business,
considering that this method is based on future potential and is
widely accepted, | have included this approach as one of the
methodologies in the valuation exercise for commedity trading division
of KEIL.
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I have not considered this method of valuation for SEIL as the
company is operational and future revenues, cash flows etc., are not
available to use this method.

Using the DCF analysis involves determining the following:

Estimating future free cash flows:

Free cash flows are expected to be generated by the Division that is
available to all providers of the company's Capital-both debt and
equity.

“Appropriate discount rate to be applied to cash flows ie., the
cost of capital”.

This discount rate, which is applied to the free cash flows, should
reflect the opportunity cost to all the capital providers (namely
shareholders and creditors), weighted by their relative contribution to
the total capital of the company. The opportunity cost to the equity
capital provider equals the rate of Return the capital provider expects
to earn on other investments of equivalent risk.

To the values so obtained from DCF analysis, the amount of loans has
to be adjusted to arrive at the total value available to the equity
sharcholders. The total value for equity sharcholders is then divided
by the total number of commadity trading division in order to work
out the value per equity share of the companies.

¢. Stock Exchange Quotation or Market Price Method:
This valuation reflects the price that the market at a point in time is
prepared to pay for the shares. It is therefore influenced by the
condition of the stock market, the concerns and opportunities that are
seen for the business in the sector or market in which it operates.

The market price is also reflects the investor's view of the ability of the
management to deliver a return on the capital it is using. In the case
of companies not frequently traded, this value may be very different
from the inherent value of the shares, but nevertheless forms a
benchmark value.

I have included this approach as one of the methodologies in the
valuation exercise for SEIL.

Since the company (KEIL) is not listed in any of the stock exchanges
in India. Hence 1 have not used this market price method for the
purpose of this valuation analysis as KEIL is not listed on any of the
Stock Exchanges.
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d. Comparable Company Market Multiple Method:
Under this methodology, market multiples of comparable listed
companies are computed and applied to the business being valued in
order to arrive at a multiple based valuation. This approach is usually
applied in case of wvaluation of unlisted companies. Some of the
common multiples used in a valuation are listed below:
« Market Cap / Sales Multiple
« Price / Earnings Multiple
» Precedent Transactions Multiple Method

Since the comparable companies are not available in the market with
the exact size, nature of business have not used the comparable
company market multiple method for both KEIL & SEIL.

I have carried out the valuation analysis as described above, based on

the fundamental assumption of going concern for the business under
consideration.

On the basis of these considerations, the following wvaluation
methodologies have been selected for commodity trading division of KEIL:

% The Discounted Cash Flow Method (DCF Method).
“ Net Assets Method [NAV).

On the basis of these considerations, the following wvaluation
methodologies have been selected for commodity trading division of SEIL:

= Stock Exchange Quotation or Market Price Method.

In selecting and applying the stated methods, | have considered the
advantages and limitations implicit in each on the basis of common
practice in the sector and its own experience,

#. Valuations Analysis of Commeodity Trading Division:

We have carried out the valuation analysis as described above, based on
the flundamental assumption of going concern for the business under
consideration. The detailed analysis and the assumptions made these
purpose are given below:

Method 1: Net Asset Value Method (NAV)

In order to assess the NAV of “*Commodity Trading Division®, we have
used the Adjusted Audited financial statements as on_31* March 2019,
The value arrived under this approach using the shareholders® funds of

5
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Net Assets owned by the business as at 31*March 2019 is Rs. 728.45
lakhs.

PARTICULARS | Rs. In Lakhs

[-'I:\I-rd Assets: Net Block 12.38

Capital work in progress | -

Total fixed assets (Net) 12.38

Investments -

Current Assets
Net Realisable Value of Sundry Debtors 716.07
Cash & Bank Balances g

Total Assets Tlﬁrlﬁ-

Less: Current Liabilities

Borrowings

| Secured Loans :
Un Secured Loans -
Deferred tax liability -

Less: Total borrowings =

_ Net worth - unad justed T28.45

Less: Eunnngl:nt labilitics -

Less: Misc, expenses &

NET VALUE T18.45

Source: Adjusted Audited financial statements of “Commodity Trading Division”

Method 2: Discounted Cash Flow Method (DCF)

Estimated Free Cash Flows:

We can set the forecast period in such a way that the Division reaches a
stable phase after that. In other words, we are assuming that the
company will grow at a constant rate after the forecast period.

For the purpose of valuation exercise, | have considered that the
company will grow at a constant rate after the forecast period of a four
year projected period i.e. from the financial year 2020 to 2024,

The cash flow projections as on a free cash flow to Firm (FCFF) basis are
summarized below:

> (Rs. In Lakhs)
Financial Year ended 31« March

FCFF - DCF Projections
Calculation | 2020 | 2021 2022 2023 | 2024
EBIAT
(Earnings before
Interest after tax) 21.26 29.81 38,97 50.67 | 65.61
Add: Depreciation and
| Amortizations 1.24 1.11 1.00 0. 'Ell:l 0.81
Ll:‘!-ﬂ- Capital _,.-f "t S T,

| Expendirure - | - - —7 £
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Less: Working Capital |
Changes | 231.97 98.99 | [1.08) 48.62 | 93.23
Free Cash Flows | 25446 129.92 | 38.89 | 100.19 | 159.65

Source: Projected financial statements of “Commedity TradingDivision”.
Valuation assumptions:

Discounting factor:
The discounting factor considered for arriving at the present value of the
free cash flows to the equity is cost of equity, since the free cash flows to
equity shareholders are estimated. The cost of equity computed using the
Capital Assets Pricing Model (CAPM) using the formula;

Ke = rf + f{rm - rf) where

Ke = Cost of Equity

Rf = Risk Free Return

Rm = Market Price of Return and

B(beta) = Measure of Market Risk

Terminal Value:

The terminal value refers to the present value of the business as a going
concern basis beyond the period of projections up to perpetuity. There
are so many approaches for determining the terminal value.

Approach 1: Terminal value is a growing perpetuity
Approach 2: Terminal Value is a Stable perpetuity
Approach 3: Terminal Value as a Multiple of Book Value
Approach 4: Terminal Value as a multiple of earnings.

In these approaches, | have applied Approach 1, i.e. *Terminal Value is a
growing perpetuity”, because [ assumed that the company will grow at a
constant rate after the forecast period. So, | considered it as the more
appropriate approach.

Assumptions S

| Cost of Equity % 14.42% |

Beta 1.00 |

Risk free rate % 7.42 |
| Risk Premium 7.00
| Perpetual Growth % “-ﬂﬂ'ﬁ
Terminal Value

The terminal value refers to the present value of the business as a going
concern basis beyond the period of projections up to perpetuity. This
value is estimated taking into business growth rates as well estimated
growth rates of the industry and economy. Based on the j'.a::tars specific
to the company as mentioned above, the f[ree ‘?i-al:u ﬂq‘mﬁnm the
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“Commodity Trading Division® after considering the value of the debt

KEs.Nil and considering the Ks.

1,299.96lakhs.

5. Business valuation of Commeodity Trading Division of KEIL:

B12.51Lakhs terminal wvalue iz Rs.

We have assigned weights to NAV & DCF methods to arrive at the
average value of “Commodity Trading Divislon™ of the Company. We
have given the weights for Net Asset Value method aweight of 50% and
50% weights given for Discounted Cash Flow method as while it takes
into consideration future business potential, it is based on forecast.

P e e S e

Value under
Particulars Weight method Weighed Value
DCF Method 30% 1299.96 G459 98
Net Asset Method S50% T28.45 364.22 |
Value of the Business 1005 1014.20 |

6. Valuations Analysis of SEIL:

Equity share of the SEIL is listed on National Stock Exchange (NSE], as
per the trading data available on NSE website the equity shares of SEIL
are frequently traded in terms of regulation 164(5) the SEBI (ICDR)
164{1) of the SEBI [ICDR)
Regulations 2018; the equity shares of the issuer have been listed on a
recognised stock exchange for a period twenty -six weeks or more as on
the relevant date, the equity shares shall be allotted at a price not less

Regulations, 2015. As per Regulation

than higher of following;

a) The average of the weekly high and low of the volume weighted

average price of the related equity shares quoted on the recognised
atock exchange during the twenty six weeks preceding the relevant

date; or

b] The average of the weekly high and low of the volume weighted
average price of the related equity shares quoted on a recognised
stock exchange during the two weeks preceding the relevant date.

Calculation of minimum issue price as prescribed under Chapter V of the

SEBI (ICDR) Regulation. 2018

| Relevant Date (Board Meeting date) | 23-05-2019 |

. The average of the weekly high and low of the volume weighted average
price of the equity shares of Spacenet Enterprises India Hﬂﬁﬂl!.lquﬂted
on the NSE during the twenty six weeks preceding th&rrt‘

clcvant. qm::
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Week  From To VWAP High VWAP Low  Average
1/22-11-18 [28-11-18 0.39 0.32 0.36
2129-11-18 | 05-12-18 0.45 0.32 0.39
3 06-12-18 | 12-12-18 0.68 0.50 0.59
4|13-12-18 | 19-12-18 | 0.76 0.67 0.72
5| 20-12-18 | 26-12-18 0.70 0.66 0.68
6[27-12-18 | 02-01-19 | 0.72 0.60 0.66
7/ 03-01-19 | 09-01-19 | 0.74 0.70 0.72
8)10-01-19 | 16-01-19 0.80 0.70 0.75
917-01-19 | 23-01-19 0.89 0.76 0.83
10 | 24-01-19 | 30-01-19 0.95 0.78 0.87
11 (21-01-19 | 06-02-19 0.98 0.93 0.96
12 | 07-02-19 | 13-02-19 0.92 0.83 0.88
13 | 14-02-19 | 20-02-19 0.95 0.81 0.88
14 | 21-02-19 | 27-02-19 0.91 0.80 0.86
15 | 28-02-19 | 06-03-19 0.90 0.84 0.87
16 | 07-03-19 | 13-03-19 0.92 0.86 0.89
17 | 14-03-19 | 20-03-19 1.05 0.88 0.97
18 | 22-03-19 | 27-03-19 1.19 1.10 1.15
19 | 28-03-19 | 03-04-19 1.49 1.22 1.34
20 | 04-04-19 | 10-04-19 1.70 1.50 1.60
21 |11-04-19 | 16-04-19 1.73 1.50 1.62
22 | 18-04-19 | 24-04-19 1.45 1.30 1.38
23 | 25-04-19 | 30-04-19 1.25 1.15 1.20
24 | 02-05-19 | 08-05-19 1.10 0.91 1.01
25 | 09-05-19 | 15-05-19 0.96 0.86 0.91
26 | 16-05-19 | 22-05-19 0.99 0.90 0.95 |
Average Price (Rs.) 0.92

A. The average of the weekly high and low of the volume weighted
average prices of the equity shares of Spacenet Enterprises India

(SEIL] Lid quoted on the NSE during the two weeks preceding the
relevant date.

Week  From To VWAP High VWAP Low  Average
1/ 09-05-19 | 15-05-19 0.96 0.86 0.91
2| 16-05-19 | 22-05-19 0.99 0.90] 0.95
Average Price (Rs.) 0.93
A Average of 26 Weeks Low and High of VWAP 0.92
B | Average of 2 Weeks Low and High of VWAP == h 593
C | Higher of the above two [Higher of A or B i 3
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7. Computation of Fair Exchange Ratio:
Value in Lakhs

Commodity Trading | o
; Division of KEIL
| Valuation Approach [ —_
Value per . Value per
Share (Rs.) | WPt | ghare (Rs.) | OBt
Net Assets Value method | 0.21| 50%| NA NA |
| Discounted Cash Flow method 0.37 S50% NA _NA |
| Market Price Method | NA NA 0.93 100%
Relative Value of per Share (Rs.) 0.58 0.93 | |
Exchange Price (Rs.) : 0.58 0.93 |
| Exchange Ratio a8:93 |

Ratio:

Based on our valuation of Commeodity Trading Division of KEIL and SEIL;
and on a consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove, we recommend the following Share
Exchange Ratio as follows.

“Fifty Eight [58) equity shares of Spacenet Enterprises India Ltd [SEIL)
of INR 1/- each fully paid up shall be issued for every Ninty Three (93)
equity shares of Kling Enterprises India Ltd [KEIL) of INR 1/- each fully
paid up.”

8. Scope of Limitations:

Valuation analysis and results are specific to the purpose of valuation and
the valuation date mentioned in the report as agreed and as per terms of our
engagement. It may not be valid for any other purpose or as at any other
date. Also, it may not be valid if done on behalf of any other entity.

Valuation analysis and results are also specific to the date of this report. A
review of this nature involves consideration of various factors including
those impacted by prevailing stock market trends in general and industry
trends in particular. As such, our review results are, to ignificant extent,
subject to continuance of current trends beyond the, o r,‘,;l_'l';\ report. 1,
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however, have no obligation to update this report for events, trends or
transactions relating to the companies or the market/economy in general
and occurring subsequent to the date of this report.

The terms of our engagement were such that Iwas entitled to rely upon
the information provided by the companies without detailed inquiry. Also,
[ have been given to understand by the Management that they have not
omitted any relevant and material factors. Our conclusions are based on
these assumptions, forecasts and other information given by/on behalf of
the companies.

No investigation of the companies claim to title of assets has been made
for the purpose of this review and the companies claim to such rights has
been assumed to be valid. No consideration has been given to liens or
encumbrances against the assets, beyond the loans disclosed in the
accounts. Therefore, no responsibility is assumed for matter of a legal
nature.| have not conducted or provided an analysis or prepared a model
for any asset valuation and have wholly relied on information provided by
the companies in that regard.

Our report is not nor should it be construed as our recommending the
Acquisition or opining or certifying the complains of the proposed
Acquisition with the provisions of any law including companies, taxation
and capital market related loss or as regards any legal complications or
issues arizsing from proposed Acquisition.The fee for the report is not
contingent upon the results reported.

Subject to the limitations and exclusions has mentioned above, | owe
responsibility to only to the Board of Directors of the company that has
retained us and nobody else. | do not accept any liability to any third
party in relation to the issue of this report. Neither the report nor its
contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or
other agreement or documents given to third parties, other than in
connection with the proposed acquisition of the companies contained in
the proposed scheme, without our prior written consent.

¥ -";,a""'-r.,;.'..l'_*.u

..-"" o

o
Gl ek~ \E)
CA.G_Murali )
IBBI Reg, Valuer No,1BBI/RV/06/2018/10340
Val {_5?"'

Place: Hyderabad
Date: 227 May, 2019

2
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ASHIKA e oo

i LALPWRG O SHANIED WTTH W SEE Asriea f Merchant Bardker
SF Regestrotase Ma. (Ri& (000707 3

Strictly Private & Confidanbial

May 23, 2019

To
That Board of Denoctorns,

Spacenet Enterprises: ndia Limited,
1% Floor, A to 7 Elte,

Fiot No. 197, Guitala Begurmpat Village,
Madhapur, Hyoerabad-500081

Sub.; Proposed Scheme of Arrongemont betwoen King Entovprisos India Limited ['Miing' or
‘Transferor Company’) and Spacenat Enterprises India Limited ("Spacenet” or ‘Transferee

Company’) and their respectiv Sharchalders and Creditors
Dasar SieMncdam,

We refer to our engagement and cur ONEOINg discussions, wherein the managomant of Spacane
Enterprises India Limited {'Spacenct’ or Transferes Company’] have requested Ashikg Capial
Limited ("Ashika’), & SEBI rogistored Marcham Banker, o provide o Faimess Opincn on the
Recommendation of Share Exchange Ratio doted May 22, 2019 { Valuation Report’) being issued
by CA G Murali, Registered Valuer (BB (Valuer) in respect of the proposed Demsger of
Commadity Trading Devision of  Kling Enderprises Indi Limied ("Wling" o« Transferor Company’)
into Spacensat Enderprises India Limited Spacanat’ or Transforss Compary”) through & Schorme
of Arrangement (‘Schema’) under the provisions of sections 230 1o 232 and othor apphcabie
provasions, if amy, of the Companios Act, 7013,

We understand that the management of Spacenet and Hing ane contemplating the Demerge: of
Commodity Trading Division of Transfemnr Company into Transferee Compary, wherehy the eouty
shafes of Transferee Compary, would be issued/aligtted the tiuity shareholders of Transforos
Comparny wider the Scheme.

1. Bockground of the Companigs thal arg partics 1o the Scheme;
1.1. Spacenel Enterprises India Limited:

8. Spacenst Enterprices bdia Limded was orginally ncorporated as Morthgate Com Tech Privats
Limited on May 28, 2010 under the Companies Act, 1956. The name of the company was
changed Lo Northgate Com Tech Limited on August 01, 2011 vide frash certifacale conseguen o
change of name on conversion lo publhc kmited company, The name of the comparny furthor
mﬂ.ﬁﬂﬂ to its preseni Naamad, walh Eﬂ'ﬂl.‘.t from Mowember 23 W15 Wil fresh cortdicate of
INCONpOration pursuant to change of name, The regstered office of the Company is situated at 1%
Flaor, Ato Z Eite, Plot No.197, Guttala Bagumpet Village, Madhapur, Hyderahad S00081

h. The Corporate identification Mumbar (CIN) of the Company is LT 22001620 10PLCOGEE24

C. The Main Obyects Clause of the Target Compary as per its Momorandim of Assoeaplicn & D
SeEsign, develop and cary on tho business of devedoprmint of Sofware tools and platforms
provecing Tast, flexible and refiable commodilics rading toods and 1o proveds oroer MArEg e
and fidk management software toods for Giobal commodity markets vsing the Quaalingd i

Darivative and e modaels.,
d. The Transferee Compary is engaged into business of Software Devedopment and Commadity
Trading. AT
i, 2
= _1_‘_ i
Ragribered Oifice | Conpor st Oy :
Trimity, YRU'L A 1 C Bewis Basd VOEH. D0tk Flesw Rakajs Camre
FER Flgor, Enilats OO 020 & 14, Bariendn Poed, b0 00 ] L .
Tel; 49§ B3 8500 2450 Tl #5027 SE11 100
Fam: o] NI &5 10 3544 Fam: +%) 37 8611 1710

r#mmm I Dl bl bbby mom
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e. The authonsed, Bsued and Subscribed and paidup caplial of Spacenct as per the audiad
Iinancial statemants as on March 31, 2019 is s under:

! Particulars |__Amount(Rs.) |
| Authorigad Share Capital 1
50.00.00.000 Equity Shares of Bs, 1/- each S0.00,00,000

Issued, Subscribed and Paidup Share Capital i
| 4.90.18.590 Equity Shares of Rs. 1,/ cisch [ 490,18 550

subsequent to March 31, 2019 and as an Date thera is no change in the suthorised, msved and
subcribed and paid-up cagital of Epacenel.

f. The equity shares of Spacenct are listed on Mational Stock Exchange of India Ltd., Mumbai
"NSE"L

1.2 Wiing Enterprises India Limited:

A. Mhng is a public compary incorporated on Aprit 05, 2007 under the Companies Act, 1956, The
regisiered affica of the Compary is siluated at 1= Floor, & 1o Z Elite, Plot No.197. Gultals
Baglurmpet Village, Madhagpur, Hyderabad-S00081,

. The Corporate Identification Mumber (CIN) of the Company is 67 120TG2007PLCOS 3474

C.  King is engaged in the business of Commodiny Traefing 8nd buying and solling Securitios.

E- The authorised, ssued and subscribed and paid-up capital of Klng as par the audied financial
slatements as on March 31, 2019 is as undes

Particulars | Amount(Rs) |
’Tulhnrhed Share Capital [

17, 50.00.000 tqqlil‘y_ﬁl_u[!.;:;.qf FI:‘EH. 1/- sach 17,50,00,000 .|
| Wssanedd, Subscribgd and Paid-up Share Capital
L 17,50,00,000 Equity Shares of Rs. 1/- each .

|
| assnapes]

Subsequent to March 31, 2019 and 45 on Date there is no change in the authonsed, issusd and
subscribed and paid-up capilal of Kling,

d. The shares of Kling ane nat listed on any stock achanges,
<. Seope and Purpose:

The Companies have appointed CA. G Murali, Reglstensd Vamear (IBBI) {"Valuer') lo carry out the
wvaluation of Transferor Company and Translerce Company and recommand the Share Entitierment
Halip for the proposed Demerpor of Commodity Trading Division of Kling inlo Spacenet.

The Valuer vide his Recommendation RKeport dated May 22, 2019 (Valyation Reporl’) has
recommended that 58 (Fifty Eight) aquity shares of Transfares Company of INR 1,/ sach fully paid up
shall e Esued for every 93 (Nmety Three) equity shares of Transteror Company of INR 1/ each fully

paed up,
Brgiened efioe | COMparats CHfice:
Erimimy. 06SL A I Mo i tOoM, 10vh Fisar, Agke Tanire
Fih Floor, ol 000 214, Nasiinen Poind, Fambal-S00 00 i
Tl +9] 33 $000 2500 Tel; «8L 32 8811 im0
Fam: ol B d0bo 35 | Faos +B0 32 8811 1710

[l ulviodPashdiiag) Dup com tmid b mbhagrmup rom
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The Transferee Company has appointed Ashika Capital Limited 1o sxoméne the Valuaton Feput andd
guch ather information provided by them and msus an opnion o0 the Share Entitlement Batia
respect of s proposed Demacger (“Fairmess Ooinion®),

Wer have reviewed the methodologies as adopted by tha Valuer for arriing al thee fair valuation of the
equity ehares of the Companies and also reviewed the working and underiining assumplicns adapieg
Lo arrive ot the valiess under the apgeosch, for determining i nsspoctive por ahiare valus and to
FECOmmand e Share Enlilement fatio.

Scope of this Faimess Opinion includes commenting only on the famess of the Share Enitiement
Fatio recormmended by the Valuer and not on the Tairmess or coonomic rationale of the Scheme.

This Fairness Opinion s addressed to the Board of Direciors of tha Campanios. The Fainmess Pipsnion
I8 subjact to the coope, assumptions, exclusions. scope lmitations and declarations cotailed
hermnaller. As such the Fasmess Opinion is (o be read in botality ot i paMs and o conjunction willi
thi: refevant docurments rafermad o hmein, The saeme Rag Been B5Ued 55 g e requirerments of SEDI
Circutar No. CFO/DIL3/CIR/2017/21 dated March 10 2047  and SEBI Circular Mo,
CRL/DIL3STIRSXN018/2 deted January 03, 2018, a5 applicable,

This Faimess Opinion hag baan issued only for the purpasa of aping on the fanass of U Shans
Entitlamant Ratia for the Demerger under the proposed Scheme and should not he ysad for @i AR
[ AR T

X Fources of Information:

For the purpose of exarmenation and for pereEng B the E@inian, wa hanat dolied vpon the Toligwing
irfarmation provided by the management of the companics:

L Memorndum and Articles of ASSSCiation of the Ssacened ard Kiing,

il Audited Financial Statemants of Spacenel and Hiing for the financial year ended Masch 31,
2018 and auxdited Financial Statements of Kling for the financial voar anded Marsh 31, 2019
and Financial Rasults of Bpaeenet for the quorter ond nins monthe poncd anded Do
31, 3018,

i, Valuation Repon Esuesd by the valuer,

. Draft Scheme of Arangement, certified by (e management af tha Companies,

¥ Daher relevant detedts of the companies such as #s history, past and present Betivitiea, fuedns
pans & prosgects and information in the public domain,

. Such other infosmation and explanations a8 we required and which hove Deen provided by
th manpgamant &f Eht nospochinee ahempanics,

4. Exglusions pnd Limigations:

We hanay reded upon and ascumed, without independent werification, the tuthfulness, BCDURSCY,
and complatenass of information thal waes provided or mode pvallable 18 us By the companas in
all matarial resgects for he purpase of this Falmess Oponien, Ows $cope of work does nol enale
usi b acoept responsibiity for the pocuracy and cornplaleness ol the information peovidod o us
W express no opinlcn and accordingly accepl no responsmilty with resnect 18 oF 18 Euch
information, of tha sssumplions on which it is basad. Tha ssape af sur assignnwnt ded nob svole
us performing audit tegts for the purpose of exgressing an opinion on the fairmess or socurscy of
amy I’lnanir.ah:aranar,tm.al mdormarson s efuring the courga of our work. Wa have not pad onmed
any oW, roview oF BxEMInaons of any of the mstorcal o prospective infonmation used and,
tharafara, 46 ot express dny opinion wilh regand o the sama, in addition, we do not Take

AEEITIErED (e f — f
Tiindey, J3E1, & 0 € Woes Hesad 1008, 184 Moo, Bahwjs Coin _. :

b oo, Kol 200 600 T18, Marimisn Poani, bumisal 400 071 . i

Tl el 3320 2500 Tel.; +81 L) 8611 1 3

Yae: aPE DN-4]0 Fhed | Pan: +81 F2 BELT 1780

F mai Bt B v gun com
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esponsnnty for a0y changas in the information used foi vy rason, whiich may otcur submepuem
o e it of ur Fairmess Qpinion,

This Fairness Opinion is propared $olely for the purpose of discussion by the rmanagomant of 1he
Companies: in relatien 1o the progosed Demargor Betwesn Kl i Spacenst mnd Shail nod b
desciosed or refarred 10 pubiic or to gy thirg party othir than the purposs as mentioned above.

This: Fairness Opinion s propared with o limited punpose scopes gy antified/semed coder and will
be condfidential being for use anly 1o which it is issued, Rt must nof by copled, dsciaead o
circulBted i &ny cormespondence of discusssans wih iAWY PEFSON, Excapt to whicen 6l is igsusn g
e Bt b irer ivolwed in This Lrasacton Brd for vanous approvaals for this transact o,

Thie Fairness Opinion does nat give any walustion ar Suggest any chare cxchanga ratio. Heawower, o
I5 limited to provide its fairmess opinion on the Valustion Repaort Bivest By fhe Valuer, Wi shall nar
e lindser for iy lossas whather financal or CHhErwise or Coeaises arising direcyy o ingengcly auf
of Liwe ugr of o refiancs on the information sat oul hanmin

In no circumstances. Ashika or its directors, officers, employees and contralng peracnd of Ashikg
will accept any responsibity of (iabity inclisng any pacuniary oF financal liability to powy i6ied
paity.

3. Conchesion:

Based on e fos, Boimanen and aglanation reloang 1o the présant case, aur examingtion of
the Valuation Report provided lo us by the compames and oo ingependant analsis and
fvaluation of such information and subject 10 e exclusions and EmEAlAns as mentionesd hrain
and to the best of aur knowledge and ballef, we are ¢f tha apinion that the share enttiemont sati
of the exuity shares of the Transferes Company (o ba issued to the eguily sharcholders of e
Transferor Company, mersuant to the Schama, recomimencing by ihe Walwer s fair,

6. Distribution of Fairmess Opindon:

Thes Faimess Opinion is for the purpose of submissaon o Stock Exchanges and disckosurs on the
campanées and Stock Exchange Welstes os roquired under the requirements of SEBI Cirevtar No.
CFOYDILI/CIR 201 7/21 dated March 10, 2017 and SEBI Cecular Mo, CRC/DILS il 20 8y 2

datedd Jamsey O3, 2008 and shall nod e if=closed or refesred o pubilicly or o any third gy
other than the purpose as mentioned abowe,

Thanking you,
For Ashika Capital Limiled 5 ;:j:1_:,_ ra \"
i
PO -
Mihir Mahta TR Y
Vice Progident-MED W -"_.x'

Bapitwned SHice | Comporane Offica:

Frisite, 10551, A L€ Bosr Arsd 108, 1mh Finas, Rahejs Candre

Fu Fises, Rodkats POV OEBS S8, Macvman Pomnt, Bluring 200 337

Tel: 4811 33 8230 1500 Vel +31 22 6611 170 4

Fas: +4] 33 adqo 281 | Fax; =31 27 6611 1700
[ Frant et i LA o copm

F mid dnibiby i gl sgroup ram
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D NSE )G

National Stock Exchange Of India Limited
Ref MZELIST/21071_III Decernber 04, 2019

The Company Secretary

Spacenet Enterprises India Limited
Foyal Pavilion Apartment,

H Mo, 4-3-787, Flat Mo, 1003,
Block - &, Ameerpet, Hyderahad
Hyderabad- 500059

Eind Attn.: Mr. Abhishek Mishra
Dear Sir,

Sub: Observation Letter for Draft Scheme of Arrangement between Spacenet Enterprises India
Limited and Kling Enterprises India Limited and their respective shareholders and creditors

We ate in receipt of the Draft Scheme of Arrangement between Spacenet Enterprises India Lirmted
{Transferee Company) and Kling Enterprises India Limited (Transferor Company) and their respective
shareholders and creditors (Scheme) vide application dated June 07, 2019,

Based on our letter reference no Ref NSE/LIST/21071 subrmitted to SEBI and pursuant to SEBI Circular
Mo CFDVDILACIRAZ01721 dated March 10, 2017 {*Circular™), SEBI wide letter dated December 03,
2019 hag given following comments:

@ The Compeop shall ensure that additional mbrmation, ifamy, submitted by the Compary, afler filing the
Scheme with the Stock Exchange and frowm the date ofthe raceipt ofthis lefier is displayed on the website of
the listed ¢ orpamy.

b The Compemy shadl duly comply with various provisions ofthe Circular,

e The Comperp is advised that the observations of SEE LS tock Exe hemge s shall be incorporated inthe pelition
to be filed befbre Nodionad Cowpamy Low Tribuncd (NCLT) and the cormpemy is obliged to bring the
obseraations to the notice of NCLT

d Mt i to be noted that the petitions are fled by the company befbre NCLT after processing and covarunication
of conmmentsiobservations on draft schewme by SEEL stockexchange. Henee, the cowpamy is not required to
sand notice £ represeniation as mandotad wnder section 23075) of Companies Act, 2073 to SEBEI again for
its comments/obsenaations representations.

It 15 to he noted that the petitions are filed by the company before MCLT after processing and
comimunication of comments/ob servations on draft scheme by SEBI stock exchange Hence, the company
iz notregquired to send notice for representation as mandated under section 23005) of Companies &ct, 2013
to Mational Stock Exchange of India Limited again for its comments/oh servations representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
sharehol ders, while seelung approval ofthe Scheme, it shall disclose information about unlisted companies
inwvolved in the format prescribed for abridged prospectus as specified in the croular dated March 10, 2017,

Tow Zoowner. w2 g oy Sy

Sgrer: Jaeewela = Sk
ZagsWed, Soe s 29171320 BT

{3 NSE e MG 2

Mational Stock Exchange of IndiaLimited | Exchange Plaza, C-1, Block G, Bandra Kura Complex, Bandra (E), Mumbai — 400 051,
6B India +91 22 26595100 | www.nesindia.com | CIM UST120MH199 2PLC0S9TAD



O NSE

Based on the diatt scheme and other domiments submitted by the Compartry, inciding nideraking aiven
in terne of Eegnlation 11 of SEBI (LODE) Eegnlations, 2015, we herehy cotrrey aur “Ho-objection™ in
terng of Eegnlation 94 of SEBI (LODE) Eegnlatiors, 2015, so as to erdhle the Company to file the draft
scherre with NCLT.

Donnin uificn She

However, the Exclange regetves ifs righis to raize chijectiotrs at any stage if the irformation sub mitted o
the Exchange iz fmind tobe incompletel incorrect! misleadingl fa ke or for anycorntravertion of Enles, B ye-
lows arnd Eegnlatiote of the Exchange, Listing Eegnhtions, Guidelines | Eegunhtions ismed by staitory
authorities .

The validity of this “Chzetrvation Letter™ shall be six months from Decenber 04, 2019 within which the
schetre siall he suhmited o HOLT

Yours faithfi iy,
For Naticnal 8 tock Exclange of India Limited

Eajerdia Bhrgale
Manager

P.3. Checllist for all the Further Issues is available onowrebeite of the exchange at the following TERL
hitpihanana 18 e ndin comicorpotates/conterntifither ismes im

Thi Docurnent Diga Slgned

Eigner; Fandra F Ehosale
Cak Mied, Decd, 20id 1 0533 IET

.3_ MSE Lo caton tM=E
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Feriod of Complaints Report:
9™ September, 2019 1o 2 October, 2019

Part A
&r. Particulars Nomber
Mo, e ————
L. Number of complaints received directly Nil
2 | Number of complainis forwarded by Stock Exchange N T
3. | Total Number of complaints'comments received (1+2) Nil
4 .[ Beumber of complainis resolved S Ml
5 i Number of complaints pending Nil
Part B
Sr.  Name of complainant Date of complaint Status
No. (Resalved/Fending)
[1. [ NA NA NA
2 |NA T NA | NA
]
i [ NA NA NA
| S e 1

Gaddi Lings Murthy
{Executive [Hrectior)

Date: B3=10=200%
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£ Enterprises

ANNEXURE- 6A

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SPACENET ENTERPRISES INDIA LIMITED ON
23rd May, 2019 EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT ON THE EQUITY
SHAREHOLDERS (INCLUDING PROMOTER & NON-PROMOTER) & KEY MANAGERIAL PERSONNEL OF
THE COMPANY

1.

11

1.2

13

14

15

21

2.2

23

BACKGROUND

The Board of Directors (“Board”) of Spacenet Enterprises India Limited at its meeting held on 23rd May,
2019 have approved the draft Scheme of Arrangement amongst the Company, Kling Enterprises India
Limited, and their respective Shareholders and Creditors under Sections 230 to 232 and other applicable
provisions of the Company Act, 2013 (“Scheme”).

Provisions 232(2) (c) the Company Act, 2013 require the Directors to adopt a report explaining the effects of
the arrangement on each class of shareholders, key managerial personnel (‘KMPs”), promoters and non-
promoter shareholders of the Company, laying out in particular, the share entitlement ratio and specifying
any special valuation difficulties, if any, and the same is required to be circulated as part of the notice of the
meeting(s) to be held for the purpose of approving the Scheme.

This report of the Board of Directors is accordingly being made pursuant to the requirements of Section
232(2)(c) of the Companies Act, 2013.

Under the Scheme it is proposed to demerge the Commodity trading division (as defined in the Scheme) of
the Kling Enterprises India Limited into the Company and the Company shall issue equity shares to the
eligible shareholders of the Kling Enterprises India Limited.

The following documents were, inter alia, placed before the Board:

a) Draft Scheme, duly initialled by the Company Director of the Company for the purpose of identification;
and

b) Valuation report dated 22" May, 2019 (“Valuation Report”) prepared by CA G.Murali, IBBI Registered
valuer describing the methodology adopted by them in arriving at the share exchange
ratio/consideration.

c) Fairness opinion dated 23 May, 2019 (“Fairness Opinion”) prepared by Ashika Capital Limited, a
Category-l independent Merchant Banker providing the Fairness Opinion on the share entitlement ratio
as recommended by the Valuation Report.

VALUATION REPORT | ENTITLEMENT RATIO | ISSUE OF SHARES OR CONSIDERATION PURSUANT
TO THE SCHEME

Valuers have approved the following share entitlement ration and consideration in terms of the Scheme:

“For every Ninety Three (93) fully paid-up equity shares of INR 1/- each held in Kling Enterprises India Ltd;
Fifty Eight (58) fully paid-up equity share of INR 1/- each of the Company shall be issued”.

In case any shareholder’s shareholding in Kling Enterprises India Limited is such that such shareholder
becomes entitled to a fraction of an equity share of the Company, the Company shall not issue fractional
shares to such shareholder but shall consolidate such fractions and round up the aggregate of such fractions
to the next whole number and issue and allot the consolidated shares directly to a trustee nominated by the
Board, who shall sell such shares in the market at such price or prices and on such time or times the trustee
may in its sole discretion decide and on such sale, shall pay to the Company, the net sale proceeds (after
deduction of applicable taxes and other expenses incurred), whereupon the Company shall, subject to
withholding tax, if any, distribute such sale proceeds to the concerned shareholders of the Company in
proportion to their respective fractional entitlements so sold by the trustee.

The equity shares of the Company, to be issued and allotted as above shall rank pari passu in all respects
with the existing equity shares of the Company, as the case may be, after the date of allotment of such

Royal Pavilion Apartment, H. No. 6-3-787, Flat No. 1003, Block - A, Ameerpet, Hyderabad TG 500016 IN.
Tel: 040-23405680, Email: cs@spacenetent.com, info@spacenetent.com, www.spacenetent.com
CIN: L72200TG2010PLC068624
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3.1

equity shares including with respect to dividend, bonus, right shares, voting rights and other corporate
benefits attached thereto.

EFFECT OF THE SCHEME ON THE EQUITY SHAREHOLDERS (PROMOTER AND NON-PROMOTER)
OF THE COMPANY

In consideration for the demerger of the commodity division of Kling Enterprises India Limited into the
Company, the shareholders of Kling Enterprises India Limited as on the Record Date (defined in the
Scheme) shall be issued shares of the Company and upon the Scheme becoming effective, the shareholders
of the Company shall change to the extent of the issuance of shares to the eligible shareholders of Kling
Enterprises India Limited.

EFFECT OF THE SCHEME ON THE KMPS OF THE COMPANY

The KMPs forming part of the Company shall not be effected on the effectiveness of the Scheme, in
accordance with the terms of the Scheme.

Further none of the KMPs have any interest in the Scheme except to the extent of the equity shares held by
them, if any in the Company/ Kling Enterprises India Limited.

For and on behalf of the Board
For Spacenet Enterprises India Limited

C. g

GADDI LINGA MURTHY
Executive Director
(Din: 02605861)

Place: Hyderabad
Date: 23 May, 2019

72


nnaresh8@outlook.com
Typewritten text
72


ANNEXURE- 6B

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF KLING ENTERPRISES INDIA LIMITED ON 23RP
MAY, 2019 EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT ON THE EQUITY
SHAREHOLDERS (INCLUDING PROMOTER & NON-PROMOTER) & KEY MANAGERIAL PERSONNEL OF
THE COMPANY

11

1.2

13

1.4

15

21

2.2

73

BACKGROUND

The Board of Directors (“Board”) of the Company at its meeting held on 23rd May, 2019 have approved the
draft Scheme of Arrangement amongst the Company, Spacenet Enterprises India Limited, and their
respective Shareholders and Creditors under Sections 230 to 232 and other applicable provisions of the
Company Act, 2013 (“Scheme”).

Provisions 232(2) (c) the Company Act, 2013 require the Directors to adopt a report explaining the effects of
the arrangement on each class of shareholders, key managerial personnel (“‘KMPs”), promoters and non-
promoter shareholders of the Company, laying out in particular, the share entitlement ratio and specifying
any special valuation difficulties, if any, and the same is required to be circulated as part of the notice of the
meeting(s) to be held for the purpose of approving the Scheme.

This report of the Board of Directors is accordingly being made pursuant to the requirements of Section
232(2)(c) of the Companies Act, 2013.

Under the Scheme it is proposed to demerge the Commodity trading division (as defined in the Scheme) of
the Company into the Spacenet Enterprises India Limited and Spacenet Enterprises India Limited shall issue
equity shares to the eligible shareholders of the Company.

The following documents were, inter alia, placed before the Board:

a) Draft Scheme, duly initialled by the Company Director of the Company for the purpose of identification;
and

b) Valuation report dated 22" May, 2019 (“Valuation Report”) prepared by CA G.Murali, IBBI Registered
valuer describing the methodology adopted by them in arriving at the share exchange
ratio/consideration.

c) Fairness opinion dated 23 May, 2019 (“Fairness Opinion”) prepared by Ashika Capital Limited, a
Category-l independent Merchant Banker providing the Fairness Opinion on the share entitlement ratio
as recommended by the Valuation Report.

VALUATION REPORT | ENTITLEMENT RATIO | ISSUE OF SHARES OR CONSIDERATION PURSUANT
TO THE SCHEME

Valuers have approved the following share entitlement ration and consideration in terms of the Scheme:

“For every Ninety Three (93) fully paid-up equity shares of INR 1/- each held in the Company; Fifty Eight (58)
fully paid-up equity share of INR 1/- each of Spacenet Enterprises India Limited shall be issued”.

In case any shareholder’s shareholding in the Company is such that such shareholder becomes entitled to a
fraction of an equity share of Spacenet Enterprises India Limited, Spacenet Enterprises India Limited shall
not issue fractional shares to such shareholder but shall consolidate such fractions and round up the
aggregate of such fractions to the next whole number and issue and allot the consolidated shares directly to
a trustee nominated by the Board of Spacenet Enterprises India Limited, who shall sell such shares in the
market at such price or prices and on such time or times the trustee may in its sole discretion decide and on
such sale, shall pay to the Company, the net sale proceeds (after deduction of applicable taxes and other
expenses incurred), whereupon Spacenet Enterprises India Limited shall, subject to withholding tax, if any,
distribute such sale proceeds to the concerned shareholders of the Company in proportion to their respective
fractional entitlements so sold by the trustee.
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2.3

3.1

The equity shares of Spacenet Enterprises India Limited, to be issued and allotted as above shall rank pari
passu in all respects with the existing equity shares of Spacenet Enterprises India Limited, as the case may
be, after the date of allotment of such equity shares including with respect to dividend, bonus, right shares,
voting rights and other corporate benefits attached thereto.

EFFECT OF THE SCHEME ON THE EQUITY SHAREHOLDERS (PROMOTER AND NON-PROMOTER)
OF THE COMPANY

In consideration for the demerger of the commaodity division of the Company into Spacenet Enterprises India
Limited, the shareholders of Kling Enterprises India Limited as on the Record Date (defined in the Scheme)
shall be issued shares of Spacenet Enterprises India Limited and upon the Scheme becoming effective, the
shareholders of the Company shall remain unchanged.

EFFECT OF THE SCHEME ON THE KMPS OF THE COMPANY

None of the KMPs will get affected by this Scheme except to the extent of the equity shares held by them, if
any in the Company/ Spacenet Enterprises India Limited.

For and on behalf of the Board
For Kling Enterprises India Limited

(.,Kh. ~

DASIGI VENKATA SURYA PRAKASH RAO
Director

(Din: 03013165)
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Annexure - 7B

| Spiceadt Enterpnan lndia Limiied
Frorviional Babs e sbyeet w6 59 31 Dgcember 1008

Al mnoerds m s shurr duta arsl whote e e e |
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o Property, el wrel eopai feRenn 2 11k ST 108 i
by ity i Pl . 3 Bjnis I e W12
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eani Ewierprives lndia Limieed
Provisdsaal Simtemenl of profit and lows for i period raded 31 December 2019
All mumlﬂ-n_qgﬂmd-q.dMMM}
Feer thr Sine meoath
etk ok i ; e For the year ended
31 Diecrmber 2019 M Marck 13
I.HH-'
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oy prcoimie 213 14,741 | G50 §5T
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Enpamirs
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Dieprecialion end esaortiaacion expemse 11 46,447 & Sl
LT AL 21173451 I, 108,807
olal FLpenses LEARTANT b TI4. 15
Profit! {Less) before exiraordinary items aad tax [LEE T LR TP
Extrastdnary ilems . =
Frafit’ {Low) belors tay {1 ASEAS5E) (R3] i
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Spacenet Endorperises India Limited

Bintement of changes in equity for the year endad December 51, 20019

Farticulars Nu.of Shares Amooust ()
& Equity Share Capital
Equity Shares of * | Each, Fully paid up
As o8 Apeil O, 301 T A% IR 550 ARNE S0
issued during the year 2 }
Aol March 31, 20019 AR EAS A9 018,59
Issuesd dharing Lha - .
As Eﬁiﬂ.&:ﬂl&n__.uﬁn____ 4B IR S AR A0
b, Chther Equity
Reserves and swrplus
Farisular Cupital  Secarities Capinsl Total
Heserie Fremiom  Gomeral Beserve reduction Reimined Earnings
As ol April 01, 2008 . | .50 682 128 - (274, 550 07R) (15365T.653)
o fa kras ) for the year - (321.466) 3210 A6
s mt March M, 200% B0 GRE TS (274,001 444) (RELFTRA T
Profii{ koss ) for the year - i1 A38,354) (1438334}
At Deembser 31, 2019 120,642,525 {276,099, 794) (155417472

The notes refered S0 above Tform an micgral pait of fnancial Saemdnts

A per our et of even daie
For Mayitha amil Associaies
Charierod Accounianis
Firm's H&nﬂnﬂ M 0 I03GY
\ | ._._.ﬂn__}“..._ z
|l
Mavitha K
Proprictor
Membership Mo 221083

IMage: Hyderahad
Dhaie = 13 Febniary 2020

Fo anid o bebald ol the Board of Direckors of
for Specenel Enterpriees India |Lsmited

_.-.:h..__-.r.r.-.lr:r ...mrﬂ.- Frakash Hss
[¥inector
PHEG: D303 165

} Ja

/ -
\\\\h .\P 'S -

Nlaw~ e

{ B ‘\\\\‘
Satya Srikanth Karaturi
[hrecior

DEN: 07733024
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‘Kling Enterprises India Limbited

"~ (Formerly Kling Holdings Limited)

Balamee shect s ot 31 March 1019

{All amousts in Indian rupocs, cxcept share data and where otherwise stated)

Annexure- 7C

Particulars Note As at Asal
M, 31 March 201% 31 March X018
1 |EQUITY AND LIABILITIES
1 |Sharchalder®s Tomds
{a) Share capital 2 175,000,000 1065, 000, 0
{b) Reserves and surplus 3 (48 407 408} 253 48T BE]
7 |Share application money - -
3 |Non-current liabilitics
Unsecured Loans 4 34,195 586 893,287,520
4 [Current labilitics
{a} Shart-term borrowings - -
(b} Sumdry credifors - 230,308,283
() Onber current lisbilitics 5 263,974 2,881,942
TOTAL 161,052,151 1,487.565.626
Il |ASSETS
I |Mom-current asseis
(2 Fixed assels
- Imlangible asscts (1] 1,237,784 .
(b) Moen Current Investments 7 1 402,635 1,402,635
2 [Carrent sssets
{a) Current Investments 5,151,152 5,053,986
(b} Sundry Detbars B 123,459,833 247 803 615
{c) Cash and bank balances 9 345,702 772,179
{d) Short term loan and advances 10 29,455,023 1,232,533.211
(e} Dnher current assels . -
TOTAL 161,052,151 I.‘I!T,!-H.ﬁa
1 |Notes forming part of the financial statements 1o 19

A per our repart of even date attached
For 5.T. Mohite & Ca.,
Firm Regn. No. 0114108 53

Bbloteed. > )

Far and on behalf of the Board of Directars of
Kling Enterprises India Limited

>

T M

B. Prabhakararao \/’f T DV § Prakash Rao K.Satys Srikanth
Parner Darector Dhrecior
Membership No 212939 DM 0301 3165 DN 07733024
Place: Hyderabad Place: Hyderabad
Date - 14.05.2019 Date : 14.05.2019
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Kling Enterprises India Limbted
(Fermerly Kling Holdings Limited)

Statement of Profit and Loss for the year ended 21 March 2019
{ All amounks in Indian rupess, exocpa share data and where otherwise stated)

Farticulars Note For the year ended|  For the year ended
Mo, 31 March 2019 31 March 2018

Revenu

:En'cﬂu:ﬁum Orperations 313,763,126 324,668,954

Other lncome 11 2,753 502,868

Total Revenue 313,765 878 315,171,812

Expenses

Cost of commodities 308,917,149 323,425,328

; e 67 Elh :

Depreciation and amortisation expense ] " -

Crher experses i2 36,676,802 1,832,383

Total Expenses 615,661,167 315,157,711

Profii | (Loss) before 1ax (301 855, 288) (8

Tax expenses:

= Crrent lax :

= Deferrod tax .

Profit / (Loss) Tor the peried (301 8952589} (&5 8589

Earmings per cquity shafe:

Hll-i'l'.!w (1.73) {0.00)

Mrlated (1.73]) {0.06)

Mobes forming part of the financial stalements 1w 19

Number of shares used in compating camings per share

Bvasic and Diiluted 173,000,000 105,000,000

As per our repoet of even date sttached
For %.T. Mohite & Ca,,
Chartered Accousanis

Firm Regn. Mo. 0114105

-
,;:” -\»"‘
.' = H
ik W
B 2

B, Prabhakararas
Partner

Membership No.212939

Plage: “_"'dl':l.'lhd.
Date - 14053009

For amd on behalf of the Boasd of Directors of
Kiing Enterprises Indis Limited

Q*ﬁ" <

DY S Prakash Rao

Dhirectior

DIN: 030131635

“h.r"'

l-| - I
K.Satya Srikanth
Drirector
DIN: 07733024

Flece: Hyderabad
Dhzie - 14.05.2019
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Klag Enterprises Indis Limiied

+ (Farmerly Kling Holdings Limined)
Cask Flow Statement for the year ended 11 March, 1019
thﬂmhhﬂﬁmmﬂuﬁummmml

Particulars Napde Far YVear enied Far Yiear eaded
M 31 March 201% 31 March DoiA
A | Caoh Duw frem | Cuseed In) Operating Activities;
Mt Profiv)Lead) beforg tax {301,895 159 (45,BE¥
delurmeny S,
Depreciatios 67216 -
Lisss on wale af shares & L
Audvances writtenafl 0 E0% 740
o sale of vehich a (500,000
Phivvidend ievcis: (27570 304560213 (2854} (50} 45K
prafit { (baas) befare working capitsl changrs 1644,9%4 |m.?rﬁ
Adjritments for werking ¢apital chanpes:
Increase | | Decreass) i oibar carent sk (2817 549 1,713,830
Incroang / (Dhecrease) i wusdry crediton (230308 2813 {0 90, i)
(Inereasc) / Decreass in Susdry deblon 124,343,760 B2E41.200
(esereans) | Dacrease 6 Shoi-esm kars and advances 1, 203, 07K |RR | L) 154,587 (16273 952)
Cash gencrated from Tused in) Diperatioss. 1,07, | 60620 {16,862, 709)
Nt Cash flow from | jeeed in) Operating Activithes A 10497, 1 6.6 10 (1 N62_T09)
.
(Purchese) Sale of krvestments (et 304,592,915 (640,955, 6.5%)
{Purchese) / Sale of Fixed Assets (e} 01,3065 10ei 15634, 129
Dividend received I, 794 1.E6E
Net Caali flew frem / (used in) Investing Activithes (") (05895 163)) 16251 18,662
C.
Short Term Homowing recoived | (repaid) - -
Long Term Borowings roceved | (repaid) (ED 601 534) 0] s 00
Increusg in whame caprnal i, 00, 000 1 000, 2
Ned Cash Mlow from / (weed in) Financing Activitles (] (7] 690 954) B 1, G600 0
Nt Isereane / (Decrease) in Cash and Casks Equivalenis (A+B+C) (426,4TT) (517,370}
Cuak and Cash Equivalents at the begianksg of the yrar k] TTLITH 1,159 S5
Caak and Cash Equivalents at the end of the year 9 LE LN AT
. |Netes forming part of the fmascisl statcmesis L1a 19
At per our repeet of evien date attached
Far 5.T. Mohite & Co., for and oa behalf of the Boan] of Decoes of
Charpred Acgounlints Kling Enterprises Iniia Limited
Firm Rega. No. 0114108 ‘lu
(~ L
b nF
Efm»larﬁaﬁﬁh% F —— Ef G-l Yy -
B. Prabhaksrarss - (IR Tan K_Satys Srikunil
Pamag Dhrecho THrecior
Membership No 2 | 1959 DIN: 03013165 DHN: DTN
Plsce: Hymlerabad Flecr: Hyderabad
Dhate: 14.05.2019 Diate ; 14,058 3005
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 Kling Enterprises India Limited
(Formerly Kling Haldings Limited)
Provisional Balance sheet as at 31 December 2009

{All amouris in Indian repees, except share data and where otherwise staled)

Annexure- 7D

1] |Hut-n-l forming part of the Mnancial statements

|Particulars Mote As at As at
MNa, 11 December 2019 31 March 2019
I JEQUITY AND LIABILITIES
I |Sharcholder's funds
(a) Share capital P 175,000,000 175,000, D))
(b} Reserves and surplus 3 (48,934 115) (48,407 $08)
2 |Share application money
3 |Non-current liabilities
Unsecured Loans 4 33,621 420 34,195 586
4 (Current Habilitics
() Short-term borrowings . B
(b) Sundry creditors 5 10,726,262 -
(¢} Uaber current leabilities 6 132,340 263,974
TOTAL 170,542,887 161,052,151
Il JASSETS
| |Nop-curreni nsscis
(a) Fixed assets
- Intnmgible asscis 7 1,040,141 1,237, T4
(b} Moa Cusremt [nvestments i 1, 402635 1,402,635
2 |Current asseis
{#) Current Investments 3,151,132 5,151,132
(b} Sundry Detbors ! 127,132,108 123,459,835
{c) Cash and bank balances b 358.931 345,701
{d) Short term loan and advances 10 35459923 29,455,023
(&) Oalver cumrent assets - -
TOTAL 170,545, K87 161,052,151
Tl

As per ledger abstracts
For VEERAREDDY & ASSOCIATES
Chartered Accountants

Il-'u'm Fegn. Mo, 0195035

A Ugoe

Veerareddy Allu
Partner, M. No. 246017,
LIVIN - 2024601 TAAAABISLID

Place: Hyderabad
Dave = 3802 3030

For and on behalf of the Board of Dircetors of
Kling Enterprises India Limited

DIN: 0BOTOTHS

Mace: Hyderabad
Dake : 28.02.20200
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Kling Enterprises India Limited
(Fermerly Kling Holdings Limited)

Frovistonal Statement of Profli and Loss for the Nine months ended 31 December 2019
(Al emounts i [sdisn neposi., excepl sthare duin end where otherwise sinied))

Particulars Note For Nine ll:n::: Foe the year ended

M. 31 March 2019
31 December 2009

Revemuae

Revenue from Operations 11 114,558,114 313,763,126

Okt Income . 1751

Total Revenue 114,598,114 313,765 8TH

Expenses

Ciost of commodities 114,478,546 08,917,149

Firance costs . .

Depreciation and amartisation expense T 196, 544 67,216

LOther expendes I2 449,651 30,676,502

Total Expenses 115,124,841 615,661,167

Profit / (Lass) before tax (526,727} (301 895, 280)

Tax expenses:

- Current tax =

- Deferred tax . -

Profit / {Loss) for the period = (526,72T) (301,895,28%)

Earmings per equity share:

Basic (0000 {l-‘H-]r

[rlisted (0, 000) {1.73)

{Motes Forming pard of the financial staiemenis a2

Mumber of shares used in computing eamings per shane

|Basic asd Diluted 175,000,000 I 75 00, D0

As per badper abatracts
For VEERAREDDY & ASSOCIATES
Chartered Accountanis

Firm Regn. No. 0195055

Veerareddy Alla "

Partner, M. Mo, 246017, DV 5 Prakash Sudheer Vegl

UDIN - 2034600 TAAAARIR440 Diirecior Direcsor
OE: 030131635 Db OBOTOTRS

Place; Hyderabad Place: Hyderabad

Diate ; 2802 2020 [haze - 28,02 2020

For and on behalf of the Board of Directors of
Kling Enterprises India Limited

Qo —
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APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED
PROSPECTUS [AS SPECIFIED IN PART E OF SCHEDULE VI OF THE SECURITIES AND
EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2018 (SEBI ICDR REGULATIONS]

This document contains applicable information pertaining to the unlisted entity, Kling Enterprises
India Limited, involved in the proposed Scheme of Arrangement, under sections 230 to 232 read
along with Section 66 and other applicable provisions of the Companies Act, 2013 (‘Act’), amongst
Kling Enterprises India Limited (‘Kling’ or ‘Transferor Company’), Spacenet Enterprises India
Limited (‘Spacenet’ or ‘Transferee Company’) and their respective shareholders and creditors
(‘Scheme’) in terms of requirements specified in SEBI Circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 (‘SEBI Circular’).

This document, in connection with the Scheme, has been prepared to comply with the requirement
of regulation 37 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (‘Listing Regulations’) read with the SEBI Circular
and in accordance with the disclosures to be made in format specified for Abridged Prospectus as
provided in Part E of Schedule VI of SEBI ICDR Regulations, to the extent applicable.

You are also encouraged to read the greater details available in the Scheme. You may download the
Scheme and other relevant documents available from the websites of Transferee Company and
National Stock Exchange of India Limited, Mumbai (‘NSE’/ ‘Stock Exchange’), where the equity
shares of Transferee Company are listed viz. http://www.spacenetent.com/ and
https://www.nseindia.com/ respectively.

Nothing in this document constitutes an offer or an invitation by or on behalf of Transferor
Company or Transferee Company to subscribe for or purchase any of the securities of
Transferor Company.
THIS ABRIDGED PROSPECTUS CONTAINS 6 PAGES. PLEASE ENSURE THAT YOU
HAVE RECEIVED ALL THE PAGES.
Capitalized terms not defined herein shall mean the words as defined in the Scheme
This Abridged Prospectus dated March 06, 2020 should be read together with the Scheme and
the Notice to the shareholders of Transferee Company.

KLING ENTERPRISES INDIA LIMITED
(Previously known as Kling Holdings Limited)
Corporate Identity Number: U67120TG2007PLC053474
Registered Office: 1% Floor, A to Z Elite, Plot No. 197, SY No. 48P, Guttala Begumpet,
Madhapur, Hyderabad — 500081; Mobile: +91 9490199661; Email: cs@stampedecap.com
Contact Person: Mr. Dasigi Venkata Surya Prakash Rao

PROMOTER OF TRANSFEROR COMPANY
Mrs. Meenavalli Usha Rani

DETAILS OF THE SCHEME, LISTING AND PROCEDURE
The Scheme provides for the demerger, transfer and vesting of Commodity Trading Division
including with all the related assets and liabilities of Transferor Company to the Transferee Company,
on a going concern basis, with effect from the Appointed Date.

Pursuant to the Scheme, Transferee Company shall issue and allot the equity shares to the
shareholders of Transferor Company as per the share entitlement ratio set out in the Scheme, as on the
record date to be finalised by the Board of Directors of Transferor Company. No further steps or
actions would be required to be undertaken by the shareholders of Transferor Company to be entitled
to receive equity shares.
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The proposed issue/offer of equity shares of Transferee Company is pursuant to the Scheme, as
approved by the Board of Directors of Transferee Company and Transferor Company and accordingly
there shall be no issue price or minimum bid lot size to the proposed issue/offer of equity shares of the
Transferee Company.

The equity shares of Transferee Company are already listed on NSE. The equity shares so allotted
shall be listed on NSE pursuant to an application made in compliance with rule 19(7) of the Securities
Contracts (Regulation) Rules 1957 (‘SCRR’) with the NSE.

The procedure with respect to the issue/offer would not be applicable as there is no issue of equity
shares to the public at large, except the shareholders of Transferee Company, pursuant to the Scheme
without cash consideration. Accordingly the requirement with respect to the GID (General
Information Document) is not applicable and this Abridged Prospectus be read accordingly.

COMPANY’S ABSOLUTE RESPONSIBILITY

Transferor Company, having made all reasonable inquiries, accepts responsibility for and confirms
that the Abridged Prospectus contains all information with regard to Transferor Company and the
Scheme, which is material in the context of the Scheme, that the information contained in the
Abridged Prospectus is true and correct in all material aspects and is not misleading in any material
respect, that the opinions and intentions expressed herein are honestly held and that there are no other
facts, the omission of which will make the Abridged Prospectus as a whole, or any of such
information or the expression of any such opinions or intentions, misleading in any material respect.

ELIGIBILITY

Since the equity shares of Transferee Company shall be allotted pursuant to the provisions of the
Scheme, eligibility conditions under 6(1) and 6(2) of the SEBI ICDR Regulations are not applicable.

Persons who are shareholders of Transferor Company on a record date to be finalised by the Board of
Directors shall be eligible to receive the equity shares of Transferee Company, pursuant to the
Scheme.

INDICATIVE TIMELINE

This Abridged Prospectus is filed pursuant to the Scheme and is not an Offer to public at large. Given
that the Scheme requires approval of various regulatory authorities including and primarily, the
NCLT, the time frame cannot be established with certainty.

GENERAL RISKS

Investment in equity and equity-related securities involve a degree of risk and investors should not
invest any funds unless they can afford to take the risk of losing their entire investment. Investors are
advised to read the risk factors mentioned in this abridged prospectus carefully before taking an
investment decision. For taking an investment decision, investors must rely on their own examination
the Transferee Company, including the risks involved. The Equity Shares have not been
recommended or approved by the Securities and Exchange Board of India (‘SEBI”), nor does SEBI
guarantee the accuracy or adequacy of the contents of the Scheme or this Abridged Prospectus.
Specific attention of the investors is invited to Internal Risk Factors beginning on page 4 of this
Abridged Prospectus.

M/s. S. T. Mohite & Co.

Chartered Accountants

G-5, B-Block, Paragon Venkatadri
Statutory Auditor Apartments, 3-4-812, Street No, 1,
Barkatpura, Hyderabad — 500027
Mobile: +91 9848994508/ 9848359721
Email: stmohite@yahoo.com

Syndicate Members Not applicable

Registrar to the Issue Not applicable

Credit Rating Agency and the rating or grading
obtained, if any

Not applicable
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Debenture Trustee, if any Not applicable

Self-Certified Syndicate Bank Not applicable

Non Syndicate Registered Brokers Not applicable

Details regarding website address(es)/link(s)
from which the investor can obtain list of
Registrar to Issue and Share Transfer Agents,
Depository Participants and Stock Brokers who
can accept application from investor (as
applicable)

Not applicable

PROMOTER OF TRANSFEROR COMPANY

The Promoter of the Company as on date of this Abridged Prospectus is Mrs. Meenavalli Usha Rani.

Mrs. Meenavalli Usha Rani, aged about 53 years, is a Graduate in Science from Andhra University.
She obtained considerable business experience while supervising their family’s business right from
her graduation. She is having financial and business acumen and helped many start-up companies in
achieving their objectives. She has experience in corporate finance, including corporate strategy
initiatives, and communication functions.

BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY

Kling was originally incorporates as ‘Stampede Holdings Private Limited’, under the provisions of the
Companies Act, 1956, pursuant to a Certificate of Incorporation issued by the Registrar of
Companies, Andhra Pradesh (*RoC’) on April 05, 2007. Thereafter the Company was converted into a
public company and received a fresh Certificate of Incorporation Consequent upon Change of Name
on conversion to Public Company issued by the RoC on November 04, 2010. The name of the
company was changed to ‘Kling Holdings Limited’ pursuant to a fresh certificate of incorporation
consequent upon change of name issued by RoC on March 31, 2014. The name of the Company
further changed to its present name i.e., Kling Enterprises India Limited, pursuant to a certificate of
incorporation pursuant to change of name issued by RoC on March 27, 2017. The registered office of
the Company is situated at 1st Floor, A to Z Elite, Plot N0.197, Guttala Begumpet Village, Madhapur,
Hyderabad-500081. The Corporate Identification Number (CIN) of the Company is
U67120TG2007PLC053474.

Transferor Company is engaged in the business of Commodity Trading and buying and selling
Securities. Commodity Trading business of the company mainly focus on investing in physical
substances like Cotton, minerals, grains and other crops. The Company takes positions based on
forecasted economic trends or arbitrage opportunities in the commodity markets. The Company do its
business of transforming commaodities in space (logistics), in time (storage) and in form (processing).

The Company has developed an integrated B2B Commodity platform (www.weflip.in) to enable
trading transactions cost effective and to make value chain more efficient. Company’s B2B trading
platforms aim is to introduce superior transaction practices. This online Platform can bring in
transparency in spot transactions in the commodity trade leading to efficient price discovery etc. This
platform primarily designed to flip (buy and sell) other class of assets available in the market i.e. Real
estate assets, automobile and e-commerce etc.

BOARD OF DIRECTORS
S No Name Director Identification Designation
T Number (DIN)
1. Sudheer Vegi 08070785 Whole Time Director
2 Dasigi Venkata Surya Prakash 03013165 Director
' Rao
3. Suresh Tammineedi 00952079
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4. Chukka Siva Satya Srinivas 07177166 Additional Director

5. Chukka Lakshmi 07733231 Additional Director

Details and reasons for non-deployment or delay in deployment of proceeds or changes in
utilization of issue proceeds of past public issues/rights issues, if any, of the Transferor
Company in the preceding 10 years — Not Applicable

PRE-SCHEME SHAREHOLDING PATTERN OF THE TRANSFEROR COMPANY
AS ON DECEMBER 31, 2019

S. No. Particulars Number of shares % of hoIdmg of Shares
Capital
1. Promoter and Promoter Group 13,88,30,002 79.33
2. Public 3,61,69,998 20.67
TOTAL 17,50,00,000 100.00

AUDITED FINANCIAL INFORMATION

Standalone Financial Information in relation to the Transferor Company:
(Amount in Rs., unless stated otherwise)

Particulars 2018-19 2017-18 2016-17
Revenue from Operations 31,37,63,126 | 32,46,68,954 | 43,86,40,607
Other Income 2,752 5,02,868 5,304
Total Income 31,37,65,878 | 32,51,71,822 | 43,86,45,911
il:l:;qproflt/ (Loss) before tax and extraordinary (30,18,95,289) (85.889) | (2,02,05,391)
!:l:r:qproflt/ (Loss) after tax and extraordinary (30,18,95,289) (85.889) | (2,02,05,391)
Equity Share Capital 17,50,00,000 | 10,50,00,000 | 10,50,00,000
Reserves & Surplus / Other Equity (4,84,07,408) | 25,34,87,881 | 25,35,73,770
Networth 12,65,92,592 | 35,84,87,881 | 35,85,73,770
Basic Earnings Per Share (Rs.) (1.73) - (0.19)
Diluted Earnings Per Share (Rs.) (1.73) - (0.19)
Return on Net Worth (%) - - -
Net Asset Value per Share (Rs.) 0.72 3.41 3.41

Notes:

e Net Worth has been calculated by adding Equity Share Capital and Reserves and Surplus /Other

Equity

o Earnings per Share has been calculated by dividing Net Profit/ (Loss) after Tax and extraordinary

items by Equity Shares outstanding at the end of respective period

o Return on Net Worth(%) has been calculated by dividing Net Profit/ (Loss) after Tax and

extraordinary items by Net Worth

The Company did not have any subsidiary till the end of March 31, 2019 and therefore the

requirement of consolidated financial statement is not applicable in the present case.

INTERNAL RISK FACTORS

e The Scheme for transfer and vesting of Commodity Trading Division of Transferor Company to
Transferee Company with effect from the Appointed Date is subject to the conditions / approvals
as envisaged under the Scheme and any failure to receive such approvals may result delay or non-
implementation of the Scheme and may adversely affect the shareholders.
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o If we are unable to manage synergies arising out of the Scheme, our demerged business, cash
flows, financial condition and prospects may be adversely affected.

o \We have certain contingent liabilities and our cash flows, financial condition and profitability
may be adversely affected if any of these contingent liabilities materialize.

o If we are unable to accurately forecast demand for our business cash flows, financial condition
and prospects may be adversely affected.

o If we are unable to collect our dues and receivables from our customers, our results of operations
and cash flows could be materially and adversely affected

e Our Promoter holds Equity Shares in the Transferee Company and is therefore interested in our
Company's performance.

e Any changes in the regulatory framework could adversely affect the profitability of the Transferor
Company or its future performance, requiring a restructuring its activities, increasing its costs or
otherwise.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY |

A. Total number of outstanding litigations against and by the Transferor Company and amount
involved — NIL

B. Brief details of top 5 material outstanding litigations against the Transferor Company and amount
involved — NIL

C. Regulatory Action, if any, disciplinary action taken by SEBI or stock exchanges against the
Promoters/Group companies in last 5 financial years including outstanding action, if any —
NIL

D. Brief details of outstanding criminal proceedings against Promoters — NIL

RATIONALE OF THE SCHEME |

The Scheme involves demerger, transfer and vesting of Commodity Trading Division including with
all the related assets and liabilities of Kling Enterprises India Limited (‘Kling’ or ‘Transferor
Company’) on a going concern basis to the Spacenet Enterprises India Limited (‘Spacenet’ or
‘Transferee Company’), with effect from the Appointed Date, April 01, 2019 in terms of the draft
Scheme under Sections 230 to 232 read along with Section 66 and other applicable provisions of the
Companies Act, 2013 and provisions of other applicable laws.

The Board of Directors of the Transferor Company and Transferee Company are of the opinion that
the Scheme would benefit the shareholders, employees and other stakeholders of the Transferor
Company and Transferee Company, inter alia, as under:

a) Realignment and consolidation of Commaodity business in efficient manner and building strong
capability to effectively meet future challenges in the present competitive business
environment.

b) Synergies in operational process and creation of efficiencies as well as optimization of
operation expenditure.

¢) Increase in competitive strength, improvement in the financial managerial and technical
capabilities.
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d) The Commaodity business undertaking has significant potential for independent growth and is
capable of attracting a separate set of investors, strategic partners, creditors and other
stakeholders.

e) The Scheme provides for segregation of the assets, liabilities (including resources deployed)
related to the division being vested by way of demerger.

f) Improve the utilisation of the B2B Commodity platform (www.weflip.in) of the Transferee
Company.

It is believed that the Scheme will create enhanced value for shareholders and allow a focused

strategy in operations, which would be in the best interest of all stakeholders, creditors and all

persons connected with Transferor Company.

ANY OTHER IMPORTANT INFORMATION OF THE TRANSFEROR COMPANY

Proseed India Limited, one of our group companies, is under the process of Corporate
Insolvency Resolution Process (CIRP), in terms of Section 9 of Insolvency and Bankruptcy
Code, 2016 read with Rule 4 of the Insolvency and Bankruptcy (Application to Adjudicating
Authority) Rules, 2016 and Insolvency and Bankruptcy Board of India (Insolvency
Resolution Process for Corporate Persons) Regulations, 2016, as per the National Company
Law Tribunal, Hyderabad Bench, Hyderabad Order CP(I1B) No. 218/9/HDB/2019, under Sec
9 of IBC 2016 dated July 10, 2019 (received on July 23, 2019).

This Abridged Prospectus does not contain the complete information of the
Transferor Company, including its group companies, business operations, financial
information, assets and liabilities.

DECLARATION BY TRANSFEROR COMPANY

We hereby declare that all the relevant provisions of SEBI Circular and the format of an Abridged
Prospectus as set out in the Part E of Schedule VI of the SEBI ICDR Regulations have been complied
with. We further certify that all statements in this document are true and correct.

For Kling Enterprises India Limited

S

Dasigi Venkata Surya Prakash Rao

Director B

DIN: 03013165 5.,-,;’{9&3153 N
VA 1

Date: March 06, 2020 =

Place: Hyderabad ‘»\‘:ﬁ? 3
\{73} & O

\ ¢
N2,
o

e

S
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Annexure - 9

IH THE NATIOMAL COMPANY LAW TRIEUNAL
HYDERABAD BENCH, HYDERABAD-]

iZh (CAA) N, 51/230/HDB/ 2020

s 230 o 222 of the Companies A<y, 203
Ffwr Rule 3 0f Companies (Campr

Qreisas, Arrangerments aad
Amalgamations) Fales, 20i6,

10 the matier of
KLING ENTERPRISES INDIA LIMITED

{FTRANZFERDR COMPANY)
AND
SPACENET ENTERPRISES INDIA LIMITED
fTRANSFEREE CCMAAMY)

1. Mfs. Khing Entergrises [ndia Limitad,
Registered office ot A to Z Elite, 1st Floor,
Flok Mo, 197, 5.Y. No, 48P,

Guitala Begumpet, Madhapur,
Hyderabad - SO0081,

oahpplicant Mellf
Transferar Compiy

£. Mjs. Spacenegt Enterprises India Limeted,
Fegistared office at A to 7 Elite,
12k Floor, Plae Mo, 197,
S, Moo 48P, Guttala BE2gumpet,
Madhapur, Hyderabad - 500081
LLApplcant NolF S
Transferee Comparny

AND

1. Registrar of Compares, Andhra Pragesh  and
Teiangana 2nd Flogr, Corforale Bnawan,
1251 Post, Tattiannaram Nagele, Bandlaguda
Hyderahad - 500 068, Telangana.

2. Regional Director, Soeth East Roqipn
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ard Figor, Corporate Shawan,
GSI Post, Tatkiannaram MNagale, Bandlaguca
Myderabad - SO0 D68, Telangasa.
3. Qffice aof Income Tax,
“lasab Tank, A . Goards,
Hyderabad - 500 004,
Date of order: 02.01.2020

ram.

Hon'kle Shri Ratako~da Murali, Member {Judicial)

n rti Pr n

For the Petitioner @ Shri Naresh Komer Sengam, Coungel.

PER: Hon'bBle Shri Ratakonda Murali, Member { Judicial)

Heard oo 21022020,

ORDER

1. This iz a joint Applicatcen Ailed on behalf Mys Kling Entergrises
[r«dia Limitad {hereinaffer reférecd to 25 “the First Applicant
STransferor Company®™) ard Mfs Spocenal Enterprises [ndia
Limitedd {raraingftar refarrad kG A5 "Gacond
Apalicant/Teansfo oo Company™) under Secton 230-232 of
rhe Compancs Act, 2013, praying for anm crder for
dispensation of hold ng of meetings of shareqalders, securad
and unsecured creditors of Transferor Cormpany, aod 0 hold
the mesting of the Shareholders of the Transferec Compgny
and to dispense with the mecings of the secured creditors
and ungerured coed-tors of the transfares comaany in karms
of Scheme of Arrangament annexed heme with 2y pgilhad-
183 in this Application.

96


nnaresh8@outlook.com
Typewritten text
96


£, The averments made in the epplication are bhriefy gessoribed

here under!

Transfergr Company:
a. Mfs.  Kling Enterpnises Ingdia Limeted [N

US7120TGEION7PLOOS24748) is 8 Company incorpgratod
uynder the provisions gf the Corapanies Act, 1555, Tne
ma' objects of the Transferps Company are tc carry on
e business of buying, holding, selliry, waderariting,
investing, acquiring war.cus securities and propertec
inCauding  eguity, preferenda,  stgcks,  dekbeati-os,
geientures-stock and bonds 2 pny of the corperate,
cormpanies, firms, undertakings, bodies, ete, Cartifing
copy af tha Memarandum and Articoes of Aseaoiation of
the Transfercr Camparny is anmexed hercto 2nd markead
45 Annexure: 1.

k. The Avtrorised Share Capital of the Transfercr Campany
15 R®5.17,50,00,000/- (Rupegs Seventeen Croros Filly
Lakhs only ) Sivided inta 17 50,00, 000 {Seventeen C-ores
Fifty Lakhs) Equity Shares of Re. 1/~ (Rupee Qne ¢nly)
each.

The Prescal istued, subscriced and ai2 up share c2pital
of the Transferor Company is Rs.17,50,00,000/- (R.pess
Severteen Crores Fifty  Lakhs only!  diviced iro
17,50,00.000 (Sevestsen Crorss Fitty Lakhs) Eguity
Shares of Re, 1/- {Rupee One gnly) sach Fully paid-up.
Certified €Oy ©f ihe Aucited Belance Shest as at
31.03.201% of the Trgasferor CompEry is annexed
hereto and marked a5 Annexure: 2.

FINANCIALS - TRANSFERDR COMPANY

Toa fingncial summary of the Transforor Camnany os on

31,03, 20249 is given below:
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: Particulars . Amgunt Rs.
| EQUITY AND CTABILITIES: P
=hare Capital : 1?,5-5,W
Reserves and surplus (4 84,07 408
Nen-Current Liabilities )
Unsecured Loans | 34195588
Current Liabilities )
Qther Coerrent Liabilities 2,&3,9?44@
"’ T TOTAL | 26.10,52,15]
!
ASSETS: o
Non Current Asscts o I
[ Fixed Assets - Iatannibie - © 13,37.78a
. Mon-current Investments 14,02,635
Current Assets T .

Current Investments i 51,271,152 :
“Sundry Debtors ] T | aBEiess)
Cash and Bank Balances ) 345 00k
“Short Term Loans and Advances T 2,94 88023 |

o TOTAL  165,10,52,1%
1
Transfereg Company:
a. The Transferea Company iz, Mfs. Spacenct
Enterprises Indiz Liruited [CIN

L72200TG2010PLCOSRG24) 15 a Campany incarporgted
under the pegvisions of the Companies Ack, 1956, The

main objects of the Trans‘erce Company are o design,

dayalagp and 1o carry an the busingss of devolonsment

of Software tools and platforms prowvding Fast, “exible

and reliazle commadities trading toois and o provide
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ardar management snd fisk management sofbwe e
tcols For flcbal  commedity  marke:s wsing  the
Quantitatwe, Derivative and Neuro mcdes. Certitied
copy of the Memorgadum and Articles of Assosiaton of
the Transferce Company is annexed hereto and
marked as Annexdre; 3.

b. The Authorised Shara Capital of the Transferee
Comgany 15 Rs.5G,00,.00,000/- (Rusewss Fifty Croses
chly] dieided inte 50,00 00,0007« (Fifty Croqes) Egoity
Shares of B8, 2/ [Rupee Qne only! 2ach,

The Procgont isswed, subscribec and 23id up share
Capital of the Transfesce Company is Bs. 4,90, 18,590, -
(Rupees Four Crores Minety Lakhs Eightee~ Thovsard
Five Hungred and  HNinety Only)  divides o
4,590,18,590 (Fou- Crorgs Ninaky Lakhs  Eighteen
Thousand Five Hung-ed and Ninety! Equity Shares of
e, 17- (Rupes Qoo only) eoch Fefly Daids .o,

Certified copy of the Audited Safance Shect as at
31.03.201% of the Transferee Company is anmexog
hiereto and marked 23 Annexire: 4,

FINAMCIALS - TRANSFEREE COMPANY

The finangial summary of the Trarsfereo COampery as on

31,03, 201% is given below:

Péthculars Amount Rs. .

EQUITY AND LIABILITIES: - T T

Share Capeal - ' i 49018590
Gther Equity T [15,28,68,4a7;

Non-Current Liabiiities |

- ) &7 76,400

5 E:':nrrm-.-mgs

Currant Liabilities .
Trade Payables ' T ' £Z G5, 728

Fravisions 8,793 |
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3,12,36,367
o 19.6?;4'3{}‘

' Dther Carrent Liatilities

a-

TOTAL .
ASSETS: o i
' Non Current Assets | T

:l_.':_l'}li-E'lj .I'J.:Is-iets In-tannible Asseats i i 2,068,316
Other Financial Assets 12,20,108 |
"Other Nor-current Assets 272,627
‘Current Assets ) T T
“Cash and Cash Equivalents i_ '_?nf,ﬁ_BF]
| Other Financial Assats ' _l - LL01,682
TIJTAI.._ 19,67,430 |

3. The Boarg of Directors of Apslicant Mo, 1/ Traasferar Cormpany
and Aeplicant Mg, 2/Trensferec Company wide their resalutions
dated 23,05,2019 have aporoved the Schema of Arrangement
Jvalving Demerger, The Scheme of g-rangoment s Fiad
herewith as Annexure=5. Certifed cosy of the reselution
paseed at the meeling of the Booard of Déroctors of the
Applicant ke L/Transfersr Company approving rh scheme
annexed hereto and marked 3= Annexura: 6. Cortified copy
of the resolution passed at the moeting of the Board of
Dogtors of  the  Applicant No.2/Transferee  Compa-y
ppproving the stnemc anrgxed herete and marked  as
Annexure: 7,

4. RATIONALE OF THE SCHEME:

@ The Transfcror Company predominantly is infoc the
business of buying ang selling of securities, apart from
Buving and selling of securites Transferar Company is
alsc having commedities trading business.

b. The 3cheme in the present case proviges for demerger of

its commedities trading Sivison including with all the

100 oz
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"Other Corrent Liabilities - 312,36, 367

—

TOTAL ! ig.ﬁ;',aan'!
" ASGETS: N T
| Mon Current AsSSeLs T T
Fexed Assers In-tamgib'e Asscte o 2,"3'&315 |
Other Financial Assets -7 _i_ ) m, fDE—|
Other Non-gurrent Assets | 2,72.627
}cﬁrrﬂ:nt Assels T f '
"Cash and Cash Equivalants ' o ?4,687 |
“Dther Finansial Assets 1,061,697
|F. ' © TOTAL | ' 1-5;53,@:

3. The Board of Cirecters of Applicant Ma. 1/Transferor Company
znd Agplicant M. 2/Transferce Company wide their resolutions
cated 2305 201% have approved the Scheme of Arrangament
invilving Demerger, The Scherme of arrangement is fiteq
hergvath as Annexure-5. Certified copy Of the resolution
passes at the rmeeting of the Board of Directors of tne
Apgiicant Mo 1/Transferor Company approviag the soreme
en-excd hereto and marked as Annexure: &. Cectified coay
of the resolution passed at the meeting of the Board of
Directors  aof the Applicant Mo, 2/ Transferee Com oy
Gpproving the scheme annexed hereto amd marked as

Annexure: 7,
4. RATIOMALE OF THE SCHEME:

4. The Transferor Company predominantly  is inte  Ghe
business of buying anc selling of securities, apart From
buywg and selling of securites Transferor Company is
glse having cormmedities trading business.

I, The Scheme in the presert case provices for demerger of
its commaodities trading Queision including with all the
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relales assets and dabilties of Tra-sferar Company ita
Transfares Company.
The Commodity  busingss vndertaking  of Trans‘ercr
Lompany has significant potertial for indopandent qronet b
and 15 capabee of atiracting @ sgparate et of investors,
srrategic partners, creditors 2nd cther stakchclders.
Tre Transfercr Company has developed an i~tegrateg
B2B Commodty patform  [(www weflip:in] to enable
trazing fransactions c<ost effective and to make yvalue
thain mare efficient. Transferor Cempany's B2R tracing
patforms om is o introduce  superior brecsaction
practices. Thes online Fiatform can bring in transps “RACY
in spot fransaciions in the commedity rrade leading Lo
gificient price d:soovery. This platarm primarily designred
b fas (buy ang sell] various class of assets avalab'e in
tht marker ez Hoar estate assets, aotomohife ange e-
COMMerce, B,
The Symergies that exist between Commedities buginess
underigking  of the Transfergr Comoany and e
Trarsferee Company in terms of services and rescurces
can be out to the pest ddvantage of all ste<eholders.
The Schome provides for segregaton of the zssess,
liazihibes gncluding resoerces deploved) rooated to the
divis'on being vested by way of dermearger.
Tne proposcd scheme myolves dermerge of Commodity
Lubiress wndertaking of T-ansferor Company  with
Transferes Campany is expectad to result in the Sollawsng
bencfitg:
« Reaignment zrd consalidabon  of  Comrmodicy
busingss m efficient manngr and building stranyg
capablity to effactively meect future chalienges -

the presen; compel:live business environmers,
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3. It is awerred that the Traasfarce Cermpeary has 18 (Egntecn)
sharehoiders, Ali the shareholders of tte Transforor Comoany
have Qurre™ thei- consent Lo %@ Scheme. The Afidayvits of
membgrs agreeing ta the Scheme of Arrangement has bcen
potained frem all thhe memiers of the Transferor Cormpany,
Certificate of Chartered Accountant stating the shpsghaldicg
patter~ of the Transfercr Company is erclosed as Annexure-9,

« SynErgies in operatiinal process and creaticn of
effiziencies as well as optimization of operabcn
expendiure.

» [ncregse in competitive strength, smprovement in
the Frmancial managerial and technical capabilities.

In view oFf the xbowve rgticnale, the Board of Directors of the
Transferor Cormpany ard the Transferege Company are ot the
gpinion tnat the demerger wou.d enefit the srarehalders,
ompoyees and  othar stakeqolders ©F e Transforor

Company and Trarsferee Company,

ahareholders, Secured creditors and unsecured
creditors of the Transferor Campany:

secured and Unsecured Creditors.

103

[t i3 2verred that thore are no Secured Croditors in the
Apphceat Company.l/Transtergr Comzany. Copy of the
Ce-tificate of the Chartered Avcountant certifying the sarme
s 2nNCiosed as Annexure = 11,

Howeyver, there are tw unsaefured creditors o the tune of
Rz, 1,07,26,260%f, Coxy of Cetificate of Chaercerad
Acccuntant cerlifying the list of J-secured crediters is
GNCosed 25 per Annexure = 12 Buth tme Unsel; -od
Creditors Rave givern their consent for the Scheme. Copias
cf Affidavits of the unsecures Creditors are oenclosed as

Annexure -13.

-
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Shareholders, Secured creditars and Unsecured Creditors
of the Transfaree company:

B. Tt is averred that as on 31.32.2019 tre Transfaree Company
has 18,052 sharehalders, Copy of cartificate of the Chartered
Acoountant certifying the mumber of sharehalders is enclosed
a5 Annexure =14,

Sacuréd and Unsecured Craditors

Tne Tramsferee Company dces not have any Secured
crediters, Copy of the Certificate of the Charfered Accountant
CErfYInG the same is onglosed &% Annexure - 15
Aowever, there are four unsefured creditors to the tune of
Re. 1,05,93,638/-. Copy of Certificate aof Chartered
Artountant certifying the list of eynsecured creditors ig
criclosed as pe- Annexurg = 16, All the Unsecurad Craditors
hawve gven their congent for the Scheme, Cagies of affidavits
of the unsecured Creditors are enclesed 35 Annexure -17.

£, Ibiz skated that there is o aettion under Sactions 397 or 295
of the Companies ACL, 1950 or Section 241 to 244 of the
Cornpanies Act, 2017 filed agains: the applicants and rhere
has Been no materal change in the affaire of the Applicants,
CRCEpL ‘Gr what was done 1 the normal course of businecs.
Thera are g proceedings panging under Section 235 m 251
of the Companies Act, 1956 or woder Secton 210 to 227 of
tre Companies Act, 2013 against the Applicants.

8. The Accounting Treatmemt proposed 1 the Schame of
Amalgamaticn s in confarmity with the accounting stancarcs
prescnbed under Section 133 . Coxv of the Certificate under
Seclan 133 of the Companies Ace, 2013 s enclosed as
Annexureg — 18,

S, Trénsferese Company is 3 listed Company whose shares arg
listed onm NSE. The stack exchange has 4-ven its conse* for

i _.,.-:‘_'_'-
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the ccheme, Copy of consentfobservation letter of Stock
Exchanges are enclused as Annexure -19,

0. In consideration far the demerger of the Demerged

Business, ingluding the transfer and westing thereof in the
Transfcreg Company purscant 1o Part II of the Scheme, the
Transferee Company shall, withowet any further payment,
i35ue anc allot o each member of the Transferpor Carmpany a
fully paid Equity Share ta on 2 proporticnate basis in tHe Ratio
of $8 Eguity Shares in the Transferee Cormpany of the Face
value af Re. L/- fo- every §3 Equity Share of Re, 1/- each Fuly
paid up held By such member or ris/herfits heirs executors,
admeristrators or swoCessars in the Transforor Company
whose name 1= recorded in the register of membess of the
Transferor Company on e Record Date,
A persga whe is halding lgss thae 93 shares in the Transferor
shall gel shares in the Treqsferce Company proportionately
and any fractional entitlerrent shall be deal; in accordanca
with clause 5.3 of the Scheme. Copy of the fairness apinior
ard valuation Bezort 13 encicsed as per Annexdre — §

11, Inthe hgkt of above faces, the Anplcant Companies aray for
the Following raliefs:

) To dispense with the convening megtings af the Equity
Sharehelders of the Applicont Company, 1/ Tranaferor
LOMpPany.

(iy TO €:5pEnse with the convaning meeting of the Secyred
end unsecured <reditors of the Applicant Company_ 1/}
Transfercr Company,

(i) To dispense with the convening meeting of Segured and
ungerured crediters of the  Apglicant Company_ 7/
Transteree Company,

(iv]Te conwene the meeting of sharenclders of the
Transferee Cormpany for the purpose of CoNRidering the

105
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.12,

3.

106

preépoged  5Scheme of  Arrangement bebween  the
Applicant Companies,

(v} To appmnt a Chairperson for convening 2nd Corducling
the meeting ¢f the Shoarahelders,

(wi)That the quorum 1o be fixed as per section 103 of the
Campanias Act, 2013,

[(vii} The shareholders be permitted to exercise thoir vore
81 the meeling gither in persgn or through proxias.

{winid A% Lo the manner of giving the notices of the said
megting, it is sufficient to serve the robices on the
shargholders of the Transferee Company Dy BEQistered
Post [ Spepd Post/Cauricr fRegistered E-mait,

(ix]That the advetisement be directed to ke published ore
in  Enghsh  Edition of “The Business Standard”,
Hyderabad Editinr 2nd one in Teluge Edition af "Navz
Telangana”, Hyderabas Edition,

lx] As for the tine éor the Chairperson of the meeting to file
their repert to the Hon'sle Tribunal of the result of the
meat'ng, the time ke fixed 25 10 deys from the date of
the said meeting.

[#i)And, pass swch other order ar erders ag this Han'ole
Bench may deem Fit and praper in the circurnstances of
‘the ¢ase in the interest of justice and equity.

| have heard the Coursel aad [ have geen the consent

Affigav’ts of sharehotders, unsecured creditors of transfergr
Company angd consent affidavits of vnsecured creditors of
Transferee Company. | hoye szen the datails af secured
creditgrs certfied by the chartered accountant.

After hearing the Counsel and after perusing the documents

filed, I pass the following order: -

(2} Hereby dispense with the meetings of the Sharetolders,
Secured 20 umsecured  {reditars  of  Applicant
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{B]

(e}

(d)

(e}

Company.l/Transferor Company and here by dispense
with the meeting of unsecured creditars of the applicent
Company, 2/transferee Comoany,

Hereby ordar e convene meet:ngs of shareholoers of
Applicant Company, 2/ Transferee Company,

Azpointed Mrv.B.Raju, Advocate, #* 106, Chenunjaya
Toewers Main Road, Banjara Hills, Hyderabad-500 {34
(mob- 9840120947) 35 Chairman and Mr.M V.5, S idhar,
#7:1-41s/37, Srinivasa Cuolony  (east], S_R.Nagar,
Hyderabadc-500 036, {Mab, d4400619187) a8 Serutinizor
For conwvening -the meestings of shareholders. Feo fized
for Chairpersen/ is Rs. 1, 40,000 and Rg. 80, 900 fo-
scrutinizer fgr the above meetings,

Meeting cf shareholders will be held o 180 day of Aoril,
2020 ar 11.00 AM |, Yenue of the meeting: Semcr Citizen
Hall, 27 Floor, Besides S R K Raju Community Hail,
Madnurs Kagar, Hyderatbad-S00 0343,

The Quorarm fixed for the meetings are as vnder; -

Transferee Compa Yy

For sharehutders meating 130 {personally present).

(f} The Shareheldess e permitted to exercise their vote at

(%)

(h}

the meeting either in perscn or thrgugh proxies.

The notice of the Meetings of sharsholders of
Trarsferce Cormgany shall be publ'shed in “The Business
Stardard”, Hyderabed Edition and one in Telugu Edition
sf "Nava Telangana”, Hyderabad Edition.

The Azplicant Companies gr its authosized Signatory
are directed o issue notices () 10 the Shareholdess of
the Trensferce Company by Registerad  Post/
Courierf/Ordinary Post/ leqgistercd emaill  *o their I35t
kncwn address 30 days Sofora the said mestings ac pe-
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Form  No,  CAaaZ2  (Role 6)Y of the Companies
(Compromises,  Arrangaments  and  Amalgamations)
Rules, 2016 ensuring vonvening the said meeting of the
Applicant Transferge Comoary. Further directed to
irtimate day, Jate and time, ¢ copy of Explanatory
Staterment, pursuant Lo Be et pnder Sectign 230 af the
Companies Ak, 2013 and Proxy as per Form Mo, MGT.
12 (Rule 19} of the Companies (Management and
Aoministration) Rules, 2014,

(ij The Applicant Compenies to sorve nolices upon the

Reqionai  Director, South-East Region, Ministry  of
Corporate Affairs, Hyderabad pursuant to Saction 230
(5) of the Companies Act, 2013 as per Rule B gf the
Companies [(Compromiscs, Arrangements ang
Armalgamation} Rules, 2016 if no response s received
By 1k Tribunal from Regional Dirgctor withon 30 days of
the date of receipt of the notice, i will be presemed shat
Regicnal Director and/or Centra! Governmes® has no
abjeltion to the proposed Scheme as per Bule € of the
Companies (Compromize, Arrangements and
Amalgamations) Rules, 2016.

{j) THe Applicant Companies to serve the notice upgn the

Reg:strar oF Lompanigs Hyderabad poersuant to Section
230 (5) of the Companmies Act, 2013 as per Rule 8 of the
Cormpa megs {Compramises Arcangaemeant #rd
Amalgamatisns} Rules, 2018 snd ¥ 0o response s
received by the Tribunal from Registrar of Companies,
Hyderabad within 30 days of the daze af receipt of the
Actice, it will be prasumed that Registrar of Comaaries,
Hyderabad haz ng object'an to the propesed Scheme as
per Rule 8 of e Companies  [(Compromise
Arrangements ard Amafgamations’ Rples, 20156,
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(kiThe Applicant Companies to $erve notice upon the

[nieme Tax Authority, within whose jurisdiction the
Aoplicant Cornpanies Assessment are made, pursuant o
Section 230 (5} of the Companies Act, 2313 25 per Rule
B of tre Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 if no response is receives
=¥ the Triounal from Income Tax Autharity within 30
deys of the date of receipt of the notice, it will he
presurned that income Tax Authority has no object'on to
the proposed Scheme as per Rule £ of the Companies
{Lompromige, Arrangement and Amalgamatinn) Rules,
2018,

(1) The Apzlicant Companies are further directed te serve

retices upon Secuerities and Exchange Board of [nda.
The Appl’cant companies o serve notice on NSE & BSE,

(M1 The Chairmen shall have all powers uwnder the

Companies (Lompromises, Arrangerniamt and
Amalgamation} Rutes, 2016 in ralation to the canduct of
the meetings (s) incluging for deciding gprocedurzl
questionsg that may arise vefare or ot any adjournment
theren® or any other matter including an amendrment te
the Scherme or resolutios, if any, proposed al the
meating by 20y person (51

;  The wating shall bein person or by proxy o *hraugn
clacironic means (e-vating) or through emazil authorized
representative in case be perritted, provided that tho
proxy in the Form Mo, MGT-11 authorization duly sigreag
By the person entitled to attend and vote at the reaeting,
is o ke filed with the Asplicant Company at s
Kegistered office, not later than, Forty emnt hours bBetgre
*he aforeszrd meetiag in accordance with Rulo 10 of the
Compan.es fCompromisge, Arrangement ang
Amagamabcn) Rules, 2016,
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(oy The Chairmen ta file affidavit within 7 days before the
date of the $aid meetings Lo this Tribumal that the
direction regarding convenmg and issuance of notice {s)
to all the necessary parties have been duly comphed
w.il 1 conformity with the relevant prowisions of the
Companmas Act, 2013 Rfw Companies (Compromise,
Arrangement and Amalgamation) Rules, 2018, The
Chairman sha'l report the conciusion of the aforesaic
meetings within 10 days from the date of such maatings
az per Rule 14 of the Comoanies fCompromises,

rrangerments and Amalgamations) Rules, 2016,

- '_---i_ipf--iﬂ.ﬁ:-";:'
o ul .'J'—I' ' "l
RATAKONDA MURALI
— MEMBER {JUDICIAL)

oavani

';::"-l-'-"'f""" "’ N ' 1, .‘ .. _"...-:. :
: .:F!' e s el 1 N :".I-J:-
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Form No. MGT-11

PROXY FORM
[Pursuant to section 105(6) of the Companies Act, 2013 and
Rule 19(3) of the Companies (Management and Administration) Rules, 2014]

Name of Shareholder(s)

Registered Address
Email Id
Folio No./ DPID and Client ID*

I/We being the Equity Shareholder(s) of Spacenet Enterprises
India Limited, hereby appoint

Notes:

I.  Equity shareholders attending the Meeting in person or by Proxy are requested to complete the attendance slip
andhand it over at the entrance of the Meeting hall.

ii.  *Applicableforequityshareholdersholdingsharesindemat mode.

iii. Equity shareholders who come to attend the meeting are requested to bring with them copy of the Scheme of
Arrangement.

1 Name

Address

e-Mail ID Signature

orfailinghim/her

2 | Name

Address

e-Mail ID Signature

orfailinghim/her

3 | Name

Address

e-Mail ID ‘ Signature

as my / our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the meeting of the equity
shareholders of the Applicant Company to be held at Senior Citizen Hall, 2" Floor, S.R.K Raju Community Hall,
Madhura Nagar, Hyderanad - 500038 Telanagna on Saturday, April 18, 2020 at 11.00 A.M. and at any adjournment or
adjournment(s) thereof for the purpose of considering and, if though fit, approving, with or without
modification(s), the proposed Scheme of Arrangement between Kling Enterprises India Limited
(Transferor Company) and Spacenet Enterprises India Limited (Transferee Company) and their respective Shareholders

(the Scheme) and vote [insert‘FOR* or ‘AGAINST] the Scheme.
Signature of equity shareholder(s): Al @
revenue
stamp
Signed this day of 2020 Signature across the stamp
Signature of first proxy holder Signature of second proxy holder Signatureof the Member
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Notes:

i

vii.

*Applicable for equity shareholders holding shares in demat mode.

Please affix Revenue Stamp before signing.

All alterations made in the form of proxy should be initialled.

This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the
Company not later than 48 hours before the commencement of the meeting.

Proxy need not be an equity shareholder of the Applicant Company.

In case of multiple proxies, the proxy later in time shall be accepted.

Body corporate equity shareholder(s) would be required to deposit certified copies of board
resolutions, in original, authorizing the individuals name therein, to attend and vote at the meeting
on its behalf. These documents must be deposited at the registered office of Company at Royal
Pavilion Apartment, H.No. 6-3-787, Flat No. 1003, Block - A, Ameerpet, Hyderabad - 500016.

viii. A person can act as a proxy on behalf of members not exceeding fifty (50) and holding in the aggregate not

more than 10% of the total share capital of the Company carrying voting rights. A member holding more than
10% of the total share capital of the Company carrying voting rights may appoint a single person as proxy and
such person shall not act as a proxy for any other.
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SPACENET ENTERPRISES INDIA LIMITED

(formerly known as Northgate Com Tech Limited)

CIN: L72200TG2010PLC068624

Reg Office: Royal Pavilion Apartment, H.No. 6-3-787, Flat No. 1003, Block - A, Ameerpet,
Hyderabad - 500016 Telangana

Tel: 040-23405680,
Website: www.spacenetent.com, Email id: cs@spacenetent.com

ATTENDANCE SLIP

I/We hereby record my/our presence at the meeting of the Equity Shareholders of Spacenet Enterprises India
Limited (“Applicant Company’), convened pursuant to the Order dated February21, 2020 of the National Company Law
Tribunal, Hyderabad Bench at Hyderabad, atSenior Citizen Hall, 2nd Floor, besides S.R.K Raju Community Hall,
Madhura Nagar, Hyderabad - 500038 Telangana on Saturday, April 18, 2020 at 11.00 A..

Name and address of the equity shareholder(s)

Signature of the equity shareholder(s)

FolioNo. / Client ID & DP ID

No. of equity shares held

Name of the Proxy holder(s)

Signature of the proxy

Notes:

I.  Equity shareholders attending the Meeting in person or by Proxy are requested to complete the attendance slip
andhand it over at the entrance of the Meeting hall.

ii.  *Applicable for equity shareholders holding shares in demat mode.

iii. Equity shareholders who come to attend the meeting are requested to bring with them copy of the Scheme of
Arrangement.
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SPACENET ENTERPRISES INDIA LIMITED
(formerly known as Northgate Com Tech Limited)
CIN: L72200TG2010PLC068624
Reg Office: Royal Pavilion Apartment, H.No. 6-3-787, Flat No. 1003, Block - A, Ameerpet, Hyderabad - 500016
Telangana, INDIA
Tel: 040-23405680, Fax: 040-23405680
Website: www.spacenetent.com, Email id: cs@spacenetent.com

Serial No.

POSTAL BALLOT
FORM

1. Name(s) & Registered

Address of the sole / first

named Member

2. Name(s) of the Joint-Holder(s), if any

3. Registered Folio Number / DP ID No / Client ID No.* *
(Applicable to investors holding Shares in dematerialized
form)

4. Number of Share(s) held as on March 06, 2020:

I / We hereby exercise my / our vote in respect of the Resolution to be passed through postal
ballot for the Special business as stated in the Notice dated March 11, 2020 of the Company by
conveying my/ our assent (For) or dissent (Against) to the said resolution by placing a tick
(=) mark in the appropriate box below:

S. Brief particulars of the item No of I/We assent I/We
No Equity to dissent
Shares the resolution | to the
Held (For) resolution
(Against)
1. To approve Scheme of Arrangement between Kling
Enterprises India Limited and Spacenet Enterprises
India Limited.
Place: s
Date: Signature of the Member

Note: Please complete and return this Postal Ballot Form to the Scrutinizer by using the
enclosed postage pre-paid self-addressed Business Reply Envelope. Last Date for Receipt of this
Postal Ballot Form by the Scrutinizer is April 17, 2020.

115



Electronic voting
particulars
The e-voting facility is available at the link www.evotingindia.com. The electronic
voting particulars are set out as follows:

EVSN (E-voting Sequence User ID Password
Number)
200311003
The e-voting facility will be available during the following voting period:
Commencement of e-voting End of e-voting
March 19, 2020 at 9:00 a.m. IST April 17,2020 at 5.00 p.m. IST

Note: Please read carefully the instructions printed overleaf before exercising the vote through this
form and for e-voting, please refer the instructions for e-voting in the notice attached herewith.

INSTRUCTIONS

1. Members may fill up the Postal Ballot Form and return the Form duly completed to The
Scrutinizer, Spacenet Enterprises India Limited at Royal Pavilion Apartment, H.No. 6-3-787, Flat
No. 1003, Block - A, Ameerpet, Hyderabad - 500016, so as to reach by 5.00 pm on April 17, 2020.
The Ballot Form received thereafter will strictly be treated as if not received.

2. The Company will not be responsible if the envelope containing the Postal Ballot Form is lost in
transit.

3. Unsigned, incomplete or incorrectly ticked forms are liable to be rejected and the decision of the
Scrutinizer on the validity of the forms will be final.

4. Inthe event member casts his votes through both the processes i.e. E-voting and Ballot Form, the
votes in the electronic system would be considered and the Ballot Form would be ignored.

5. The right of voting by Ballot Form shall not be exercised by a proxy.

6. To avoid fraudulent transactions, the identity/signature of the members holding shares in
electronic/demat form is verified with the specimen signatures furnished by NSDL/CDSL and that
of members holding shares in physical form is verified as per the records of the share transfer
agent of the Company (i.e. M/s CIL Securities Ltd.). Members are requested to keep the
same updated.

7. There will be only one Ballot Form for every Folio/DP ID/CLIENT ID irrespective of the number of
joint members.

8. In case of joint holders, the Ballot Form should be signed by the first named shareholder and in
his/her absence by the next named shareholders. Ballot Form signed by a joint holder shall be
treated valid if signed as per records available with the Company and the Company shall not
entertain any objection on such Ballot Form signed by other joint holders.

9. Where the Ballot Form has been signed by an authorized representative of the Body
Corporate/Trust/Society, etc. a certified copy of the relevant authorization/Board resolution to
vote should accompany the Ballot Form.

10. Instructions for e-voting procedure are available in the Notice of the Meeting and are also placed
on the website of the Company, www.spacenetent.com and www.evotingindia.com. For

further details members are requested to refer the same.
11. In case of any query, you may refer Help & FAQ section of ww w. evotingindia.com (CDSL
Website) or CDSL Email id: helpdesk.evoting@cdslindia.com& Toll Free No. 1800225533.
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12. The voting rights of shareholders shall be in proportion to their shares of the paid up equity
share capital of the Company as on the cut-off date March 06, 2020.

13. The e-voting period commences on March 19, 2020 (9.00 a.m. IST) and ends on April 17,
2020 (5.00 p.m. IST). During this period, Members of the Company, holding shares either in
physical form or in dematerialized form, as on March 06, 2020, may cast their vote electronically.

14. The e-voting module shall be disabled for voting thereafter. Once the vote on a resolution is cast
by the Member, he / she / it shall not be allowed to change it subsequently.

117





