NOTICE

E2E NETWORKS LIMITED

CIN: L72900DL2009PLC341980
Regd. Office :Awfis, First Floor, A-24/9, Mohan Cooperative Industrial Estate,
Mathura Road, Saidabad, New Delhi-110044, Phone +91-11-39235393,
E2E Networks' Email: investors@e2enetworks.com Website:https://www.e2enetworks.com/

POSTAL BALLOT NOTICE

[Pursuant to Section 110 of the Companies Act, 2013 read together with Companies (Management and
Administration) Rules, 2014 and the MCA Circulars (as defined below)]

Dear Members,

NOTICE is hereby given pursuant to the provisions of Section 110 and other applicable provisions, if any, of the
Companies Act, 2013 (“the Act”) read together with Rule 20 and Rule 22 of the Companies (Management and
Administration) Rules, 2014 (including any statutory modification(s) or enactment thereof for the time being in
force)(“the Rules”), Regulation 44 of Securities Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”), Secretarial Standard — Il on General Meeting
(“SS-2") issued by the Institute of the Company Secretaries of India, General Circular No. 14/2020 dated April 8,
2020, General Circular No. 17/2020 dated April 13, 2020, General Circular No. 22/2020 dated June 15, 2020,
General Circular No. 33/2020 dated September 28, 2020 and General Circular No. 39/2020 dated December 31,
2020, issued by the Ministry of Corporate Affairs (“MCA”) (hereinafter collectively referred to as “MCA
Circulars”), and SEBI Circular No. SEBI/HO/CFD/ CMD1/CIR/P/2020/79 dated May 12, 2020 and any other
applicable laws and regulations, to transact the following proposed special businesses by the members of the
E2E Networks Limited (“the Company”) by passing resolutions by way of Postal Ballot through remote e-Voting
only. The proposed resolutions as set out below, along with the Explanatory Statements pursuant to Sections 102
and 110 of the Act setting out material facts in relation to the proposed resolution, are being sent to the members
for consideration and approval.

In due consideration of the occurrence of worldwide pandemic of COVID-19 the MCA has issued MCA Circulars
in relation to “Clarification on passing of ordinary and special resolution by companies under the Companies Act,
2013 and the rules made thereunder on account of the threat posed by COVID - 19”. In terms of the MCA
Circulars, companies are advised to take all decisions requiring members' approval, other than items of ordinary
business or business where any person has a right to be heard, through the mechanism of postal ballot/ e-voting
in accordance with the provisions of the Act and Rules made thereunder, without holding a general meeting that
requires physical presence of members at a common venue. The MCA has clarified that for companies that are
required to provide e-voting facility under the Act, while they are transacting any business(es) only by postal ballot
up to June 30, 2021, the requirements provided in Rule 20 of the Rules as well as the framework provided in the
MCA Circulars will be applicable mutatis mutandis. Further, the Company will send Postal Ballot Notice by e-mail
to all its members who have registered their email addresses with the Company or depository/ depository
participants and the communication of assent/ dissent of the members will only take place through the remote
e-voting system. This Postal ballot Notice is accordingly being initiated in compliance with the MCA Circulars.

In compliance with the requirements of the MCA Circulars, hard copies of Postal Ballot Notice along with Postal
Ballot Forms and pre-paid business envelope will not be sent to the members for this Postal Ballot. The Company
is providing E-voting facility for the Postal Ballot as an alternate, which would enable the members to cast their
votes electronically, instead of casting their votes and dispatching Postal Ballot forms physically.

You are requested to peruse the proposed resolutions set out below along with their respective Explanatory
Statement and thereafter record your assent or dissent by means of remote e-voting facility provided by the
Company not later than 5:00 p.m. IST on Monday, April 5, 2021, failing which it will be strictly considered that no
reply has been received from the member. Members desiring to exercise their votes are requested to carefully
read the instructions in the Notes under the section “Instructions for voting through remote e-voting”.

The results of voting by means of Postal Ballot through E- voting shall be declared within 48 hours from the

conclusion of e-voting process and will be displayed along with the Scrutinizer’s Report at the Registered Office of
the Company, communicated to the Stock Exchange and would also be uploaded on the Company’s
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website at https://www.e2enetworks.com/ and on the website of Company's Registrar and Share Transfer Agent
M/s. Link Intime India Private Limited (“RTA” or “Link Intime”) at https://instavote.linkintime.co.in.

Items of Special Business requiring consent of shareholders through Postal Ballot are as under:
SPECIAL BUSINESSES:
I. APPROVAL OF E2E NETWORKS LIMITED EMPLOYEE STOCK OPTION SCHEME -2021

To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and other applicable provisions, if any, of
the Companies Act, 2013 and the Rules made there under (including any amendment thereto or
re-enactment thereof), the Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014 (“SEBI (SBEB) Regulations”), the applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI (LODR)
Regulations”), relevant provisions of Memorandum of Association and Articles of Association of the
Company and subject further to such other approval(s), permission(s) and sanction(s) as may be necessary
and such conditions and modifications as may be prescribed or imposed while granting such approval(s),
permission(s) and sanction(s), the consent of the Members of the Company be and is hereby accorded for
approval of E2E Networks Limited Employees Stock Option Scheme - 2021(“Scheme”) and the Board of
Directors of the Company (hereinafter referred to as the “Board of Directors” which term shall be deemed to
include any Committee, including the Nomination and Remuneration Committee, which the Board of
Directors has constituted to exercise its powers, including the powers, conferred by this resolution) be and is
hereby authorised to create, grant, offer, issue and allot under the Scheme, in one or more tranches,
15,00,000 (Fifteen Lakhs) Employee Stock Options (“Options”) (or such other adjusted figure for any bonus,
stock splits or consolidations or other reorganization of the capital structure of the Company as may be
applicable from time to time) to such Employee(s) who are in permanent employment whether working in
India or out of India, and to the Directors whether a Whole time Director or not but excluding Independent
Director and Non-Executive Directors of the Company but excluding an Employee who is a Promoter or a
person belonging to the Promoter Group; or a Director who either himself or through his Relative or through
any Body Corporate, directly or indirectly, holds more than ten percent of the outstanding Equity Shares of the
Company and to such other persons as may from time to time be allowed to be eligible for the benefits of the
Scheme under applicable laws and regulations prevailing from time to time (“Eligible Employees”),
exercisable into 15,00,000 (Fifteen Lakhs) Equity Shares of face value of Rs. 10/- each (or such other
adjusted figure for any bonus, stock splits or consolidations or other reorganization of the capital structure of
the Company as may be applicable from time to time) on such terms and conditions as may be fixed or
determined by the Board of Directors in accordance with the Scheme.

RESOLVED FURTHER THAT the Scheme shall be administered by the Nomination and Remuneration
Committee of the Company who shall have all necessary powers as defined in the Scheme and is hereby
designated as Compensation Committee in pursuance of the SEBI (SBEB) Regulations for the purpose of
administration and superintendence of the Scheme.

RESOLVED FURTHER THAT the Scheme shall be implemented through trust route wherein an irrevocable
Trust by the name E2E Networks Limited Employees Welfare Trust, set—up by the Company in compliance
with SEBI (SBEB) Regulations, shall acquire the Equity Shares either from direct allotment by the Company
or from secondary acquisition from the market and the Equity Shares so acquired by the Trust will be
transferred to the Employees as and when the Options are exercised in accordance with the terms and
conditions of the Scheme.

RESOLVED FURTHER THAT the new Equity Shares, if any, to be issued and allotted by the Company in the
manner aforesaid shall rank pari passu in all respects with the then existing Equity Shares of the Company.

RESOLVED FURTHER THAT the Company shall conform to the applicable Accounting Policies, Guidelines
or Accounting Standards as may be applicable from time to time, including the disclosure requirements
prescribed therein.
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RESOLVED FURTHER THAT the Board of Directors, subject to compliance of the applicable laws and
regulations, be and is hereby authorized to modify, change, vary, alter, amend, suspend or terminate the
Scheme and to do all such acts, deeds, matters and things as it may in its absolute discretion deems fit for
such purpose and also to settle any issues, questions, difficulties or doubts that may arise in this regard
without being required to seek any further consent or approval of the Members and to execute all such
documents, writings and to give such directions and/or instructions as may be necessary or expedient to give
effect to such modification, change, variation, alteration, amendment, suspension or termination of the
Scheme and do all other things incidental to and ancillary thereof.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to do all such acts, deeds,
and things, as it may, in its absolute discretion deem necessary including but not limited to appoint Advisors,
Merchant Bankers, Consultants or Representatives, being incidental for the effective implementation and
administration of the Scheme and to make applications to the appropriate Authorities, for their requisite
approvals and take all necessary actions and to settle all such questions, difficulties or doubts whatsoever
that may arise while implementing this resolution.

RESOLVED FURTHER THAT the Board of Directors be and is hereby also authorised to nominate and
appoint one or more persons for carrying out any or all of the activities that the Board of Directors is authorised
to do for the purpose of giving effect to this resolution.”

II. TOAPPROVE ACQUISITION OF EQUITY SHARES BY WAY OF SECONDARY ACQUISITION UNDER
E2E NETWORKS LIMITED EMPLOYEES STOCK OPTION SCHEME - 2021

To consider and if thought fit, to pass, with or without modifications(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Regulation 6(3)(a) and other applicable provisions, if any, of
Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 (“SEBI
(SBEB) Regulations”), applicable provisions, if any, of the Companies Act, 2013 and the Rules made there
under (including any amendment thereto or re—enactment thereof), the applicable provisions, if any, of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (“SEBI (LODR) Regulations”), relevant provisions of Memorandum of Association and Articles of
Association of the Company and subject further to such other approval(s), permission(s) and sanction(s) as
may be necessary and such conditions and modifications as may be prescribed or imposed while granting
such approval(s), permission(s) and sanction(s), the consent of the Members of the Company be and is
hereby accorded to the Board of Directors of the Company (hereinafter referred to as the “Board of
Directors” which term shall be deemed to include any Committee, including the Nomination and
Remuneration Committee, which the Board of Directors has constituted to exercise its powers, including the
powers, conferred by this resolution) for secondary acquisition of upto 15,00,000 (Fifteen Lakhs) Equity
Shares (“Shares”) of the Company by E2E Networks Limited Employees Welfare Trust (“Trust”), in one or
more tranches, and at such price or prices and on such terms and conditions, as may be determined by the
Board of Directors subject however that the total number of Shares under secondary acquisition held by the
Trust does not exceed, at any time, 5 (five) percent of the Paid-up Equity Capital of the Company, for the
purpose of implementation of the E2E Networks Limited Employees Stock Option Scheme -
2021(“Scheme”) and in due compliance with the provisions of the SEBI (SBEB) Regulations.

FURTHER RESOLVED THAT the secondary acquisition by the Trust in any financial year shall not exceed 2
(two) percent of the paid-up Equity capital as at the end of the respective previous financial year in due
compliance with the provisions of the SEBI (SBEB) Regulations.

FURTHER RESOLVED THAT in case of any corporate action(s) such as bonus issue, rights issue, stock
splits or consolidations or other re-organisation, if any, where additional Equity Shares are required to be
issued by the Company to the shareholders, then the maximum number of Equity Shares to be acquired by
the Trust from the secondary market in any financial year as well as the maximum number of Equity Shares
acquired from the secondary market and held by the Trust at any point of time, as aforesaid, shall be
increased in the same proportion as the number of such additional Equity Shares issued bears to the number
of Equity Shares outstanding immediately prior to such issue.
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RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to do all such acts, deeds,
and things, as it may, in its absolute discretion deem necessary and incidental for the effective
implementation and administration of the Scheme and to make applications to the appropriate Authorities, for
their requisite approvals and take all necessary actions and to settle all such questions, difficulties or doubts
whatsoever that may arise while implementing this resolution.

RESOLVED FURTHER THAT the Board of Directors be and is hereby also authorised to nominate and
appoint one or more persons for carrying out any or all of the activities that the Board of Directors is authorised
to do for the purpose of giving effect to this resolution.”

lll. PROVISION OF MONEY BY THE COMPANY FOR PURCHASE OF ITS OWN SHARES BY THE TRUST/
TRUSTEES FOR THE BENEFIT OF EMPLOYEES UNDER E2E NETWORKS LIMITED EMPLOYEES
STOCKOPTION SCHEME —-2021

To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 67, 62(1)(b), Rule 16 of the Companies (Share
Capital and Debentures) Rules, 2015 and other applicable provisions, if any, of the Companies Act, 2013 and
the Rules made there under (including any amendment thereto or re—enactment thereof) (“Companies Act,
2013”), the Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
(“SEBI (SBEB) Regulations”), the applicable provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI (LODR) Regulations”),
relevant provisions of Memorandum of Association and Articles of Association of the Company and subject
further to such other approval(s), permission(s) and sanction(s) as may be necessary and such conditions
and modifications as may be prescribed or imposed while granting such approval(s), permission(s) and
sanction(s), the consent of the Members of the Company be and is hereby accorded to the Board of
Directors of the Company (hereinafter referred to as the “Board of Directors” which term shall be deemed to
include any Committee, including the Nomination and Remuneration Committee, which the Board of
Directors has constituted to exercise its powers, including the powers, conferred by this resolution) to grant
loan, to provide guarantee or security in connection with a loan granted or to be granted to E2E Networks
Limited Employees Welfare Trust (“Trust”) as set-up by the Company in one or more tranches not exceeding
5% (Five percent) of the aggregate of the Paid-Up share capital and Free Reserves for the purpose of
subscription and/or purchase of Equity Shares of the Company by the Trust/ Trustees, in one or more
tranches, subject to the ceiling of Equity Shares (“Shares”) as may be prescribed under E2E Networks
Limited Employees Stock Option Scheme — 2021(“Scheme”) or any other share based employee benefit
plan which may be introduced by the Company from time to time (“Employee Benefit Scheme(s)”) from
time to time, with a view to deal in such Shares in line with contemplated objectives of the Scheme or for any
other purpose(s) as permitted under and in due compliance with the provisions of the SEBI (SBEB)
Regulations, Companies Act, 2013 and any other applicable laws and regulations.

RESOLVED FURTHER THAT any loan provided by the Company shall be repayable to and recoverable by
the Company from time to time by utilising the proceeds realised from exercise of Employee Stock Options
during the term of the Scheme and/or Employee Benefit Scheme(s), as the case may be, and the accruals of
the Trust atthe time of termination of the Scheme.

RESOLVED FURTHER THAT the Trust shall not deal in derivatives and shall undertake transactions as
permitted by SEBI (SBEB) Regulations.

RESOLVED FURTHER THAT the Trustees of the Trust shall not vote in respect of the Shares held by
such Trust.

RESOLVED FURTHER THAT for the purposes of disclosures to the stock exchange, the shareholding of the
Trust shall be shown as non—promoter and non—public shareholding.
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RESOLVED FURTHER THAT the Trustees of the Trust shall ensure compliance of the provisions of the SEBI
(SBEB) Regulations, Companies Act, 2013 and all other applicable laws at all times in connection with
dealing with the Shares of the Company including but not limited to maintenance of proper books of account,
records and documents as prescribed.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to comply
with the legal provisions and do all ancillary and consequential matters and to take such steps and to do such
acts, deeds, matters and things as they may deem proper and give/send such notices, directions as may be
necessary to give effect to the above resolution.

RESOLVED FURTHER THAT the Board of Directors be and is hereby also authorised to nominate and
appoint one or more persons for carrying out any or all of the activities that the Board of Directors is authorised
to do for the purpose of giving effect to this resolution.”

By Order of the Board of Directors
For E2E Networks Limited

Sd/-

Place: Delhi Neha Baid
Date: February 25, 2021

Company Secretary

Cum Company Officer
Membership No.:A-33753

NOTES:

1. The explanatory statement for the proposed resolutions pursuant to Section 102 of the Companies Act, 2013
read with Rule 22 of the Companies (Management and Administration) Rules, 2014 setting out material facts
is annexed hereto and forms part of this Notice.

2. Inview of the ongoing COVID-19 pandemic and the provisions of General Circular No. 14/2020 dated April 8,
2020, General Circular No. 17/2020 dated April 13, 2020, General Circular No. 22/2020 dated June 15,
2020, General Circular No. 33/2020 dated September 28, 2020 and General Circular No. 39/2020 dated
December 31, 2020, issued by the Ministry of Corporate Affairs (“MCA?”) (hereinafter collectively referred to
as “MCA Circulars”), the Company has sent this Postal Ballot Notice only through e-mail to all the
Members of the Company whose names appear in the Register of Members/ List of Beneficial Owners as
received from the National Securities Depository Limited (“NSDL”) / Central Depository Services (India)
Limited (“CDSL”), (collectively referred as “Depositories”), as on Friday, February 26, 2021 (the “Cut-off
Date”) and who have registered their e-mail address in respect of electronic holdings with the Depository
through the concerned Depository Participants and in respect of physical holdings with the Company's
Registrar and Share Transfer Agent, M/s Link Intime India Private Limited (“RTA” or “Link Intime”’).

3. Members holding shares in physical form and who have not yet registered their e-mail address are requested
to register the same with the Company by sending an e-mail to investors@e2enetworks.com Members
holding shares in electronic form are requested to get their e-mail address registered with their respective DP.
Thereafter, the Company would endeavor to send the Postal Ballot Notice to such Members to enable them to
cast their vote through e-voting.

4. The Postal Ballot Notice is also available on the website of the Company at https://www.e2enetworks.com
The same can also be accessed from the websites of the Stock Exchange i.e. National Stock Exchange of
India Limited “Emerge Platform” and on the website of RTA at https://instavote.linkintime.co.in.

5. Onaccount of the threat posed by the COVID-19 pandemic and in terms of the MCA Circulars, the Company
will send this Postal Ballot Notice in electronic form only. The hard copy of this Notice along with postal ballot
forms and pre-paid business envelope will not be sent to the Members for the postal ballot in accordance with
the requirements specified under the MCA Circulars. Accordingly, the communication of the assent or dissent
of the Members would take place through e-voting only.
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6. All documents referred to in this Notice and other statutory registers are available for inspection by the
Members at the Registered Office of the Company during 11 A.M to 6 P.M. on all working days except holidays
from date of dispatch of this Notice to the date of declaration of the results of Postal Ballot.

7. Person, whose name is recorded in the register of members or in the register of beneficial owners maintained
by the depositories as on the Cut-off Date, i.e. Friday, February 26, 2021, only shall be entitled to avail the
facility of e-voting. Aperson who is not member on Cut-off date should treat this notice for information purpose
only.

8. The voting rights of the Members shall be in proportion to their share in the paid-up equity share capital of the
Company as on the Cut-off Date i.e. Friday, February 26, 2021.

9. The Board of Directors of the Company has appointed Mr. Mohit Maheshwari (Membership No. F9565 &
Certificate of Practice No. 19946),Partner, M/s. MAKS & Co.,Company Secretaries (FRN: P2018UP067700)
as Scrutinizer for conducting the Postal Ballot/ e-voting process in a fair and transparent manner.

10. The Scrutinizer shall within a period not exceeding 48 hours from the conclusion of the e-voting period submit
his report on the votes castin favour or against, if any, forthwith to the Chairperson or any person authorized
by the Chairperson of the Company.

11. The result of the Postal Ballot will be announced within 48 hours from the conclusion of e-voting process
at the Registered Office of the Company. The result of the Postal Ballot and Report of Scrutinizer will also be
displayed at Company’'s website i.e. https://www.e2enetworks.com/ and on website of Link Intime i.e.
https://instavote.linkintime.co.in and shall also be communicated to the stock exchange where the shares of
the Company are listed.

12. As required by Rule 20 and Rule 22 of the Companies (Management and Administration) Rules, 2014 read
with the MCA Circulars and the Listing Regulations, the details pertaining to this Postal Ballot will be
published in one English national daily newspaper circulating throughout India (in English language) and one
Hindi daily newspaper circulating in New Delhi (in vernacular language,i.e. Hindi).

13. All papers relating to postal ballot including voting by remote e-voting shall be under the safe custody of the
scrutinizer till the chairman consider, approves and sign the minutes.

14. Some of the important details regarding the e-voting facility are provided below:

Cut-off date for determining the Members | Friday, February 26, 2021
entitled to vote through e-voting

Commencement of e-voting period Sunday, March 07, 2021 at 9:00 A.M. IST

End of e-voting period Monday, April 05, 2021 at 5:00 P.M. IST

The e-voting module will be disabled by Link Intime after 5:00 P.M. IST on Monday, April 5, 2021.

15. Institutional/Corporate Shareholders (i.e. other than HUF, NRI etc.) intending to vote on the postal ballot
through their authorized representatives are requested to send a scanned copy of certified true copy of the
Board Resolution authorizing their representative to vote on their behalf at the Meeting electronically to the
Scrutinizer at email scrutinizer.maks@gmail.com with copies marked to the Company at
investors@e2enetworks.com and to its RTAat enotices@linkintime.co.in.

16. Resolutions, if passed by the Members through postal ballot are deemed to have been duly passed on the last
date specified for the e-voting i.e. April 05, 2021 in terms of Secretarial Standard — 2 on General Meetings
(“SS-27) issued by the Institute of Company Secretaries of India. The result, along with the Scrutinizer's
Report, will be announced within 48 hours from the conclusion of e- voting and placed on the website of the
Company and Link Intime and shall also be communicated to National Stock Exchange of India Limited.
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17. E-voting Procedure/Instructions:

In compliance with the provisions of Regulation 44 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Sections 108 and 110 of the Companies Act, 2013 read with the
Companies (Managementand Administration) Rules, 2014 (as amended), MCA Circulars and the Secretarial
Standard on General Meetings, the Company is providing a facility to all its members to enable them to cast
their vote on the matters listed in this Notice by electronic means (e-voting). The e-voting facility is provided by
M/s Link Intime India Private Limited (“Link Intime”).

The voting period begins on 9.00 a.m. on Sunday, March 7, 2021 and ends on 5.00 p.m. on Monday, April
5, 2021. During this period shareholders' of the Company, holding shares either in physical form or in

dematerialized form, as on the Cut-off Date (record date) of Friday, February 26, 2021 may cast their vote
electronically. The e-voting module shall be disabled by Link Intime for voting thereafter

THE INSTRUCTIONS FOR VOTING THROUGH REMOTE E-VOTING ARE AS FOLLOWS:

1. Open the internet browser and launch the URL.: https://instavote.linkintime.co.in

2. Click on ‘Login’ under 'SHARE HOLDER' tab.

3. Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit’.
4. After successful login, you will be able to see the notification for e-voting. Select ‘View’ icon.

5. E-voting page will appear.

6. Refer the Resolution description and cast your vote by selecting your desired option ‘Favour / Against’ (If
you wish to view the entire Resolution details, click on the ‘View Resolution’ file link).

7. Afterselecting the desired optioni.e.Favour/Against, click on 'Submit'. Aconfirmation box will be displayed. If
you wish to confirm your vote, click on 'Yes', else to change your vote, click on 'No' and accordingly modify
your vote.

8. Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log on
the e-voting system of LIIPL at https://instavote.linkintime.co.in and register themselves as ‘Custodian /
Mutual Fund/ Corporate Body’. They are also required to upload a scanned certified true copy of the board
resolution /authority letter/power of attorney etc. together with attested specimen signature of the duly
authorised representative(s) in PDF format in the ‘Custodian / Mutual Fund / Corporate Body’ login for the
Scrutinizer to verify the same.

9. First Time Users: Those who are first time users of LIIPL e-voting platform or holding shares in physical
mode have to mandatorily generate their own Password, as under:

» Clickon “Sign Up” under ‘SHARE HOLDER’tab and register with your following details: -
A. UserID: EnteryourUserID

* Shareholders/ members holding shares in CDSL demat account shall provide 16 Digit Beneficiary ID

e Shareholders/ members holding shares in NSDL demat account shall provide 8 Character DP ID
followed by 8 Digit Client ID

e Shareholders/ members holding shares in physical form shall provide Event No + Folio Number
registered with the Company. The Event Number of the Company is 210047 .

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have not updated their PAN
with the Depository Participant (DP)/Company shall use the sequence number provided to you, if
applicable.

C. DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded with your DP /
Company -in DD/MM/YYYY format)
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D. Bank Account Number: Enter your Bank Account Number (last four digits), as recorded with your
DP/Company

* Shareholders/ members holding shares in CDSL demat account shall provide either ‘C’or ‘D’, above

e Shareholders/ members holding shares in NSDL demat account shall provide ‘D’, above

e Shareholders/ members holding shares in physical form but have not recorded 'C' and 'D', shall provide
their Folio numberin ‘D’ above

» Set the password of your choice (The password should contain minimum 8 characters, at least one
special Character (@!#$&*), atleast one numeral, atleast one alphabet and at least one capital letter).

» Click “confirm” (Your password is now generated).
NOTE: If Shareholders/ members are holding shares in demat form and have registered on to e-Voting

system of LIIPL: https://instavote.linkintime.co.in, and/or voted on an earlier event of any company then they
can use their existing password to login.

10. Existing User who have forgotten the password: If you have forgotten the password:

o Clickon ‘Login’under ‘SHARE HOLDER'’tab and further Click ‘forgot password?’
o EnterUserlID, select Mode and Enter Image Verification (CAPTCHA) Code and Click on ‘Submit’.

* In case shareholders/ members is having valid email address, Password will be sent to his / her
registered e-mail address.

* Shareholders/ members can set the password of his/her choice by providing the information about the
particulars of the Security Question and Answer, PAN, DOB/DOI, Bank Account Number (last four
digits) etc. as mentioned above.

» The password should contain minimum 8 characters, at least one special character (@!#$&*), at least
one numeral, atleast one alphabet and at least one capital letter.

e ltis strongly recommended not to share your password with any other person and take utmost care to
keep your password confidential.

For shareholders/ members holding shares in physical form, the details can be used only for voting on the
resolutions contained in the Notice.

During the voting period, shareholders/ members can login any number of time till they have voted on the
resolution(s) for a particular “Event”.

Shareholders/ members holding multiple folios/demat account shall choose the voting process separately for
each of the folios/demat account.

In case shareholders/ members have any queries regarding e-voting, they may refer the Frequently Asked
Questions (‘FAQs’) and InstaVote e-Voting manual available at https://instavote.linkintime.co.in, under
Help section or send an email to enotices@linkintime.co.in or contacton: - Tel: 022-4918 6000.

By Order of the Board of Directors
For E2E Networks Limited

Sd/-
Place: Delhi Neha Baid
Date: February 25, 2021 Company Secretary

Cum Company Officer
Membership No.: A-33753
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EXPLANATORY STATEMENT FOR THE PROPOSED RESOLUTIONS ACCOMPANYING THE NOTICE
DATED FEBRUARY 25,2021 PURSUANT TO SECTION 102 OF THEACT READ WITH SECTION 110 OF THE
ACT

Item No.1and 2

Equity based remuneration includes alignment of personal goals of the Employees with Organisational
objectives by participating in the ownership of the Company. The Board of Directors of your Company
understands the need to enhance the Employee engagement, to reward the Employees for their association and
performance as well as to motivate them to contribute to the growth and profitability of the Company.

In order to reward and retain the key Employees and to create a sense of ownership and participation amongst
them, the Board of Directors in its meeting held on February 25, 2021, approved E2E Networks Limited Employee
Stock Option Scheme — 2021(“Scheme”) to or for the benefit of such Employee(s) who are in permanent
employment whether working in India or out of India, and to the Directors whether a Whole Time Director or not
but excluding Independent Director and Non—Executive Director of the Company but excluding an Employee who
is a Promoter or a person belonging to the Promoter Group; or a Director who either himself or through his
Relative or through any Body Corporate, directly or indirectly, holds more than ten percent of the outstanding
Equity Shares of the Company and to such other persons as may from time to time be allowed to be eligible for the
benefits of the Scheme under applicable laws and regulations prevailing from time to time (“Eligible
Employees”).

In terms of Regulation 6 of Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014 (“SEBI (SBEB) Regulations”) and Section 62 and other applicable provisions of the
Companies Act, 2013, for issue of Equity Shares to the Employees of the Company, the approval of the existing
Members by way of Special Resolution is required. The Special Resolution set out at Item No. 1 is seeking your
approval for the formulation and implementation of the Scheme and issuance of Equity Shares thereunder.

Further, as per Regulation 6(3)(a) of SEBI (SBEB) Regulations, approval of the shareholders by way of separate
Special Resolution is also required for secondary acquisition of Shares by the Trust for proper implementation of
the Scheme. The Special Resolution set out at ltem No. 2 is seeking your approval for the said purpose.

The salient features and other details of the Scheme as required pursuant to Regulation 6(2) of SEBI (SBEB)
Regulations are as under:

1. Briefdescription of the Scheme:
The Scheme shall be called as E2E Networks Limited Employee Stock Option Scheme —2021.
The Purpose of the Scheme includes the followings:

a. Tomotivate the Employees to contribute to the growth and profitability of the Company.

b. Toretainthe Employees and reduce the attrition rate of the Company.

c. To achieve sustained growth and the creation of Shareholder value by aligning the interests of the
Employees with the long-term interests of the Company.

d. To create a sense of ownership and participation amongst the Employees to share the value they create
forthe Company in the years to come, and

e. Toprovide additional deferred rewards to Employees.

2. Total number of Options to be granted under the Scheme:

The maximum number of Options that may be granted pursuant to this Scheme shall not exceed 15,00,000
which shall be convertible into equal number of Equity Shares.

If any Option granted under the Scheme lapses or is forfeited or surrendered under any provision of the
Scheme, such Option shall be available for further grant under the Scheme unless otherwise determined by
the Board of Directors (which term shall be deemed to include the Nomination and Remuneration Committee).

Further, the maximum number of Options that can be granted and the Shares arise upon exercise of these
Options shall stand adjusted in case of corporate action(as defined in the Scheme).
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3. Identification of classes of Employees entitled to participate and be beneficiaries in Scheme:

a. Apermanent Employee of the Company who has been working in India or outside India; or
b. a Director of the Company, whether a Whole Time Director or not but excluding an Independent Director

and Non-Executive Director;
Butdoes notinclude:

a. an Employee who is a Promoter or a person belonging to the Promoter Group; or
b. ADirector who either himself or through his Relative or through any Body Corporate, directly or indirectly,

holds more than ten percent of the outstanding Shares of the Company.
4. Requirement of Vesting and period of Vesting:

Vesting period shall commence after minimum 1 (One) year from the grant date and it may extend upto
maximum of 4 (Four) years from the grant date, at the discretion of and in the manner prescribed by the Board
of Directors.

Vesting of Options will be on a yearly basis and can vary from Grantee to Grantee as per the discretion of the
Board of Directors whose decision shall be final and binding.

The vesting schedule will be clearly defined in their grant letter subject to minimum and maximum vesting
period.

The Actual vesting may further be linked with the eligibility criteria, as determined by the Board of Directors
and mentioned in the grant letter.

5. Maximum period within which the Options shall be vested:

The Options granted under the Scheme shall vest within a maximum period of 4 (Four) years from the grant
date.

6. Exercise Price or Pricing Formula:

The exercise price for Options will be decided by the Board of Directors on the basis market price as defined in
the Scheme.

Market price means the latest available closing price on a recognized stock exchange on which the Shares
ofthe Company are listed on the date immediately prior to the relevant date.

Explanation — If the Shares of the Company got listed on more than one stock exchange, then the closing
price on the stock exchange having higher trading volume shall be considered as the market price.

The Board of Directors has the power to provide a suitable discount on such price as arrived above. However,
in any case the exercise price shall not go below the par value of Share of the Company.

7. Exercise period and process of Exercise:

After vesting, the Options can be exercised through cash route wherein the Employee will receive the Shares
equivalent to the number of the Options exercised in accordance with the terms and conditions of the Scheme
and as mentioned in grant letter after the Grantee has made the payment of the Exercise Price, applicable
income tax and other charges, if any.

The exercise period shall be 2 (Two) years from the date of respective vesting.

The mode and manner of the exercise shall be communicated to the Employees individually.
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8. Appraisal process for determining the eligibility of the Employees to Scheme:

The Board of Directors may on the basis of all or any of the following criteria, decide on the Employees /
Grantees who are eligible for the grant / vesting of Options under the Scheme and the terms and conditions
thereof.

* Loyalty: It will be determined on the basis of tenure of employment of an Employee / Grantee in the
Company.

+ Performance of Employee / Grantee: Employee's / Grantee's performance during the financial year on the
basis of the parameters decided by the Board of Directors.

* Performance of Company: Performance of the Company as per the standards set by the Board of
Directors.

* Any other criteria as decided by the Nomination and Remuneration Committee in consultation with the
Board of Directors from time to time.

9. The Maximum number of Options to be granted per Employee and in aggregate:

The maximum number of Options that can be granted to any eligible Employee during any one year shall not
be equal to or exceed 1% of the issued capital of the Company at the time of grant. The Committee may
decide to grant such number of Options equal to or exceeding 1% of the issued capital to any eligible
Employee as the case may be, subject to the separate approval of the Shareholders in a general meeting.

The maximum number of Options that may be granted pursuant to this Scheme shall not exceed 15,00,000
which shall be convertible into equal number of Shares.

10. The Maximum quantum of benefits to be provided per Employee under the scheme:

The maximum quantum of benefits that will be provided to every eligible Employee under the Scheme will be
the difference between the market value of Company's Share on the Stock Exchanges as on the date of
exercise of Options and the Exercise Price paid by the Employee.

11. Whether the Scheme(s) is to be implemented and administered directly by the Company or through a
Trust:

The Scheme shall be implemented through Trust Route wherein the Trust shall acquire the Shares by:

1. Directallotment from the Company and/or
2. From secondary acquisition from the market

The Shares so acquired by the Trust will be transferred to the Employees as and when the Options are
exercised.

The Scheme shall be administered by the Nomination and Remuneration Committee which shall delegate
some or all of its power to the Trust or any other Committee or Persons for proper administration of the
Scheme

12. Whether the Scheme involves new issue of shares by the company or secondary acquisition by the
Trust or both

The Scheme involves both i.e. new issue of Equity Shares by the Company and/or Secondary Acquisition of
Equity Shares by the Trust.

13. The amount of loan to be provided for implementation of the Scheme by the Company to the Trust, its
tenure, utilization, repayment terms, etc.;

The amount of loan to be provided for implementation of the Scheme by the Company to the Trust shall not
exceed 5% of the Paid up Equity Capital and Free Reserves as provided in Companies Act, 2013. The tenure
of such loan shall be the point where the objects of the Trust are accomplished or the repayment of loan is
made, whichever is earlier. The utilization of such loan shall be for the objects of the Trust as mentioned in the
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Trust Deed. The Trust shall repay the loan to the Company by utilising the proceeds realised from exercise of
Options by the Employees and the accruals of the Trust at the time of termination of the Scheme.

14. The Maximum percentage of secondary acquisition (subject to limits specified under the regulations)
that can be made by the Trust for the purposes of the Scheme.

The total number of Shares under secondary acquisition held by the Trust shall at no time exceed 5 (Five)
percent of paid up equity capital as at the end of the financial year immediately prior to the year in which the
Shareholder approval is obtained for such secondary acquisition.

Further, the secondary acquisition in a financial year by the Trust shall not exceed 2 (Two) percent of the Paid
up Equity Capital as atthe end of the previous financial year.

15. Disclosure and accounting policies:

The Company shall comply with the disclosures requirements and the accounting policies prescribed under
Regulation 15 of the SEBI (SBEB) Regulations or as may be prescribed by regulatory authorities from time to
time.

16. The method which the Company shall use to value its Options.

The Company shall comply with the requirements of applicable accounting standards including Guidance
Note 18 on Accounting for Employee Share-based Payments and shall use Fair Value method.

17. Statement with regard to Disclosure in Director's Report

As the company is adopting fair value method, presently there is no requirement for disclosure in director's
report. However, if in future, the Company opts for expensing of share based employee benefits using the
intrinsic value, then the difference between the employee compensation cost so computed and the employee
compensation cost that shall have been recognized if it had used the fair value, shall be disclosed in the
Director’s report and the impact of this difference on profits and on earnings per share (“EPS”) of the company
shall also be disclosed in the Director’s report.

None of the Directors, Manager, Key Managerial Personnel of the Company, and any relatives of such Director,
Manager, Key Managerial Personnel is in any way concerned or interested, financially or otherwise, in these
resolutions except to the extent of Equity Shares held by them in the Company or the Options those may be
granted under the said Scheme.

The Board of Directors of the Company recommends the Resolutions to be passed as Special Resolutions as
setoutatItem No. 1 and 2 for approval of the Members.

E2E Networks Limited Employee Stock Option Scheme — 2021 and other documents referred to in the
aforesaid resolutions are available for inspection at the registered office the Company on all working days except
holidays, during normal working hours.

Itemno.3

In order to execute E2E Networks Limited Employee Stock Option Scheme — 2021 through Trust Route, the
Company need to make provisioning of funds to the Trust so as to enable it to subscribe to the Shares of the
Company. Accordingly, ltem No 3 which is proposed for approval of the Shareholders is set outin this Notice.

The disclosures as per Rule 16 of the Chapter IV of the Companies Act, 2013, are as under:
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1.| The class of Employees for whose The class of Employees for whose benefit the Scheme is

benefit the Scheme is being being implemented and money is being provided for purchase
implemented and money is being of or subscription to Shares is as follow:

provided for purchase of or

subscription to Shares. a. A permanent Employee of the Company who has been

working in India or outside India; or

b. a Director of the Company, whether a Whole Time
Director or not but excluding an Independent Director and
Non-Executive Director;

Butdoes notinclude:

a. an Employee who is a Promoter or a person belonging
to the Promoter Group; or

b. A Director who either himself or through his Relative or
through any Body Corporate, directly or indirectly, holds
more than ten percent of the outstanding Shares of the

Company.
2.| The particulars of the Trustee or Name of the Trustees:
Employees in whose favor such
Shares are to be registered. 1. Mr. Himank Saini Sadh
2. Ms. Sweeti Chouhan
3.| Particulars of Trust. Name of the Trust: E2E Networks Limited Employees
Welfare Trust
Address of the Trust: Awfis, First Floor, A-24/9, Mohan
Cooperative Industrial Estate, Mathura Road, Saidabad, New
Delhi- 110044
4.| Name, Address, Occupation and 1. Name: Himank Saini Sadh
Nationality of Trustees. Address: 729/10, Near Mohan Cinema, Kurukshetra,
Haryana-136118
Occupation: Service
Nationality: India
2. Name: Sweeti Chouhan
Address: E111- Pocket E Sarita Vihar, New Delhi-110076
Occupation: Service
Nationality: India
5.| Relationship of Trustees with None

Promoters, Directors or Key
Managerial Personnel, if any.

6.| Any interest of Key Managerial The Key Managerial personnel and Directors are interested in
Personnel, Directors or Promoters the E2E Networks Limited Employee Stock Option Scheme —
in such Scheme or Trust and effect | 2021 only to the extent, to the Options that may be granted to
thereof. them, if any, underthe Scheme.
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7.| The detailed particulars of benefits a) Tomotivate the Employees to contribute to the growth and

which will accrue to the Employees profitability of the Company.

from the implementation of the

Scheme b) To retain the Employees and reduce the attrition rate of
the Company.

¢) To achieve sustained growth and the creation of
Shareholder value by aligning the interests of the
Employees with the long-term interests of the Company.

d) To create a sense of ownership and participation amongst
the Employees to share the value they create for the
Company in the years to come, and

e) Toprovide additional deferred rewards to Employees.

Further, the maximum quantum of benefits that will be
provided to every eligible Employee under the Scheme will be
the difference between the market value of Company's Share
on the Stock Exchanges as on the date of exercise of Options
and the Exercise Price paid by the Employee.

8.| The details about who would The Trust would be considered as the registered Shareholder
exercise and how the voting rights of the Company till the date of transfer of Shares to the
in respect of the shares to be Employees.
purchased or subscribed under the
scheme would be exercised However, the Trustees will not have any right to vote on the

Equity Shares held by the Trust.

Once the shares are transferred to the Employees upon their
Exercise, then the Employees will be treated as the
Shareholder of the Company and shall exercise the right to
vote inrespect of such shares.

In terms of the Companies Act, 2013, read with Rule 16 of Chapter IV of the Companies Act, 2013, the approval of
the Shareholders is sought by way of Special Resolution for the approval for the provisioning of money to the
Trust to fulfil the requirements of E2E Networks Limited Employee Stock Option Scheme —2021. Therefore, your
Directors recommend the Resolutions as set out atitem no. 3 for your approval by way of Special Resolution.

None of the Directors and any Relatives of such Director, Key Managerial Personnel is in anyway concerned or
interested in the resolution except to the extent of Equity Shares held by them in the Company. However,
Directors / Key Managerial Personnel may be deemed as interested upto the amount of Options that may be
granted to them under the E2E Networks Limited Employee Stock Option Scheme —2021.

By Order of the Board of Directors
For E2E Networks Limited

Sd/-

Place: Delhi Neha Baid
Date: February 25, 2021 Company Secretary
Cum Company Officer
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