
 

 

MEMORANDUM  

 

AND  

 

ARTICLES  

 

OF ASSOCIATION OF  

 

NIIT LEARNING SYSTEMS LIMITED 



Certificate of Incorporation pursuant to change of name 
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014] 

  
 

I hereby certify that the name of the company has been changed from MINDCHAMPION LEARNING SYSTEMS 
LIMITED to NIIT LEARNING SYSTEMS LIMITED with effect from the date of this certificate and that the 
company is limited by shares. 
 
Company was originally incorporated with the name MINDCHAMPION LEARNING SYSTEMS LIMITED. 
 
Given under my hand at New Delhi this Eighteenth day of January two thousand twenty-two.

GOVERNMENT OF INDIA 
MINISTRY OF CORPORATE AFFAIRS 

 

4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

RoC - Delhi

Registrar of Companies 
 

Mitika Raja

Mailing Address as per record available in Registrar of Companies office: 
 NIIT LEARNING SYSTEMS LIMITED

Plot No. 85, Sector 32, Institutional Area, Gurugram, Gurgaon, Haryana, India, 122001

U72200HR2001PLC099478Corporate Identification Number (CIN): 

Office of the Registrar of Companies

DS DS MINISTRY 
OF CORPORATE 
AFFAIRS (GOVT 
OF INDIA)

Digitally signed by DS DS MINISTRY OF CORPORATE 
AFFAIRS (GOVT OF INDIA) 
DN: c=IN, o=DS MINISTRY OF CORPORATE AFFAIRS 
(GOVT OF INDIA), ou=ROC DELHI, 
2.5.4.20=c3d60c283adbe394bcc36b44ce645c836867eb6fe08c
24bc5f7b0e32ad1bc7f9, postalCode=110019, st=DELHI, 
serialNumber=7d39dfa52c2f92abf9cb17ffb7a4ac163c58bad8b
0df54610f1610b95bcf61d0, cn=DS DS MINISTRY OF 
CORPORATE AFFAIRS (GOVT OF INDIA), l=SOUTH 
DELHI, pseudonym=c76f50457bc042c4b4395cf20f8ff3a3, 
email=ROC.DELHI@MCA.GOV.IN
Reason: I attest to the accuracy and integrity of this document 
Date: 2022.01.18 12:57:34 +05'30'



GOVERNMENT OF INDIA 

MINISTRY OF CORPORATE AFFAIRS 

            Office of the Registrar of Companies

Corporate Identity Number: 

SECTION 13(5) OF THE COMPANIES ACT, 2013 

Certificate of Registration of Regional Director order for Change of State 

Registrar of Companies 
 

Mailing Address as per record available in Registrar of Companies office:
 

DS DS MINISTRY 
OF CORPORATE 
AFFAIRS (GOVT 
OF INDIA)

Digitally signed by DS DS MINISTRY OF CORPORATE AFFAIRS 
(GOVT OF INDIA) 
DN: c=IN, o=DS MINISTRY OF CORPORATE AFFAIRS (GOVT OF 
INDIA), ou=ROC DELHI, 
2.5.4.20=c3d60c283adbe394bcc36b44ce645c836867eb6fe08c24bc5f
7b0e32ad1bc7f9, postalCode=110019, st=DELHI, 
serialNumber=7d39dfa52c2f92abf9cb17ffb7a4ac163c58bad8b0df546
10f1610b95bcf61d0, cn=DS DS MINISTRY OF CORPORATE 
AFFAIRS (GOVT OF INDIA), l=SOUTH DELHI, 
pseudonym=c76f50457bc042c4b4395cf20f8ff3a3, 
email=ROC.DELHI@MCA.GOV.IN 
Reason: I attest to the accuracy and integrity of this document 
Date: 2021.11.25 15:26:59 +05'30'
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(THE COMPANIES ACT, 1956) 

 
(COMPANY LIMITED BY SHARES) 

 
MEMORANDUM OF ASSOCIATION 

 
OF 

 

 

 

 

II. The Registered Office of the Company will be situated in the State of 

Haryana. 

 

III.   The objects for which the Company is established are: 
 

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS 

INCORPORATION ARE : 

 

 
1. To involve in the research and development activities for the purpose of 

discovering the extent to which poor children in rural and slum areas in India 

‘Internet kiosk’; the minimal level of intervention required to assist children to 

master a curriculum –and the extent to which this intervention  can be software-

based; the extent to which the ‘Internet kiosk’ concept is commercially viable, 

thus enabling the project to become sustainable in the medium to long term. 

 

2. To engage into the business of providing education, training and skill 

development development in the field of education including, but not limited to 

computer hardware, software, networking, web technology and e- commerce. 

 

3. To engage into the provide consultancy services to Government, Semi 

Government and private agencies engaged in research and development in 

computer education, software development, Internet and e-commerce. 

 
4. To carry on the business of providing solutions and services related to web 

technologies, the Internet and e-Commerce, including but not limited to hosting 

and applications services.  

 

5. To carry on the business of providing and supply of systems integration of 

software,  computer hardware, computer peripherals, networking and 

communication components, cabling, power supply equipment appropriate 

fixtures, metering and monitoring devices, conventional and broadband wireless 

wire line and optical communications equipment, and to undertake all other 

related activities. 

 

(B).OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN 

OBJECTS ARE:- 
 

1. To build, rebuild repair purchase, sell, import, rent, machines machinery of any 

kind, which are necessary or convenient for or incidental to any business of the 

I. The name of the Company is NIIT Learning Systems Limited  

         NIIT LEARNING SYSTEMS LIMITED 

can (a) access and (b) learn from web based curricula using a purpose built 
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company, including but not limited to computer hardware, computer  peripheral, 

UPS,  printers. 

 

2. To buy foreign exchange in all lawful ways in compliance with the relevant laws 

of India and of the foreign country concerned in that behalf, and generally to 

invest and deal with the moneys of the Company upon such securities and in 
such manner as from time to time determined. 

 

3. To sublet all or any contracts from time to time and upon such terms and 

conditions as may be thought expedient. 

 

4. To apply for tender purchase or otherwise acquire any contracts, subcontracts, 

licenses and concessions for or in relation to the objects are all kinds of business 

hearing mentioned or any of them, and to undertake, execute, carry out, 

disposed of or otherwise turn to account the same. 

 

5. To enter into agreements with any company or persons for obtaining by grant of 

license or on other terms formulae and other rights and benefits, technical 

information, know- how and expert guidance and equipment and machinery for 

the purpose of main business of Company and to arrange facilities for training of 
technical personnel by them. 

 

6. To acquire by concession, grant, purchase, barter, lease, license or otherwise 

either absolutely or conditionally and either alone or jointly with others, lands, 

buildings, machinery, plants, works, conveniences and other movable and 

immovable properties of any description and any patent, trademarks, privileges, 

licenses, protections and concessions conferring any exclusive or limited rights 

to any inventions, secrets or other information which may seem necessary for 

any of the purposes of the Company and to construct, maintain and alter any 

building or work, necessary or convenient for the purposes of the Company and 

to pay for such land, building, works property or rights or any other property 

and rights purchased or acquired by or for the company or otherwise and 

manage, develop, let on lease or for hire or otherwise dispose of the same at such 

time or times and in such manner and for such consideration as may be deemed 
proper or expedient. 

 

7. To enter into any arrangement with any Government, Central, State, local or 

foreign or authority, supreme, municipal, local or otherwise, or body corporate 

firm, or person, that may seem conducive to the company's objects or any of 

them and to obtain from any such Government authority, body corporate, firm or 

person, any concessions, grants, decrees, rights, subsidies, loans, indemnities, 

sanctions, protection, charters, contracts, licenses, powers and privileges 

whatsoever, which the company may think it desirable to obtain and to carry out 

exercise and comply with the same. 

 

8. To apply for and obtain any order or other authority for enabling the company to 

carry any of its objects into effect or for effecting any modifications of the 

company's constitution or for any other purpose which may seem expedient and 
to make representation against any proceedings or applications which may seem 

calculated directly or indirectly to prejudice the company’s interests. 

 

9. To enter into partnership or into any arrangement for sharing profits, union or 

interest co-operation joint venture, reciprocal concessions or otherwise with any 

person, firm or company carrying on or engaged in any business or transaction 

which this company is authorized to carry on and to amalgamate with any other 

company having objects altogether, or in part similar to those of this company in 

India or abroad. 
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(THE COMPANIES ACT, 1956) 
 

(COMPANY LIMITED BY SHARES) 

 

ARTICLES OF ASSOCIATION 
 

OF 
 

 
CONSTITUTION OF THE COMPANY 

 

1. a)  Save as reproduced herein, the regulations contained in Table ‘A’ in the First Schedule to the Companies 
Act, 1956 shall not apply to the Company. 

b) Notwithstanding anything contained in these Articles, such provisions and regulations as may be 
prescribed by the legislature, as compulsory, by later enactments relating to Companies, shall have 
priority of observance under such circumstances. 

 
INTERPRETATION CLAUSE 

 

2. The marginal notes hereto shall not affect the construction hereof, in these presents, unless there 

is something in the subject or context inconsistent therewith, Words and expressions contained 

in these regulations shall bear the same meaning as in the Companies Act, or any statutory 

modification thereof. 

a) ‘The Act’ means the Companies Act, 1956 and includes any reenactment or statutory 

modification thereof for time being. 

b) ‘The Board’ or ‘The Board of Directors’ means a meeting of Directors duly called and 

constituted or as the case may be the Directors assembled at a Board Meeting or the requisite 

number of Directors entitled to pass a circular or resolution in accordance with these Articles. 

c) ‘The Company’ or ‘This Company’ means NIIT Learning Systems Limited. 

d) ‘Directors’ means the Directors for the time being of the Company or as the case may be, the 
Directors assembled at a Board Meeting. 

e) ‘Member’ shall mean Members of the Company holding a share or shares of any class 

registered in the Share Register of the Company 

f) ‘Month’ shall mean the Calendar Month. 

g) ‘The Office’ means the Registered Office of the Company. 

h) ‘Paid up’ shall include ‘Credited as fully paid up’. 

i) ‘Proxy’ includes attorney duly constituted under a Power of Attorney. 

j) ‘These Presents’ or ‘Regulations’ means these Articles of Association originally framed or 

altered from time to time and in force for the time being and include the Memorandum of 

Association where the context so requires. 

k) ‘The Seal” means the Common Seal for the time being of the Company. 

l) ‘Special Resolutions’ shall have the meaning assigned thereto by Section 189 of the Act. 

‘Words’ importing the masculine gender shall include the feminine gender and vice versa. 

Words importing the singular shall include the plural and words importing the plural shall 
include the singular.  

m) ‘Section’ means Section of the Companies Act, 1956 or any amendments thereof. 

n) ‘Year’ means year of account of the Company. 

o) International Finance Corporation (‘IFC’) means the international organization established by 

Articles of Agreement among its member countries including the Republic of India. 

p) IFC NCCRPS means the Non-Convertible Cumulative Redeemable Preference Shares 

subscribed by and allotted to IFC by the Company. 

q) IFC Equity Shares mean the equity shares subscribed by and allotted to IFC by the Company. 

NIIT LEARNING SYSTEMS LIMITED  



SHARE CAPITAL 

 

3.  The Authorized Share Capital of the Company shall be of such amount and divided into such shares as provided 

in Clause V of the Memorandum of Association of the Company.  

 

 

ALLOTMENT OF SHARES 

 

4.  Except as provided in Section 77 of the Act, no part of the funds of the Company shall be employed in the purchase 

of the Company’s own shares. 

 

5.  Subject to the provisions of the Act and these Articles, the shares shall be under the control of the Board of 

Directors who may allot or otherwise dispose of the same to such persons on such terms and conditions, at such 

times, either at par or at a premium, and for such consideration, as the Board thinks fit, provided that option or 

right to call of shares shall not be given to any person except with the sanction of the Company in General Meeting 

and where at any time it is proposed to increase the subscribed capital of the Company by the allotment of further 

shares then subject to the provisions of section 81 (IA) of the Act, the Board shall issue such shares in the manner 

set out in section 81 (I) of the Act. 

 

6.  Except as ordered by a count of competent jurisdiction or as by Law required, the Company shall not be bound 

to, recognise any equitable, contingent, future or partial interest in any share or (except only as is by these Articles, 

otherwise expressly provided) any right in respect of a share other than an absolute right thereto, in accordance 

with these Articles, in the person from time to time registered as the holder thereof but the Board shall be at liberty 

at their sole discretion to register any share in the joint names of any two or more persons or the survivor or 

survivors of them. 

 

7.  The Companies shall be entitled to treat the registered holder of any share as the absolute owner thereof and 

accordingly shall not be bound to recognise any trust, equitable, contingent, future or partial interest in any 

fractional part of a share of (except only as is by these Articles otherwise expressly provided) and other right in 

respect of share other than an absolute right thereto in accordance with these Articles in the person from time to 

time registered as the holder thereof. However, such registered holder shall be entitled to appoint a nominee as 

per provisions of section 109A of the Companies Act. 

 

8.  a) Every Member or allottee of shares shall be entitled without payment, to receive one or more certificates in 

marketable lots specifying the name of the person in whose favour it is issued, the shares to which it relates and 

the amount paid up thereon. Such certificate/s shall be issued only in presence of a resolution passed by the Board 

and on surrender to the Company of its letters of allotment or its fractional coupons of requisite value save in 

cases of issues, against letter of acceptance or of renunciation, or in cases of issues of bonus shares. Every such 

certificate/s shall be issued under the Seal of the Company which shall be affixed in the presence of two Directors 

and the Secretary or some other Authorised Person shall sign the certificate/s, provided that if the composition of 

the Board permits of it, at least one of the aforesaid two Directors shall be a person other than a Managing your 

Wholetime Director. Particulars of every share certificate/s issued shall be entered in the Register of Members 

against the name of the person to whom it has been issued, indicating the date of issue. 

 

b) Any two or more Joint allottees of share shall be treated as a Single Member for the purpose of this Article and 

the Certificate of any share, which, may be subject of joint ownership, may be delivered to any one of such joint 

owners on behalf of all of them. For any further certificate the Board shall be entitled, but shall not be bound to 

prescribe a charge not exceeding Rupees Two. The Company shall comply with the provisions of section 113 of 

the Act. 
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