MEMORANDUM
AND ARTICLES
OF
ASSOCIATION
OF
NIT LIMITED




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Corporate Identity Number: L74899HR1981PLC107123

SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

M/s NIIT LIMITED having by special resolution altered the provisions of its Memorandum of Association with respect to the place
of the Registered Office by changing it from the state of Delhi to the Haryana and such alteration having been confirmed by an
order of Regional Director bearing the date 27/10/2021.

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at New Delhi this Twelfth day of October Two thousand twenty-two.

DS DS MINISTRY .
IOF CORPORATE
IAFFAIRS (GOVT
OF INDIA)

ARUN KUMAR SINGH

Registrar of Companies
RoC - Delhi

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

NIT LIMITED

Plot No. 85, Sector 32, Institutional Area, Gurugram, Gurgaon, Haryana, India,
122001
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i horeby cemly that PACE EDUCATION PRIVATE UIMITED is thts dey
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Co. No. 15865

et afafian, 1956 1 ar 18(3)]
[Section 18(3) of Companies Act, .1956)
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CERTIFICATE OF REGISTRATION OF THE ORDER OF BOARD
CONFIRMING TRANSFER OF THE REGISTERED OFFICE
FROM ONE STATE TO ANOTHER
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The 'PACE EDUCATION PRIVATE LIMITED have by special
resolution altored tho provisions of its Memorendum of Association with

tespoct to the place of -the registered offics 'by"changinu it from the _s“t'ata
of . PUNJAB

to the state of Union Temitory of Delhi

and such alteration having been “confitmed by an otder of Company Law

Boatd Bench - bearing date the 28882
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| hoteby certify that a certified copy of tho seld order has this
day been registerad, _
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. Given under my hand at New Delhi this Fourth
day of - June - One thousand nins hundred
and Eighty-Three _ .
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

COMPANY NO.....19865

.........................

I THE OFFICE OF THE REGISTRAR OF COMPANIES,
' DELHI AND HARYANA

(UNDER THE COMPANIES ACT, 1966 (OF 1956)

10 the MBHEr Oferrmesrrrssnreresne DACE EDUCATION PRIVATE LIMITED

.....................................................................

" 1 hereby certify that e PACEEDUCATIONPRIVATELIHITLD .................

arvravasaie

v veenn ....'..whnch wat origmaliy-mcotporatcd onSLC(’ND

aay of.....DECEMBER . . One Thousand Nine Hundred.......... BIGHTY..QNE. ...

Under the JAGIA0X XCOHONMEK XAKK XHXIX XXD3X Companies Act, 1856 and Uader the

RBME oo comsreserssnsn PACEEDUCATIONPRIVA“ELIHITED ................. . having

duly passed the necessary spec:a\ rcsotuuon in terms of section 21{mmgmm1

of the Companies Act, 1956 and the approval of Central Government signified in

writing have been accorded théreto in the Department of Cornpany Affairs, New Delhi

approval letter- Noﬁ&’.ﬁ/.ﬂ?]!l‘.ﬂ!ﬁlzal.(.1.5B.6511?.??.%atcd........,...1.2.'.*‘:'9:?.99

The name of the said Company is this day chaﬁgcd toNIITLIHITED

TP IR LR T rmanwdT iR

.-and this certificate is issued
- pursuant to Soc. 23{1) of the said Act.

Given under my hand at NEW DELHI this.. SIXTEE'NTH

LY IO NGVEMBER ................. ..{One Thousand Nine Hund.lrcd

-

( B. BHAVANI SANKAR
XEBX/REGISTRAR OF COMPANIES

" DELHI AND HARYANA °

...day
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III.

(THE COMPANIES ACT, 1956)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

NIIT LIMITED

The name of the Company is NIIT Limited.

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

a. Main objects to be pursued by the Company on its incorporation are:

1.

To carry on the business of rendering management services like staff and management
recruitment, skill development, training and placements, technical analysis of data, electronic
data processing and to establish and render all consultancy and other professional services of
professional and technical nature.

To run and conduct bureau for computer services and in particular to develop, design,
programme, conduct feasibility studies and also to acquire and agency for computers, their
repair, maintenance and installation.

To print, publish, distribute, import, export, sell, buy or otherwise deal in research reports,
newsletters, books, pamphlets and other related publications relating to computers and
electronics in general.

To carry on the business of providing and supply of end-to-end Information Technology
Solutions, including turnkey solutions, including systems integration of software, computers,
peripherals, networking and communication components, cabling, power supply equipment,
appropriate fixtures, metering and monitoring devices, conventional and broad-band wireless,
wireline and optical communications equipment and to undertake all other related activities.

5. 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 application services.

(b). Objects incidental or ancillary to the attainment of the main objects are:-

1.

To purchase or otherwise acquire, construct, erect laydown, maintain, enlarge, alter, work and
use all lands and buildings, easements, gas and other works, machinery, plants, mills, stock,
lamps, pipes, motors, fittings. meters, apparatuses, materials and things, as may be necessary,
incidental or convenient. in connection with the production, use, storage regulation,
measurement, supply and distribution of any of products of the Company

To purchase, take on lease or in exchange, hire, renew or otherwise acquire and hold any
estates, or interest and let or sub-let in whole or in part, develop, manage and exploit any
assessments, rights, privileges, plant, stock-in-trade, business concerns, options, contracts,
claims choses-in-action, and any real and personal property of any kind necessary or convenient
for any business of the Company.

To apply for and obtain any Act of Parliament, charter, privileges, concession licence of
authorization of any Government, State of Municipality, provisional order or licence of any
authority for enabling the Company to carry any of its objects into effect or for extending any of
the powers of the Company for effecting any modifications of the constitution of the company or
for any other purpose which may seem expedient and to make representation against any
proceeding or applications which may seem calculated directly or indirectly to prejudice the
interests of the Company.

To establish, provide, maintain and conduct of otherwise subsidies research laboratories |,
experimental workshops for scientific and technical research and experiments and to undertake
and carry on with scientific and technical researchers, experiments and tests of all kinds and



10.

11.

12.

13.

to promote studies and research, both scientific and technical, investigation and invention by
providing, subsidising, endowing or assisting laboratories, workshops, libraries, lectures,
meetings and conferences and generally to encourage, promote and reward studies, researches
, investigations, experiments tests and inventions of any kind that may be considered likely to
assist any of the business which the Company is authorised to carry on and to expand money
in experiment and test and in improving or seeking to improve and giving publicity to and
placing upon the market and products of the Company or distribute and patents, inventions,
processes, information or rights which the Company may acquire or lease or propose to acquire .

To apply for, obtain, purchase or otherwise acquire and protect, prolong and renew any
patents, patent rights, brevets inventions, processes, trade secrets, scientific, technical or
other assistance, manufacturing process know-how and other information, designs, patterns,
copyrights, trademarks, licences, concessions and like rights or the benefit or right or use
thereof, which may seem capable of being used for or in connection with any of the purposes of
the Company on payment of any fee, royalty or other consideration and to use, exercise or
develop the same and manufacture under or grant licences in respect thereof or sell or
otherwise deal with the same.

To procure the company to be registered or recognised in any country or place in any part of the
world.

To enter into partnership or other arrangement or agreement with any government or
authorities, supreme, municipal or otherwise or any person or company or any of them for
sharing profits, union of interest, joint venture, reciprocal concession or co-operation and
engaged in any business which this company is authorised to carry on and to obtain from
such government, authority, person or Company any rights, privileges, charters, contracts,
licences and concessions which the company may think it desirable to obtain and to carry out,
exercise and comply therewith.

To promote, form and register and aid in the promotion, formation and registration of any
company or companies, subsidiary or otherwise, for the purpose of acquiring all or any of the
properties, rights and liabilities of the: company or for any other purpose which may seem
directly or indirectly calculated to benefit the Company and to transfer to any such Company
any property of the company and to be interested in or take or otherwise acquire, hold, sell or
otherwise dispose of shares, stock, debenture and other securities in or of any such company or
any other company for all or any of the objects mentioned in this Memorandum and 10
subsidies or otherwise assist any such company and to undertake the management and
secretarial or other works, duties and businesses of any such company on such terms as
may be arranged.

To invest and deal with the moneys of the Company not immediately required to such manner as
may from time to time be deemed expedient or be determined.

To subscriber for, take or otherwise acquire and hold shares, stocks, debentures or other
interests in or securities of any other Company or Companies having objects altogether or in part
similar to those of the Company.

To invest money with or without security and generally make advances of such sums or sums of
raw materials, goods, machinery, stores, or any other property, articles and things required for
the purpose of the Company with or without security and upon such terms and subjects to such
conditions as the Company may deem expedient.

To purchase or otherwise acquire and undertake the whole of any part of the business
property rights, assets and liabilities of any person, firm or company carrying on any
business which the company to authorized to carry on or possessed of property or rights
suitable for any of the purpose of the Company or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly to benefit the
company.

To lend money to such persons or companies in such terms as may seem expedient and in
particular to members of the staff, Customers of and others having dealings with the company
and to guarantee the performances of contracts by any such persons or companies provided that
the company shall not carry on any business which may came within the purview of the Banking
Regulation Act, 1949, subject to the provision of section 58-Aof the CA 1956 and the rules made
thereunder.



14.

18,
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17.

18,

15.

20.
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To receive money on deposit or loan and borrow of raise money in such manner as the company shall
think fif and in particular by the issue of debenture, or debentures stock (perpetual or otherwise) and
to secure the repayment of any mongy borrowed, raised oweing by mortgage or charge or lienupon all
or_any of the property or assets of the company (both present and fuiture) , including its uncatled
capital and also by a similar mortgage or charge or lien to secure and guarantee the performance by
the company or any other person or company of any obligation undertaken by the Company, provided
that the company shall not carry on Bankmg busmess as defined in Bankmg Regulations Act 1949.

To Mortgage, hypothecate and pledge all or any of the propertics whether miovable or immovable of

.+ any description and other valueable securities of the company.

To draw, make, accept, endorse, dzscount. execute, issue, negotfiate and assign cheques, drafls,

promissary notes; bills of exchange, hundies, debentures, bonds, bills of lading, rallway receipts,
warrants and all other ncgotzabtc or transferable instruments.

To open an account or accounts with- any individual, firm or Company or with any banks or bankers
or sh:oﬁ’s and to pay into and to withdraw money from such account Qr accounts,

To pay for any property or rights acquzrcd by or for any scwxces rendered to the company clthcr in
cash or: fully or partly paid up shares, with or without preferred rights in respect of dividend or
repayment of capital or otherwise or be any securities which the company has power to issue or by the

grant of any right or option, or partly in one mode or parﬂy in anothcr and gencrally on suchterms as
the company may determine.

To pay out of the funds of the company all cost, charges and expenses of and mmdemal to the
formation and registration of the company and any company promoted by the company and incidental
1o the negotiations between the promoters preliminary to the formation of the company and other pre-
incorporation or preliminary and other expenses and all costs, charg&s, impositions and expenses of

and incjdental to the acquisition by the company ‘of any property ‘or assets and incidental to the
aocomp'hsluncnt of all or any fonnahtics ‘which the company-may think necessary or proper:

_Togrant pensions, allowances, gratu:t:&s and bonuses to existing or former employees and officers

(including Ex Directors) of the Comipany or their dependents or connections and to make payments
towards insurance for any such-purpose/persons and to €stablish, join and support trusts, funds-or

‘schemes (whether contributory or non-contributory) with a view 10 provide pensions or allowances

for any such persons or any other associations,, Insututzons uusts funds schemes, clubs and
convenience calculated to benefit any such | person .

To make donations to such person or pcrsons_cuhex in-cash or any other assets as may be th'ought

directly or indirectly conduciveto any of the company’s objects or otherwise expedient and to subscribe,
contribute or otherwise assist or guarantee money for charitable, scientific, religious, benevolent,

national, publtc ot other institutions or objects or for any exhibition or for any public gcncral or other
objects and to establish and support or aid in the establishment and support of associations, institutions,
funds, trusts and convenienices for the benefit of the employees or of persons having dealings with the
company or the dependents, relatives or conn&tlons of such persons and in particular friendly or

~ other benefit socicties and to grant pensions, allowances, gratuities and bonuses either by way of

annual payments or a lump sum and to make payments towards i msurance and to form and contribute
to provident and bénefit funds of or for such persons.

To prowdc for the welfare of employees or cx—anployecs of the Company and the wives and families
or the depeadents or connections of such persons by building houses and or contributing to the peasions,
allowances, bonuses or other payments or by creating and from time to time subscribing or contributing

towards placm of instructions and recreation, hospitals and dlspmsarm, medical and other attcndance
and othér assistance as the compary shall think fit.

To compcnsato for Yoss of office or any Managing Director or Directors or other officers of the
company within the limitations prescribed under the Companies Act or other statute or rule having the

3



24.

27.

280

29,

30.

31.

©

force of law and to make paymmts to any person whose office, employment or duties may be defermined
by virtue of any transaction in: 'which the company is engaged.

To create any reserve funds sinking fund, insurance fund or any other special fund whether for

depreciation, for repairing, improving, extending or maintaining any of the properties of the company
or for any other purposc conducive to the interest of the company or for any purpose whatsoever.

Subject to the provisions contained in Section 205 of the Companies Act, 1956 to distribute as dividend
or bonus among the members or to place to reserve or otherwise to apply as the company may from
time to time think fit, any mongy received by way of premium on shares or debentures issued at a by,
the company or any rooneys arising from the sale by the Company on forfeited shares.

To dlstnbutc among the members in specic or otherwise any property of the company, or any. proceeds
of sale or disposal of any property of the company in the event of winding-up so that no distribution

amounting to a reduction of capital be made except with the sanctlon, if any, for the time being
required by law.

~ To sell or dispose of the undertaking of the coipany or any part thereof for such consideration as the

company may think fit and in particular for shares, debentures or securities of any company having
objects altogether or in part similar to those of this compary.

To improve, manage, develop, grant rights or privileges in respect of or otherwise deal with all or any
part of the property and rights of the company.

To vest any réal or personal property, rights or interest acguired by or bclongmg to the company in

any person or company on behalf of or for the benefit of the Company and with or without any
declared trusts in favour of the company.

To do 2ll ot any of the above things and all such otikr thmgs as are incidental of may be‘thought
conducive to the attainment of the objects or any of them in any part of the world and gither as

principals, agents, contractoss, trustees of otherwise, and by or through trustees, agents, or otherwise
and either alone or in conjunction with others.

To amajgamate with any other company whose objects are similar to the company in any manncr
whatsoever (whether with or without liquidation of company).

Other objects for which the company is established are:-

To developand run project division and undertake techno-economic feasibility studies and promotion,
planning and implementation of new projects.

To carry on all or any of the businessess of manufacturers of and dcatcxs in forgings, castings and

stampings of mictals, tools, bolts, nuts, nails, rivets, Kinges, hooks, handles, buckets, bath tubs, tanks,
trunks, metal furniture, sewing machines, safcs, chimneys, pipes, locks, dies, jigs, measuring tapes,

automobile parts, agncultural implements, armaments, tanks, guns and parts and components of all
kinds of machinery.

. To carry on the business of iron-founders, mechanical engineer machinist, manufacturers importcrs

and exporters of and dealers in all kinds of implements, tools, gencrators, engines, tyres, rubber

goods, tubes, bodies, chassis, carburettors, magnets, silencers, radiators, sparking plugs, paraffin

vaporizers, speedometers, self-starters, gears wheels, parts, accessories, substances, and material of
all kinds used by the automobile industry. .

To carry on in India or elsewhere the business of commission agents, contractors, factors, generat
merchants, exporters, importers, hirers, distributors of and dealers in all kinds of industrial pcrsonai
and household goods, materials, commedities, products and rights of every kind, concessionarics and
storekeepers, carrier packing, fréight, forwarding and travel agents and contractors; warchouseman,

designers, trustess, brokers and representatives for any person, firm or company and to deal in
merchandise of all kinds;
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To carry on all or any of the businesses of manufacturers, importers and exporiers ol and dealers 1n
organic and inorganic chemicals, petro chemicals, fertilizers, manures, pesticides, soda ash, caustic

soda, calcium carbide, ethyl, alcohol, coaltar, hymedicines, ointments, essences, acids, soaps, detargents,
cosmetics and perfumes.

To carry on all or any of the businesses of manufacturers of, dealers in, hirers

electrical machinery, equipments and appliances of all kinds and descriptions including motors, batteries,
bulbs, armatures, magnets, conductors, insulators, transformers, converters, switch boards, air
conditioners, refrigerators, domestic appliances and electronic equipments including radars, computers,
business machines, radios, television sets, tape recorders, gramophones, records, tapes,

telecommunication equipment, telephone equipment and their components and accessorics, including
transistors, resistorsy; condensors and coils.

To carry on all or any of the businesses of makers of and dealers in scientific and industrialvinstrum(;nts
of all kinds for indicating, recording, controlling, measuring and timing and machine tools, precision
100ls, surgical instruments and appliances and artificial limbs, dental and: optical equipment gnd

goods, anatomical orthopaedic and surgical appliances of all kinds and providers of all requisites for
hospitals, patents and invalids.

To carry on all or any of the businesses and professions of providing services of all types including
technical, administrative, marketing, sceretarial and other office services and providing services of
technicians, scientists, artists, administrators, salesmen, economists, accountants, tax experts, and of
acting as recruitment agents, advertising agents, orpanisers of conferences, auctioners, trustees,
executors, administrators, attorneys, nominees, receivers, secretaries and agents {and to exercise the
power of custodians, trustees and triists corporations) and of working as professional consultants on

technical, financial, management productivity, taxation, employment, investment, marketing, banking
and economic problems and matters.

To acquire and hold shares, stocks; debentures, debenture stock, bonds, obligations and securities
issued or guaranteed by any company.-constituted or carrying on business in India or elsewhere and
debentures, debenture stock, bonds, obligations and securities issued or guaranteed by any Government,
Municipality, public body or other local autherity and also to acquire any such shares, debentures
debenture stock, bonds, obligations or security by original subscription, tender, purchase, exchange
or otherwise and to subscribe for the same cither conditionally or otherwise and to guarantee the
subscription thereof and to exercise and endorse all rights and powers conferred by or incidental, to
the ownership thereof and any such shares debentures, debenture stock, bonds, obligations or securities
to sell or otherwise dispose of.

10. To manufacture, develop, import, export, buy, seli, distribute, repair, convert, alter, ‘et on hire and
' otherwise deal in all kinds of clcctrc_nic, mechanical and clectrical office equipment,

11, To carry on the business of manufacturers, designers, importers, exporters, suppliers, repairers,
assc:yblcrs, agents and factors for dealers of all kind of electronic; mechanical and electrical houschold
appliances. :

12. To carry on business as general merchants and traders in goods and com:hoditics onready or forward

basis, cormpission agents, buying and selling agents, brokers, importers and to act as manufacturers
representatives. ' '

IV.  The liability of the members is limited.

¢« *V.The Authorized Share Capital of the Company is Rs. 142,20,00,000/- (Rupees One Hundred and Forty Two Crore
and Twenty Lakhs only) divided into 41,10,00,000 Equity Shares of Rs. 2/- cach, 35,00,00,000 8.5% cumulative
redeemable preference shares of Rs. 1/- each and 25,00,000 redeecmable Preference shares of Rs, 100/- each with
the rights, privileges and conditions attaching thereto as provided by the requisitions of the Company for the time
being with power to increase and reduce the capital of the Company and divide the shares in the Capital for the
time being into several classes to attach thereto or in accordance with the Articles of the Company for the time
being in force, and to modify, enlarge or abrogate any such right, privilege or conditions in such manner as may
be permitted by the said Act or provided by the Articles of Association of the Company for the time being force.

* Alteration pursuant to Order dated 12.11.2018 pronounced by the Hon’ble National Company Law Tribunal, New
Delhi Beneh -1, read with the Scheme of Amalgamation involving amalgamation of PIPL Management Consultancy
and Investment Private Limited & Global Consultancy and Investment Private Limited with the Company

and repairers of



Name, Addresses,

Signature Of No. of Equity Shares | Signature, Name,
Description and occupation Subscribers taken by each Address, Description
of each subscriber ' Subseriber and Occupation of
" witness
. RAJENDRA SINGH
. PAWAR
S/o Col Kanwal Singh Sd/- I
J-1964, C R Park Rajendra Singh Pawar {One)
New Delhi-110 019 ' :
. Engincer,
2. SIVAPRASAD .
SIVASUBRAMANIAM
» §8/o Late 8.5 Nadar Sd/- 1
. 5-A, Friends Colony $.S. Nadar {One)
New Delhi- - -
Engineer.
Total 2

| (Two)

-
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(THE COMPANIES ACT, 1956)
(1 0f1956)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
~ OF
NIIT LIMITED

CONSTITUTIONS OF THE COMPANY

1. a)Save as reproduced herein, the regulations contpmed in Table “A’ ifi the First Schiedule to the Companics Act,
1956 shall not apply to the Company.

b)Notwithstanding anything contained i in thess Articles, such prowsmns and regulations as may bcpr&:cnbed by

the legislature, -as compulsory, by later enactments relating to Companies, shall have priority of observance:
under such circumstances.

INTERPRETATION CLAUSE

. The marginal notes hereto shall not affect the construction hereof, in these prescnts, unless there is something i in

the subject or context inconsistent therewith, Words and expressions contained-in these regulations. shall bea: thb
same meaning as in the Compames Act, or any statutory modification thereof.

a)

b)

4

1)
)
D

By

m *

“The Act’ means the Companies Act, 1956 and includes any rwmcm'mt or statutory modification lhcrcof foc
time being.

~ “The Board' or “The Board of Directors’ medns 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 pas's
a circular of resolution in accordance with these Articles.

“The Company™ or “This Company’ means NIIT Limited.

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

‘Member’ shall mean Members of the Company holding a shnrc or shares of any class registered in thc Share
Register of the Company

‘Month® shall mean the, Calendar Month.
Thé Office’ means the Registered Office of the Company.
*Paid up’ shall include ‘Credited as fully paid up’.

‘Proxy includes attorney duly consututcd under a Power of Auorncy

“These Presents’ or ‘Regulations’ mmns these Articles of Association originally framed or altéred from time

to time-and in force for the time bemg and include the Memorgndum of Association where the context 50
requlres

‘The Seal” means the Common Seal for the time being of lhc Company

*Special Resolutions’ shall have the mearing assipned 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 plumi shall include the smgular

Section® mearns S&cuon of the Companies Act, l95&or any amendments the:eof
“Year® means year of account of the Company.



Article 3 was amended by Members at the AGM held on 25,07.2007

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

right to cail of shares shall not be given to any person, except with the sanction of the Company in General
. 'Meding and where at any time it is propos,cd to increase the subscribed capital of the Company by the altotment
*.of further shares 1he;n subject to the provisions of Section 81 (IA) of the Act, the Board shall issue such shares

Except as ordm:d by a court of competent jurisdiction or as by Law required, the Company shall not be bound

~ Arlicles, otherwibe expressly provided) any right in respect of a share other thian an absolute ri ght thereto, in
- accordance with these Articles, in the person from time to time registéred as the holder thereof but the Board

The Companics shall be entitled fo treat 1.hc Tegistered holder of any share as the absolute owner thereof and

DHAKE CAFLIIAL

The Authorized Share Capltal of the Company shall be of such amount and be divided tnlo such shares as
provided in Clause V uf the Memorandum of Association of the Company, as amended from time Lo time.
The Company shall have power to Increase and reduce the capital of the Company and divide the shares in
the capital for the time being Inlo severad classes and Lo sttach thereto respectively such preferential,
defarred, qualified or special rights, privileges or condilions as may be determined by the Company In
accordance with the Articles of Association of the Company for the time belng and o vary, moilfy or

abrogate any such righls, privileges or conditions In such manner as may be perroltted by the Companies
Act, 1956 or provided by the Articles of Assoclation of the Company for the time belng,

ALLOTMENT OF SHARES

Except as provided in Section 77 of the Act, no .partvof the funds of the Cofnpanf shall be employed in the
purchase of the Company’s own shares.

Subject to 1he proyisions of the'Act and these Articles, the shares shall be under the control of the Board of

times, either-at p’ar of at a premium, and for such consideration, as the Board thinks fit, provided that option or

in the manner sef out in Section 81 (1) of the Act.

10, recognise any, equitable, contingent, future ot partial interest in any sharé or (except only as is by these

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.

accordingly shall not be bound to recognise any trust, equitable, contiogent, 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 inthe person from time to
time registered as the holder thereof. ' '

L]
+

a) Every Member or allottee of shares;shall be entitled without paynwnl, to receive one or more cml,ﬁc.atcs in
marketable lots spécifying the namd 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 pursuance 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 shal{ be affixed
in the presence of two Directors ark the Secretary or some other Authorised Person shall sign the certificate/

s, provided that if the composition of the Board permits of it, atleast one of the aforesaid two Directors shall
be a person other than a Managmg or Wholetime Director. Particulars of every share certificate/s issued

shall be eritered in the Register of Members agamst the name of the person 1o whom 1t has been issued,
mdtc.atmg the date of issug.

b) Any two or more Joint allottees of share shall be trcatcd as a Single Member for the purpose of this Article
and the Certificate of any share, which, may be subject of joint ownersbip, may be delivered to aqry one of
such joint owners on behalf of alt of them. For any further certificate the Board shali be eatitled, but shall not

. be bound to prescribe a charge not cxccedmg Rupees Two. The Compauy shall comply with the provisions
of Section 113 of the Act.

-




10.

11.  a) The Directors-shall in making the ailotmcnts duly observe the provisions of the Act

12.

s

14,

c) A Director may sign a Share Certificate by affixing his signature thereon by means of any machine, equip-
ment or other mechanical means, such as engraving in.metal or lithography, but not by means of 2 rubbes
stamp, provided that the Director shall be responsible for the safe custody of such machine, cquipment or

other material used for the purpose.
d) If any certificate of any share or shares be surrendered to the Company for sub—dmsxon, split or consolida-
tion into market units of trading.or if any certificate be defaced, old, decrept, worn out or the cages in the

reverse for recording transfer have been duly utifised, then, upon surrender thereof to the company the same
to be cancelled, the Company shall issue a new certificate in lien thereof at free of charge.

¢) No fee shail be charged for the sPht, consohdatlom renewal and pucca transfer receipt into denominations

corresponding to the markef units of trading, for renounceable letter of rights, for registration of any Power
of Attorney, Probate, Letters of Administration Or Death Cestificate or for similar other documents. .

The rules under “The Companies (Issue of Share Certificate) Rules, 1960 shall bccomplied with, in the issue,

 reissue, renewal of Share Certificates and the form, sealing and signing of the cc:ufxcatcs and records of the

certificates, issues shall be maintained in accordance with the said rules. .

The Board of Directors may allot and issue shares of the Company as payment or part payment for any property
purchascd by the Company or in respect of goods sold or transferred or machinery or appliances, supplics or for
services rendered to the:Company in or about the formation of the Company or the acquisition and/or in the

conduet of its business; and any shares which may be so allotted may be issued as ﬁllkylparﬂy patd up sharcs
and if so issued shall be dccmed as fully!partly paid up-shares.

b) The amount.payable on application on each share shall not be less than 5% of the nominal vatue of ihe
. sharc.

¢) Nothmg herein oontamed shall prevent the Directors from issuing fully paid up shares either on payment of

the entire nommal value lha'eof in cash or in satisfaction of any oltstanding débt or obligation' af-the.
Company. :
Subject:to the provisions of Section 80 of the Act, the Company shail have thc power to issue prcfercncc shares

which are or at the option of the Company are liable to bé redeemed and the rcsolutlon aulhonsmg such issue
shall prescribe. the manne:r, terms ard conditions of redemption.

On the issue of Redeemable Preference Sh.arcs under the provision of, Amclc 12 hereof the following prows ions
shall take effect:

a) No such shares shall bc redeemed except out of profits of the Company which would otherwise be available
for dividend or out of the proceeds of a fresh issue of shares for the purpose of the redemption.

b) No such shares shall be redeemed unless they are fully paid.

¢} The premium, if any, payable on redempnon must have been provided for out of the profits of the Company
or the Company’s share Premium Account bcforc the sharcs are redeemed.’

d} Where any such shares are redeemed ollmwnse than out of the procccds of a fresh issue, there shall, out of
proﬂts which would otherwise be available for dividend, be transferred to a reserve ﬁmd. to be called the
“Capual Redemption Reserve Account”, a sum equal to the nominal amount of the share redeemed and the
pl'OVlSlOI‘IS of the Act relating to the reduction of the share capital of the Company shall, except as provided

in Section 80 of the Act apply as if the Capital Redemption Reserve Account were pald up share capital of
- the Company

The Company may at any umc pay & commission {0 any person for subscn'bmg or agresing to subscribe
(whether absolutely or conditionally) for any shares, debentures, or debeature stock of the Company or under-

wiling or procuring or agresing to procure subscriptions (whether absolute or conditional) for sharés, deben-

tures or debenture stock of the Company so that the commission in respect of the shares shall be paid, the

povisions of Section 76 and other statutory requiremaents shall bc observed and oomphcd with and the rate of

3



14A.

15.

16.

17.

18,

19,
20.

commisston shali-not exceed 5% of the issue price of the shares, 2 172% Of LRC PrIce OF wIC UsvenUILS v uiv
debenture stock as the case may be, subscribed or to be subscribed. Such commission may be satisfied by the
payment of cash or by allotment of fulty/parlly paid shares or partly in one way and partly in the other.

ISSUE OF SWEAT EQUITY SHARES

Not\;rithstanding anything contained in Section 79 of the Companies Act, 1956, the Compainy may issue Sweat
Equity Shares, i.¢., shares issued to Employees or Directors at a discount or for consideration other than cash

for providing know-how or making avaitable rights in the nature of intellectual property rights or value addi-
tions, by whatever name called, of a class of shares already issued if the followmg condltxons are fulfilled:

() The issue of Sweat Eqmty Shares is authonzzd by a Resolution passed. by the Cornpany in the General
Medmg_

(b)'I'l'tcResolutLon speclﬁcs the number of shares, lthr value and thc class or classes of Directors or E.mployces

to whom such equity sharcs are to be issued.

- (€)Not Jess than one year has at the date of'the issue c¥apsed since the date on which the Company was entitled

“to commence business.

(d) The sweat eqmty shares are issued in accordance vnth the regulations made by the Securities and Exchange
Board of India in this behalf, if applicable.

CALLS ON SHARES

The Board may, from time to time, subject to the terms on which any shares niay have becn issued and sub ject
1o the conditions of allotment, by a resolution passed at a meeting of thc Board {and not by circular resolution)

make such cali s it thinks fit upon the members in respect of all moneys unipaid on the shares held by-them

respectively and eachi member shall pay the amount of every call so made on him to the person or persons and
1t the times and places appointed by the Board. A call may be made payable by instalments. A call shall be

decmed to have been made at the time when the fesolution authorising such call was passed at a meeting of the
Board.

30-days notice in writing of any cali shall be given by the Company specifying ‘thc time and place of payment
ardd the person or persons to whom such call shall be paid.

if any member fails to pay call on theday appomtc:d for payment thereof the Directors may at any time thereaf-
ter, serve 2 notice on him requiring him to pay the cail with any interest which may have acerued. The notice
shall name a further day (not earlicr than the expiration of 14 days from the date of notice) on or before which
payment is required by the notice to be and shall state that in the event of non-payment on or before the time
appointed, the share in respect of which the call was made will be liable to be forfeited.

On the trial or hearing bf any action or suit brought by the Company against arty Member or his representatives
for the recovery of any money claimed to be due to the compariy in respect of his shares, it shall be sufficient to
prove that the members in respect of whose Shares the money is sought to be recovered, appears entered in the
Register of Members as the holder, at of subsequently to the date at which the money sought to be recovered is
alleged to have become due on the shares in respect of which such money Is sought to be recovered; that the

resolution making the call is duly recorded, in the minute book, and that notice of such call was duly given to the

member of his representatives sued in pursuarice of these Articles and it shall not be necessary, to prove the
appointment of the Directors who made such call, nor that a quorum of the Directors was present at the Board

Meetings at which any cail was made, was duly convened or constituted, nor any other matters wtmtsocver but
the proof of the matters aforesaid shall beconclusive of the debt.

The joint-holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
Iﬁc Board may, from time to time at its discretion, extend the time fixed for the payment of any call and may
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12.

26,

27.

28.

c29,

«xtend such time as to all or any of the members who from resxdcnce at a distance or other cause, the Board may

deem fairly entited to such extension, but no member shail be entitled to such extension save as a matier.of
grace and favour.

Jf any member fails to pay-any call due from him on the day appointed for payment théredf, or, any such
extension thereof as aforesaid, he shall be liable to pay interest on the same from the day appointed for the
payment thereof to the time of actual payment at such rate as shall from time to time be fixed by the Board but

not exceeding 24% but nothing in this Article shall render it obligatory for Board to demand or recover any
interest from any such Membex. .

‘Any sums, which by terms of issue of a share become payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of premium, shall for the purposes of these Anticles be
deemed to be call duly made and payable on.the date on which by the terms of issue the same become payable
and in case of non- payment all the relevant provisions of these Articles as to paymient of interest and expenses,
forfeiture or otherwise shall apply as if such sum had bccomc payable by virtue of a call duly made and notified..

The Board may, if thinks ﬁt, agrec to and rocuvcd from ahy Manbu' willing to advancc the same, zll or any
part of the amounts of his shares beyond the sums actually called up; and upon the money so paid in advance,
or upon so such thereof froms time to time at any time tharcaﬂer as exceeds the amount of the calls then made

upon and dite in respect of the shares on account of which such advances aré made, the Board may pay or allow

interest at'such rate not less than 15% as the Member payuigthc sum in advance and the Board agres upon. The
Board may agres to repay at any time any amount so advahced or may at any tilme repay the samé upon giving

to the Member three month’s notice in writing. Moncy paidin advance of calls shall not in respect thereof cOnfcr
a nght to dividend or to participate in the proﬁls of the Company

FORFEI’IURE OF SHARES

{fany member falls to payamy cail or instalment of a call du or befare the day appomtcd ‘for the paymfmt of the
same or any such extension thereof as aforesaid, the Board may. at any time, thereafter, duting such time as the

call or instalment remains unpdid, give notice to him requiring him to pay the same togdher with-amy interest
that may have accrued by reason of such non-paymmt.

The notice shail name a-day (not being less than fourtem days from the date of the notlcc) and placc or places
on and at which such calf or instalment and such interest thereon at such rate not exceeding 9 percent per annufn
as the Directors shall determine from the day on which such call or instalment ought to have been paid are to be

paid. The notice shall also state that, in the event. of the nori-payment at or bcfore the time and at the cali was
made or instalment is payablc, vnl] be liable to the forfeited.

If the requ irement of any such notice as aforesaid were not complied with, every or any shareiin respect of which
such notice has been given, may at any time thereafter before payment of ail calls or instalments, interests be
forfeited by a resolution of the Board to that effect. Such forfeiture shall inciude all dividends declared or any
other moneys payable-in respect of the forfcited share and not actually paid before the forfeiture. -

When any share shall have been so forfeited, nohce of the forfeiture shall be given to the member in whose name

it stood unmedxiatcly prior to the forfeiture and an entry of the forfeiture with the data thereof, shall forthwith be
made in the Register of Members, but no forfeiture shall be in ahy manne? invalidated by any omission or
neglect to give such notice or to make any such entry as aforesaid.

Any share so forfcttod shall be deemed 10 be the, propu-ty of the Company, and may be sold, re-allotted or

otherwise dispose off, either to the original holdc: thereof or to any other pesson, upon such terms and in such
marnner as the Board shall think fit.

The forfeiture of a share involves extinction at thc time of the forfcxturc, of all interests in and all ¢laims and

demands against the Company, in respect of the shares and ail other rights incidental to the dmre, emc;pt only
such of those rights as by these Articles are expressly saved.



30.
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32,

33,

34.

35,

36.

kYR

Upon any sale, re—allotmmt or other disposal under the provisions of the preceding Articles, the certificate or
certificates ongmally issued in respect of the relative shares shall (unless the same shail on demand by the
Compatiy have been previously surrendered to it by the defaulting member) stand cancelled and become null

and void and have no effcct, and the Directors shali be entitled to issue a new certificate in respect or a said
shares to the person o persons entitled thereto..

The Board may at amy time before any share so forfeited shall have been sold, re—alloﬁqd or otherwise disposed
off, annual the forfeiture thereof upon such conditions as it thinks fit

LIEN

The Company shall have a first and paramount lien upon ali the shares (other than fully paid-up shares)
registered in the name of each member (whether solely or jointly with others) and upon the proceeds of sale
thereof for all moneys (Whether presently payable or not) called or payable at a fixed time in respect of such
shares and no equitable interest in any shares shall be created except upon the footing and condition this Article
will have fuil effect arid such lien shall extend to.all dividends and bonuses from time to time declared in respect

of Such shams Unless othm'nsc agrccd the regxstratlon of a transfer of shares shail operate as a waiver of the

Company s lien if any on shares. The Directors may at any time declarc any shates wholly or in part to bc
exempt from the provisxons of this clause .

The shares of. any member who is indebted to the Company may be sold by rcsolutlon of the Directors, to satisfy
the Company’s lica thicreof, and be transferred to the purchaser without the consent and not withstanding any
opposition on the part of the indebted member and complete title to the share of any, such member which shall
be sold and transferred against indebted member and -all persons claiming under him whether he may be in-
debted to the company in fact or not and thereupon, the pomt of the purchaser shall b& deemed to be the holder
of such shares discharged from ali dues and calls made priof 10 such purchase, and shall not be bound to sce

1o the application of tl‘le purchase money nor his titles to the shares be affected by any irregularity or invalidity
1 the prococdmg;s with reference to the sale.

No'sale however shall bemade under Article 35 unless any part of the debt in mpe:ct of which the lxcn exists i3
‘presently payablc. Further such right of sale shall'not be exercised until the expiry of 14 days after the service

of the notice in writing stating and demanding payment of such part of the amount in respect of which the lien

exists, has been served to the registered holder for. thcnrnc bcmgof sha:cs or thc person entitled by reason of his

death or insolvency, to ﬂmcsham

The net proceeds of any such sale shall be applied in or tfowards sausfactlon of such debt, liabilities and ~

engagements in respect of which the lien exists and the residue, if any, be paid (subject to like lien for sum not
presently payable as existed upon the Shares prior to the sale) to such members or his representatives or to the

persons entitled to the share at the time of t]lc sale.

INCREASE OF CAPITAL

‘The Company at its General Meeting may, from time to time, by an ordinary resolution increase the capitat by

the creation of new shares, such increase to be of such aggregate amount and to be dmdcd into shares of such

. rcspoctwc amounts as (he resolution shail prescribe.

The new shares shall be issued upon such terms and conditions and with such rghts and privileges annexed
thereto, as the resolution shall prescribe and in particular, such shares may be issued with a preferential or
qualified right to dividends and in the distribution of the assets of the Company, and with a right of voting at
General Meetings of thie Company in confirmity with Sections 87 and 88 of the Act. Whenever the Capital of

the Company has been increased under the provisions of this Article, the Directors shall comply with provisions
of Section 97 of the Act.

Except so far as otherwise provided by the conditions of i issue or by these presents, any cap1tal raised by the |




18.

39.

40.

4l

creation of new shares, shall be considered as part of the existing capital and shall be subject to the provisions

herein contained, with reference to the payment of calls and mslalrnmts, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

REDUCTION OF CAPITAL

Subject to the confirmation of the Court, the Comparny may from time to time by special resolution and in any
manner authorised by law rcducc its.share capital in any way and in particular and without prejudice

a) Extinguish or reduce the liability on any of its-shares in rwpect of the share capital not paid up.

b)- Either with or without extinguishing, reducing liability on asty of its shares, cancel any paid up share cap:tal

which is lost, or is unrepresented by-available assets; or

c) Either with or without extinguishing, or redicing Hability on any of its shares, cancel any paid up capital
which is in excess of the wants of the Company and may if and so far as if necessary alter its memorandum

by reducing the amount of its share capital and of its shares aocordmgly This A:uclc is not to demgatc any
power the Company would have if it were omitfed.

Subject to the provisions of Section 94 of the. Act, the Compa.uy in General Mcdulg may by an ordinary
resolution from time to time; subdivide or consolidate its shares, or any of them, and the resotution whereby any
share issued divided, may determine that, as between the holders of the shares resulting from such sub-division -
ou¢ or more of such shares have some preference or special advantage as regards dividend, capital or otherwise
over as compared with the others of other. Sibject as aforesaid the Company in General Mecting may by an
ofdinary resolution also cancel shares which' have not been taken or agreed to be taken by any peeson and
diminish the amount of its share capital by thcamountofthoshame 50 cancelled,

Wheniever the capital, by reason of the issuc of pmfcrmca shares o otherviise, is dmded into d:ﬂ'ermt classes
of shares, all or any of the rights and prmlcg&s attached to each class may subjeet to the provisions of Section -
106.and 107 ofthﬁAd,bc modified, commuted, affected or abrogated, or dealt with by ag;reanembdv-reemhc '
Company and any person purporting to contract on behalf of that class, provided such agreemeat is ratified in

 writing by holders.of atleast three fourths in nomiiial value oftho issued shares of the class-or if confirmed by

a spoctal resolution passed at a separate General Meeting ‘of the holders of shares of that class.

-8) Wbexc at -any time after the expiry of two years from thie fdrmation of the Company or at any time after the

cxpn'y of one year from the allotment of shares made for the first time afier formation, whichever is earlier,
it is proposed to increase the subscribed capital of the Company by aliétment of further shares whether out

of unissued share capital or out of increased share capltal, then such further shares, shall be offered to the
equity shares of the Company, in proportion, as neatfy as circumstances admit, to the capital paid-up on

- those shares at that date, such offer shall be made by a notice specifying the number of shares offered and

hmmng a time not being less than 45 days from the date of the offer within which the offer, if not accepted
will be deemed to have been declined. After the expiry of the time: SpC:CLﬁcd in the notice aforesaid or on
‘receipt of earlier intimation from the person to whom such notice is given that he declines to accept the
shares offered, the Boa.rd may dispose off them in such manner as they may think most beaneficial to the
Company.

b) Notwithstanding anything contained in the preceding sub—clausc, the Company, may
i) bya special resolution, or

i) by an ordinary resofution and wnth the consent of the Central Government issue further shares to any
persons, and person Of persons may not mcludethc persons who at the date of the offer arcthcholdus of °
the equity shares of the Company.

¢) Notwithstanding anything contained in + sub-clause (2).above; but subject, howwer to Section 8(3) of the

Act, the Company may increass its subscribed capital on exercise of an option attached to the debentures
issued or lodns raised by the Company to convert such debentures or loans into shares in the Company
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TRANSFER & TRANSMISSION OF SHARES

The Company shail keep a “Register of Transfers™ and therein shall be fairly and distinctly entered particulars
of every transfer and transmission of any shares.

The instrument of transfer of any share shall be in writing and ali the provisions of Section 108 of the Compa-
nies Act, 1956 and of any statutory modification thereof for the time being shall be duly complied with in
respect of all transfers of shares and registration thereof. Every instrument of transfer of shases shall be in
accordance wzth and in, thc form prcscn'bed under the Act or the Rules made thereunder.

Evcry such mstmment of transfcr shall be executed both by the Transferor and the Transferee and atested and

the transferor shall be deemed to remain the holder of such shares until the name of the transferee shall have
been entered in the Register of Members in respect thereof.

The Board shall have power, on giving previous notice of a sufficient number of days as prescribed under the
applicable laws from time to time by advertisement in a newspaper circulating in the district in which the

* registered office of the Company is situated, to close the Transfer Books, the Register of Metmbers ot Register

of Debenture Holders at such time or times and for such period or periods, but not exceeding the number of days
as may be prescribed under applicable laws from time to time, as may seem expedient.

Subject to the provisions of Scction 111 of the Act and Section 22(A) of the Securities Contiacts (Regulation)

Act, 1956, the Board, without assigning any reason for such refusal, may within one month from the date of
which the instrument of transfer was delivered to the Company, decline to register any transfer of shares and in
the casc of shares not fuily paid up, may refuse to register a transfer to a transferee of whom they do not
approve. [fthe Board refuses to register the transfer of any shares the Company shalt within one month from the
date on-which the instrument of transfer was lodged with the Company send to the transferee and the transferor
notice of the refusal provided that registration of transfer shall not be refused on the ground of the transferor

being &ither alone or jointly with any other person’or persons indebted to the Company on any account whatso-
ever except 2'lien on the shares.

Wheze in the case of partly paid shares an appilcatlon for reg1stratlon is made by the transferor, the Company
shall give notice of the application to the transferee in accordance with the provisions of section 110 ofthe Act.

In the case of death of any or more the pcrsons named in the Register of Members as the joint holder of any

shares, the survivors shalf be the only persons recognised by the Company as having amy title or interest in such

share, but nothing herein contained shall be taken to release the estate of a deceased joint holder from any
liability on shares held by him jointly with any other person.

Thi executors or administrators or holders of Succession Ccrtlﬁcatc or the legal rcprcsentatww of deceased

member. (not being one or two of joint holders). shall be the only person recognised by the Company as havmg
any title to the shares registered in the name of such member, and the Company shall not be bound to recognise
such executors or administrators or holders of a Suceession Certificate or the legal representatives unless such

executors or administrators ot Iegal representatives shall have first obtained probate or Letter of Administration- ‘

or Succession Certificate, as the case may be, from a duly constituted Court in the Union of India and a

clearance certificate from the Estate Duty Authorities prowdcd that in case where the Board in its absolute
“discretion, thinks fit, the Board may dispense with production of probate or Letter of Administration or Succes-
sion Certificate, upon such terms as to mdcmmfy or otherwise as the Board in its absolute discretion may think

necessary and unider Article 63 register the name of any person who claims to be absolutely entitled to the shares
standing in the name of 2 deceaséd member, as a member.

No sharc shall in any circumstances be transferred fo any insotvent or person of unsound mind.

Sub_;ccl to the provisions of Articles 47 and 48, any person becoming entitled to shares in consoquencc of the .-
death, lunacy, bankmptcy, or insolvency of amy members, or by any lawful means other than by a transfer in

accordance with these Articles may, with the consent of the Board (which it shall not be under any obligation to

 give), upon producing such evidence that e sustains the character in respect of which he proposes to act under |

this Amclc, or of his title, as the Board thinks sufﬁcxmt, either by registering hlmsc!f as the holder of the sharcs




52.

53,

- 54.

35,

56.

57,

or elect to have some person nominated by him and appmved by the Board raglstaed as such holder, prowded.

nevertheless, if such person shall elect to have his nomince registered he shall testify that electidn by executing

in favour of his nominee an instrument of fransfer in accordance with the provisions, herein contained, amd until
he does so, he shall not be frecd from any liability in respect of shares.

A person entitled to a share by transmission shall, sub_;wt to the right of Directors to retain such dividend or

moriey as hereinafler provided be entitled to receive, and may give a discharge for any dividends or other -
moneys payable intespect of the share.”

The Comparry shall incur no liability or responsibility whatever in consequence of its registering or giving effect
to any transfer of shares made or purporting to be made by any apparent legal owner thereof (as shown'or

appeasing in the ch;stcr of Members) to the prejudice of persons having or claiming any equitable right, tifle

. or interest'to or in the said shares, notwithstanding that the Company may have had notice of such equitable

right, title or interest or nolice. protubmng registration of such transfer, and may have entered such wotice, or

referred thereto in any book of the Company, and the Company shall not be bound or required to régard o _
- attend or give effect f0 any notice which may be given to it of any equitable right, title or interest or be under any

liability whatsoever for refusing or neglecting to do, though it may have been entered or rcfen‘cd {o in some book
of the Company; but the Company shall nevertheless be at liberty to régard and attend ta any such notice; and
give effect tlwreio if the Board shall so think fit. '

No chargc be made by the Company for regxstratxou of transfers of its shares and debentures.

DIRECTORS
Companyshallhawmtlessthan&uuandmtmcthaumdchm including ‘the nominated,

_ technical, special, additiohal, debenture Ducciors, if any, and aLso mciudmg any other kind of Director on the

Board.
The first Directors of the Company shall be the followmg'

1 Mr Swaprasad Sivasubramaniam Nadar
2. Mrs Ktran Nadar

3. Mr. Rajendra Singh Pawar

" 4. Mr. Vijay K'I'hadam

Any person whether member of the Compairy of not may be appomted as a Director and no qualification by way
of share holding bé required from any Director.

The Board shali have power to co-opt onc or more pcrs',ons 1o bchrvcctors, but so that the total numbc: shall not
exceed twelve, Inthe place of 2 Director who is about o lcave or is absent from that state in which the meetings

of the Directors are generally held the Board may appoint any person to be alternative Directors provided such
absence shall not be lesser period than three months and such appointee while he holds office as an alternate
Director shall be eatitled to notice of all meetings of the Directors and to attend and vots thereat and on all
resolutions proposed-in circulation’s but he shalt IPSO FACTO vacate office, as a Director if and whea the
original Director returns to the State in which the m¢etings are generally held. An alternate Director appointed
under this-clause need not bea member of the Compauy and shall not be rcquu-ed to obtain quahﬁcauonshares

Incase the Union Government of any State Governient ot any Fisancial Instifution grants loans, readers amy

other form of financial assistance or accepts participation in the capital of the Company, such Government ot
Financial Institution shall, if the agreement between it and the Company so provides be entitled to nominate its

Tepresentation of Yepresentatives on the Board of Directors. Such Directors shall ¢ease to be Directors- upon

repayment of such loan, their ceasing to be interested in the Company in any fiduciary capacity or the expiry of

the term stipulated in the agreement § for termination of such rights of nomination. Such nominating body may,
. from time to time remove its nominees and appoint another nominee or nominees in their place and while

holding such office such nominecs shall be liable to retirement by. rotation.
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60

61,

62. -

- 63,

65.

66.

i G NOmINce Lirectors appointed by the Financial Institutions shall not be liable to retire by rotation

If any Diréctor ap’pointed by the Company in General thmg vacates office as Director before his term of

'59(a) Subject to the provisions of Section 309 of the Compamés Act, 1956, and

office will expire in the normal course, the resulting casual vacancy may be filled up by the Board ata meeting
of the Board of Directors but any person so appointed shalt retain his office so long as the vacating Director

would have retained the same if no vacancy had occurred, provided that the Board of Directors may not fill such

a vacancy by appointing thereto any person who has been removed from the office of Director under Section
284-of the Companies Act. 1956.

Each Director shail be paid out of the funds of the Company as sitting fees for such sums as may be decided by
tthoard of Directors, not exceeding the sums prescribed under the applicable laws from time to time, for every

meeimg of the Directors or ary Committee thereof at which he shall be present in person, besides travelling,
boarding, Iodgmg_ and other expenses.

other applicablc provisions, the
Company shall have ihe power to pay consulting charges/fecs to non-executive directors in Qonszdaation for
profcssnonal services rendered by themn to the Compary.

(a) Sub_;cct to the prowsmm of Secnon 3i4 of the Companfes Act, if any Director shail be appointed to advice

' the Directors as an expert or be called upon to perform extra services or make special exertions forany of the
* purposes.of the Company the Directors may pay to such Director such special remuneratior as they think fit
which remuneration may be, in the form of either salary, commission or lumpsum and may either be in
addition to or In suhstlt\monof the remunerations-specified in the last preceding Article,

b) Subject to prows:ons of the Companies Act, 1956 the Board of Directors inay ermiploy from time to time any
_ Directors to perform any work or supply. goods required by the Company or to serve the Company in any

' profcssmnai capacity o in amy other capacity or character and may reminerate h:m for such work or goods
" or services as they may thinkproper and may enter into contracts with hirm for the pm'posc aforesaid, but no

 Directors shall vote at any Digectors’ meeting upon and question affecting his own employnjent as aforesaid

or any other contract relating thereto provided also that the Directors shall disclose their interest as. requxred
by the provisions of Sectlons 297 , 299 and 300 of the Companics Act, 1956.

The Directors shall have power from time'to time, to app-omt any other person to be Directors , provided 1he total
number of Directors shall not at any time exceed the maximum number fixed as above. But any Directors so

appointed shal! hold office on.ty untif the next following Annua General Meeting of the Company and shall then”

be eligible for re-election.

~ The Company may, by ordinary resolution, remove an ordmary Du'cctor other than a Director appointed by the

Central Government in pursuance of section 408, before the expiry of his period of office and fill up the vacancy
thus cre:atcd in the manner and subject to thc provisions of Sectlon 284 of the Companies Act, 1956.

The Directors may elect one of their body 10 the offtce of the Chalrman of the Board of Directors and the
Director so elected as Chairman shail hold office for the period of five years subject to the pleasure of the Board

and subject to his continuing as a Director and he shall preside over all the meetings of the Board and the
Genaal Mectmgs during the tenure of office.

At thc Annual Genesal Meeting of the Company to be held in cvery ymr one third of such Directors are liable

to retire by rotation for the time being or, if their number is not three or multiple of three, then the number
nearest to one third shall refire from office and they will be eligible for re-election.

If at any Annual General Meeting at which an election of Directors ought o take place, the place of 2ny retiring
Director is not filled up, he shall if willing to continue in office until the Annuat General Meeting in the next year

and so on from year unti} his place is-filled up, unless it shall be ddmmned at such modmg (on due notice) to
reduce the number of Directors in office.

The Directors to retire in every year shail be those who bave been longest in ofﬁcc since their last election, but

25 between persons who become, Directors on the same day‘ those to retire shall (unlcss they otherwise agree
among themselves) be ddcmuned by lot.
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Subject to the provisions of Sections 297,299, 300,302 and 3 {4 of the Act, the Directors shall not be disquali-
fied by reason of his or tlicir offics as such from contracting with the Company either as vendor, purchaser,
lender, agent, broker lessor or otherwisé nor shall any such contract or arrangement entered into by or on behalf
of the Company with such Director or with any Company or pa.nnashlp in which he shall be a.member o
otherwise interested be avoided por shall any Director so contracting or being such member or 5o interested be
lisble to account to the Company for any profit realised by such contract or arrangement by reason only of such

Ditector holding that office or of fiduciary relation thereby established but the nature of the interest must be

disclosed by him or them at the meeting of Directors at which the contract or arrangement is determined if the
interest then c:usts of in any other case at thc first meeting of the Directors afier the acquisition of the interest.

. S v

MEETING OF_BOARD OF DIRECTORS

ADirector. fromtime to fime or a Managing Director upon the request of any Director shall convene the meeting
of the Board. Al Meetings of the Board of Directors of the Company shall unless and otherwise determined by
the Board, be heldatthe chlstcted Office. The quorum for 2 Board Meeting shall be two Directors orone third

of the total su'ength (any fraction contained in one third being rounded off as one) whichever is higher. Thc
Board shall meet atleast once in every three monlhs

Save with the consent in wnung o all the Directors, reasonable notxce, in writing, shall be given of every
, nmh{lg of the Board to every Ducdor for thé-time being in India, and at his usuai address in India to every

other Director. Notice of the date of such meeting shali also be given by cablé/electronic mail to every Dlrector
not for the time being in India, -

Save as otherwise cxpmsly provxdcd in thc act, a vesolution in wriling cxrculatcd in draft togcthe: ‘with all
necessary papets and signed by allor a majority of the members of the Board of Directors or of'a Committee _
thereof for the time being entifled rpcmc notice of a mesting of the Board or Committee shall bq as valid and

 effectual as if it had been passed atia meeting of the Board or Committes duly converied and held. Tn the evest

T0A.

of the:signature of anyofie or more of the Directors o any such of resolution being affixed on. different dates the

said resolution shall nless oihavnsc stated therein be doc:med to be passed on the date of signature of'the
Director. signing last.

The Compariy shall have the power to hold Board or Committes Mﬂdmgs t}uough the means of video, web,
teleconferencing or other electronic means and also allow Directors to participate in the Board or Committee

mctmgs through the means of video, web, teleconferencing or other electronic means subject to the apphcablc

71.

2.

7.

_prom:ons, if any, of the Companies Act; 1956 and other regulatory provisiors, if any, and all relevant articles

dealing with Board or Committes rmdmgs shall be read mutatis mutandls

POWERS OF.THE BOARD - -

‘The bysiness of the Company shall bcmamgod by the Directors who may pay all expenses incurred in getting
wp and registering the Company and may exercise ail such powers of the Company as are not by the Companiés
Act, 1956 or any statutory modifications thereof for the time being in future of by these Articles, requited tobe
exercised by the Company in General Meeting subject; nevertheless, to any regulation of these Articles or the
povislons of the said Act, and to such regulations being not inconsistent with the aforesaid regulations or
provisionis as may be prescribed by the Company in General Megting; but no regutations madé by the Company
ir General Mectings shall invalidate and prior of the Directors wluch would have been valid if that rcgulat:on

ad not been made.

The Board shall have power to appoint servicing consultants and agents for putchase and sale of goods rcqulrcd
for manufacture by the Comparny on such terms and omdiuons asto period, rmurmtlon, commission ¢¢., and
they may deem fit subject to the rclcvant prévisions of the Ccmpamw Act, 1956.

Subject to the provisions of Section 292 of the Act, the Directors may delegate any of their powers to a
ommittee consisting of such member or members of their body as they think fit, or to any category of manage-

1
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rial personinel or-pay any principat officer of the Company or to principal officer of the Branch, office of the

Compamy. Any such committee or delegates shall, in exercise of the powers 50 delegated, conform to any
regulations that may from time to time be imposed on them by the Directors.

Without prejudice to the General powers conferred by the proceedings, Articles and the other powcrs conferred

by these Articles and subjoct to the provisions of Act, the Board of Directors shall have the following powers, '
that is to say:

a) To pay the costs, charges and expenses ﬁreihninary and incidental to thc promotion, establishment and
registration of the Company.

b) At their discretion to pay for any property rights, privileges acquire by, of in shares, bcmds, debenlures or
 other securities of the Company and any such shares may be issued ¢ither as fully paid up,or with such

amount credited as paid up theréon as may be agreed upon sobject always to the liability of all shareholders
in regard to the debts of the Company and any such bonds; debentures, or other securities may. be either

specifically charged upon all o any part of the property of the Company and its uncalied capital or not so
charged.

¢) To take onlease, purchase or olhcrmscaoqulrc for the Company, amry property right or pn\rllega;, w’mch the
Company is authorised to aequire, at such price and generaily on such terms and conditions as they may
think fit, _

d) To: appomt any pasons or p-crson to hold in trust for the Company, property belonging to thc Compauy orin

which it is interested or for any other purposes and to execute ail such instruments and to do ali such things
as may be necessary or rcqmsxtc in relation to any such trust.

e) Tosell, let, exchange or otherwise dispose off absolutely or conditionally any part of the property, privileges
and undertakings of the Company upon such terms and conditions and for such oonmdcranon as they may
think fit.

f) To appoint and at 1hc1r discretion remove or suspend such agents, managers, secretaries for permanent,

temporary-or special service as they may from time 1o time think fit and to determine their powsrs, and duties E 9

and fix their salaries or emolunmts ard to rcquu'c securities in'such instances and to such amounts as they

think fit and generally to provide for the management of the Company in dlffcrcnt parts of India o outs:dc
in any countries and to establish and maintain branch offices.

g) To blry or procure the supply of all article goods, muchand;sc and othe: moveable prOpcn-ty required for the

puspose of the Company and to s¢ll th-::n.

h) To appoint any person or persans o be Attomeys of the Company for cach purpose, and with powers,

authorities and discretions not exceeding those vestéd in or exercisable by the Board and for such periods
and subject to such conditions as the Board from tithe to-time think fit.

i) To enter into, carry out, rescind or vary financial anangcrnmt with any banks, persons or corporatxons for
or in connection with the Company’s business affairs and pursuant to or in connection with such arrange-

ments to deposit, pledge or hypothecate any propisty of the Company and to execute and register any ¥
document relating to the same.

) To make and give receipt, realise and other d:sch.argcs for money payabletothe Compa.ny and for the claims
and demands of the Company

/

k) To cmnpwnd ard aliow time. for the payment of sau:sfachon of any debts due to or by Company and any

claim or and demand byor agunstthc Company and to refer mattess to arbitration md observe and perform
the awa:ds

I) To sign, draw, accept, mdorsc zuxl negouatc and dlscmmt, for and on behalf of the Company, all such
cheques, bills of exchange, promissory notes, hundies, drafis, govemment and other securities and all other

_documents, whether negotizble-or otherwisc as shall be normal in or for carrying on the affairs of the
Company. '
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~m) To institute, prosecute, defend, cmnpronusc or abandon any legal procecdings by or against the Company oF

its officers or otherwise concerning affairs of the Company.

n) To invest and deal with any of the mongys of lhe Company not lmmcdlatcly required for the purposc thcreof

upon such securitics in investments and in such manner as they may think fit, and from time to time to vary
or realise such securities and investments.

o) To enter into negotiations and contracts and to rescind or vary all such contracts and to do all acis, deeds and

things in the name atwd on behalf of the Company as they consider expedicat for or in relation to any of the
matters aforesaid or otherwise for the purpose of the Company.

p) To make and repeal, from time to time bye-taws for thie regulations of the busmcss of* thc Company, its
ofﬁcus and servants.

qQ) To deposit money on secunly of o!hen'nsc with other pc:sons or company of companies, whether Bankmg
Company or not, and to invest any funds of the Company that are not required for the time being for the
gencral purpose of the. Company in such investments (other than the share of the Company) as may be

thought proper and to hold, exchangg, sell, vary and dlspose off or'deal with any of the mvestmmls of the-
companies-as may be deemed expédient.

1} To give credit or deal upon credit wﬂ'.h or without sccunty with any pa'sons including a membcr of the
Company of such amount upon such ferms and condmms as they shafl think fit.

* s) Tocallany Gc:ml Moc:tmg ofthe Compauy to transact such business as is mientioned in the notice convcn-

mg the moeting. .
t) To exercise and to-carmry into effect any or all of the objccts and powers menitioned .or rcfm'cd to in the
Memorandum of Assocmbon.

Boimowmc POWERS ..
The Duc:ctors may from time to fime at their dlscrctzon raise or borrow ot secure the payments of &ny sum or

sums of money for the purpose of Cmnpauy S busm:ss and may secure the paymeant for or sepayment of such

and future) mcludmg its uncallod and unpaid caprtal

Subject to aforesaid, any bonds. debenture stock or other securities issued by the Company shall be under the

cortrol of D:roczors who may issue them upon such terms and condmons and in such manner and for such
cons:deranon as they shall consider to bcfor the: benefit of the Company.

The Du'cctors may at dny time pay or. agmo to pay to any pcrq-on. commission which may represent a share in
{he profits of the Company or in any other manner ¢ither in g lumpsum or in yearly, half-yearly or quarterly
instalment, in consideration of his guarantee, to Debexiture Holders or other creditors on behalf of the Company

the payments on the face vatue of the Debentures or other liabilities. Such commission will be payable only out
of the profits of the Company.

Subject to the provisions of Section 58-A of the Act and the rules madc thereundes the Directors may reccive

deposits merely for the purpose of finaneing the business of the Company bedring interest at suchi rates as the

Directors may fix which may be made payable monthly, quaﬂcﬂy, half-ywly oratihe bcgmnmg or the end of -
the term for which the sums are borrowed.

Ifthe Dxmctororanyolhc:pa'smshall bccomcpcrsonally llable, forpaymmtofany such primarily due from
the Company, the Directors may executo of cause to be'executed any mortgage, charge or security over the
whole or any part of assets of the Company byvrayofmdanmtytosecurcofﬂmectorsorpasons 50~

- becoming liable as aforesaid for loss in respect of such I.mbﬂlty
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34.

MANAGING DIRECTOR, MANAGER AND SECRETARY
(A) MANAGING DIRECIOR

Subject to the provisions of the Act, tlie Directors from time to time entrust to and confer upon theManaging
Director or Managing Directors for the time being such.of the powers exercisable under these presents by the
Directors as they may think fn., and may confer such powers for such time, and to be exercised for such objects
and purposes upon such terms and conditions with such restrictions as they think expedicnt and they may confer
such powers cither collaterally with or the exclusion of, and in substitution for all or any of the powers of the
Director in that behalf, and may from time to time withdraw, rcvokc, alter or vary ali or any of such powers.

(B) MANAGER '

Subject t6 the provisions of Section 197 A and 388 and any other appllcablc Sections of the Companies Act,
- 1956, the Board shall have the powes to appomt a Manager up-on such tcms ard conditions as the Board thinks
' ﬁt; _

(C) SECRETARY

Subject tothe provisions of the Act, from time to time, appoint for such term and at such remuneration and upon

such conditiods-as it may think fitand its discretion, remove any individual (hereinafter called “the Secretary”)
who shall have such qualifications as may. be prescribed undér the ‘Act to perform such duties and functions,
which by the Act or otherwise are to be performed by the Secretary of the Company and to execute!any other

duties and ﬁmcttons which may, from time to time, be assxgned to the Secrctary by the Board or 1thanagmg
Director.

Sub_;cct to the prows:cms of the Act, a Director. may be app-omted as Secretary. Any provisions of the Act or
" these regulations requiring or authorLsmg a thing to'be done by a Director and the Managc:r or Secretary shall
not-be satisfied by its being done by the same-person actmg both as Director and as or in the- placc of the

Manager or the Secretary

' SHARE WARRAN'I‘S : '
The Company may issue share warrants subject to, and in accordante wﬂh the provisions of Section 114 and

115 and accordingly the Board may in its diséretion, with respect 1o any share which is fully paid upon applica-
‘tion in writing signed by the person registered as-holder of the share, and authenticated by such evidence (if any)

as the Board may from time to time, required as to the jdentity of the person signing the' apphcat:on, and the

amount of the stamp duty on thc warram and such fees as the Board from time to time require issue a share
warrant.

1) The bearer of the share warrant may at any tinie deposi

t the warrant at the office of the Compzny, and so
long as the warrant remains so deposited, the depositor ih

all have the same right of signing a requisition for
calling a meetirig of the Company, ard-of attending and voting and exercisirig other privileges of a Member

at any meeting held after the expiry of two clear days from the tithe of deposit, as if his name were inserted
in the Register of Mcmbers as the holder of the shares included in the dq:osnted warrant.

~ 2) Not more than one person shall be recognised as a depositor of the'share  warrant,

3 Thc Company shall, oniwo days wnitien notice, return Ihc deposited share warrant to thc depos:tor

D Subjnct as herein otherwise expressly pfcrwdod 10 person shall, as bearer of a share warram, sign &  requi-

sition for callmg a meeting of the Company, or attend, or vote or exercise any other privileges of a member
at a mecting ofthc Company, or be entitled to receive any notices from the Company.

-2) The bearer ofasharcwarrantshal]bcc:mﬂed in all other respects tolhc samcpnvxlegesandadvantagc;as

if he were named in the Register ofManbcrsasthcholdd of the shares included-in the warrant, and he shail
be a meinber of the Company.

The Board may from time to time make rules as to the terms and on which it shall think fit a new sharc warrant
OT COUpON may be issued by way of renewal in case of defacement, loss ¢ or destruction.
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' The Board may, whénever it thinks fit calk General Mestings and Gener

_Five Members o such otlier numbers of mn'be:*:. as:the laws for the time bein :
. beand personally preseat shall be the quorum for a General Mecting and no business shalibetransacted at any

GENERAL MEETING _
The Company shall comply with the pr‘ovisiorrs of Sections 170 to 186 of the Act or staiutbxy'modiﬁcations
thereof in.the calling and conduct of meetings.

1) An 'Annual General Medi'ng of the Company may be convened by giving not less than 21 days notice in
writing. All other General Meetings may be convened by giving not less than 14 days notice in writing.

2) A General Meeting may be called after giving a shorier notice than that specified under sub-clause (I} if
consent.is actorded thereto in the case of Annual General Meeting by ail the members extitled to vote thereat

and in the case of any-other meeting by the members of the Company holding not less than 95% of sich part
of the paid up capital of the Company, as given right to vote at the mezting; ' '

3) Every notice of meeting of the Company shall specify the place, date and the hour of General Meeting shall
contain a statement of the business to be transacted thereunder,

4) Every Annual General Meeting shall be called on a day which is not a public holiday,'hnd shail be held

" during the business hours at the registeked office of the Company or at any other place in the city, in Which

the registered office is situated and the totice calling for such meeting shall specify it as the Annual General
Mecting. ' .

5) The Company may subject to the provisions of section 192 of the Compaﬁics_Ac.t, 1956 and 1hd'rules
theréunder as amended from time to time pass such resolution(s) as required to be passed in accordance with
provisions of the said Act and Rules.thereunder by Postal ballot instead of transacting the business ‘at the

GeneralM

ecting. Such resolution, if assented to by the majority of the shareholders by postal ballot, shalibe
deemed to have been passed at the Gengral Meeting convened in that behalf. -

al Meeting other than Annual General
Mecting shiall bs an Extraordinary General Méeting. o

© The Board shiali on the requisition of members convené &ny Extraordinary General 'M"ec:i'n_g of the Compny-in

the circumstanees a'p‘d in lhc mamm prpvided under section 169 of the Act.

. g in force prescribes, entitled to

Geéneral Mecting unless the requisite quorum is present at the commencement of meeting: If within half'an hour

from the time appointed for a meeting a quorum is niot present, the meeting, if called upon the requisition of
" members, shall be dissolved, in any other case, it'shall stand adjourned to the same day in the next week at the

same time and place and if at.the adjourned meeting a quorumis not present within half an hour from the time

_appointed for the meeting the members present shall constitute the quorum. .-

* VOTES OF MEMBERS |
On a show of hands, every mieriber present in or by proxy, orattomey, and being a holder of equity shares, and

ertitled to vote, shail have one vote. On a poll, the voting rights of members shalt be as laid down in the Act.
Preference shareholders shali have right to

vote in accordance with the provisions of Section 87 of the Compa-
flies Act. : " X : .

Chairman, if any, of the Board of Directors shali preside.as. Chairman at every General Meeting of the Com-
pany. 1f there is no such Chairman or if at auy Meeting he is not preseat within fifteen minutes after the time
appointed for halding the méeting or is unwilling to act as Chairmar, the members present shall cticose another
Director as Chairman; and if no Director be present or if all the Directors decline to take the Chair, then the -
members present shall choose some one of their number to be Chairman. -

At any General Meeting a resolution put to the vote at the Meeting shall be decided on a show of hands, unless

a poll is (before or on the declaration of the result of the show of hands) demand in accordance with the
provisions of Sec. 179 of the Act. Unless a poll is so demanded, a declaration by the Chairman that resolution

15



9.

94.

95,

96.
97.

9. .

99,

100. -

101.

102.

-

103.

e St e e

him have beea paid, or in regard to wh1ch thg Company has licn and has exerciséd any Tight of lien.

1433, VIt @ SHUW U1 1KIK, DOSTL CAITIC URANIMOUSTY oF by a particular majority, or lost and an entry fo that effect w
in the book of the proceedings of the Company shall be conclusive evidence of the fact without proof of the &
number of propomon of the votes recorded i in favour of or against that resofution.. ’

If a poll is duly demanded, it shall be taken in such manner as the Chairman directs and the sesults of the poll ’
shall be deemed to be the decision of the meeting on the resolution in respect of which the poll was demanded.

In thc case of equal votes, whether on a show of hands or on 2 poll, the Chairman of the meeting 1t which the t
show of hands takes place or at which the poll is dmmnded shall be entitled to a second or a casting vote.

a) On a.show of hands cvu'y member holding equity shires and present in person shall'have one vote. b

b) On a pol, every menber-Holding equity shares therein shiall have voting rights in propértion to his share of ‘
the paid-up Equity Share Capital. :

c) On'a poll; a membes having more than one vete, of his proxy or other person entitled to vote for himneed not
‘ useallhssvotesmlhcsmway -

Inthe case of j joint holders: thc vote of the first named of such joint ho!das whio tenders a votewhelher in person
or by proxy shall be accepted to the exclusion ‘of the votes of the othcr jotnt holdcrs

Ona poll, votes may be given either pcrsoual,ly or by proxy.

No member shall be entitled to vote at any General Mecting unless all calls or other sums prcsently payablc by ‘

ACCOUN'[‘S

Books of accounts shall be kept at the registered oﬂice of the Company and at such othcr plaoc in Indla asthe
Directors may think fit. -

The Directors shall, from time to time, dda-mmc whether and to what cxtcnt and at what times and places and

under what condition or regulation the accounts and books of the Company. or any of them shall be open to

inspection of members not being Directors, No member (not Being a Director) shall have any right to inspect the -

same,-except as prcmdcd by the Compama Act, or authonsod by thc Board of Duoctors, or by any resolution
ofthe Company in General Medting. . |

Balancc Sheet arid Profit and Loss Account asceriained by oric or more Auditor or Auditors.

As ﬂ-cgards the appointment and remuneration, qualification and dlsqualxﬁcauon, removal, powers, rlgth smd
duties of Auditors, the Directors and the Auditors shall have regard to Sections 224 and 231 of the Companies |
Act, 1956. :

Every account of the Company when audited and approved by a Gmcral Mcctmg shatl be conclusive, except so

25 as regards any eror discovered therein before or at the aidit of the then next account, and whenever such

or is discovered within that period the account shall be forthﬂmh corrected and hence forth shall be conclu-
" sive.

9

4

kS

kY

%

$

| AUDIT ‘ | ' | t
Once atleast in every yw the account of the Company shaiibe cxammcd, and the correutnms thereof and of the ‘_
%

E

%

CAPI’I‘AHSATION OF PROFITS
1) The Company in Gm'al Mcdmg may, upon the mommm&amn of'the. Board resolve;

_a) Thatitis desirable to capitalise a part of the amount for the time being standmg to the credit of the Profit
and Laoss Account, or otherwise available for dxsmbumns and

b) That such sum be accordingly set fres for dlsm‘butxon in the manner specified in clause two among the
members who would have been entitled thereto, if distributed by way of dividend and in the same propor-
tions,

16

T LELLEE



" have powers from timc to time, to dcstroy the smi and substitute a new seal in lieu thereof.
105,

- 106..

2) The sum aforesaid shall not be paid in case, but shall be applied to the prowslons coniained in clause thrée
cither in or towards;

ay Paying up any amounts for the time being unpaid on any shares held by such members respectively,

} Paying up in full, unissued shares or debentures of the Company to be allotied and distributed; credited
. .as fully paid up amongst such mcmbcrs in the proportions aforesaid or

c) ‘Partly in the way specified in sub—clausc (a) and pan!y in sub-clause (b).

3) Ashare prumum accountanda capltal redémption reserve account may for the purpose of this Articles only

‘be applied in paying up unissued shares to be issued to the members of the Company as fuliy paid bonus
shares.

4) The Board shall gwc effect to the rcsolutton passed by the Company in pursuancc. of these Artxdes

COMN.[ON SEAL
The D:rcctors, shall provide 8 Common Seal of the Company shall be kept in safc custody. The Board shall

Subjcct to the provisions of the Companies’ Gssuc of Share Cerlificate Rules) 1960 the tommon Sealof thc

Company shall be affixed to any instrument vnth express authority, of a resolution passed by the Board of

Directors, for affixing the seal, in the presence ofat least one of the Directors along with either the Secretary o

_ any official duly authorised by the Board-of Directors and-that Director and the Secretary, or the Authorised
. ngnatory shall sign every instrument to which the Conimon Seal is so affixed in their presence. -

INDEMNTI‘Y

Every Duector, Secretary or Officer, of the Company or any person (whctlm an officer of the: Company or not)
employed by the Company as Auditor shall be indemnified cut of the funds of the Company against all liabili-

- - ties incurred by him as such Director, Se:c:dary or Officer or Auditor indefending a pro-c&dmg whethier civil o

107,

. criminat in which judgement is given in his favour or in w}uch be is acquitted or in connection With any

application u/s 633 of the Compam& Act, 1956 in which relicf is granled to him by the Court.

No Director, Secretary, Auditor or other-officer of the Cornpany shalt be liable for the acts, Teceipts, neglects,

- defaults of any other Director, Audntor or other officer for joining in any receipts or other acts for conformity or

for 2ny loss or expense happening to 'the Company through the insufficiency of title to any property acquucd by

-- order of the Director for or on behalf of the Company or for the muﬁicxmcy of deficiency of any socunty in ot
" . upon which any of his moneys of the Company shali be vested” o: for any loss or damage arising from the

108,

bankrhptcy, insolvency or tortious act of any person with whom any money, securities or effect shall be depoes-
" ited, unless the same happens through his default or negligence.

DIVIDENDS :
TheCompany in Annual General Mecting may declare a dividend tobe pald to the members according to theu

rights and interests in the profits and for the purpose of the equilisation of dividends any sums from time totime

in adcordance with thest preseats carried to the reserve, depreciation or-other special funds, may be applied in
pryment thereof. The dividends so declared by the General Body shall not exceed thc amount so recommended

. by the Directors.

108A. The Directors may, from time to time, pay to the Mémbers such interim d.mda]ds as in their judgment the

109.

fnancial position of the Company justifies. .

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends all dividends shall bé
declared and paid according to the amounts paid or credited as paid on the shares in respect where of the

17
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dcclarcd and pald aocordmg to the amounts of the shares.
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110. No dividends shall be payable except out of the profits of the year or any other un-distributed profits, and no
ia:gc dividend shall be declared than is necessary recommended by the Directors of the Company. The Directors
in Annual General Mcctmg may declare a smaller dividend. Before declaring any dividend the Company shali

~ have regard to the provisions of Section 205 of the Act. Unclaimed dividend, if any, will be dealt as per the

provisions of Section 205-A of the Act and no unclaimed dividend shali be forfeited unless the claim becomes
barred by law.

110A. The Directors may retain any dividends on which the Company has a lien and may apply the same in or fowards

satisfaction of the dcbts liabilities or engagements in respect of which the lien exists, subject to sccuon 205A
of the Act.

111. Subject to the provisions of Section 511 of the Act, the assets of the Company may on its winding up be
distributed pro-rata among the members in specie or in kind.

112, - Whenever any differences or disputes arise between the Company on one hand and any of the members or ¢ither
- their heirs, executors, administrators, assignors on the other hand; or between the members interest touching the
- true intent or construction or theincidents or consequences of these presents or the statutes or touchmg anything - 8
-when or thereafter done, execuited, omitted, re suffered in pursuance of these presents or of the statutes or o
{touching any breach, or otherwise relating to the promiscs or to these presents or 1o any statute affecting the ¥
Compary or to amy of the officers of the Company every suchi difference of disputés shall bé referred to the

decision of two arbitrators of whom one shall be app-cmted by cach of the partics to the dispute or diﬁ'crence
" Such a:bxtratlon will be governed by the laws for the time being in force.
113.

No members shall be entitled to inspect the Lompany s books without the permission of the Directors to require
discovery of or any information respecting any details of the company’s tradmg or any matter which may be in
the nature of a trade secret, or a secret probess or trade mystery which is or may relate to the conduct df the

l:usmess of the Company and which in the opinion of the Directors, it will riot be expedient i inthe interests of the -
- -mcmbus of the Company to oommumcatc to the public.:

114. To officers and authorised | mmmees of any: financial mst:tuhons gmng loan or: any othes form of fimncial

assistance shall Bave aright to mspcu the Factory, Documents, Registérs, Books of accounts and other relevant. 3
‘statutory books and obtain copies apd extracts from them during the normal working hours of thé Company.

WINDING UP

Ift.hc Company shall be wound up, the liquidator may, with the samuon of a specml resolution of the Company -
& any other sancl.lon required by the Act, divide amongst the members; in special or-kind, the whele or any
part of the asscts of the Comparry, whether they shall consist of property of the some kind or not.

5.

Yor the purpose aforesaid, the liquidator may set such values as he dwg}s fair upon any property to be divided - 3
a5 aforesaid and may determine how such division shall be carried out as between the members or different
classes of members. -

The liquidator may, with the like sanction, vest the whole ot any part of such assets in trustees upon such trusts

for the benefit of the contributries as the fiquidator, with the like sanction. shall think it but 5o that no member
sha]l be compelled to accept any shares or other securities whcreonﬁmclsnny liability.

INSPEC'I'ION OFBOOKS OF ACCOUN'I‘S AND REGISTERS

Subject to the provisions of the Adt, the Board shal] from time to time determine whether. and to what timesand 8
paces and under what conditions or regulations the accopnts, books and documenifs of the Company or any of
them shall be open to the inspection of the members and no member (not being a Director) shall have any right

of inspecting any account or books or documents of the Company except as conferred by statute or authorised ¥ )
by the Directors or by resolution of the Company in the General thmg.

116,

18




R

118,

Subject to the provisions of these Articles and the Act, no member shall be entitled to enter the propesty of the
Company or to’inspect or examine the Company’s premises or properties of the Company without the pcrrms-

sion of the Directors or to require discovery of or any information respecting any details of the company’s

trading or any matter which is or may be in the nature of a trade secret, mystery of tradc, or secret process or of

any matter whatsoever which may relate to the conduct of the business of the Company and which in the opinion
of the directors it will be expedient in the interests of the Company to communicate.

SECRECY

Evu-y Director, Secretary, Auditor; or any other person anploycd in the business of the Company shall, if’50
required by the Board, before entering upon his duties, sign a declaration pledging himself to observe a strict

secrecy respecting all transactions of the Company with the customers and the state of accounts with the
‘individuals and in matters relatmg thereto and shall by such declaration pledge himself not 1o reveal any of the

. ‘matters which may come to his knowledge in the discharge of his duties cxcept when required to do so by the

119.

Board or by the law of the Country and except so far as may be necessary ia orda{o comply with any of the
- proms:ons in these Articles contained.

Subject to the Act and these Articles, no member or any other person (othcr than Director) shall be enutled to

enter the premiges of the Company or to mspcct ar examine the Company®s premises.or propesties or the books
of accounts of the Company without the permission of the Board of Directors of the Company for the time being

or to require dlscovezy of or-any information respecting any details-of the company’s tradmg or any matter

which is or may be in the nature of a trade secret, mystery of trade, or secret process or of any matter which

- may relate to the conduct of the business. of the’ Company and which in the oplmon of the Board will be -
" expedient in the interests of the Compariy to disclose or communicate,

120, Notwnlhstandmg anyﬂung contained in these Articles of Assoc:auon, the Company shall have the power to

BUYBACK OF SHARES/SECURITIES

buyback its shares or other securities in accordance with the provisions of Section 77 A, 77AA and 77 B of the

‘Companies Act, 1956 from its existing shareholders or the holders of other securitics on a proportionate basis

orby purchase of the shares or securities issued to the anployecs of thc Company pursuant to a scheme of stock
options or sweat equity.
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S No. Signature Of Signature, Name, Address,
- occupation of each subscriber Subscribers Description and Occupation
' ' of witness
‘1. RAJENDRA SINGH PAWAR ,
 S/oColKanwal Singh . S _
J-1964, CR Park Rajendra Singh Pawar
New Delhi-110 019 . S
{2 SIVAPRASAD stvasuBRrA-
MANIAM NADAR
~ S/o Late S.S.Nadar sy
5-A, Friends Colon -
N::, Delhi. o * 8.S. Nadar
Engineer. '

20




IN THE HIGH COURT OF DELL AT NEW DELHI AT NEW DELHI
{ORIGINAL JURISDICTION)
IN THE MATIER OF THE COMPANIES ACT, 1956

AND

™ THE MATTER QF SCHEME OF ARRANGEMENT
BETWEEN

COMPANY PETTTION NO. 752004

CONNECTD WITH! o
COMPANY APPLICATION NO. (M) 1772004
N THE MATTER OF M/s NITT L4d,,

huving its Regd. Office at
C-125. Okhla Industrial Acca,
Phase - 1, New Delhy - 110020

: .Petitioner.
: : Transferor Company
AND i _ :
COMPANY PIITTION NO. 61/24X4
- CONNECTD WiTll

COMPANY. APPLICATION NO. (M) 1872004
N THE MATTIER OF M/s NITT Technologies Tad.

having its Regd. Office at-

'C-125. Okhia Industrisl Arca,

Phiase - 1, New Dethi - 110 020

G Petitioner
Trans{eree Company

BEFORE HONBLE MR. JU?[T("L S.X, AGARWAL

DATED THIS 18 TH DAY OF MAY 2004 READ WITH ORDIER I)A[‘ED 23!‘!200-4
AND 31!5!2034

ORDER UNDER SECTION 194 OF TLE COMPANTHS ACY, 1936

{he nbove petitions coming up {or hearing on 18572004 cend with order dited

2B/572004 axd 314572004 o sanction of the suheme of armngement proposed Lo be made

bwtween NUT lid. (wereinalwer referred o as the transferor ("nmp'\uy)‘\nd NOT

Technologics [4d. (heteinalier refared to as Uk tinsferee company) upon ceading, the said

petition, the ardec duted 137212004 whercby the requirement of convening the meetings of thz;

sharehokdecs of the Transferee compeny was dispensed with., LHlowever, Transferor Company

was oidered 10 convene a mecting of ity sccured aeditors and vnsceured arediters and

sharcholdecs foc the purpose of considering, and  i{ thought fit, approving, with or without

modification, the scheme of attigement and anaexed 1o the affidavits ol 8h. Krishna Kumar

Dachha suthorised cepresentittive of the Trosferoe Company and Sh. Ravi Lal Thapa

anthorised representative of the transleree company filbd_ :’”’.‘ﬁc o day of i:climary
SERETES

_m!notg&cm
m‘ﬁinh Const L E



2.

2004 and the publication in newspapers namely (1) Teonomic Times (Tinglishy dated
25722004 and Jansatw (Hindi) dated 2/3/2004 each containing the advertisement of the said
notice convening: the said meetings directed 1o be held by u;.c said order dated 131202004, the
d{idaviofl Sh. Sontosh Aggacwal, Advoate filed on 15/3/2004 and Sh. X.K. Bhatia fiked on
16/03/2004 showing the publication and despatch of the notice convening the suid neetings,

the reports of Chairman of the said meetings as 10 the result of the said r_ncctin-gs and upon

heacing Sh. Rajiv Nayyar St. Advocate with M. Aninwdh Dass, alvocate for the petitioner

- and Mr. Jawahar Lal (or the applicant and Mr. M.X. Bagui, Assit. chislnr of Comp:;nics

nnd Mr. P.K. Baus for Dy. Registar of Companies i in person nnd it 1pp:£:1nng from the' repots
l.h'\t the pmposcd schieme of armungement has been spporved : unanimousty wuhcml any

mexdilication by the sukl sharcholders and creditors of ke transfewor company present and

~ voling cither in peroson or by proxy and upon reading the alfidavit dated 1170572004 of Sh

U.C. Nahata, Regional Dircetor, Nathern Region, Depatment of compuny A [faics, Kanpur

on behalf of Central Government and the objection with regacd to para 6.6 of pant Vol the

schcmc having been satisficd sinoc.lhc said para 6.6 pant VI of the scheéme has been ordered

to be deleted by lhc count and theee being no mvaug'um procccdmgs pending in rclauon to

the petitioner comp'\nlcs undcr .Scalon 235 w291 of the Comp'mlcs Act, 1956. (‘omp'my

applications N O. 66052004, fJle(X)#,G?SQ(D-‘-I and 676/2004 having also been disposed of

THIS COU R[ DOTH UEREBY SANCTION THE SCHEME OF
ARRANGEMUET scll'oui‘m in Scheduk-1 annexed hereto subjccl to deletion of pm-u 6.6 ol Part
Viofl the ba.hcmc of A;T‘tngt_m{,nl 'md D()lll llLRLBY DECLARE the sume to be binding
on all the sha:cho!das and t.mhlocs of the Trans{eror Company and Transferes Company and

all} concermed nnd doth approve the said scheme of nrrangement (eom the appointed dated i.c.
010472003,

‘waorlner
ek Connt of
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AND THIS COURT DOTH FURTHER ORDER:
i. That alt the property, rights and powers of the!Global Solutions Business
undertaking * of the Mdm Company specified in the First, Second and Third parts of the
Schedule-Tl hereto and all other property, rights and powers of thc'mobnﬂ Solution busincss.
undertaking  of e Transferor company be transferred without further act or deed to the
transferce company and sccordingly the same shatl pursuant 1o Section 394(2) of he

Company Act, 1956 be lr'n_ns[crrc:'l to and vest in the {mnsl_'cmc company for ol the estaie and

interest of the transferoc company therein but subject neverthless tq all charges now affecting
the same and

2. That all the liabilities and dutics of. the Global Sohutions Buslness undertakings

of Transferoc Company be wrans{erred without {urther act or deed 1o the Transferee Company
ool acoordingly the same shall pursuaht- to Section 3%4 (2) of the Companies Act, 1956 be

transferred to and beoorne the linbilitics pd dutics of the Transferce Compay aﬁd;

3. That all the proceedings now pending by or against the Transferor Company in

relation to (he Global Solution Business Undertaking be continted by ot against the
Transferce Company sod;

4. ““hat the transferce Company do without further application alict to such

m:mbcrs of the Transferor Company s is required by. Clause 3.19 to 3.27 given in the
scheme of arrangement herein the shaces in the Transferee Company to which they: are
entitled under the 5aid Arrpagement; and

5. That thic Trensferor Company do within 30 days after the date of this order canse

2 ccm{"-:d copy of this order o be delivered 1o the Registror of Companies for registration.

-

6. That any person interested shall be at liberty to apply to the Court in the sbove

matter for  any directions that may be hecessary.
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SCHEME OF ARRANGEMENT
BETWEEN
NIIT LIMITED
AND
ITS CREDITORS AND SHAREHOLDERS

AND

 NIIT INVESTMENTS LIMITED
' AND

. ITS SHAREHOLDERS

'FOR DEMERGER OF THE GLOBAL SOLUTIONS |
- BUSINESS UNDERTAKING OF NIIT LIMITED TO

NIIT INVESTMENTS LIMITED




WHEREAS

PART I

NIIT Limited (the “NIIT") is a company duly incorporated

and existing under the Compariies Act, 1956 and has its

fegistered office at C - 125, Okhla Industrial Area, Phase - 1
‘New Delhi- 110020, India.

NIIT is an information technology company providing

software and learning solutions to customers worldwide

through operations in  India and th.rbugh subsidiary

companies in various countries of the world.

namely: -

)

b)

T tnvesimorils Lipsied

Authorised Signat

D.

NIIT is engaged in, primarily, two dis.tingt businesses,

Learning Business that is engaged primarly- in
~ providing Education and Training in the areas of

Information Techuiology and others; -

Solutions-Business that is engaged primarily in two

business activities namely: -

@

(i)

providing software services and solutions,
business process outsourcing services and

geographic information services; and

knowledge solutions business (KSB) that is
engaged in design; development, delivery and
management of knowledge

systems, education

management

computer software,
content, content management and others.

The future business directions- of learning business and

PWUO:\S business indicate areas of divergence.in growth

2 Sy

profiles and product offerings.

Segregation of these

Egsses therefore, in different companies would create



11

focussed entities, having the riecessary flexibility to pursue
their individual growth strategies, |

NIT now proposes by this Scheme of Arrangement {the
“Scheme”) to transfer GSB Undertaking to NTL (as such

term is hereinafter defined), by way of demerger.

The demerger of GSB Undertaking into NTL with effect
from the Appointed Date shall be in the inferests of the

_ sha:eholders, creditors and all other stakeholders of NIIT.

The restructurmg would enable focused business approach
for maxlmmahon of benefit.s to all stakeholders and

opportumly for pursuing accelerated growth options.

PARTII

, DEFINITIONS

T
In this Scheme, unless repugnant to the meaning or context

thereof, the following expressions shall have the meaning as
‘mentioned hereinbelow:

Act” means the Companies Act, 1956 (Act No.1, of 1956)
including - any amen_dments, re-enactment

and or
modification thereof from time to time;

“Appointed Date” means 13t April 2003; the date with effect
from which this Scheme shall be applicable.

<th Couns of
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“GLB Undertaking” means the Global Leammg Business
division and the knowledge solutions ‘business. division
(KSB) of NIIT as on.the Appo’mted Date, which relates to the
business of. edﬁcatioq and training in the areas of
Information Technology . and others. and ciesign,
development, delivery and management of knowledge
management systems, education computer software,
content, content management and others arid shall mean and
include all its assets and liaﬁiliﬁes, and -the brand name

“NIIT”, which is and shall rémain the exclusive property of
NIIT; '

“Effective Date” shall have the meaning given to it in
_ Clause.6.11; .

“NITT” means NIIT,Limitéd, a company duly incorporated
and existing under the Act; having its registered office at C -

125, Okhla Industrial Area, Phase - 1, New Delhi: 110020,
India;

. “NTL” means NIIT Investments Limited {(name proposed to
be changed- to NIT Tethnologies Limited or such other
name as may be approved. by the Registrar of‘,Comparﬁes,'
NCT of Delhi-arid Haryana), a company duly incorporated:
and existing under the Companies Act, 1956, having its

registergd office at C - 125, Okhla Indﬂstrial Area, Phase -II,
New Dethi- 110020, India;

“Record Date” shall have the meaning as ascribed to it in
Clause $.2; '

IAVESLINONG gt

cheme” shall mean this Scheme of Arrangement;

“GSB Undertaking” means the Global _Soilltidris Business | '
AYTESTED (GSB) undertaking of NIIT as on the Appointed Date, which

dernrmdnne Tt dal Rawts



F31

relates to the business of software services and software

solutions, including investments in subsidiaries engaged in

business process outsourcing and geographical information

services, and shall mean and include all its assets and

liabilities. Without prejudice and limitation fo the generality -

" . of the above, the G5B Undertaking shall mean and include:

(i)

(i)

(ii)

(i)

|nvestmoanis wnaed

waminet T!i'd
ghph Gourt of

any and all immovable property, land, buildings (as
mentioned in Annexure-T), movable assets including
plant, machinery and equipménts, whether leased or
otherwise, any and all rights, title, intefest, covenant
underidkihgs, Liabilities includin'é continuing rights
title and interest in connection with the immovable
ﬁropc;ties whether leasehold or otherwise cbmprised
in this business undertaking together with all present
and future liability including contingent liabilities
and debts appertaining to this business undertaking,
as per the records of NIIT; |

any and all permits, quotas, rights, entitlements,

licences, tenancies, trademarks, servicemarks,

patents, copyrights, privileges and benefits of all”
.contra,c.ts, agreements. and all other rights including
lease rights, licences, powers and facilities of every

kind and description whatsoever appertaining to this

business undertaking, as per the recordsof NIIT;

any and all ‘permanent employces of NIIT-engaged
in or in relation to this business undertaking at their
respective offices, branches, factories, depots, shops
or otherwise at their current terms and conditions,

as per the records o_f NIIT;

any and all earnest monies and/ or security deposits

payment against warrants or other entitlements in

connection with or, relating to this business

undertaking, as per the records of NIIT; .
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~
{v) any and all equity shares or other similar securities
held in subsidiaries of NIIT engaged in’ software
solutions business including equity -shares in NIIT
Technologies Inc. USA pursuant to restructuring of
NIIT Inc., USA in accordance with Clause 54 of the
Scheme and any indirect- beneficial interest “in
downstream  subsidiaries {engaged in software
solutions business) by virtue of equity shares or other

similar securities held in such downstream

éubsidiaries by subsidiaries of NIIT; jdnd
(vi)

any and all investments and loans and advances
including accrued interest, in connection with or

relating to .this business undertaking, as per the
records of NIiT. -

~ Any references in the Scheme to “upon the Scheme

becoming effective” or “effectiveness of the Scheme” shall
mean the Effectiv.e Date.

All terms and words not defined m this Scheme shall, unless
repugnant or contrary to the context or meaning thereof,

have the same meaning ascribed to them under the Act, the

Secusities Contracts (Regulation) Act, 1956, the Securities

Exchange Board of India Act, 1992 (including the
Regulations made thereunder), the Dépositorie_s Act, 1996
and other applicable laws, rules, regulations, bye laws, as

the case may be, including any statutory modification or re-
enactment thereof from time to time.

SHARE CAPITAL

"The Share Capital of NIIT and NTL as at 1% January 2004 is

as under; Eop NIYJWifhvostments timitod

AYYESTED

.

=Kuthotised Signatory



A.  NOT

Authorized Share Capital

Amount
{Rs.)

50,000,000 Equity Shares of Rs. 10/- each 500,000,000 -
2,500,000 Redeemable Preference Shares of Rs. 250,000,000
100 / - each
Issued Share Capital
38,650,479 Equity Shares of Rs. 10/- each 386,504,790
Subscribed Share Capital
38,649,279 Equity Shires of Rs: 10/~ each 386,492,790

Paid up Share Capital

38,649,279 Equity Shares of Rs. 10/- each fully 386,492,790
paid-up "

~ Add: Forfeited shares 6,000

Total 386,498,790

B. NTL.

Authorized Share Capital

Armnount {(Rs.}
15,000,000 Equity Shares of Rs. 10/- each 150,000,000
Issued Share Capital

9,662,320 Equity Shares of Rs. 10/- each 96,623,200
Subscribed & paid up Share Capital
9,662,320 Equity Shares of Rs.10/- each 96,623,200

' . . Liﬁ\-\led
NGEITONLS
For Nt
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PART III
TRANSFER OF THE GSB UNDERTAKING TO NTL.

Transfer and Vesting of GSB Undertaking:

With effect from the Appointed Date and upon the Scheme
becoming effective, the GSB Undertak.i.ng' shallbe demerged

on a going concern basis at book value (i.e., values as stated

in the books of accounts of NIT immediately before the
Appointed Date)} irito and vested in and / or be deemed to
h_ave been and starid demerged at book value into and

vested in NTL in accordance with section 2(19AA) of the

- Income Tax Act, 1961, without any further act or deed,

together. with all its properties, assets, rights, benefits and
interest therein.

(a)

Without prejudice to Clause 3.1 above, in respect of
such of th_e asgets of the.GSB Undertaking as are
movable in nature or incorporeal pfo;ﬁerty or are
otherwise capable of transfer by manual delivery br
by endorsemer;t and delivery including equity shares
held in various body corporates il'm India and abroad,
" plant, machinery and equipments, the same shall be
so’ transferred by NIIT, and shali upon transfer
deemed to have Eecohle the property and an'inte_gral

part of NTL with effect from the Appointed Date.
(b)

In respect of such of the said assets other than those
referred to hereinabove, the same shall, without any
further act, i_n.stru'ment or deed, be transferred and

vested in and or be deemed to be transferred to and
vested in NTL.

Limued

e ﬂd Siﬂnalnw



()  With effect from the Appointed Date and upon the

Scheme becoming effective, beneficial equity interest
- of subsidiaries of NIIT in software solutions business
downstream subsidiaries by virtue of equity shares or
other similar securities held in such. downstrean
subsidiaries by subsidiaries of NIIT shall be deemed
to have been transferred to.and vested in NTL,
notwithstanding the fact that transfer of the legal
‘ownership of such equity shares or other similar
| instruments may tékc place after the Effective Ddte in
compliance with laws of countries in which such

subsidiaries and downstream subsidiaries are located.

()

Por the avoidance of doubt it is clarified that if any
" assets (estate, claims, rights, title, interests in or

~authorities relating to such assets) or any contracts,

: deeds, bonds, agreements, arrangements or other-

instruments of whatsoever nature in relation to the
GSB Undertaking which NIIT owns or to which NIIT
is a party. to cannot be transferred to NTL for any
reason whatsoever, NIIT shall holdh_ such asset or
contract, deed, bond, agreement, arrangement or
other instrument of whatsoever nature in trust-for the

benefit of NTL, in so far as it is permissible to do so,

till such time as the transfer is effected.

(e)

If for any reason whatsoever, any. asstt forming part
of-the G5B Undertaking cannot be transferred to NTL

in the form in which it exists, the Board of Directors of
1 Investments Limited

NHT and NTL shall agree upon the mode and manner

in which such asset or its equivalent value is to be
transferred to NTL.

33 With effect from the Appointed Date and upon the Scheme
beéoming effective, the land, together with the-buildings

A C ﬂqg thereon relating to the GSB U_ndertaking. and any

judiciel
m-ql;a;;.ébﬁﬂ o
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documents of title/rights and easements in relation thereto
shall be vested in and transferred to and or be deemed to
have been and stand ransferred to and vested in NTL and

shall belong to NTL. With effect from the Effective Date,
NTL shall in relation to such properties, be liable for ground
rent and municipal taxes. The mutation of the title to the
immovable propertics shall be made and duly recorded by
the appropl-'iate authorities pursuant to tiie sanction of the
Scheme- and upon the Scheme becoming effective, in
accordance with the terms hereof,' in favour of NTL. No
stamp duty shall be payable for the fransfer and. vesting of
the land. pertammg to GS'B Undertakmg, as ‘it has been
remitted, as provnded in Clause 3.19 hereof and since no

land pertaining to the GSB Undertakmg is situate in the State
of Delhi.

(a)  With _éffect from the Appointed Date and upon the

Scheme becoming effective, all debts, liabilities, duties

and obligations of | NHT pertaining to GSB
Undertaking, secured or unsecured, and whether or
'n.ot'provided for in the books of accounts of NIIT
whether disclosed or undisciéséd'in the balance sheet,
shall be the debts, liabilities, duties aﬁd obligations of
NTU and NTL undertakes to meet, chscharge arid
.satlsfy the same. It is clanhed that it shall not be
necessary to obtain the consent of any third party or
othét person who is a party to any contract or

) arrangement by virtue of which such debts, liabilities,
duties and obligations have arisen in order to give

effect to the -prdvisions of this clause..

(b)  Where any of the liabilities and obligations attributed

to the GSB Undertaking on the Appointed Date has
been discharged or is dischargéd by NIIT on behalf of

the GSB Undertakmg aIter the Appomted Date and
For BT 25 DY .
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prior to the Effective Date, such discharge shall be
deemed to have been for and on behalf of NTL.

35  All loans raised and used, and liabilities incurred, by NIIT

after the Appointed Date but before the Effective Date for

the operations of the GSB Undertaking shall be discharged
by NTL.

3.6  With effect’ from thé Appointed Date and wupon the Scheme
| becoming effective, NIIT and NTL shail take all steps
reasonaBly neceés'ary to enter into new or amendatory loan
or security agree.ments‘or instrumenb agd the like, as may
be necessary with the creditors, such that NTL shall assume
the sole responsibility for repaymeﬁt of B_érrowings.

3.7  With effect from the Appointed Date and upon the Scheme-
becoming effective, all contracts, deeds, -%onds, agreements,
schemes, exémption s{:hemes, arrangements ‘and other
“instruments of whatéogver nature, in relation to the GSB
-Undertaking, or to the benefit of which the GSB Undertaking
may be eligible, and which are Isubsistirﬂg or having effect

* immediately before the Effective Date, shall be in fuil force
and effect on or against or in favour of NTL and may be

enforced as Eully and effectually as if, instead of NIIT, NTL
had been a party or beneficiary or obligee thereto.

3.8

With effect from the Appointed Date and upon the Scheme
- becoming effective, all permits, quotas, rights, entitlements,
licences ind;ding those relating to Itenancies, trademarks,
patents, copy r‘ights, privileges, powers, facilities of every

kind and descriﬁtion of whatsoever nature in relation to the

GSB Undertaking to ‘the benefit of which the GSB
~ “Underteking may be eligible and which are subsisting or
A . '

i aving effect immediately before the Effective Date, shall be

L

_ - c’!w&ain in full force and effect in favour of, or against,
Nt T . 3- ’n . . ) - .




NTL as the case may be, and may be‘enforced fully and

effectually as if, instead of NIIT, NTL had been a beneficiary
or obligee thereto.

39 (a) With effect from the Appointed Date and upon the

Scheme becoming effective, any statutory licences,
permissions or approvals or consents required -to
‘carry on operations in the GSB Undertaking shall
 stand vested in and or transferred to NTL, without
any further act or deed, and shall be appropnately ’
recorded by the statutory authorities concerned
therewith in favour of NTL by granting fresh
registrations, licences, cerhﬁcatcs etc in the name of -

NTL,. if required. The benefit of all statutory and

regulatory ~ permissions, factory licences,. STP1

registrations / licenses / approvals, environmental
épprovals and consei}ts including the 'statut'o'ry
licences, permissions or aépro"vals or consents
required to carry on the operations of the GSB
" Undertaking shall vest in and Gecome available to, or
deemed t6 have vested in and made available to, NTL

pursuant to the Scheme with - effect from the -

- Appointed Date. Any- no—_objechon certificates,

. licences, permissions, ° consents,

approvals,
authorisations, registrations or'-_statut.'ory' rights as are

jointly held By the GSB Undertaking and GLB -
Undertaking shall be deemed to constitute separate

licences, permissions, no-objection certificates,

consents, approvals, authorities, registrations or

statutory rights, and the relevant or concerned

statutory authorities and licensors shall endorse
Lovoasimants Luaned

For. and/or mutate or record the separation and / ‘orissue
fresh, upon the hlmg of the Scheme as sanchoncd

- with such authorities and licensors after the same
&Fm T

g becomes effective, s0 as to facilitate the continuation
wor J c!alDzﬁsd _ - -
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of operations in NTL without any hindrance or let,
from the Appointed Date.

(b) - Upon the Scheme becoming effective, NTL shall be

deemed to have been carrying on the business of GSB
Undertaking with effect from the Appointed Date and

be entitled to avail / claim with effect from the

Appointed Date all the benefits, registrations

(including registratiory as an STP Unit and/or 100 %

Export- Oriented Unit), . permissions, licences,

concessions, exemptions, benefits under Section

"10A/10 B of the Income Tax Act, 1961 et with respect

to the GSB Undertaking as were being availed /
claimed by NIT. If any regulatory authority,
including the STPI, .requires the filing of any
application, the same éi\all be filed for statistical
purpose only; a5 both the GSB Undertaking and the
~ GLB Undertaking are eligible businesses (and
continue to be so eligible) for claiming various
benefits, concessions etc, incdluding the benefits under

Section 10A/10 B of the Income Tax Act, 1961
310 NTL, atany time after the Scheme becotmning effective and in
accordance with the provisions hereolf, if so required under
any law or otherwise, will execute deeds. of cor;ﬁrmal-ion or
other- wrilings or arrangements with any party to any
contract of arrangement in relation to the GSB Undertaking

to which NIIT is a party in order to give formal effect to the
above provisions.

311  With effect from the Appointed Date and upon the Scheme

; : becoming effective, NTL undertakes to have such legal or
: ‘a lvorinents Linited

other proceedings initiated by or against NIIT in respect of

R (5SB Undertalung, transferred in its name and to have the
" iéfit?-‘;“'-

_ Q’,ﬁ?—e conhnued prosecuted and enforced by or against NTL
got Joacisl
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to the exclusion of NIIT. NTL also undertakes to deal with all
legal or other proceedings which may be inidated by or
against NIIT or NTL after the Effective Date relating to the
GSB Undertaking in respect of the period up to the Effective
Date, in its own name and account and to the exclusion of
NIIT, and further undertékes to pay all amounts including
ihterest, pénaltigs, damages, etc. which NIIT may-be called
updn to pay or secure in respect of any.liability or obligation
relating to the GSB Undertaking for the period up to the
Effective Date, and any reasonable costs incurred by NUT in
respect of such proceedings started by-or against it relatable
to .the i:)eriod up to the Effective Date upon submission of

- necessary evidence by NIT to NTL for making such
payment.

312 (@) With effect from the Api)ointed_Date and upon the

Scheme becoming effective any and all permarnent

* employees of NIIT engaged in the GSB Undertaking’
as ":01'1 the Effective Date, shall become permanent
employeeﬁ of NTL employed on similar terms and

conditions as to remuneration, and without any break
or interruption of service.

() Post Effective Date, NTL shall have the option of

cither creating nmew trist for the benefit of their
respective employees ‘to take care of the provident
fund and supgrannuation fund, or of continuing with
to make contributions to exisﬁng funds established by
NIIT. In case, NTL establishes a new providen't fund
for its employees, the balances lying to the credit of
employees of the GSB Undertaking in the existing

; provident fund established by NIT, shall be
NIIT Invesiments Limied

transferred to such new provident fund by way of

ed So transfer of equivalent amount of cash'/ underlying
Authoriso

investments and pending. such transfer, ‘the
& |

contributions required to be made in respect of such

eamiost 5“‘“‘“9&“’
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(d)

employces shall continue to be made by NTL to the

existing provident fund of NIIT. NTL shall discharge

the liability (if any)-of provident fund in respect of

other employees taken over by it under the Scheme as
and wlen the same shall become applicable. Similarly,
in respect of superannuation benefits, the

accumulated contributions and accretions-thereon of

the employees of the GSB Undertaking shall be
- transferred to'a similar fund,’if so established by NTL

and pending such transfer, the contributions required
to be made in respect of such emploj(ees shall
continue to be made by NTL to.the existing
superannuation fund of NIIT. Payment in respect of |
gratuity liability of the hemployees_;_*taker;. over by NTL
shall be made by NTL as and when the same may |

‘become due.

It is the aim and intent of the Scheme that all the
rights, duﬁes,"powérs_ and obligations of the GSB

- Undertaking of NHT in relation to sich schemes or'

~funds shall become those of NTL.- It is clarified that

the services of all perﬁanmt employcdes of NIIT

transferred to NTL will be treated as having been

continuous and uninterrupted for the purpose of the

aforesaid schemes or funds. In the event that NTL

creates any such funds, all contributions pertaining to

the permanent employees of the GSB Undertaking

made to the existing funds shall be transferred by
NIIT to the new funds.

NTL ‘undertakes to continue to -abide by any
agreement(s) / settlement(s) entered into with any

labour unions / permz'ment employees by NIIT in

relation to the GSB Undertaking. NTL agrees that for

e purpose of payment of any retrenchment
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compensation, gratuity and other terminal benefits,

‘the past services of such pem(anent employees with ‘

NIT shall also be taken into account, and agrees and

undertakes to pay the same as and when payable.

Options granted {(whether vested or not) pursuant to

'NIIT Employee Stock Option Scheme “ESOP 2000” to

such employees of NIIT who are becoming employees
of NTL pursuant to the Scheme shall be restructured
by the Compensation Committee so that instead of -
options of NIT such employees shall be given
proportionate;- options in NTL determined on the
principles laid down in Clause 3.20 and 4.1 of the
Scheme and-the time for which tﬁe emplbyee held
such ophons in NIIT shall be taken into account while

considering the vesting of such opuon in NTL; and

Upon the Scheme becoming. effective, NIIT Employece
Stock Optlon Scheme “ESOP. 2000 shal bc deemed to
have been sultably ‘'medified and made apphcable to
N’I‘Land the Board of NTL shall be deemed to have
been aﬁthori_sed to implement S_uch a stock option
scheme in NTL to grant options upto 10% of the
issued cquity share capital of NTL on the similar
terms qnd cond'i_tions as are contained in NII_T
Employee Stock Option Scheme “ESOP 20007, subject
to the prbvi.siOns of Clause 3.12(c) above and subject

to such other approvals/ permissions/compliances as
may be required under the law.

313 Subject to the other provisions contained in this Scheme, all

contracts, business/ asset purchase agreements, memoranda

of undertakings, memoranda of agreement, memoranda of

greed points, letters of agreed points, arrangements

andertakings whether written or otherwise, lease rights



deeds, bonds, other agreements and instruments of
whatsoever nature relating to the GSB Undertaking to which
NIT is a party or having effect immedijately before the
Eﬁective Date,.shall remain in full force and effect against
and in favour of NTL and may be enforced fully and

effectually as if, instead of NIIT, NTL had been a party
thereto. '

3.14  NIIT shall permit NTL to use its brand “NHT" as a part of

the corporate name of NTL and as a part of its brand name
and marketing / promotional material, subject to such terms

and conditions as may be agréed to between NITT and NTL.

315 NIIT is entitled to various benefits under incentive schemes,
tax holidays and or tax concessions, including, inter-alia,
under the Iﬁcome-tax Act, 1961, and policies in relation to the
GSB Undertaking and pursuant to this Scheme it is declared
that the benefits under all of such schemes, tax holidays and
or tax concessions, and policies shall be transferred to and
.ves‘t in NTL and all benefits, entitlements anci ihcentives of
any nature whatsoever, i'hcluding income tax concessions
and incentives, carry forward losses, unabsorbed
depreciation, etc, shall be claimed by NTL and these shall
relate back to the Appointed -Date as if NTL was originally
entited to all benefits under such incentive scheme and/or
policies, subject to continued compliance by NTL of all the
terms and conditions subj.ect to which the benefits under the

incentive schemes were made availab_le to NIIT,

316 Since each of the permissions, approvals, consents, sanctions,

remissions, special reservations, backward area sales tax
Fol remissions, holidays, incentives, concessions and other
authorizations relating to the GSB Undertaking, shall stand

e A 4" wansférred by the order of the Hon'ble Court to NTL, NTL
R Pt e -

'S —--shall file the relevant intimations, if any, for the record of the
roliel Dogt. - |
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statutory authorities who shall take them dn file, pursuant to

the vesting orders of the sanctioning courts:

3.17 For the purpose of giving effect to. the order passed under

Section 391 and 394 in respect of this Scheme, NTL shall at
any time pursuant to the orders on this Schéme be entitled to
get the recordal of the change in the title and appurienant
legal right(s) upon the véstihg of such assets of the GSB
Undertaking in NTL. Upon the S:che.me_ .becominé effective
and with effect from the Appointed Date and the filing of
certified copies of the order of the High Court sanctioning
this Scheme sl‘iall conﬁtitute a creation [ rin.bdification of
charge in the name of NTL in accordance with the provisions
of Section 12'2 of the Act and saﬁsfaéﬁon of charge inrespect
of NIIT in accordance with Section 138 of the Act, if there are
any existing charges attaching to the GSB I_Jndeftak'mg..

318  With effect from the Appointed Date and upto and including

the Effective Date:

(a) 'NHT shall be deemied to have been carrying on all

business and activities relating to the GSsB

Undertaking for and on behalf of and in trust for

NTL.

(b) Al profits accruing to NHT and all taxes thereof or
losses arising or incurred by it relating to the GSB
Undertaking shall, for all purposes, be treated as the
profits, taxes or losses as the case may be of NTL.

(9)

NIIT in relation to the GSB Undertaking and NTL

shall carry on their business activities with reasonable

diligence and business prudence and shall. not
jnvostmonts Limited

undertake any additional financial commitments of
any nature véhatsoever, borrow any amounts or incur

any other liabilities or expenditure, issue any
ﬂw additional guarantees, indemnities, letters of comfort

P N )



(d).

0

or commitment either for itself- or on behalf of its
subsidiaries or group companies or any third party,
or sell, transfer, alienate, charge, mortgage or

encumber or deal, save and except,in each case, in the

following circumstances:

if the same is in the ordinary course of business
as carried on by it as on the date of filing this
Scheme with the High Court of Delhi at New
Delhi; or '

(i) if the same is expressly permitted by this
Scheme; or '

(i) it written consent of NTL / NIIT, as the case

hay be, has been obtained.

except by mutual consent of the respective Boards of

‘Directors of NIIT or NTL, or as the case may be, or as

may be expressly permitted under this Scheme or as

may be required to give effect to the Scheme, pending

: sanction of this Scheme, NTL and NIIT shall not make

any change in their respective capital structure or in
the capital structure of the subsidiaries of NIIT or step
dowm subsidiaries of such subsidiaries of NIIT ecither
by a'ny increase, (by issue of equity shares, bonus
shares, convertible debentures or otherwise) decrease,

reduction, reclassification, sub-division or

consolidation, re-organisation, or in any other

manner, affect the reorganisation of capital herein.

B. Consideration:

319 Upon the Scheme becoming effective and in discharge of the

consideration for the demerger, transfer and vesting of the
5B Undertaking, NTL shall, without any further act or

eed, issue and allot to the equity shareholders of NIIT its
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equity shares on the basis and -in the manner more
specifically hereunder.

320 Subject to Clauses 3.22 hereof, NTL shali issue and allot its

fully paid up Equity Share of the face value of Rs. 10/- each
in the proportion of 75 Equity Shares of Rs. 10/- fully paid
up of NTL to every member of NIIT holding one-hundred
(100) fully paid Equity Shares of Rs. 10/~ each in NIIT, prior

to reorganization of Share Capital of NITT as envisaged in
Part IV of the Scheme. '

321 The Equity Shares of NTL to be issued unde: Clause 3.20

shall be issued by NTL to those equlty sharcholders of NIIT

whose names appear on the Register of M¢mbers of NIIT on-
the Record Date.

322 No coupons shall be issued in respect of fractional
__.___entltlements, if any, by NTL to the members of NIIT at the
time of issue and allotment of Bquity Shares of NTL. The
Board of Directors of NTL shall; instead 'consolidéaté all such
fractional entltlements, ignoring any ‘fraction remaining after
such consohdahon ‘and thereupon shall _issue and allot
whole Equity Shares in licu thereof to a director or of.fxcer of
NTL or such other person as the Board of Directors of NTL

shall appoint in this behalf who shall hold such Equity
Shares in trust for all such members who are entitled to such

fractional balances, with the express understanding that

such director, officer of NTL .or such other person, who is
allotted such consolidated shares, be botind by the express
understanding to cause the. sale of such shares by a

Committee of Directors, acting in-trust ‘on behalf of the

shares in the market shall be by the Comumittee of Directors
>

T et such time(s), at such price(s) and to su-.h person(s) as the

c’__Commutee of Directors may deem fit and thie net'sale

Y| Judt
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proceeds thereof, deposited with NTL (i.e., after deduction
there from of experises incurred in connection with the sale),

~ shall be distributed by NTL to the equity shareholders of
NIT (as on the Record Dite) in proportion to their
respective fractional entilements.

3.23  All Equity Shares to be issued and allotted by NTL in terms

hereof shall rank pari passu in all respects including
dividend from the date of their allotment in terms of the
écheme with the existing Equity Shares of NTL. The holders
of the Equity Shares of NTL and NIT shall, save as
expressly provided otherwise in this Scheme, continue to
ehjoy their existing rights under their respective Articles of
Association in_cli{ding the right to receive dividends from the
respective c-;ampanies of which they are members Gl the
Record Date. All the Equity Shares of NTL, including the
existing Equity Shares issued by NTL shall be listed on all

the stock exchanges on which existing equity shares of NIIT
are listed. '

324 The Stock Exchanges shall list all the Bquity Shares of NTL

"in_accordance with Chapter VIII of the SEBI (Disclosure &
Investor Protection) Guidcli_nes; 2000 without NTL being
required to make an initial public offer, as the requisite
miﬁimum public shareholding of NTL's paid-up share
capital shall comprise of Equity Shares allotted to the public
holders of Equity Shares in NIIT, (viz members of the public)

3.25

Upon the Scheme becc;ming effective and subject Yo the
above provisions, the shareholders of NIIT as on the Record

Date, shall receive new share certificates or demat share

7 reflecting the equity share capital of NTL issued in

}‘ S Pordance with Clause 3.20. NTL shal}, if so req_uired, be.
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eligible to issue letters of allotment for the Equity Shares
pending issue of share certificates or receipts for credit to the
account of the shareholders with the depository participant
under the depository system. It is clarified that members of
" NIIT who hold their Equity Shares ir; dematerialized form
shall be issued the Equity Shares of NTL in dematerialised
form as per the records maintained by the depositary

participant as on the Record bate and: those who hold shares

in physical form shall be issued share certificates.
326 NTL undertakes to increase its Authorised Capital, " if
" required, by appropriate amount after the sanction of the

Scheme, but prior to the Record Date, so as to discharge its
obligations under this Scheme.

327 The Reference Balance Sheet of NTL as on the Appointed
Date presuming the Scheme has become effective and after

taking into account the provisions of this Part Il is attached
herewith as Annexure II.

yosimonts Limived
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_ PARTIV

REORGANIZATION OF SHARE CAPITAL OF NIIT
41  Pursuant to the demerger of the GSB Undertaking, the paid
‘ up eqﬁity share capital of NIIT shall be reorganized. ’I_'hé par
value (Rs. 10/-) of the paid up Equity Shares of NIIT as are
is,sued‘ and outstanding, on the Record Date, shall be re-
drganized. The face value of Rs. 5/~ per Equity Share of Rs.
10/~ each shall be treated as cancelled. The balance péid up
value of Rs. 5/- per Equity Share of NIIT shall be
consolidated into fully paid up Equity Shares of Rs. 10/~
each such that 100 Equity Shares of Rs. 10/- each fully paid
up of NIIT held prior to the reorganization hereunder shall

stand reofganized into 50 I‘Equi'ty Shares of Rs. 10/~ each
fully paid up.

42 In the event the reorganization results in ary fractional

- balances in the holding of any member of NIT, the Board, of
Directors of NIIT shall be exﬁpowered to consolidate all such
fractional balances, ignoring any fraction remaining' after
such ¢onsolidation, into whole Equity Shares and issue and
allot them to a director or officer of NIT or such other
person as the Board of Directors of NIIT shail appoint in this
behalf, to be held in trust for all such members who are

~ entitled to such fractional balances, with the express
understanding that such director, officer of NIIT or such
other person, who is allotted such consolidated shares, shall
be bound by the express understanding to cause the sale of

such shares by a Committee bf Directors, acting in trust on

behalf of the members entitled to the fractional balances.
Such sale of shares in the market shall be by the Committee

of Directors at such price(s), at such time(s), and to such
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the net sale proceeds, deposited with NIIT, shall be
distributed by NIIT to the members (as on the Record Date)
in proportion to the respective fractional entitlemients, after

deduction therefrom the expenses incurred in connection
with the sale.

43 NIIT, acting through the Committee of Directors shall be

empowered to advise the depository participants of the
equity shareholders in dematerialized form, on the Record
Dz;te, the information of shareholding arising out of
reorganization of capital pursuant to this Schcfne; for
substitution th_ereof in lieu of 6r in the place and stead of the

certificates of the Equity Shares held by them before such -
reorganization of capital.

44

‘Those equity shareholders of NIIT who continue to hold
their Equity Share in physi;:al form as on the Record Date
shall be issued fresh share certificates consequent upon the
reorganization Their original share certificates 'sﬁall be
deemed to be cancelled and non-est and not tradable on any
stock exchange or otherwise from and after the Record Date.
The new Share Certificates of NITT issued pursuant to Part
IV of this Scheme shall be delivered to such equity
shareholders who hold their Equity Shares in physical fﬁrm
by Registered Post, irrespective of whether such Equity
Shareholders surren’der' their old share certificates or not.
The Stock Exchanges shall also be intimated, on the Record
Date of the non-tradability of the originﬂ share certificates
so that they can intimate NIIT members by public notice

displayed on the Notice Board and through electronic
means.

.45  Options granted (whether vested or not)' pursuant to
NIT Employee Stock Option Scheme “ESOP 2000” to

. such employees of NIIT who are not becoming
tgaainec Tndicial |
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employees of NTL pursuant to the Scheme shall be

restructured by the Cofnpe_mation Committee on

proportionate basis on the principles laid down in
Clause 3.20 and 4.1 of the Scheme

ey
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PART V

The Global Solutions Business of NIT is carried out by NIIT itself,
lhraug}; equity investments made in various subsidiaries in various
countries of the World and further downstream investnents made by such
subsidiaries. The Global Solutions Business cirried out by NIIT and by its
direct subsidiaries will be demerged info NTL ;-:ursu_n_nt to Part III of the

Scheme. The remaining of the Global Solutions Business is proposed to be
restructured in this Part V,

S, REO RGAN ISATION OF WORLD -WIDE SUBSIDIARIES
51  With effect from the Appointed Date and ui)on the Scheme
bééoaﬁng cffective, world-wide subsidiaries of NIIT which
_ further hold equity shares or other similar instruments in
software solutions business’ downstream subsidiaries will
transfer their equity shares or other similar instruments to
: s'ubsic_liaricf.s -and downstream subsidiaries of NTL which-
have come into being pursuant to the Scheme. The transfer
and rearrangement of the investments in worldwide
subsidiaries in accordance with this Clause 5.1 shall be

~ deemed to be a part of the demerger of the GSB Business.
52 With effect from the Appointed Date and '(..lpon the S¢i1cme
becoming effective, w_orlch;\;ide subsidiaries of NTL, tha.t
R come into being pursuant to the Scheme, which further hold
equity shares or other similarliinstrurﬂénts in learning
business downstream subsidiaries will transfer their equity

shares or other similar instruments to subsidiaries and
downstrear subsidiaries of NIIT.
BT Q’Si‘__'_{he transfer and rearrangement of the investments in world-
u&ﬂw subsidiaries in accordance with Clatise 5.1 and 5.2 shall

be subject to relevant approvals required from the Reserve

Bank of India, implemented in a cost effective manner and in

comvliance with local laws.



54  NITT USA Inc., USA (“NIIT USA™:

NIIT USA, a. subsidiary of NIIT, is engaged in both, the
learning as weil as the software solutions business. It is
proposed that the Software business of NIT USA shall be
spun-off into a new company, NIIT Tethnologies USA Inc.
{a This spin-off is proposed to be achiéved through a tax-
'free spin-off as provided under IRC 355 of the Internal
Revenue Code of USA or through any other similar
arrangement in compliance with laws pf USA. Consequent

to the proposed spin-off, the current holding of NIIT, in NIIT
USA

-y

shall split into two investments as follows:

(i) NIIT's holding in NIIT Technologies USA Inc.-( new
‘ company), and ‘

(i) NHT‘S holding in NIH' USA {the residual company).

NIT's holding in NIIT- Technologies USA Inc. will be’
deemed to be a part of the GSB Undertaking and will be

demerged into NTL in accordance with Part I of the
*Scheme.

55  NIIT Middle East WLC,, Bahrain (“NIT Bahrain™)

NIIT Bahrain is a subsidiary of NIIT Burope Ltd, UK. It is

proposed that NIIT Burope Ltd, UK shall transfer its equity

shares held in NIT Bahrain to NIIT Antilles NV,

Netherlands Antilles.,

56

NIIT Malaysia Sdn Bhd., Malaysia (“NIIT Malaysia”)

., NIT Malaysia is a subsidiary of NIIT Asia Pacific Pte Ltd,

Singapore (“NIIT Singapore”). It is proposed that NIT
Singapore shall transfer its equity shares held in NUT
Malaysia to NIIT Antilles NV, Netherlands Antilles
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5.9
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NIT japan KK, lapan (“NIIT Japan™)

Pursuant to the transfer as per Part 11l of the Scheme, NIIT
Japan shali form part-of the GSB undertaking. It is proposed

that NIIT shall transfer its equity shares held in NIIT japan
to NIT Technologies Inc. USA. |

NIIT GC Ltd., Mauritius (“NIIT GC*)

NIIT GC is a smﬂasit:ﬁa_rj,r of NIIT Mauritius Limited,
Maurit{us.‘ It is proposed that NIIT Mauritius Limited,

Mauritius shall transfer its equity shiares in NIIT GC to NIIT
Antilies NV, Netherlands Antifles.

NIT Mauritius Limited, Mauritius

It is proposed that all other investments of NIIT Mauritius
Limited, Mauritius, whether skrategic- or minority, éxcept
equity shares of NIIT _GC,’ will be transferred to NIIT
Technologies. USA Inc. (the new company ) It is proposed
that, thereafter, NIIT Mauritius Limited, Mauritius may be

wound up inaccordance with laws of Mauritius.

NIT Europe Ltd. {(“NIIT UK")

NIIT’s investment in NITT UK represents ecOnom.ic interest
to the extent of GBP 3,276,427 forming part of the GSB
Undertaking and GBP 3573576 representing economic
interest of -the GLB Undertaking. Accordingly, NIIT's

investment in NIIT UK of GBP 3,276,427 ‘shall be demerged
] i :
Usb Cowst

Fo:fﬂ !

into NTL in accordance with Part TH of the Scheme. NTIT UK.

bvestnents Linwed proposes to buyback from NIIT a part of its equity shares or
‘ ) undertake any other s

. it/ s imilar arrangement; to the extent of
: %“ thorlsed Slgnﬂ/ . _ . |



~ 39—

GBP 3,573,576 representing economic interest of the GI'B
Undertaking in NIIT UK.

0simants Lyinwy

rised Signeiory
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- PART V1

’ 6. ~ GENERAL TERMS AND CONDITIONS

61 (i) Upon the Scheme becoming effective, and cons;equent_
| to the issuance/ ré—orgarﬂiatibn of share capital as
per Clause 3.20 and 4.1 ab'i:_‘w_g, the aggregate reserves

 of NIIT shall.be reduced by Rs. 96,623,200, and the

same shall stand reorganized and allocated between
NIT and NTL as described below: -

[T, T INIT NTL
Capital Redemption | 54,598,467 16,570,603
Resé;il;a X . _

‘|Share . - premium | 44,794,328 13,595,052
account | 1. _ -
General Reserve 2,960,915,284 898,636,049
- [ Profit & Loss Account | 1,802,425,935 (587,005,212
(i) The refereﬁce Baiar;ce Sheets of NIIT and NTL as on
the Appointed Date presunﬂng'ti}af the Scheme has
become effective and after takinf;. into account the
transactions envisaged in Part 11 to IV of the Scheme,
are attached herewith as Annexure-I.
62 ()

The Board of NIIT or a Committee of Directors ofl
NIIT shall determine the Record Date(s) which shall

B syaS be later than the Effective Date. Separate or common

. Record Dates may be taken for:
Wuarw
ety Cowrt of 78

L Lyand (@) for issue and allotment of fully paid up Equity
LAIIT investmonis Lty :

Shares by NTL in accordance with Part 11T of
this Scheme; and '

(b) re-organization of Equity Share Capital of
NIT.
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63 ()
(i)
(i)

BYTEBIED
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On determinatﬁdn of the Record Date(s) as aforesaid,
NHT shall provide to NTL, the list of members of
NIT as on the Record Date(s) who are entitled to the
issue and allotment of the fully paid Equity Shares in

terms of the Scheme, to enablé NTL to issue and allot

. {ully paid Equity Shares in terms of this Scheme.

Upon the Scheme becoming effective, NTL may, in its

balance sheet to be prepared as'on March 31, 2004,
represent all the assets including the fixed assets,
current assets and investments at their fair value, to
ensure that such assets reflect their correct value in
terms of thei_r future '_ usage, technological
obsolescence, revenue & cash gererating capabilities
and accounting p_rincipliés of conservatism, The
balance between book vaiue_ of these assets and the

fair value shall be adjusted against the free reserves

and /or the demerger adjustment account, if any -

' Further, the diminution in subsidiaries of NTL on

account of review of the assets of respective

subsidiaries, in accordance - with the relevant
-accounting standards in each jurisdiction, may be

reflected while preparing consolidated accounts' of

NTL in accordance with AS-21 and the difference, if

any, may be adjusted in reserves arising out of
consolidation

Such representation of the assels viz. fixed assets,

current assets, and investments at its fair value shall .

be in accordance with the recommendations of the

financial consultants to be appointed by the Board of
NTL. '

Such recommendations of the financial consultants

shall be made to the audit committee of NTL, which

in turn may recommend fair value of all such assets to
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the. Board of NTL, who in turn may approve

+ representation of all such assets at their fair value,
64 {3 . Upon the Scheme becorping effective, NIIT maj, inits
balance sheet to be prepared as on March 31, 2004,
_ represent all the asseE including the fixed assets,
current assets and investments at their fair value, to

ensure that such assets reflect their correct value in

terms. of their future usage, technological

obsolescence, revenue & cash generating capabilities
and accounting principles of conservatism. The

- balance between book value of these assets and the
fair value shall be adjusted against the free reserves

and /or the demerger adjustment account, if any.

{5

Further, the diminution in subsidiaries of NIfT on °
account of review ' of the assets of respective
subsidiar_ies, in accordance with the relevant
accounting standards in each jurisdiction, rﬁ;y. be
reflected while prepé:ri'ng consolidated accounts of
NIIT in acéordance with AS-21 and the difference, if
5ny, may be adjusted in reserves arising'out of

consolidation

i)

Such representation of the assets viz. fixed assets,
current assets, and investments-at its fair value shall
be.in accordance with the recommendations of the

financial consultants to be appointed by the 'Board of
LPTESTED NIIT. '

aamint 3% {iv) Such recom:nendatiohs of the financial consultants
<Ugh Coust & B '

shall be made to the audit committee of NIIT, which
in turn may recommend fair value of all such assets to
the Board of NIIT, who in turn may approve

representation of all such assets at their fair value.

o7 un‘m;ostmams Limitod



6.5

6.6

6.7

6.9

(i)

The prov-isions of Part Tl of the Scheme are in
compliance with Section 2(19A A} of the Income Tax

Act, "1961 and are intended to be irhplemented
accordingly.

NIIT and NTL are expressly permitted to revise their
Income Tax returns and rel_a-ted TDS certificates. and
the right to claim refund, advar'me tax credits etc.
upon this Scheme becoming effective and have

expressly reserved the right to make such revisions in

the Income ‘Tax returns and related TDS certificates

. and the right to claim refund, advance tax credits etc.

pursuant to the sanction of this Scheme,

Upon the Scheme becoming effective, para no: (i) of the letter
no: 10/ 6/2002.CL.X d‘ated: 31 December 2002 read with

letter no. 10/6/2000-CLX (VI) dated 22~ January 2003

issued to NIT by the Department of Company Affairs,

Government of India shall be deemed to have been waived
_ off, as the same would become almost impossible to comply

v&ith_in light of the restructuring of the business of NIIT as

proposed in this Scheme.

There is no stamp duty payable in the State of Delhi, for the

demerger order, as there is no conveyance of immovable

pr(’)perl‘y taking place that may be chargeable to stamp duty

within the State of Delhi.

NIIT and NTL shall make necessary applications before the

Horvble Delhi High Court for sanction of this Scheme and

any dispute arising out of this Scheme shall be subject to the
jurisdiction of Courts located in Delbf only.

All costs, charges, taxes, including duties, levies and fees,

restructuring expenses and all other expenses, if any, arising




- 37

out of or incurre\d in’ canrying out and implementing the
terms and conditions. or proiri'sions of this Scheme and
incidental to the transéctions envisaged in this Scheme, shall
be borne by NHT and NTL, in such proportion as they may

agree and shall be adjusted against their reserves
. 610 NIT an‘d. NTL through their directors or authorised persons,
| may in their full and absolute discretion, assent to ahy
alteration or modification to which the Court and or any
other Authority may deem fit to approve or impose and / or
make any alteration or modification as they may consider
necessary to settle any question or difficulty arising under
the Scheme or in regard to its implementation or in any
matter connected théréwith. NIT and NTL through theit
dlrectors or authorised_pe.rsons, m_ay' also in their full and

absolute discretion, withdraw or abandon this Scheme at
any stage of the proceedings.

611 The Scheme is c'ondiﬁbnal upon and subject to its being
sanctioned by the Hon'ble High Court of Delhi and certified
copies of the order sanctioning the Scheme being filed with

the Registrars of Companies, NCT of Delhi and Haryana.

The Scheme shall becom_é operative on the date on which
certified copy of order of the Hon'ble High Court of Delhi
sanctioning the Scheme is filed by NIIT and NTL with the

Registrar of Companies, NCT of Delhx and Haryana Such
Amﬂ date shall be known as the Effective Date.

Caun

‘%m any Part of this Scheme hereof is invalid, ruled illegal by

. - . - - L1 o 1
any Court of competent jurisdiction, or unenforceable under

present or future laws, then it is the intention of‘the Parties

that such Part shall bé severable.from the remainder of the
Scheme, and the Scheme shall not be affected thereby, unless
the deletion of such Part shall cause this Scheme to become

.materially adverse to any Party, in which case the Parties
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shall attempt to bring about a modification in the Scheme, as

will best preserve for the Parties the benefits and obligations

of the Sct'leme, including but not limited to such Part.

On the sanction of the Scheme and- upon the Scheme
becoming effective, with effect from the Appointed Date the
following shall be deemed to have occurred and become

effective and operative only in the sequence and in the order
mentioned hereunder: -

() - Transfer by way of demerger of the GSB Undertaking
~ into NTL; ' '

(i)

Issue of shares by NTL as a consideration of the

" demerger of GSB Undertaking into NTL; and

(ili) Reorganisation of Equity Share Capital of NIIT in
accordance with Part IV of the Scheme.

In case any doubt‘ or difference or issue shall arise between
the parties hereto or any of their shareholders, creditors,
emplbyees and/or pers’ﬁ;ns entitied to or claiming ény right
‘to any Equity Shares in NIIT or NTL as to the construction
thereof or as to any account, valuation or apportionment to
be taken or made of any asset or liability transferred to NTL
or as*to anything else contained in or relating to or arising
out of this Scheme, ‘the same shall be referred to the
arbitration of Mr. R S Pawar, Chairman & M_anagihg
Director of NIIT under the Arbitration and Conciliation

Act 1996, whose decision shall be final and binding on all
concerned.

llI..illlI.lill'II.lltll'..lllIlll'll'lllllilll!ll.ll!ll..llll
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ANNEXURET |

St No. | Nume of the Properly Locatlon
| Rajdoot, Versova ¥lat no 103, 1" Floor,
Mumbai

Rojdoot (Wings A & B) Situnted 2t

Sub Plot no 2 of Plot E, and presently bearing
C.T.S No. 12108 admeasuring 2465.5 £q. mts.

Off Yari Road, Versava, Andheri West, Mumbai
4000538

Flat ﬁwcasuring, 974 5q. feel {carpet arga)
2 - | Rajdoot, Yersova Flat no-205, 2" Floor, .
Mumbai Rajdoot (Wings A & B), Situated at

*| Sub Plot no 2 of Plot E, and presently bearing
C.T.S No. 1210738 sdmeasuring 2465.5 sq. mts.

Qff Yar Road, Versova, Andheri Wcsl, Mumbat
403 058

' . Flat mcz;.sunng 715 sq.feet. (campel area)
3 | Takshila Building Flat no 31, A Wing, 3" Floor, Takshila Building no
Mumbai 24, Co-opcratwc Housing Soclcty Lud.. Siwated at

| PloA no 53,54,55 and 56'(par1) of Mulgaon Viilage

Mahakali Caves Rozd. Andheri East. Mumbai.400
09

Flat measuring 895 sq.fl.

Charmwood, Surajkund Flatno 12, 37 Floor, Block E-5,

Cha.rrnwood thlagc. Surajkund Rﬁad Fandabad
Ha.ryana

_ : : 1 Flat mea.suring 950 sq feet
5 Gurgaon, Huds - Plot no 85,

. , Sector 32, Gurgaon Echclon Institulional Arca
(Yet to be capitalized) Gurgaon, Haryana

Land measuring 4050 sq. mirs.
s Limhod
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ANNEXURE
Reference Balance Shieet of ‘NIt~ and

Yo -

-1

'NTL" 25 on Appointed Date

Partigulars
TOTAL ASSETS ;

" NIHT

TORKL Lapan.

FIXED ASSETS

(rross Dlock

Accurmulated Depreeizfing
NET FINED ASSETS

CATITAL WORKIN-PROGRESS
INVESTMENTS

LONG TERM, TRADE { UNGQUOTED
In Subsidiary Companles

*NITWSA) Inc, . USA
" HET{USAN Inc, . USA

LIRYITS Cauisy Shares of | Sinpapode § each fur

Wy paid-ug In NIIT
Aaia Pacific bhe, g, Singapoee

1092 Equity Shares of 30.000 Yen cach fully paid-upin HUT] 1pan

{ Equity Shace of 10475 Yen each fully

ipid-upin NIIT Japan K5 Tapan

000 Equity Shares of hleh)
KX, Japan

5816426 tquity Sharex af ) Sinpapore § each fully paid-up bn NUT
Auwtralatia Te, Lag),, Singape

O Yen each fully paideup in NITY Japan

523,576 Equity Shares of 1 UK Pound each Tully paid-up in N)IT
Butope Lad;, UK

3.376.427 Equity Shares of 1 UK Pound exch fully paidiup in MITT
Esrope Lid.. UK

500:000 Equity Shares of 1 Us § o Rp.
PT-HIT Indonesia, trcone sia

Laas Provision fone diminution in the value of tnvestrneny

229%each fully paid-up in

390000 Equity Shares of Rs. 164 ench felty paldoup in HIDT GIS L

6,600,000 Equity Shaces of U5

3 1each tuny paid-up in
HUT Mavrivus 144_ Mauvritiug

21.306.000 Equily Skarcs of US$ § zach futty paid-up in
RUT Artitfca NV, Neherdands Antilfes

108.000.000 Siuity Shares of Re | esch Tully psid-up in

HUT Online Leaming Limiced ’

325,000,000 & 5% Cumtative Redermahle Prefaenee Sharea of Re
each fully paid in NYIT Online Leaming Liarited

500.000 Equity Shares

) of Rs 1% cach fully paidenp in Tinte-in ahe.wall
Education Limited ( foeencrly Minisally Invasive Education Coenpany
Limited) -

5.:499.990  Cquity Shaces

of Re 160 each fully paid-up ia
NHT SmanSeeve §.imited -

17,560,000}
112.560.000)

2494519374
11.390.751.536)
LA0NIE7 835
12,803,715
3046.238,941

398,415,705

150,826,593

222,966,901

97342250

1,023.675,500

108,000,000;

A25.000.000

2,000,000

1355225192
(669920524
GX5.404.86R
12.979.082
721,914,385

VTS 698

71518730

xireneg

20,820

90,168,878

21426871

3.900.000

Rt
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{1n Rs)
) Perileutars " NI N
I~ B2.939 Equity Sharcz of Ganro 17- g, Tully paid-up in
. Al Solutions, Germany ' 142225032
tn Gther Companies
1500000 Lquity: Shares of ISingapine S each fully paidoup
in Tapan ladia Information Techinolopy e fad. Singapore I6EGY.45¢
LessPeavision («diminu.tim inthe value of invextment 36.802.451 ; 0
RUXY Equity Shares of Rs 10v. each fully pyid-op 312 Premium ol
Rs 30129 per shore in Mind Shaper Tevhnalogies vy 14g, 25.000.%%)
FXL62T Cyoity Shares of Ha 101 <3¢k fully paid-up a1 2 premium ol
Re¥4.92 per share i Acathetics Technolugies P 119, - 20,000,584
500100 Equity Shares of Rs I(v. csch fidly paid-op st par fn. .
MedVarsity Online Ly . 6,000,000
LOKG TERM, NON-TRADE [UNQUOTED)
In Other Companies
140 Equlty Shares of Re.1V. each Tully paid-up is
Hinduja TICL Singse! Communieation LMI R BT.] ] 1400
Less l"mvi_s:.irm for diminution in e value ol investaeny (1_.:&.(1) ] n
SHORT TERALTRADE INVESTAMENTS TUNQUOTEN)
Usice of Muual Puedts 430,000,000
§ |PEFERREDTAX ASSETS ' 7.570.004
5 |CURRENT ASSETS . .
Invertary ) 76546078 J656.989
Sundry Ucbtors - : ’ . MLIN4s 1IB6K 544
Interest Acerved ’ . 131494
Cab & Bask Malances . _ ) 3,364,897 135,700,275]
Other Qurrent Asscts 38,354,262 23610338
, fLosat & Advences 2920i8.4335 18261304
TUTAL CURRENT ASSETS 1215615918 51,53 349§
TOTAL ASSETS (A} ’ ’ 6.045.216,411 1071,230,184
TOTAL LIATILITIES .
§ |CURRENT LIASILITIES & PROVISIONS - _ 12446872 165,533,733 :
7 |LOAN FUNDS . 36,763,138 UIJIS.S?;
B IDEFERRED TaX LAnLITY : ' . 25,000,000
TOTAL LIABILITIES (1y 989,230,007 02,749,306
RETWORTI ( A-D) 5055986.404] 1,16%.080,873
9 ElelTY SIHARE CAPITAL 393,352 390 321369,600]
1D |RESERVES & SURPLLUS ’ 4.862,734,014 1476.711,278
Capital Redempiion Reserve 54,598 467 16.370.603
Share Premium Account ) 44,794,328 131,595,052
General Reserve 2.960,915.284 £93.636.049
Profis & Lous Accouny 1802425 915 541.909.574
NET WORTH (9 +15) 5.055,986,404 1,763,080 878
* NUT a1 on 31.03 H03 held 11,000,000 CQUILY shaces 6T US S ) earh 5

™ { mew Company).
PYEHmEnt in NUT USA ine and NUT Techankogles USA Ine, The
he invertimens of HIIT in the twa companies shatl be determined an
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N THE HIGH COURT QF DELHI ATNEW DELHI
COMPANY JURISDICTION
COMPANY PETITION NO. 75 OF 2004
CONNECTED WITH
COMPANY APPLICATION (M)NO. 17 OF 2004 _
(Under Scctions 391 ta 394 of the Corﬁpanics Act, 1956)

1n the matter of the Companies Act, 1956;

“And

1n the matter of Sections 391 10 394 of the Companics Act, 1956;

And

in the malter dillT Limited (Pclitioner/Transferor Company) a Company incorporated under
the Compames Acl, 1956 having its registered office a1 C — 125, Okhla Industrial Area, Phase —
-1, New Delhi ~ LIO 020; _ ' ' '

And '

In the matter of the Schemeof Arrangement between NIIT Limited (Transferor Company) and

its Sharcholders and the Creditors, and NIIT Technologics Limited and its Shareholders, both

companics 1ncorporatcd under the Companies Act, 1956, having their registered ofﬁccs at C -
125, Ok.hla Industn‘d Arc1 Phase — 1, New Delhi - 110 020.

, )

NUT Limited - )

-a Company incorporated under the ) -
-Companies Acl, 1956 _ \ ) ... PETITIONER / TRANSFEROR
"having its Registered office at ) COMPANY

C-125, Okhla Industrial Area, Phase-| )

New Dethi — 110020 )

SCHEDULE Y~

1.

Part It Shost Description of the frechold property of the Transferor Company:

{ 8t No. | Particulars of Free hold property

Total Area ‘
I, BU.ILDING Flal measuring an Area
+ 1 Rajdoot, Versova : ol 974 sq. feet
Mumbai ) ' ’ {carpet area}
Flat ho 103, 1* Floor, . ° .

Rajdoot (Wings A & B), situated at SuB Plot no 2 of Plot [‘. and

presently bearing C.T.S No. 121088 admeasuring 2465.5 sq. mts.

Uﬂ"{an Road, Versova, Andlieri West, Mumibai 400 058 _
aries-

3 Partly by C.T.S. No. 1210/3A and parly byCT 3.No.

12157
South : by C.T.S. 121§

East : Partly by C.T.S. No. 1215, Partly by C.T.S.. No1209 and
| partly by CT.S No. 1210/3A
West 1 by CT.5. No. 1210/ 3A

4
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‘SINo. | Particulars of Frce hold property ] ‘ Total Area
*{ BUILDING
2, - Rajdoot, Versova Fiat measuring an Area
. Mumbai _ of 715 sq. (cet.
v {carpet arca)
Flat no 205, 2™ Floor. '

Rajdoot (Wings A & B}, situated at Sub Plotno 2 of Plot €, and
presentty bearing C.T.S No. 1210/3B adimeasuring 2465.5 sq. mts
OfT Yari Road, Versova, Andheri West, Mumbai 400 058
Doundaries-

North : Parlly by C.T.S. No. 1210/3A and parily by C.T.S. No.
1215

South : by C.T.S. 121073A

East: Parily by C.T.S. No. 1215, Partly byCTS No.1209 and
partly by C.T.S No. 1210/3A

| West: by C.T.S.No, 1210/3A

3. . | Takshila Building | Area §95 sq.feet.
Mumbai ' "y
Flat no 31, A Wing, 3" Floor, Takshlla Building no 24, Co-
| opertalve Housing Socicty Lad. situated at plot no $3,54,55 and 56

{parf) of Mulgtiop Village Mahakali Caves Ruad Andhcn [ast,
Mumbm 400 093 . _

e

4, | Charmwood, Sur'qkund "1 Area 950 sq.ﬁ:n{
Flatno 12,3 Floor, Block E-5, , '
Charmwood V!Ilagc Surajkund Road, l'artdabad Haryann

S Gurgaon, HUDA_

Land measuring an Area
Plot no 85, Sector 32, Gurgaon Echielan Institutional Area, 1§ of 4050 sg.milrs,
Gurgaon, Haryana .
(yet to be capitalized)

-

Part 11 _Short Description of the Icascfmid property of the Transferor Cdmpany

None

Part I11: Short Description of all stocks, shares, debentures and other charges in
action of the Transferor Company.

~ A Investments.of the Transferor Comjimy-
(Transleree Company}

to- be iransferred lo NUT Technologies Limited

v
‘ .

St Particulars of Investments : ~ WNos.of Shares | Amownt {in Rsy]

Nc;'. Equity Shares of 1.00 Singapore § each ‘2,"389.375 = 77,518,750,

| Fully paid-ip in NIT Asia Pacific Ple. : ‘
Limiicd._Sing:\pore i

7| Equity Shares of 50,000 Ven cach fally | 3692 33,178,916

pald-up in NI Japan K.K., Japan ‘ ‘ - '

\ FIRB | Equily Shares of.50.700 Yen cach fully 6000 90, T6E,378,
C:L""".mp in NIUT Japan K.K., Japan .i
Lﬁﬁa&ﬁmﬂw Shares of 70,475 Yen each fully ' 1 ' 20,8?01.
: paid-up in NIFT Japan K K., Japan '




S Equity Shares of 1.00 UK Pound each 3,276,427 204,426,821
fully paid-up in NIIT Euarope Limited,
UK

6 Equily Shares of Rs. 10/- each fully- £90,000 8,900,000
paid in NIIT GIS Limited

1 Equity shares of Rs. lC;r’- cach fully 5,499,990 54,999,900
-patd-up in NIIT SmarServe Limited.

§ - | Equity Shares of Euro 1/- each Mully 87,90 142,225.(}32
paid-u_p in )'\D Sqlut‘ions AG, Germany '

9 { “Equily Shares of NIT (USA) Inc, 110,475,698
USA.

* NUT Limited (the Transferor Company} as on 31.03,2003 held 11,000,000 equity shares of USS 1 each
aggrcg'\lmé to USS 11,000,000, equivalent to Rs 508,891 1'40?!- inNIT USA Inc, USA. Pursuant to the
Scheme and as detailed in Part V of the Scheme;, the Transferor Company's investment shall bc splitinto
investment in NHT USA Inc, USA (residual company) and NIIT chhno'loglcs luc, USA (new
Compa'ny). for an amount of Rs. 198,415,709/~ and Rs. ! 10,475,698/-, respectively. Pursuant to Schcmc,

the. Transferor Company's invesiment iy NNT Technologies Ing, {deemcd to be hnn of GSB

Undertaking) shall be transfesred to the Transferee Corﬁpany at stated vnlue, The exact numbers of
equity Shnrcs and fnce value of cach equity shares representing the investment in NUT Technologies

Inc., USA shall be determined on complcuon of spin off process of NIIT (USA) Inc, USA as Spccll'cd
in the Schcmc

B. Al 'mlhonzatmns consents, approvals, licenses, registrations mcludmg. but not limited to, thc

fol!owmg,
ST Description Issucd by Approval/ Registration/
' License No.
1 STP Unit- 3972 Bannerghatia
Road, Bangalore-560 029
(@) Software Technology | 'The  Director, Software | EIG/NUT/GEN/18818
Parks of India’s Registration | Technology Parks of India, | dated March 9, 2001
for 100% EOU under STP Bangﬂ]orc '
Scheme.
(b) Custom Bonding License | The Deputy Commissioner | 452001  (CUSTOMS)
| of Customs, Bangalore | Dated March 16, 2001
2 STP Unit- EM 4/1, Salt Lake
City, Sector-V, Kolkata
(a) Softwarc . Technolopy

of India's Reégislmtion
“for 100%_ EOU under STP

T

{b) Custom Bonding Liccase

The  Director, Software

Technology Parks of India,
Kolkata

L]

The  Commissioner

of
Customs, Kolkata

STPK:DIR:382:2003-

04:1035 dated February 5,
2004

18/04/(100% - EOU/STP)
daled February 20, 2004

—_— © et e e e
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3.1 STP Main Unijt- 6-8
Pretovia Street,
Kolkata

3.2 Extended STP Unit:

(i) 6 Royd Street, Kolitata

(i) EM 4/1, Salt Lake City,
Sccto_r-V, Kalkata

(@) Software: Technology
| Patks of India’s Registration
for 100% EOU under §Tp
Scheme.

(b} Custom Bonding Liccnse

The | Director, Software

Technology Parks of India,
Kolkata .

The Commissioner of

Customs, Kolkata

STP:EIC:95:96-97:191
dated November 01, 1996
and {for extension]
STPK:DIR:95:2002-
03/175 DATED June 06,
2002

| And -
-STPK:DIR:95:2003-

04:1048 Dated Feb. 10,
2004 )

55 dated January 31, 2002

-and" 141 dated Magch 2,
2001 apng extended aren

endorsed on June 28, 2002
and Feb 20, 2004 on the
same Lieense .

STP Unit- Adltiya Textiles
Compund, Corduray
Building, .Safcd Pool,
Andheri  Kurla Read,
Andheri Ensf, Mumbaj

(a) Sofiware Technology
Parks of India's Registration

for 100% EOU under STP
Scheme.

(b) Custom Bonding License

The Ditector, So ftware

Technology Parks of India,
Mumbai

The Commissioner * of
Customs, Mumbaj

STPRIVIT (A)
(161319712036 dated
Dé,ccmbcr_m ,-1997

S/15-29/98.99p datzd
May 13, 1993

51 STP Main Unit:-Acdd,
Mohan Co-operafive
Industria} Esfate,

Mathura Road, New
Delhi

5.2 Extended STP Unit: A~
43, Mohan Co-aperative
Industrial - Estate,
Mathura Road, New

Delhi
-l (3) Software Technology
¥\ Parks of India's Registration

for_100% EOU under STP
e

The Director, Software

Technology Parks of India,
Noida . .

PCMGIPSEIOS/MSISTPI
N-13243  dateqd October

130, 2000

and [for ¢xtension)
STPIN/EXP-UNIT/
109267/10172003/1 883/
19742 dated Octaber 17,

e




(1) Custom Bonding License

————

The Commissioner  of
Custams, Delli

0.2 Extended S Uiniys

(D190 Okhla Phase
New elhi

(i} C-125 Okl Phase 1,
New Delhj

{2} Solware Technolapy
Parks of India's Registmfion
for 100% 1Z0U) wnder ST
Scheine.

(b) Custom DBonding License

6 | 6.1 STI"Main Unit- 8 Balaji

sialc, .‘\‘ml:u'slmu '
Munjal Marg, Calleaji,
New Dellii

32400 dated November
20: 2000 and  extended
area endorsed on Nav, 10,
2003 on the same License

The  Dircetor, Sofltware

Technology Parks of India
Naida

The  Conunissioner of

Customs, Delli

-

15 (73 94-SDA daled
November 6, 2001,

And {for extension)
PCMGAPSEA6/04 S 0N
4172 dated Dec. 20. 1999
And _
PCMG}*PSEJU6JO47{S'!'1,’.N
FG918 dated Feb 1872002

10/1992 dated October 29
1992 and  extension  is

endorsed on April 02

2002
And {for cxiension}

-

Nute: in relation o §1§ uits

1 172000 dated Jun gs, 2000

as specilied in SE Nos. 4, 5.6

wid their respuective extensions (iF
any}, the appravals retered HITE

which we iy the e af NICE | nnited (rnstoror
Company). pertain ly carrying on operationg jointly by boshy (Gsi [RININ

aking aud G113
Undeetaking,

Pursvant o the Sitheme and 18 nigge specilically wsentioged in clause L9 theecol, for (hat

King, refating 1o §1, Nos. 4.5 amd ¢ and
wy). fresh Sicenses/ approvals n the name of N
Techanlogies Linsited {the Trwsterce Conm

fart of (he STI apinx constilulig 1S Dladery
] Mall

eir respective exlension (il
ny) be issoed/ crntedd madificd! eudomied
by the concerneyd sthorities from the Appaitited Dite (i Apsl 1L 2000,

ATy *

b 2 T
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N THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL COMPANY JURISDICTION)

N THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 & THI', C
OMPANIES ACT, 2013 (TO THE EXTENT APPLICABLE)

: iclal
COMPANY PETITION NO. 82 O 2015 : : _
CONNECTED WITH '

COMPANY AP_PLICATION (M) NO. 166 OF 2014

IN THE MATTER OF :

NIIT Limited,
-8, Balaji Estates, First Floor,
Guru Ravi Das Marg, Kalkaji,
New Delhi. .... Petitioncr/ Amalgamated Transferor, Company

Evolv Services Limited,

8§, Balaji Estate, First floor,

Guru Ravi Das Marg, Kalkaji,

New Delhi. .... Pefitioner/ Amalgamating Company 1

Scantech Evalution Services Limited,

8, Balaji Estate, First floor,

Guru Ravi Das Marg, Kalkaiji,

New Delht. .... Petitioner / Amalgamating Company. 2.

T

NIUT Online Leaming Limited,
. 8, Balaji Estate, First floor, 13
Guru Ravi Das Marg, Kalkaji, ;
New Delhi. .... Petitioner/ Amalgamatmg Company 3 |
Betified 1o be Trus CoP?
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- &
Holc ~in-the< Wall Education, '

8, Balaji Estate, First floor,
Guru Ravi Das Marg, Kalkaji,
- New Delhi. ... Petitioner / Transferec Company

BEFORE HONBLE MR. JUSTICE SUDERSHAN KUMAR MISRA.
ORDER RESERVED ON 15™ APRIL, 2015.

ORDER PRONOUNCED ON 08™ MAY, 2015.

. ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956.

The above joint petition came up for hearing on 15.04.2015 and pronounced on
108.05.2015 for ;ancliqn of the Composite Scheme of Arfangcmcrit‘ proposed to
be made amongsti NIIT Limitcd ( hercinafler referved to as “Amglgamz;tcd
Company *); Evolv. Services Limited (hereinafter referred to as “ Amz".l_lgmn_gt_ing
Company No, 1); Scantéch Evaluation Services Limited { hercinatter réfg:rcd-
to as the “ Amalgamating Company No.2” }; NIiT Onlillc.meing-.yimitcdi
( hereinafter referred to as the “Amalgamating Company No. 3) and-Hole-in-
the-Wall Education Limited (hercinafter referved to as the tra;'lsfcrc(: company) .
The Court cxamir;cd the pcti'tiq_n; the order dated 19.12.20 14, passéd_in-éf,_\(l@ |
166 /2014 filed by the I’clitidncr Companies, whereby thtl: rcqumg.m‘gnt of
't.:c»'nvcning and holding the meeting of the Equity Sharcholders of the
Amalgamating Coﬁpaﬁiw nos. 1,2 & 3 and Equity Sharcholders and p[;fcrén'cc
Sharcholders of the Transferec Company and Unsecured Creditors' of the

Amalgamating Company no. 1 and the Transferee Company were dlspcnscd

Rartifivs i ae Teye ¢ nyf

*
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with ( therc being no Prefercnce Sharehold‘crs in the Amalgamated / Transferor
Company and Amalgamating Comnpanies nos. i,?. &3 ;”No Secured Creditors in
Amalgamating Companies nos. 1,2 &3 and in Transferee Company and No
Unsecured Creditors in the Amalgamating Companies nos. 2 & 3 ). The Court
'niso dispensed wiﬁ*. the rcqﬁircmcnt of the Tmnsfcrcg Company from following
the procedure prcscribed under Section 101(2) of the Ct‘:nmpcmics Act, 1956 with
ic_gﬁ.rd to reduction of the Share Capital. Further, separate meetings of the
Bquity Shareholders, Secured Creditors and Unsecured Creditors of the
Amalgamated /'I‘ransft_:ror' Company wete convened for the purpdse of

considering and if thought fit approving with or without modification, the

Schemhe of Arrangement annexcd to the affidavit dated 03.12.2014 of Mr.

Rajesh Arora, Constituted and Authorised Signatory of all the petitioner

Companics ;pursnant to the publjéations in the chésPapc',rs “The -Indian

Express” (English) and “Jansatta” ('Hindi ) both dated 05.01.2015. The Reports

of Chairpersons of the said meetings of Equity Shareholders, Sccured Creditors

& Unsccured Creditors of Ai_nalgamatéd { Transferor Company have been filed

and the notices of the final hearing of the petition have been publishedin the -

Newspapers “The Indian Express™ ( English”) and  “Jansatta” (Hindj) both
dated 14, 03.2015.

| parfln 6 Be Tron s

& emianr Jutic !{*ot‘.’f"':\wﬂ
§ i Cooarr -\.n'_ﬂu!ln‘n
Cpsaiturired Ll duy SuCBn
i ash T O .




e e mmmmr e ———

The court also examined the affidavit dated 10.04.2015 of the Regional

Director, Northern Region, Ministry of Corporate Affairs and approvcd the

. proposed Composite Scheme of Arrangement.

3

Upon hearing Mr. Rajiv Nayar, Sr. Advocate with Mr. Anirudh Das & Mr.

Kamaljeet Singh, Advecates for the Petitioners ; Mr. Apama Mudiam, Asstt.

Registrar of Companies for:R'cg".lonal Director-and Mr. Rajiv Bahl, Advocate for
the Oﬁicii_al Liquidator and in view of the approval of the Coﬁ:p osite -Schcr'nc of
Armngcmcnt wilhout any modification by the Sharcholders &E‘Crcﬂifors of the
Pct_itfonﬁ Companies and in view of the report dated 27:03.2015 of the Official
Liquidalof stating therein that the affairs of the Petitioner / Amalgamating
Companies do not appear to 'havc been conducted in 2 nian'ncf i);cj{! dici;ﬂ to the

interest of its members, creditors or to public interest; and there being no

invclsligatior: proceedings pending in relation to the Petitioner Companics under
Section 235 to 251 ‘{o the Companies Act, 1956,

THIS COURT DOTH HEREBY SANCTION THE COMPOSITE SCHEME
OF ARRANGEMENT under sections 391 and 394 as set forth in Schiedule-I
annexed hercto and doth hereby declare the same to be binding on ‘Al the
Shareholders and Creditors of all the Pctitior‘ler‘ Compmics anﬁ all congemed

and doth approve the said Composite Scheme of Arrangement witlr effect from

- the appointed date i.c. 01/04/2014.

Sertitied to be true CorY
' rtmomd
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THE COURT DOTH FURTHER ORDER:

That in terms of the Scheme, all propcr'ty, rights and powers on the
Amalgamation of the Pctit?oncr)' Amalgamating Companies Nos. 1,2 &3
with the Pcéitioncr 1. Amalgamatcd Company including as 'specified be
 transferred without fu'rthcr act or decd to 'lh‘c Pctit_ioncﬂ P;malgéf:ﬁatcd‘
Company and accordingly the same shall pursuant to Sootion 394{2)'-@f
the Companies Act, 1956 bc transferred to and vest in the Petitioner/
Amalgamatc:d- Company for all .lhc_ estate and iﬁtcrcst on the
amélg"e'.mtion. of the Petitioner/ Am_algamating Companié's Nos, 1',_-2 &3
~with the Peﬁtioncr{Ar'nalgamatgd .Company thcrcin but subject

nevertheless to all charges now affecting the same; and

That in terms of the Scheme, ali the liabilitics- and duties of the Petitioner/ |
Amalgamating Companies Nos. 1,2 &3 be transferred without ﬁmhei-ad
-or deed to the Petitioner/ A‘malgaﬁatcd Company and accordi;jgll){"..ﬂl;

same shall pursuant fo Section 394(2) of the Companies Act, 1956 be

transferred fo and become the liabilities of the Petitioner/ Amalgithated
Company; and |
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That all the proceedings now pending by or against the Petitioner/
Amalgamating Companies Nos. 1,2 & 3 be continued by or against (he

Petitioner / Amalgamated Company; and

© So far as the Share Exchange ratio is concemed, the Scheme provides as

under:

1

“Upon amalgamation of the amalg;;.matjng companies nol to 3 into
the. amalgmnated company , no w-nsidcratiqn sh:a_{l be payable by
the ama_lgamatéd company and no. shares shz__xll be allotted by lhc-. :
amalgamated company as the amalgamating cbinpanicﬁr;o,_} to 3I
-are wholly owncd subsidiaries of the -asmlgar‘natcd comp a_ny.f'__

“A lump sum consideration of Rs: 1,0.8,06,40,649!- shall be
pa;‘fablc by the transfercc company to the amafgamated company

for the transfer and vesting of the School Business Undertaking.”

5. That in terms of the Scheme, upon the Scheme becoming cfft.:c,tiv‘c and.
with effect from the appointed Daote, the “School Business Uﬁdertak'jng”
including all asscts; liabilities, contracts, licences, permissions and -
approv'als etc. pf:nﬂjnmg to the “School Business Undertaking” of the

Amalgamated / Transferor Company shall stand transferred to and vested

[

in the Transferee Combany; and

Dertiftes ro be Trus Canyp
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That the Petitioner Companics do within 30 days after the date of receipt
of this ordcx; shall cause a centified copy of this order to be delivered to
the Registrar -of Companies for registration; and upon the Scheme
becoming effective, the nmalgamatin_g. companies nos. 1,2 &3 shaﬁ;sta.nd
dissolved without undergoing the process of winding up; and Lhc-‘*Scho o}
* Businesd Undertakin g” of the mlgmatcd / Transferor Cqmjﬁany'shﬁll

stand transferred to & be vested in the Transferee Company.

It is clasified that this order will not be construed as an order grnting
cxcmptidn from payment of stamp duty, taxes or any other ci-;'ar_'g'cs, if
payable in accordance with law; or permission/compliance with any other
requirenient which mnay be specifically required under any law; and

2. That any person interested shall be at liberty to apply to the-Court in.the

. above matter for any direction that may be necessary.
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COMPOSTTE SCHREME OF ARRANGEMENT

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

BETWEEN
NITTLIMITED : AMALGAMATED
COMPANYIFRANSFTROR
. COMPANY -
i AND : i
; EVOLY SERVICES LIMITED: AMALGAMATING COMPANY 1
. gt . AND . .
l;,,‘ . . . ot . . .
SCANTECIH EVALUATION.SERVICES LIMITED: AMALGAMATING COMPANY 2
_ .
NITT ONLINE LEARNING LIMITED :  AMALGAMATING COMPANY:.
AND
IOLE-IN-THE-WALL EDUCATION LIMFTED: TRANSFEREE COMPANY
AND
TOEIR RESPECTIVE SHAREHOLDERS '
' AND
RN e THEIR RESPECTIVE CREDITORS _ -

For Evolv Services Limitéd

T
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“J.  INTRODUCTION, DEFINITIONS AND INTERPRETATION

1.1 Introduction
1.1l NOT LIMITED .

() NOT Limited (hezcinafier vefemed © s the 'HITI" or ‘Amalglmqted Cempany™ ot
*Transferor Company™) havieg CIN L74895DLIYSIPLCOISEES, was - Initially
incorporated us & privaie tpmpany under the Companies Act, 1956 on Decemnber 2, 1981,
and was changed to pubjle limited company.yide fresh cextificats of Ingorporation datey .
November 16; 1590 rued by the'R.sg;.shar of Opmpa,mu, Hational Capital Teritory of
. Ddhiand}hxyma.'rho ‘Amalpsmated | y bas itd reglstercd office at 8, Ba].aj;-
LI . ] Eatate, First Floor, GnmewDasMuz.Kan!.NcchIhl '

@) Thosharesof the Amslgamated Company ere, at preszat, Hsted op the St:ack T.’.Ichnhgﬂ-.'.' :

(@) The m.ni.n vbjects of the Amalgnmz.lcd Company &3 per its. meumndmn of uwcluuop .
aro as follows:

b Tomymhbwha:ofrcndq—hgmmgm::mmmﬂ’md

_mmgmﬂl.p‘ recndtmeny, kil d:wlopmm!. trafntng aaapldmrlqﬂ-f-l‘ tcdmica{, "_
analysls of data, clextronlc MWIMmambm);andrmdq'alL"
- mwmmmfm:mqummmmmnu '
2 Tommdmdubumuﬁrmwa:m#awdhmﬂmhw develop;,
design, programme, conduct fearibllily studiey and alto 1 pa;;dn ond agency -
foraornpum,h‘ldrr:pa{r, malntenpnce gnd f.lmaﬂa.dan.

L TOPMP"bﬂlﬁ-ﬂ'ﬁﬂmbﬂP@tW#ﬂbwwommﬁsdmlm

rerearch reporty, newsletiers, books, panphlelt and other rdalcd puﬂiaan’om
rtlaﬂ'ng to computers and efectronfes Ix general.

. ] TOWOH&cWCfW‘mMWDfﬁdﬁmhﬁmﬂm\_
- ' Technology Solutions, tnchuding furikey solutions, including gysiems Integraifon’’
of software, compyters, peripheraly, nﬂw«mm oomwcmdon componeiits;

cabling, power 1pply equlpmient, ﬂ?mpda!c,ﬂmm melering.end momiioring.

g
devices, conventional end Broady band  wireless, wirelipg ond op::'cn!‘ '
commkaﬂon.rcq'ui’pmmtMdbw&dgfnhaﬂoﬁanfakda;ﬁmfu

" Por Evolv Services Limited F“';?Smtéi‘-b Evalustion Services Limsieed

e EoLY

T iy Ao ' ZIPagm' -
For NIIT LIMTED NI DHHFR LEARNING LYMITID Fc-rﬂo!a-ln tha-Well-Education Limitod? | L
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To carry on the business of providing solutions and services reloted 10 Web-

techrologies, the Internes and e-Commerce, hcfuding but not timited to hosting
and grplication savicer,

)
Yearning yolutions to the following

{2) Corporations: providess end-to-end tmin:in'g services end comprebiensive leaming
;. solotions for wrnpmics

®

Individials: pr\md»u voczlional and Jprofessional skills erzining to-yousg adulls
worldvndc, and is the atlmowledped mayket leader in India.

] Collcgo ‘Stadents, Gradustes and Working  Professionals:  provides
profeasiooal Hife skills to cpllege etndents, gmtuxtu wd wotking
Lo pofessionals in Indis, Chine agd:olher tmerging coonomjes. It also- offérs

trilplag for IT, beoking and fmmdﬂ services, KEO 2ad tiadnest procesy
maz:mmt in addition 'lo mampcment education,

n, ecy031 nine sclicid area in the peyice. §Estons inghidiog
hospluhty, bealthesre, telecom spd the informal tectors,

{c} Schools: 1c4.dmg plxycr in the echool education sepment In Indin. As a service

edocxtion and scademio pa'!'crm.mw of stndenty,

EVOLY Sﬂ’W'ICES LIMITED

] Evo%v Services Limited refcu'cd 1023 *EVOLY" of “Amalgamating
Comp;ul)‘ 17 heving CIN U74910DL1996PL.LO7E086 - is a cotmpasy iheorporatid ‘s
Peivato limited companry. under the Cooopenley Act, 1956 on-Aprd 12,1996 andwy
changed to 2 public limited company vide fresh cortificate of incotponation dated April S,
2008 janued by the Deputy Registnr of Compiaies, Hational Capital Tritory of Belhi
1nd Hatysor, Apalpamatin

s&mmylmmwmdoﬂ'oou&amiwmm
F{oa-,Gwnva: Daqurs.lebji,chD\;xhi

ger Scantech Evaluktion Services Lizleed

. @ m:mmobgwu om» Annlgnmung Oumpmy 1 upcrtts mmmdnmofmodaﬁon
aro as follows:
"UJ - -
g I)  Toundertake, promole dnd ecordinate executivé search and placmcnr profects
QA = on behalf of employers and. condidater witk & view to ph:d.ng cpp‘r‘opﬂak
. 3 -\i . mdtd’a.ru to appmpr!arc job:
.".’: B 2 To maintaln a da.'a.bant of cand{dafr.: with thelr qual{ficationr « and personal
3 ‘:_.3'1 . dctai'll and of the r.rrrplayaw o_{l.udrf@b-mg;d‘rmmu
%

To errange far impatiag cdwecation. und/or training o frainger. J'n workyfops,

*m:w:-.;.‘_.._ et
/e

The Amaigamated Compmy Is eagaged in providing edutation and tmining services and,

@) Nen College golng tmd-m!.s o[!'q; tmmng Wom forithe nqq-:ol!cgc :
. : stodents in Indi .
ITIES, midla & catertainmeny; edocalion & tralning servicek; BESY, refal,

" provider to schools, it.is focused oa laproviog the :.ﬂ'edm‘.ncss of ac.bool-

Soctortes, mills or other organtzafipns I’ oy part of India bs puck- line or ifney.
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axd/or branch or branchey and Jor industry or industries and’orwhm lrainees
_may kave full scope for the purpase of exiending heir tecknical and manogerial

: ;hﬂmdsnhiﬂxmmbmﬂnigghpwﬂadarhbmnakawhdumﬁ:m

’ ) To km:l or make available the servicey of such technldms and experts who will

be tratned by the company andfor othera to suck other factories, extabliskments,

mills workshops, whe are or will be {n need of services on muck fermy and :

cor:dm!on: ar the company may thlnt it and proper.

Al

To mamm!n clase liatson with pro.!;w:m'c employerz in India and My&ﬂﬁ q

view lo arcertalning and arsessing their hwnan u:ource r;qdranml‘: oend

qualifications needed for thase jobs,

& To carry out parkd turvey and morket searck through. persgnal. contaets w:d’ .

dwu,ghncdla:agdummprlﬂecandidam an ouwr parel

. g To coory c:.u evaluation of Blo-data of candidum Sollawed by short a‘mlngrmd i
. required, wa'vl’m and personal meetlngy. .
Yy T qda:ddtilorormmlmr to emplayers and candidates tn of marrm ofjp‘.b‘ L
: ' 'bpw ) -
3 E b Ta acd ar a link bdwcan hh{r. emplovers fn)’ord,gn countricy and avaﬂab&u", o
,% g kwﬂa.u resources in Indla. .
3 o 0} To cory out bMquotmqu qespnent ead earegr ogipieling ahd‘ o
5 1‘@ v amgt tzats mﬁadadm;ﬂ:admahm quobxuﬂﬂgpmm ;
g | G mmipmhgwlhpumﬂympgedhmmotmﬂn& R
'§ < _ bmmhﬁcmdmfﬁmﬂhﬁdﬂsh&ﬂna “ﬁd\ i
g sy, Tangiage & calturs, behwvicen! 5l mansgeascal dovelopment and
& - skifly ds., R Astessmiedty thereof.
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Hor Snnuc.‘; Erajuarlon Services Limhed

Tor Ev;ol'r Sarvices Lim'!ud

(2)  To underfake Businets of providing reivices a3 procestor, confrociors,
ﬁ'anakbtr.r. Importerz u.n.d aporta, dc‘bdopm of haordwere & softwore
Sytems.

G}

To cany on bisiness In e-commerce. :bfm‘.zrc'. multimedia and intefface
dufgnb:g

The incldental or ma].l:ry cbjedts of the Am.n]g:mu.ug Compazy 1 as per ils
mcmomném'n of aszociation are fnter-alia ey follows:

(2} To acquire, hold, ar.hangc. seli, under write, shares, stocks, debentaes docks,

bonds, oblipdfions or seturites isrugd or guaranteed by any Peryon. Govermuriént,
or Public Body end to ccgulre any of the eforesaid in any manner and 10
subscribed for the same elther conditionally or otherwire end 1o guarentee; ihe
mb:a*fpﬂm Qgr:of and to exerclie and.enforce ol rights and powers, cof] grcd

by or Incidenfal to the owr:qah:}a thereof In cqnnecﬁcn with. Ihc businesy’ of the
Comparty.

@) To imaat money o manles of the Com,pmp’, not bvmcdz‘srdy rqun:d. in ;Frprr.r
slocks, [nvestoygnty {other thay sharesior sioeks In the' wm][:u.rg') of mdy‘ be
expedlentand fo hold, 8éli or otherivire dea] with swch tmveitments in &y marier,

The Amdgumtmg Gotppany 2 Is mﬁuly cogeged o the bugipey of nuhna
mumlmmhnlhmmdmmﬁunhupwpmpamwhodymm

mommzmmmncmm _
NUT Oulmc_}bmwg Iénxuqtefn 4899Dm006w to. a8 *NOLL” o “Amylpamiding
Company. 3 PLCLOST06, isn onmplny incorporitsd
under fhe, Qompmlqucf, 1956 vide. cettiffcate; of tncorpocation dated My 2%, 21)00
Issued by the Reglstrar of Compares, NatiomaliCepita) Teritory o Del mnd Hibe.

Amalgamating Company'3 hay its regivtered office at 8, Balsil Hstate, First Floor, Guru
Ravi Das Marg, Kallaji, Ncw Dc-lhx.

The roain objem of lho Ama!gumnng Company Jasperits mt;mmdm ot‘u:pcul.:on
are a3 follows:

)

To engage in Aﬁe burfness of Onling Lcamfng LFx.ral-rx.'l :ﬁe 1oe of W:b Bé:q:f‘

Technologies, Internet ond odlcr similar tt;hno!og! o -

for NIIT LIMITEDL

. To exrry on the businexs of impori, export and marhdng qfcmmﬂ,
- programs, can.ra-:ix ond producty relqrirsg to Iry'omurfan Ttdmo!ogy end of)xa—
awai and non ailled areay end producty,
3 To pm{dc Ir{omaﬁon Techrology and ph'fcd online services through the FF’cb
Bmd and Internet Related chhnologfn
51Ps ;o-
Fou RIIT ONLINE LIARING 1ryqren - Fof) lean tha-¥ian Educaihn Limited-

- Anth orls'ed‘?)i@g.wq
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f" ™ (ii)

For Scaantech Evaluetion Services Limited

Services Liml ted
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To engage in Software Development, pwﬁd.mg solutions ond sgvices rdard o

Web-Technologics, Internet and e-Commerce luc!uding has!‘blg «ma‘ qg:]'lcaﬂon

3

services,

To carry on the bmfrsr.u of providlng and mppbv of and-to-end bgfwman'on
Technology Solitlons, tachding hankey solutlons, sysenis Integration. of
saftware, compulers, peripherals, retworking ond commwdcadoa eorrg:onnu

cabling, power supply equipoient, appropriate firnres, Main;md monlioring;
devices, comentioncl and brogd-band  wirélers, wiredling end.. optietf: -
camunimﬂonr:qufpnmmd”uunda'mkcaﬂoxhcrrdarcdactfﬁn’u -

To cqYy on. the, bm'[ncu of ra:da'lng ma.nagana-;t savices,” sfaﬁ' and

. management recridimend; skl development, trafntng and quommu lechnlieal.

‘3)

anabuis of data, electronic data proceusing and to establish gnd renfer ol
conruhm-rcy and other pmfmloua.! smrlcu of] profc.n-fonal and. fccbnfaimmrg,

To run and mdurr bureds fp’r computer services and in paraa,cfur 10- dtvcl’op

design, pmgmnuﬂﬁ condyét fca;lblﬂly .mm'!a and. clso B, gcﬂﬂu omg’far
computers, r:pdrrmb:wmmmi fon,

To prIn-f. publbh. distribute, bﬂpwi. ﬂi””- sell, buy or ql:hawlu d:ql fn
researeh reports, coursewares, newsletters, books, pamphlets ind other reloded

. puwcarron.r reladng to cnmpu!a'f. Irg,fmma:ion Tcdu!o!qy a:-u:f dam-onk.r (0]
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_ThoAmﬂgzmwnaCouqmy3hubmmg;g:dimhohmmotmkam§s

m@mmorwmmwmmw&n&o@m

Amxlgnmnmngp;uyi Annl
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1.15 Avon the WMNMWXM@MMH
4 wbqnyquncdmhadmoﬂhu.hmdmc«nﬂg@y Ay bee 2L,
" of tho total suliscribed, ferncd ki paid vp expi) ol e Amilgamating:Compi
- Angust 16, 2014, Ama!glm:ﬂngcompanySﬂ.:obacmw:wny ovmcd sfldiary of.
K Amalgarmated Company, )
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(ﬁ Hole-inthe-Wall Education Limited (hereinalter refered to ex “HIWEL™ or
“Transferee Company™) i a company ineorporated onder the Companies Act, 1956
vide - catificate  of .jnoorporation duted July 16, 2001 wide CIN
UT2200DL2001 PLCI HEM- fsroed- by e~ Dopaty- Registrur of -Cothpaniee; Matiqnat
Capital Tegritory of Delhi end Haryana. BIWEL has its reglatered office at 8, Balai
Estate, First Floor, Gura Rivi DuMux,KaTh_]r,NcchI’hl.

{iy  The main objecis 'of the Translerre Company as per its memerandum of association are
1s follows:

I} - To trvolve In the ruam:h and development actmrfr: for the purpose of
" dircovertng the extent to which poor ehfidren In rurai and shum areas {n India
. can (o) cccess and (B) learn from web-based currieuls iaing a purpose built
Internet Hask’; the minimal lovel of intervention required (o assirt childrop ra
. master @ curyicithim - aod the extgif 16 which ehls intervention oan.be sof
. “based: the extent 1o which the Taterner Hosk® concept 1r commurcially vfa

B thur ambllng the profect to bwome fustatnable in the medium to long term. _

- .2} To engoge Info the bwines of providing  education, rralul.ng and’ sl
devefopment in the fleld of educatlop ircluding but not limited:ta’ com_pum'
hardware, software, netwarking, welr technology and e-commerce.

% & 3 To éngoge ‘Inta the provide conmltancy rervices fp Government, Semi
3 8 Govarmen! and privale sgender engaged in research and development iy
puct . compum- education software d’m!apmr. Infernet and e-commerce.

§ 9 rommmmqmwgsdmmmﬁmmwdmm&
;Fi L I technologles the Internet end e-commerce, fududmg but not Hmifed to hestiig.-
g -g -t and opplization services.

E A 3, Towrymthcbudnaofpmddmgandappfyofmwmﬁonaf
I N software, . computer  hatwore, compider  peripheroli,  nmaworking opd

2 ; commnication components, cibling, power supply equipment, .epprep

'g Jixtes, meaing and monliriag. devices, conventlonal and’ hrodd-;

s wireless, wirgling and optlcal comonmicotions equipment and fo mdbfakaﬂlf
3 .. " otherrelated opthtler. o

' 1 - -

12 e @) The Trunsfercs Company h jovolved m;uch and . dcw:lcp:ncut actmdp e o
mmgd:mmmyeaqﬂonmdhre:hﬂaofdm:m i3 msup"lzmlnsmo?sh"‘ '
C ruchﬂd:mmmﬂummdwbmdm .
vy Ason I.hc. _Date, the Amalprmated Company held 99.99% of the ol
i pubseribed, ipued azid paid up cxpl! of tho Transfarco Company. As on Avgust 14, -
2014, Transferee Company becarme 1 whko owned subsldiary of the Ama!pw;:d" o
Compaxy. , '
117 F.atlon.l!'col'.limSchu'ne . . . ’
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The Amalgamating Company 1, Amalgamting Cotf:pmy 2, Amalgamating Cotpany 3. asg
wholly owned.

. -otlhovww{hu&lhahmfu'ﬁy wiy of kmulpamation of the wbnﬂyowncdm'bdidhry "‘""h' I

subsidiaries of (he Amalgecuted Conmany wi on'date, The Jipajd of Directonare
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into tha Am:lpmz.tod Company shall be in 1he intereat of ell comeamed stakeholdors including
shareboldess, ued.ll.m. employees, and general publio a5 it would provide;

LL7.1 Amalgamatiog: -

C i

’

~Authockad Sigastory

Por Seantech Evilastion Hervices Lintted
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P
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()} Streamliolng of Group Structure: The Amalgamating Cornpanics are wholly owned
. roiidiaries of the Amalgamated Compeny wherein the Amalgumated Company bolds
equity shires In the AmlgamtingCompmta.Thomuguoftho:\mImung
Compadles with the Amalgamated Company will remevo inefBeciencies nod combine

similar business' wuminl.n oo corponaly ;nt;ty. tr,suilmg in operatiopsl’ magm,
simplifitation, :trumhnhg Y

optmiaﬁoa of ths ;;ruup sroctpre =nd ci'ﬁuem
a.dminimlﬁon. ’

(i Consolidation ¢f Buslness Operations: Tho Amalgumtad Compmy us the merged eatity -
will havo.an enhanced sharcholder's vyfue sopnuing from consolidation of the butiness
opentions resulting in economics of scale, i allocation of capital, and opu:rmzlng
cash flows, lhm contributing to the overail gmwlhwospccu of the comblned eatity.

(i) Reductlon tn Cosls: Comccpmt upen mergdr, (ba Amlgmud Company would bo able

lo optimizs thd resources requind for overall. gonicral ‘and sdministrative pyspase. The

Amﬂgmhng@ompmumldbqabmtg\go itt existing repources s well ur ths

mmwusofﬂ:oAmﬂzxmnchompmywdﬂﬁ(wmldndm b cost of malntaining and
usmgwparmmm .

Th:h-n.nsfcrotSctmanshm

&m&n'ﬂ‘muﬁ:ror(:mwym;heﬁwﬂm
. cmpmnmmmﬂm&bmwmunmmmbothﬂuwm&mpmymdmo

'I‘:msfmcompmyhﬂnfoﬂwmsm -

by

@ medumwmwmmdawm
opportuoitics o’ the schook, segmet. Tho sepamate entlty shall mare. effectively and
cWMmﬁ@MMMM@SMWUﬁW;M'
:umuhomgnlhm.mdmm catioz

) Additiccally, !thChnolBunnﬂ: hudmnmnmmmumd
challengts t qrpand and grow, Mmhgmmmmmwmum
mmwap;hlﬂ:rwshnﬂm vo routes; The hoysing of school:
buiiness.In & gspenato eplity Mprwideﬂuibmtyfmfnmﬁmdnhhgumhw
!h:ng:mtegluiﬁmndalpzmb!p(t). :

Gin It:hall[twlda gmumpnmtmmdwdydmlmmwmhhwmm
) advantego i the dcparals catjty.

Gv) Tt shall provids f,rmlcr b'm:pnrw.)- and mibilny on the opanhcms md finaneisl

paranmmu of each bqsh:m a5 well mmhbihty vnlh nulmamy “for the ichpot
bn,nnux.‘

LLT3 Reductionin Prf:l‘mmﬂhuc&ghﬂ {as defined in Cliaso 12.16) of tho Transferes Company:

’ s L T : T I . 8]?!
For NUT LIMITED
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Beoe Santesh ﬁnluﬂdon Secvicas Limtted
(™ A utkarlied Sigoatory

For NOT LIMITED T NIIT GHLINE LEARNING LiMrTeD F°f Hole-ln the-Way, Educstion Umlted
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The exsting Preference Share Capila] of the Transface Company is not represeated: by the

availsble noyets o the finenels] stalementy of the Trantfges Company tnd a redoction of the
samy; shall hdmmzbmawemwmmubmmm:m
and falr financial posilion.

The Scheme it in the interest of the sharcholders, ereditors end coployees of the Amalgamated
Company, tho Amalgamating Compenics and the Transferee Company and their stakeholders and
would cusble the Amslgamated Company, Amalgamating’ Companies and the Transfare
Company to adopt & Tocused businrsy nppmuh for the maximizalon of bentfits to their
respective mlakehelders. The Scheme shall not.in any mamner be prejudiclal to the inteartsts of
concerned'sharcholders, ereditors orfand general public at targe,

The Schemé it divided into seven parts:

‘M Part1scts-forth the Tntwoductign, Definitions a1d Iterpretation;

() Part I seis-forth the capital structwo of the Amalgpamated Company, Amalgmnung
Com‘pamu l.nd the Trlnsfmn Company,

i) Part MT d:.als with ths ama];mul.tm of the Amnlpma!].ng Compenics into md wu.h the
« Afmilgamated Company, in necordancs with sectont39]1 to 354 gl tho:1856 A:: or mh
olher equ.lwlcznpmmm of ha 2013 Act, aa nppﬂuble,

*() Section A - The transfa by way of nmalgumuon of Ama}gamating Couapl.n)' 1
- with Amalsnmxwd Oon'pmr. :

) Secon D ~The u'uufct by way nrl.mllgxmaﬂon otAmﬂgzmaung Compimy-2
- with Aml]snmxtcd Campmy'

(c) Section C-The trnmfn'by Ty nr:malmmﬁon ofAmaJpnuung Compm'y'S
with Am:l;umtud(hmpuv .

mewmmmmm;mmmnmmwu

Sulcmentt  of the Amsalgamated Company puosient to the axmlg:mallon of: the
Amﬂpmﬂng&mmnmmmmd&wmmdmtqmofm&hw

0]

l’nrtVdall whhmpmnuono{upﬂd nflhn'n'mi.fmCompmym-rmmtp l.nrﬂn
tumoflhﬁ&h:mc :

5 Part VI deals with the lnn:ﬁ:r mdmt:pg of -the School Bn.{iqul Uudahﬁn; wof .
Trendergr Company to and in tha Trangferve Cofnpany, mlc:aﬂ.auccwnhtwqqnwl

0354 of tho 1956 Act or ruch olber equivalent figivixiams ormozq‘u;\q-, e l.pphcab TR
wnd

(viD Tart VII deals with gcnml’m}dmry terms and conditions.

T

9{Page
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12 DKFINI'I'[ONS

12.1 “1956 Act” means the Companies Act, 1956 and the rules made thermmdar, and Includes ey
) dtmnms, odifications and amd.mmum;doihcrdo

122 2013 Act” meama the Companles Act, 2013 and the rulu made thu:umda', end incledis any
elteratioas, modiﬁcaﬁom and emendments mads lhm:.o andor any re-cnsctment thepeod;
123 “Amaigamailng Complny 1" shall rmean BVOLV a3 defined § in Clause 1.12 of Past Y, and
inchuder:

any and-all its asub. whd.hc:r mavable o Eomovable, whether prr.wnl ar future, whether
tangible ot inteogible, leaschold or fethold, all tghts, tite, Wicwis, covetijnts,
undertakings, Habltitjes Including continufng rights, title and Entcrests in Gonpection With the
land &nd the buildings thercon, if any, whether freshold ar otherwiso, plant-and ml-chincr}',

whether leased or otherwise, hire purchase equipment(s), togeihes with all present and fistaro
h.abilmd ml‘udmg contingent Lisbititics add debty sp::\(cmmlng thereto; bk

(i) myuxdd,lloml.nd atvanges ('mdudmg inter-gorporate loans), lndudmg ma‘uosi micrc;t

ﬁummwblﬁ.fmd&mbmkhhmhmu,mh,mdaﬂod:ﬁﬂghu.
bmcﬁhofﬂlmaﬂg:ubn&u,mmbﬂho[unhmp,lmdmm
Y] wﬂb&w@ﬁubgmmhtyofﬂmfmmghmﬂpmhns&mpmyl:hﬂ“mhdalﬂ
mcﬂmhhﬂ:onp:hlofdhao&npamurhdhmu:huu.mpa,mcb,bm&.

debentures, debenture stocks, units, rotual Amds o tion mﬁmmdmﬁn
dwldmd:dcd.lrcdmdo!hcrmndbcuﬁuﬂ:uﬂa- P s ¥

()  any and all spprovals, soasents, mmwmmm
mcommmmhou dtics, trilectust ﬂg}:abqhﬁmindgm mmh\
wi n prograty, ‘trado nasis, tridemiy
MAT credit, o Uuhzoh:;'f trade o by e

or vemes,
:ndbcncﬁt;of all contracts, agresments m ﬁhﬂindnd‘mgm ﬂg}m
Mnﬁmmmmm&ﬂlmdmymdmwmmuompﬂu&hg
b&w.r\mdglmahnsCompmyl' .

" Par Scanteen Evaloation Servlces Lio4d [

) mm.umdmwmmmmmuummm

(vi}y wyindall axployees, nbouoontbopaymﬂofﬂm&malpmﬂn 1, Enclidin
thosg engaged uf Hx offices ulhctrcwmt.tmmdcmd.:tmm, tncluding ;Ii cm'pl"' £

mﬂu roch a8 providmtfund. ‘employcees® stats fnsurance, sntnny fund,’ wpcnmu.iqn.

(%) eny 2nd slf advpncs monles, camest monies andfor gocmil d@ponB.Mopznblu,p:me!
. aph;w?mxuoihamumu.mmmmmzurdumghﬁom;;uwhg
.ommy L3
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(vii) all rmd.l;. files, pl.pcu, mformauo:n, compaler proznm. r:latm,g to Atm!gamaﬁng

124

':S"

“A:ln;]pmh.ng Cump:ny 2" 3ha}l menn SC‘.ANTEG! a.sdt.l'mcdmChuso 183 of Fat I, and
includes;

o

" (i)

)

k]

D)

i)

(vi)

any knd all its z21ciz, whether movable or immovable, whether pretent qr future, whether
tangible .or intangible, -leasehold or freebold, all rights, tile, interests, covenants,
undertakings, tiablltles Hicluding continmitng rghis, s and {ntcrests In connection with

the band and the buildings therecn, if ey, whether freebold ar otherwise, plant | md

machinery, ‘whether leased or otherwiss) hire prochard equipment(s), together wilkl all

esent pod future Lizkjlities u:.:h:dmg conlingent liabilities and debts apputm.m.ug
thercto;

any md lll lom md edvances (includipg Inter-corporate Towns), I.nc}ndmg acerued
inlerest thereon, receivables, funds, cash, bank balenees, investments, secounts end all

other rights, bepefits of all ag,ﬂ:cmz:m.:. mbzld.lu, ghaly, ncentives, bills of c:::hmge.
Jettery cfmtnnt;

I

wnlbout pr:;ludio: fo sclwrlhty ol the fmgoing.Amﬂpmnm Compmyj.ﬂnn Indudo

all k:thmcnts In d-rql capitad of other companles ‘whether 2 th.an:, scripy, rloqh, S

inchiding withont Umltatice, NTL Shares, bonds, debenhores, debentyre stocks, onily,

s Fands oc pist Ihrwgh ccmﬂcwe:l i.nn:]ud.l.ng dividends doctared | wnd’ otber seerued
benefity thereto; _

.anymdallrﬁtcmh,oqquu, e::mpdopl,mmﬁthons.m—objcwonmﬁm

pemmuits, quotas, tights, catidavcats, licenses, certificates, - fenancles, umlch
pemissions,

1]
Wm&ﬂmmmmnﬂmmﬂghh :
MWMmiwmmmﬁMdmhmdam‘

- irseoonn X credit, adyance tax, MAT crodit; applications for trado tamies,

mfccﬂ&lh. myyﬁahm pnvﬂcsu end bhepelits of 4l contraits, ‘sgreementy and 1

mwmmﬁmmmmﬁqo{'-
'mﬁndmddcmmm mmswmmmﬂnsmmm e

_mmmwmmmmmmmwucwg@mmm .

lﬂY
lﬁbiiﬂ;g),z‘]:l:m@t or future, um!mxl:lns: ‘and obllg,aucms of the Ama!glmumk

tnymdlll:mplayees. wtomonﬁap:ymﬂofmmﬂmungc‘rmpmy?,'
hdudmgﬁaommg:sudn:uo[ﬁmnthmmunwmmdmﬁhmhcm&n;ﬂ!

cmpbmbm:ﬁumchupm“dmtfand,cmp!oym mtztnmmmyﬁmd.

mpumqutimd,

Amxlpmﬁng(bmpanyz.md

all records, files, papers, mromuuon, computer programs, rcla'r.!ng |y Am.'l.lpmaung )

Company 2.

Fot NIIT LIMITED
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125 “Amlpamatiog Company 3” shall mean NOLL, 13 defined fo Clause 114 of Past I, and

g0

lnymdﬂhtusw!:.w!mhw

Yeors bhewhet irock et
tangible or intangible, leseheld or frechold, . Al rights, title, Interests, covenants,

undertikings, labillties incioding continuipg rights, Gitls and interests In connestion with
1.helmdmdﬂ;obuﬂdmg:ihamlfmy,whdhu&ahol&orothcmuc,phnxmd

" machlnery, whether leased nrodwrmm.hn’opuxchasocqtﬂpmcﬂ(s), together with all

- (W

present and future liabililics including contingent: lsabxhliu and debis’ nppu'ummg-
tbereto; i .

any .and all foas ('mdudm,g inter-carpocatn lomns), snd zdvances, indudm5 acorued

interest therven, receivables, funds, caush, bank balances, investments,” weromty and afl

g letterw of intent;

= i)

@)
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For Evolv DEIVICes Lutitew -
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i @

other rights, benefits of all agreements, rubsidics, grants; incentives, bills. of exchange,

mthom prejud.lu to genenality of ks forcgolng, Amlgamating Cncrrpmy 3 dhall hth:d-;
all investments in the capital of olber companles whether ay thares, scrip, stocks, bordy,

dcbenfures, dcbeaburs stocks, units, mutasl fonds or pass through certificites Inchuding
dwldmd.l d-u:hmd a:udolh:raca'uod b-cn:ﬁl.l thereto;

wny ahd all -spprovals, conscnls, cxemptions, reglstnions, no-ob}eaion cuﬁﬁcmu, ’

pcrmlt:, quotny, rIg]:L:. entitlementy, I.iumd, cirlificates,

mcomuh.mp‘ynghu,pmﬂcga mdbmcﬁuofulmmw;ndtﬂ

olbher dghts b:dndlnaluungbu.lkmmmdnﬂmﬂom.pom :ndfudhht:lnf -
every kind and description whatseever, pdtn!ningtathc.kmlpmahng

mymd nll gecored mdmmodhbn.bmvwhpmdulbﬂmuﬂml@um

Habﬂ;da),ptuaiwmwauﬁnpmdobﬂpﬂmdlbuwmﬂns
Company 3; .

myl.ndlllanphym IfhommthnpxymﬂdchmﬂpmaﬂDgCMB

Mﬁng&mcmp@dummuﬂwmmmmmum;m

unphyncbmaﬁhaxhupmﬂdm&fmd,aﬂplm sh:cin:mntc,gnﬁn!yf\md.
mpcmmu;ﬂonfund,

_mymdﬂﬁmmndu.wﬁmﬂutﬂwmty&pmm,m

'kl-.
payment apainst- wamnts or olher entilemepty, mcnnnwumwuhumhhn; -
-AmalgapuhngCompanyS' .

all records, {Bes, papem, information, compater progrsmy, rdiﬁns o Amﬂmmvs
“Asizlgamated Company” meana NIIT, 33 defined i Clayso 1.1.1 of Past ¥ shavo,. - -

“Applicable Law(3)" nvans any stabis, law, w:uhdon. ordinance, mlo. Mm:pt. Zonder,
decree, by-law, lppﬂﬂ'll from’ L’m concerned a-ulh.qnm Government resdlotian, order, dim;!f?u.
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guideline, policy, requirament, ot olher governmerttal restriclion or amy similar form of decision
of, or detamination by, ar aoy interpretation or adjudication having the forcs of aw of amy of the
foregoing, by mycomuncd suthotity having jurisdiction over the malter in question.

“Appolnted Date™ means April 1, 2014 or ruch othar date a5 may be approved by the Court.
“Board of Direclors™ in relalion 1o he Amalgamating Campany andlor the Amalgamsted

Compary and/ot the Transferee Company, a3 the e reay be, shall, mless it bo repognant i the
conlad or othegwlse, include a committes of directors or any person ruthiorized by {he board of

. tirectors of such commitico of directars;

12,10

1211
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" For Santech Pralodtion Sesrives Lt

Por Evoly Scrvices Limjzed

“Claose™ and “nub-Clanse” means the relevant ¢lsoses and sub-clauses set oot in this Scheme,

“Court™ ‘means the High Court of fudicshoe of Delhi to which this. composite schéme of
smnpanent [n its peesent form is submitted for. its sanctioning under tections 391 10 394 of the
1956 At ar poch other oquivalent provixion of the 2013 Adt, a3 applicabie.

“Effectivo Date™ mcras the date o which the Schems ahail become effective pursusnt Lo Clanss
i7 of Part VII of thix Scheme, Any references ja this Schems to “upop this Scheme. becoming
cifcetive™ o “effecttyeners of this Schems™ or “afier this Scheme becomes effective™ means end
refers to the Bifective Datz; ’ ' '

“Flzanclal Statements” would includo siand tlosoend consolidsted acconnts; .
“Gnu-nmﬁ:l;‘_m.ns oy guvn:n.mt wothiority, ttatutery anthérity, government (ic:pmmcnl.
agency, commizsion, borrd; tribunal or cowt of other Law, rule or regulation maling catity having -
or purpacting 10 havo Jerisdiction on bebalf of the Krpublio of India of oy stato of oiher
subdividon maw!'ctmy rmaicipality, district or other subdivisien thergaft

“NTL Shares” means 14,493,480 equity ebares of Re. 10~ each of KIIT Technologies Limited.

| “Preference Shars Caphal® shall mexn end refer to Jotal paid v vakus o

| hal € curmlative dapltaliof
Saiu_hl’re{wmmm-s&uBm&mofchmdm-Cﬁpmyﬁﬂfﬁa

()  “Serles A Rreference Shares® meacs 34,00,000 13.75% Nog-coavertible. Commlativo =

. Redeemable Preferenco Shares of Re. 10/- wh._nmﬁnz’wm_.‘a;ﬂ-b’,oo;m_ ;

Redcertablo Preferenco Shares of Re. 10/- cach, agpregating to Ra. 2,20,00,000; _
“Realdna} Undertaldng™ mocams o1l tho mdértakings, busincacs, activities md operatiny of

() “Series B Prefercnce Shares® raeans 22,00,000.13.25% Noa-cmvestitlo Cumulptive - .

ERr L v

(R atEr T e R LT DR i

T

T R TR L T
O

. “School Busipess Updertsking™ messs the Trosterer Commpamy's businiss, sctivifer mod -+

epemtions

10d comprising ofa]l:the assets and labilitics, 2s desevibed herounder, 1a on tye Apy imed Dits” |
relafing therotd and s identificd in e centificats of ap ind

epeodent’ chartered acoountantas
required under section S0B(3) of the Incems Tax Act, 1951 . e

For NIIT L)MITED
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For Hvolv Services Limited '

®

G)

@

)

1)

oD

all asscty (movsble or fmmovable), tive, properties, interests, jmvestmeats, loxo,
deposits, rueeivables, sdvapcts and rights, inchuding righle arising under conbncts,

Wwfmdndhgmhpmm&mmmmudwﬂm),
- whethet real, personat-or

mizod; tregibler- intmpitie-orcontingeny exclostrdlywiedor
bc!d,bytho‘nwfww(:ompauyin.uolhawbuldmhﬁcd for nss in, tha Tranfferor
podectaking, business, ectivities and operations pertainlng to the. :d:ool

business (colfectively, *Assets™),

*

all debts, tabilitics, guarantecs, asstraices, commlqnmu and obligations of any matuwrs

m@mmm@m&wwmuwmed.mhdw'
,‘__: o gnmatared,

liquidated of wnliquidatzd, secrued or not dtcfued,
1 d;_ac or 10 becomo dus, whenever or however ariking. (bloding,
mlhnuthmimini:.wbdhq:dsin;w& of any coninct or tort basid on negligence or
strict lnbd:ty), portaining to the Transferor Company's undertzking, business, activiiies
and opérations péitaining to the school bosinesy (cé!lodwdy. 'I.lablliu«").

alt c:xls!m;md fu!m'l: m‘lnd:. aprecoents, rr.quut for proposal, bids, l‘CSPOﬂ-?ﬂ to

invitation. for cxpeesrion of interest ledyes, leave znd licences, mm:on{xd';- of
vndertekingy, memoranda of agresments, armengements, undertaidngs, whether writlas or
otherwise, deeds, bonds, schemes, arrangenenty, salés erders, pur:.!mcordcuurqﬂ::r'
Instruments of whatsogver naturo to which the Transfegor Company 1s either » party o it
may cnter, exclustvely relating Yo the ‘Transferer Company's undertaking, busingss,
attivifics and operutions pertrining to the schaol butinea (couwuvely.-anmm
Without prejodics to tha geocrlity of the f

orcgalog, the significant contracts/ ammk
m»mm%mmmmm&&mu

mmmmmmmmmmu,m

mmrmmmwmmwmm‘mmb '
inSchcdnlclL .

mpumh.umu.mmh.mmmﬁuhﬂmmd&hh.mdmmﬁ.-
dlotments, concessionsy, exemptions, Libeics, sdvantages, no-otfestlon catificafs,

certifications, easements, tenancles, privileges and shilar Tights and any walver of fhe
rorcgo;nshmpdbymykp:hnvc. executive ocjadxda!umtofmy chmm&u
serl-Govermmicobil entity or sy department, coamirsion;- MGy, l:m'c:n,_
otﬁcu.loroth::mguhm administretive or fodichl sothodity o \rclynsedcrhdd
rmmwmmwm;nyh&cmu

s uadertsking, bugingss;
sciivities and operations pectaining to the school business (collucﬁvdy, 'I.Suncu."}. s

nﬁmchpmwmﬂmcfthﬂwm(:ow uuphwwpﬂwmséd '
mmmmmm tndwwmlncqgumpdmuﬂymznah’

aln:dmhﬂ;ammmpmy’sm&qhhng.bumwunﬂg
Wm@n&hh@o!hsmmnmwwommum‘

any other employeevperionned and contract Wibouiers ind intemntitnineed kired

ThmfamCompmylﬁuﬂwMLdmfﬁ:@kopdmrﬂympgﬁhq'hrdmmm

*i

For NUT LJMETED 1

Fotborised

\

l;IPa{_-__e.:
Fox NIIT OSLNT LEATNING LNAITED! Fpr_ﬂora%.tna»wmeaucauonumzie{"

marory

" Antber

Sertifiad to B4 True-CORY

Juarctet Donartmest
Tl Court Gf NG of

OR
. unges waclh
M“_"‘““‘"ag s




12319

the Transfeor Compmy 5 underaking, business, activitics and opermtions perialning 1o
~ the schoof business (ml!cd.wcly. “Employees™);

ndpahnwtthdnolelanndatHngmwhdhu it arises ot of the wétivities or
opcgﬁqnsm- ks to be utludadmtbeSchoolnumsUndawmgMbc decided by

matea] agromment between ltho:xd of Directors of Transferor Compnny derm:fc:tc
Company.

“Scheme” ot “the Scheme™ or “ikis Scheme™ means this Composite Scheme’of Ammangement in

its present form (uoog with ny annexares, schedules, cte., wnncxed/attached mm), with nich
: uwd:ﬁu.ﬂmmdmuadmnumybomde ﬁmumtoﬂma,mdvqth:wtc

1220

221

13

131

132 -

approvals and szacliens of the Court and other relevant regulrtory suthorities, sy m.hy bo rcqum:d
upder the 1956 Ad. or lh02013 Act, a3 spplicabls, lnd undcn}l od:c: :pplictb{ol;wr

Stk E‘.:r.dxmgu ' meany 'Na_tioml Sto-cl: l':‘z.chmso of India Limlied :ndBSEI.hrn‘;cd, md

“Translerce c'ompmr' wéans HIWEL a3 defived In Cluse 116 of Port Tabave.
INTERPRETATION

mmnn“henor "hmln “hireky”, “hadn anddah-um: ors:miltrwn:dsu:cd in-this
Schmmfmmlhu:ﬂm&hcm

Thaapruﬂon;ﬁhchmuwdhlhk&hmomdwdcﬁmdmlhhsmmmﬂ#ﬁ
mmumﬁwm&n%umﬁ;hmﬁh&wﬂ»mmﬁgw‘bﬁmﬁm
nnder the 1956 Act, 2013 Act, tha Scearities. Contracts (Rrgatation) Act.l9$6';bo Semnuumd
mchnnchando(mduAst,lm(mdudingthongﬂlﬁm_ “thire woder); e
memmmmwwunmmmmmum
easo may be, including any satytocy modification o ﬁn@ﬁm 1 it In
paiicolsr, mmmumwmcw«&oﬂmﬂeinghwiuﬁksmﬁw
refercoce would fnclnds, I

CNCLT™) or soch other foruin br xuthoity, um:ybcmtzdthhmyuﬂhawmottmﬁl

Cotat voder thy’ 1956Act enor 2013 Al:(.
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opu:uvcmlyﬁcmd:oﬁﬂ'uu:vni}lle.
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23 The shase capital of Amalgumating Company § s oo March 31, 2014 was as under:
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10,00,007 equity tharet of Rs. 10/- exh i
34,00,000 .13.75% non-convatidle commltive i
tedeemable peefarenes shares of ReAiV- each i
1325%
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27  Save a1 provided above, thao it no change in the uplul strocture of the Amalgamat
Companics, the Amlgamated Company and the Trantferes Company aincs Merch 31, 2014,
- ) b1
|
i
T <
* I
- L
§
‘ :
: For Scantech Evalaation Services Lt ¥
. Limired ]
For Evolv Sorvices Limited . E
'A“.'Hoﬂ“_f_i Stgratory

[ mdalas s SURI TS ol )



Fer Scantech Evaluxtion Services Limlted

.For Rvolr Services L_i_uﬁted )

For NIT LIMITED

3l

32

L e e e

TIIETRA.NSFE{ BY WAY OF AMALGAMATION OF AMALGAMAT!NG CD\EANY
1 WITH AMALGAMATED COMPANY ,

With cffect from “the Appulnl:d Dau:, and upon the Schemo bwoming cflective, the

AmnlglmﬂngCompmylendmrnmdmmdbevwxdhﬂwAmlgxmmd

Company, ungnhgmmwmyﬁnbadudorm.mgabummmlhopmpcﬂ:u,.

atsets, nghu, labilifics, bwcﬁu endnterest theredn,

S\:b;untnthamvhmmeﬁhe Schmln:elmontothamodahuu of tnnafer end vesting, an

mofmoEﬂunwDﬂz.lhewholcorlhchum:,pammchmpaty agsely,
investruents, rights, benefits and interest therdin of the Amalgamating Company 1 shall; with
effect from the Appointed Date, stand tnmfared Lo und be vesicd in the Amalgamated Compeny,
without ‘ry further act oc deed, and by virtus of the order pasied by the Hon'ble Delhf High
Court; Withoot prejudics to the genenlity of tho sbove, 2ud in partlculyr; the Amdlgamating

menylmumdmimvdwmbovmdmthahmdgmwdwmmpmma
dcsm'bcdh:mb—dmuu{'}m(ﬁ)bclw

0 . aﬂ;nd:n!‘ﬂmhmalgmmmampmyl 13 e movable fn patere o [ncorporeal
’ Mamo&aﬁwmﬁ!ootmﬂuhymmmuywwm“mwd
delivery or by vesting and recordal porsuset Lo thit Scheme, thall shnd vested in the
Amalpmdeompm:{mdlhﬂ]bwomcthcpmpmymdmbbgn!pmuthc
Aralgamated Company, The veating purmant to this rub-ctauso shall b dotmed Lo bavo
?cmdbymmdddmyuuﬂmQqummcmbduw
andhﬂemlﬁewnp«tyshaﬂbodmdwhwaccnmrmcdtm&ngly Mo starp
Mhpﬂkm&chﬂuotuﬂmﬂlcmbﬂngw&&c
Company;

(i)

mbchmommmgm&yd&mmmhmmddvmun,dmy.
regovenble I cash oc.in Kind of for value to bo reecived, bank batinces and depaits, if
my,th;ﬂwﬂhwlmyﬁnﬁaad.mumordwd,bmthcmorm
Amalgamated Company; )
()] m!nnmvablupmpmk: oflhaAmﬂpmzﬁnsCmnpuryl ifmr,whcﬁm'ﬁ'ochotdor
feasehold, andﬂldocmuotmlc.ri;ht:mdumhmrdﬁmthaﬂo

gallstand
. nmsfundm:ndbuvwndhmdmfmodmmd!abodomdtombmmdmd

trenaferred 10-and vested in the Amalgamated Company, without any further act ot deed
dong by the Am:lg:matmg Comparny | andfoc tbdhnﬂpmtodCompanr

@)

ths Amalgamating Company 1, zh:ll.bodmdlobothcd:bu,lhhﬂ,mu, contingent

liabiitiea,- dhrties rnd chligations of the Amalgamated Company end the Amalpamated
wmmwmamgommumnhwdmﬁmmn

dlmrmblop:w-uﬁu of the Amalgrmating Company 1, other thim thoss tpcdﬁcdm'

al] debty, I.hb.{]mu, confingent Ibilles, dutles and obligations, tecared of wnaecured,
whether provided for of not in the books of accoumt of dlsclassd In tho balancs shects of

_ ’ 1%|Page
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shall oot bo neceswacy to obtsin the consent of anmy third party or other poon who b3 a
party to any contract or serngement by virtue of which nch debts, Lishilities, duties and
obligations have aricen in ordec W give clivct to the provisiony of this Clante;

all contrucls, deeds, bonds, mgresments, schemes, amangements and other fnstruments,
petmits, tights, enlitlementy, licehses Including those relating to teaxncies, privilsges,
powens, facilitics of evary kid and description of whatsozver nature o relation to the
Amalgamating Company 1, of b the benefit of which, the Amalgamiting Company 1
may be eligible and which ro aubsisting oc having cffect immedistely beforo the
Effective Dain, dnllhcmﬁﬂlfmlndcﬂ'wlon. spainst or B favour of the
Amalgamated Company and may be eaforced e fully and effectually et i, instead of the

Amalpamating Company 1, IhoAmalsnmn:de:pmyhn.dbccnaputyorbcpcﬁduy
or obligee thereto; . .- -

Rny p@udmg mi!!uppcal of other Jroceedings of whatsoc\rl:r naturo relating to the
Amalgamating Company 1, whether by or against the Amaigamating Compapy 1, shall
oot wbate be dl:cmb.nund or in any way. prgudicially affected by reason of the
amalgamation of the Amatgemating Compamy 1 or of anything contained in this Scheme,

but 1he proccedings shall continus and any prosecution shali be caforced by or against the

Amalgamated Cotspany in the same meoner and to the same exiznt ax they would or
might have been continued, prosocuted and/or enforced by or against the Arnalgamating -
Company 1, a3 If this Scherns hid not been mads, Tho Amelgamsted Corepary ehall fle
mcmytpphcmmfamiaoftupcndmgmwppcﬂwothupmcwﬁnpof

wﬁﬂsocvetmhmrehﬂngto!\mdpmms

uﬂunp\o}woflha.\mﬂpnnungl}wwyl wbomonmpaymﬁshaﬂbcmpged
by the Amalgamated Company, on sch torms and conditlons a3 are 1o Jess favourible
than thoss cn which they are correolly engaged by the Amalgariting Company 1,
withoot any intestuption of scrvico as & reqult of this aumalgamation and tmasfer. With
regurd to provident fund, gratnity, leave encathment and any, other spocial schemn or
benefits created or cdsting for the benefit of mich employees of the Amalgamating
1; thls Schemo besotning effoctive, tha Amalgamatsd Compyry chall
M@dfammnmtbgcﬁmy 1 for ol parposes whatsocver, In
wdancowuhdnpmﬁdmsnttppuuhlohw:md in terms of this Scheme It iy
hereby clagified that-opon this Schema effoclive, the afocesald benchiis or
schemes shull coatimse to bo provided to the trunsferred employets and the services of all

tho fransfared employees of the Amlpm.n.llngCompa.uy 1" for such paapose, chall be
mduh:hngbommaﬁmm :

n].lmmwrylmm pumhdmsor:pwowh croommu hcldb)“r.hnAmalglmhnz
Company 1 required bo camy ca ity opertlons shall siand transfemed to and be vested in
the Amalgamated Coepany without sy further et or dead, and thall, 25 may be
required; be sppropriately mutated by the satutocy sothoritles conceraed therewith in
favor of the Amalgamated Comparry. Tho beneft of all sintotory and regulatory
poimissio

s, epprovali and consents of the Amalgamating Company 1 shall vest la and
bwomtvﬂhblumchmﬂg:madecmpmypmnttolthchm

mymdnﬂmgimum:,gmdmu.ﬂcmalppauh:hgmdmmﬂgumungcompmy
lmmmﬂmﬂwaﬁmwhmmmw
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(x}  alltaxes payable by the Amalgumaling Company |, if any, imeluding ail or any refunds of
claims shall bo treated as the tax liability or refunde/clainis as the ¢ase may be of the
Amilgamated Company.

3

Fox the purpose of giving effect to the vesting and transfer order parsed under section 391
- #0d 394 of the 1956 Act or such other equivalent provision of the 2013 Act, as epplicable,
o respect of this Scheme, the Amalgamated Companry shall be entitled to get the records]
of (e change in the legal title and righty'sppertenint therelo vpon the tranafer and vesting
of all the ssaets inchuding investmenty porsuzet o the Scheme. ' '

33 Pro-c;dun.i Formalitles Post Sanction of the Scheme

331 The Amalgamaled Company ehall, 2t any tima after the comiog into effsct of this Siheme in
tccordance with the. provisions hercof; if 0 required usda any lew or ofhetwise, exocute desds
of confirmation or novation of atber writings or smngementy with oy party Io Emy contract or
vmangement in relatien to.which the Amalgamating Company 1 his been a party, in onder to give
formal effect t tha abave provisions. Tho Amalgamated Company shall, vader tha provisions of
thls Scheme, bo-deemed Lo be authoried @ exerute any ruch writings ‘on belull of the
© Amalgamating Company 1 eod to carry out o perforn all such formalitles or compliances

refared Lo above on the part of the Amelgamating Commpamy 1.7 - - ' '

332 Upon the Schems becoming effective, for statistical purpotes orlly and withowt any scparate deed,
instremeat oe writing, the Amalgamating Compeny 1 andfoc the Armigamated Cotnpany shall, if -
romﬁr&:&uﬂhnmly:ﬁm‘matmdmhmcmmofémmdﬂnwaﬂmofmo
modified-charge with the concimed Regleinar of Companies. Any docmmentstion subsoquently
catered into with the terms lenders of the working capital knderr of the Amslgamating Company
l_zndthaAmalgtmucdCoami,,ghﬂbufutbonbofbéﬁvuﬂmmdmﬂuﬂymdlo
refieet the chinges in (he seourity purnuast to tho Scheme and there shall be Bo break In the
continuity of wuch charge and tha famo shall relats back 1o 1ho date of is crtation thereof in the

- Amalgamating Company 1. : '

orised Sigoatory

Acth

333 Upon the Scheme becoming effective, all statutory permistions, lcemaes, spprovals, consenty,
privileges, beatfits and benafits of filings and il other incorporeat vights emamating from soch |
licenses (fogether the “Licemses®, for tho purpose of :thls Clinss-333) relating to the
mmgcw;,mmmwmwmmmmww

S Notwitbstsnding such transico’ vesting of the. Licenses, if any applicetion s required: for the

v siatistical recbed of the statutory avthoritics to implement the transfor xd vesting of tha Licenses,
a3 provided hercinabave, the Amalgamated Company shall facilitats the statuioty suthoritics by
filing such spplications, which ¢hall bo panted/ spproved In favomr of tha Amalgemated

Company baeed oa the ranction order of the Schema by the Conrt, o N

" Por Scantech Evaluacion Servioes Limiced

-

334 Upon the Schemd becoming effective, the Amalgamated Compay is expresaly entltted to reviss

* its dirext of indirect tax retarns and related withhelding certlficafes and ghall bo titled 1o claim
refimd, sdvanco tex eredity inclnding MAT credit, CENVAT and MODVAT credit, pertatning o
ths Amalgamating Compazy 1, ifany. . : . -

rvices Limited

33.5  From tho Effective Datr, all bank acoounts of the Aztlgamatlng Coapaay 1 shall bo perittod to

be conthried with (bo same balansea us of the Bffective Date In the bamo of tho Amalgamated
Coampany 10d for statlstical record the Amalgamsted Company shall be permitfed Lo Glo names

’ Authoﬂl-_ttgﬁl“t:"q * .
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mdpuﬁoﬂmofﬂwmwmhaindnpn!mu(mmlh&mﬂsm&wdapmtﬁucdﬁmmh
bank sccounts and tharelevant bank accoonty thall be recanstituzed a.mdmgly

34  Conductof Busluess

341
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With effect from the Appointed Dato 1nd until occurrence of the Effective Data:

lhoA;nlgmnungCompmylunduukatnﬂrrymmdlhaﬂbndmcdmhawcamd

on al] ity businers aclivities and sland porsessed of it propertics and ssscts, for and oo
account of and bn rust for the Amalgamated Company; aed

ol pmﬂu accruing fo the Amalpimating Company 1 and al} taxes thereon or losses
;cmmnh:edumhmuﬁngmmmtdbyum{wuﬂmbomduwd

d:multobuth.epmﬁb bxnorlom.s,uthausumzyhe,of!ho.&mﬂpmntcd
Compmy'l.nd' :

the Amﬂgxmﬁng Compaay 1 shall carry oo itz bu.sm:u, with reasonable dlhgm a.nd

business prudence and in the same manner a3 it bad been doing hitheto end abalf not

undertako any edditionsl financisl commitments of any nature whatoover, botrow poy

amotnis of incr mny otber Hibilities oc. expenditoe, isquc any sdditfonal gazraniees,

indenmities, Yetters of comfort or comrmitmeat elther for itzelf or on behulf of it affilizles

.or sssociates of any third pasty, o sell, transfer, allenate, charge, modgags or encurmber

or deal, In any of its propeties/assets, except © (a) When the same is expressly peovided in

thiz Schame: or (b) when the sama {2 in the ordinary courso of businest a3 chrried on by it

£1 oa tho date of filing of thix Schems In the Caurt; or (¢} whea £ pries written consent of
thomlpmatodCompmyhabmobhmedmthhmgnﬁ;md

mbymﬂmuﬂufﬂnnwdofbnwtmofﬂmAmImmngmylnd

mmﬁ&wmwmbmmwwmnﬂmobﬂm
of arangements per

to the Appolated Date or as part of thls Scheme, peoding smction
: ntﬁ:hSchunnbylbchUboAmﬂgmﬂmgCumpmylxhﬂmtmhmychmsoh

hmmmmwmym@yhmormtymmm

‘p'cfm:huu.mm'blodcbmbxumoﬂmﬁw),qumdu&w.

reclassification, sub-division or coosolidation, re-organinatica of In’ eny other mumner,
wﬂchwmldhwcmzaﬁednrmpnh;ﬂmnfuﬁNn!ﬂnAmﬂpmﬁngCompmy
1;and -

thoAmalgxmtmngnpanylLballmt\uyormu except n the ardinery courss of ity
business of pambam o amy pre-cxisting obligatlons undertaben prlor o the date of
approval of the Schema by the Board of Direclont of the Amalgaumating Coppany 1, tho
terms and condiflons of employment of amy of its employees, nor shall it

conchude
wulunwtmlhmyummormunploycucmcptmlhthzmmoflhc
Am:lpm:tod(:ompw

(hs Amalgamating Coempany 1 shali nod altce oc substantlally expand its h.uln:.u extept
mm&nmummmmnfmcmmudampmnwd

lhoAmg&pmnmgCompmyhhﬂlmnmmd:hmmmdnmofummmmdlot
its erticles ofamcuﬂw. excrpl with the writen oonmrtm: of tha Amalgmulcd
Cotspany.
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35 Wih efect from the Appolnted Date, 2l debls, lisbilities, duties and obligations of the
Amalgamating Cormpany 1 21 0n the close of business on the date peeceding (he Appointed Date,
whether of not provided m-thelr bockar end-afr-Eadikties which arise oreecrue on oc after the
Appcim.r.dDdolhIlbcdoqmdtnbcﬂwdcbﬁ,ﬂ:biliﬁu,duﬁamdobﬁpﬁm of the
Amatgamyted Cormpany, ' )

36  With effect from the Effective Date, tho Amalgamiated Company shall commence and carry on

and shall bo authorized to carry oa the business of the Amalgamaling Company 1,

37 Upon this Schere becaming ¢ffective, the Amalgamating Company 1 .ehall stand disagived,
without belog woundap, ' ' . :

3.8 Forthe puposs of giving effect 1o the amalpamation order passed under settions 391 to 354.20d
: other applicable provisions of the 1956 Act in respect of the Sthemé by the Comt, the
Amalgamated Company shall, at any tirmé pursesnt 1o the order fa the Schems, boentitled'to get .
_the recordal of the change in the Tegal right(s) vpon the emalgamation of the Amalgrmating

W Company 1, in accordance with the provisions of sections 391 to 394 of the 1956 Act or such
ether equivalent piovision of the 2013 Act, 25 applicable, :
R u
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(i) a.tlmonblopmpcmu otmammmn;

SECTIONB oo

THE TRANSFER BY WAY OF AMATGAMATION OF ALIALGM!AT[NG COMPANY
1WITH AMALGAMATEBGW

With cmmmwimmmmmas&mmgcfrmmme
Amllymuinchmpmy2lhﬂlnandtm:ﬁtrodedbomodmtboAmﬂgamwd
Company, »s & going concem, withoul soy further deed ar act, togetber with all Lhe propertics,
asseit, rights, labilitics, benefits and interest therein.

Subject (o tha provisions of the Schemo in relation (o the modalitier of transfer and vesting, on
occurreneos of the Effective Date, the whole of tho business, pasoundd,- propaty, asscl,
nvestments, rights, bencﬁ!.s and interest herein of the Amatgamating Coropeny, 2. shall, with
effect from the Date, siand transferred 1o und be vested in the Amalgamated Company,
without any’ wlocdwd,mdbymtho{lhnordapmodhythoﬂm’blobdhﬂﬁgh
Commtbmﬁprejudiceiouwgmuﬂnyohhclbow, e2d in particuler, the Amalgamating

Compiny 2 shall stand transferréd to andbomtodmmo.hmalg&matod Company in the manner
descaibed in sub-chmses (7) Lo (i) below;

(0] ﬂm&of&o@mg&mp:nylummﬂohmmmpmul

propesty or are otherwlso capable of tunsfer by marual delivery of. by endorsement and

 delivery of by vesting and reoords] pursient to this Schiermn, shall sand vested in the

mmmcmnymmnbmchMmmgmpmofm

Amlgamatod Company, The vesting purroznt to this sobeclarid ghall bs deemed to have

] occummed by mazual delivery of endorséinest, ts appropriate o' o property being vested

mmmmmmuwmmmwmwy No ttamp

dutyhpaylblconﬂwmmfuof,nthnblcpmpm}u, being vested in the
Amipmuod(:ompanr

Oumpmyﬁ.olhu'ﬂ:mmao;pcaﬁodm
sub-clanse (1) above, inchuding sumdry debbone,. outstanding lomy pda&m:m,lfmy.
- recoverablo fn cash of in kind o for vatuo to bo recelved, bank balanees ind déposits, if

sy, shall withomt ln?_ﬂ»‘dhﬁ.ld..lmhmnﬂ:ll.nt dccd,_bamnu-tho-prw of thy
. 'Am;l,gzmatodCompm}F

¥’

ﬁj.i). ;l.limmaﬂblcpmpuliu oflhaAmalpmahngCommy?,iImy,wb:ﬂ:dﬁudmlda
- Teashold, and 211 documents of tille, tights and easements in relatiod thereto, shall siznd
tramafizred 10 and bo vested In and transferred to and/or ba deemdd to havo been and stand

hm&nedwmdvubdmthuAmﬂpmwdCompmy,mm:uyﬁmhamwdwd
Mbymmmwzwamwm .

) mwmgm&mmumrmdmmhmmdmmm
Amalgamated Company under Regulution 10 (1) (&) (i) (General Exemptions —
acguirifion

pumsuant o a schens) of the Secaritles and Pxchanga Board of Indla
(Suhstential A:qumuom ofshm l.nd'I'nh:om) Regulations, 2011;

4] 11l debta, Liabililes, contingent Habilities, dutles and obllsnhom{mud ctnnmmd
whether provided for ot not in the books of accotmt of discloged in the balence sheets of
' dnAml;tmuthompmyﬁ,:h:ﬂ,bomdlobolhoddm.ﬂaHﬂdcgmtﬁ:
Habilities, dutles and obligations of ho Amal

Companyundahh:lommt,duchu-guudnmfylhcnmhhhutbydniﬁedlhnu
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shall not be necessary 1o oblain the consent of any third party or other person who is 2
party to eoy contract o uTaagement by virtus of which ruch debts, litbililies, duties and
obligations have arizen I.na-dcr 1o give effect to thepmmmm of this Clense;

all contracts, deeds, bonds, agrrenwnls, rchemey; mmgmumdothuinwummtx,
peanits, rights, cotitiements, liceases incuding these relating to tmncnu, peivileges,
powers, facilities. of evay kind and description of whalsocver pature in relation Lo the
Amalpamating Company 2, ot to the bepefit of widch, the’ Amalgamiting Comp:nyz
may be-cligible and which arv subdeting of Baving effect fmmedisiely before the
Eﬂ‘wummm,shﬂlbcmﬁﬂlfmmdcﬂectm:gmﬁ«hﬁvmrof!h:
Amatgrrated Coripiny snd may be enforeed as fully.and effectually 135 1f, instead of the

Amalgamating Company, the Amdgnmlad Company had been a party of bcncﬁcu.ry ot
obliges quo

BN PR

Ay pcndmg muitieppes) or other pmmd.ms: of wh.moevu- n.-.t:m: rdu.mg to .the
Amslgamiting Compaity 2, Whelher by of againgt the-Amalgumating Company 2, shall
m:bmhmduhmmmu&dmaﬁmdbymmof:hc

. amufpamation of tho Analgsmating Company 2 o¢ of anything cottalned in this Scherme,

but fhe procecdings shiall continue and say prosecution shall be enforced by or agilnst (he
Amisigannted Company in'the same mamner end (o the sime outent as they would or
might beve been oontinued, prosecuted and/or enforced by or agalnst the Anulgamating
Company 2, a3 if thia Schemo had pot beca made, The Amslgamated Conmpady-shall file

necestary :ppﬂuhon for trinafer of 2l pending suit'spped of othcr pmowﬂnas of
v'uuoﬂuwmrdm;hhmﬂmﬁns&mpmyz -

aﬂmlploywoflhoAmﬂmnsComml.wbouocnmp:ymﬂuullbocng;agnd
bylhc}umlpmnodCompmy.ouuxhtqmmlmndrdmumno lexs-favoundls
than those-on which they arp outreatly engaged: by ths Amlgamating Cothgany 2,
m!bmﬂmym:umpuonof:ewiocu:mnnaﬂhhamﬂglmﬂmmdmm&rvmh
mgudtoprondmtﬁmd,mmlty.lnnmshmmlmdmyoﬂmkpmd scheme ot
benefits ereated, or existing for the benelit of much employees of the Amalpamating
Cotnpany 2, vpon this Schemo becoming elfcctive, tbo Amilgemated Coptpry- whall
stind ‘substitited for the Amalpamiting % for, 2Tl porposes whatsoover, 'in

sécordibos with' the fitovidons of sppficablo laws 208 in termsy of thls Schema! 1:is
hﬂubxdmﬁndthdwpmﬂﬁ.ls«'hm . effoctive, tho aforenld banefits of
schemes shiall oatifdd th be provided to the tonsferred employees and the gervieesraf all

tho fransferred ermployecs oflhoAma!g;:m.mug Cowmpany 2 formchpcu-pom. thail be
:mwdnhvinsbommumom;

all statotory Ueenses, pumls:im wapprav:l: o mmu hcldby l.he Amylgamsting
Corppany 2 requited to tamy oz its openrations shall sind tansferred to end be vested in
1ho "Amalgamated Company without any ferther act or desdd, w@d thall, s, pay b

required, bo appropraicly metated by (be statutory suthoritics concermed therewith in
o faver of tho Amalgamated Company. mbm:ﬁ.tofdltumtotymd

rtgulatory,
pﬂmsslou!,lppmahmdwnmhoﬁhomdpmhng&mpmyllhdlmhmd
bwomnnﬁ:blclathoAmnlgmﬂchompmpmmntmthanamr

“amy and all msl-'—t'l!-lw-t. goodwill, Ucenses apperixining to the Amalgzmating Cmrpany
-2 shall siznd s ferred 1o and vested in the Amalpamatcd Commpany,
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{x)  ali laxes payabls by the Amalgamating Compary 2, if aoy, Inchxding all or any refunds of
chilmy ghall be trexied o the tax Tiability of refimdg/claims o the case mey be of the
Amlgamated Compiny, and

{xii)

For the purpose of giving eflcet 16 the vesting and transfer ocder passed under section 391
* and 394 of the 1956 Act of such other oquivalens peovition of the 2013 Act, a8 appliczble,
'mrﬁpoclofthuSchcmc.thnAmdgamuadCompmy;hﬂlbecnnuod 1o pet the teoordal

of tho change in the kegal title ind rights ﬂ;adouponﬂ:omfuuﬂmuns
of all the ssscts inchiding invertments pursuant Lo the Schemna,

r

Procedural Furm.lmu Post Sanctlon of l.hc S:Jmne

mmmﬁ&mpawwﬂhumyummumamnghmcﬂndoﬂhh&hmh
aceondence with the peovisions hereof, if 5o required undér any law or otherwits, executs desds
of confirmation or novation or other writingt o smangeameatt with any party to, xay conttact o
urm;qmmlnrda&on!.owhichﬂ:oAmalpma!mgCompunrzhubcmtpmy,ino:ﬂcﬂogwa

formal ¢ffect lo the above provisions. The Amslgunated Company shall, under tho provisions of
lhhs-d:c:tm.b:dmodwboamhmmdwummmymchmssonbchﬂfofthe

Amalgumating Compary 2 and o carry out or perform, all nuch formalities or comphmm
rcfmcdtoabovn unﬂmptrt of the Amalgamating Cmnpanyz.

UponthoSchdmbwoaﬁnchvo. fwmuﬂicalpmpousonlymdmlhmn mylcpanlndcad,
mslnm:ormnn&m Compmzmﬂammdgamwdampm}';hﬂ.d

simbltsnoously with the aowadment in the register of chirges, filo paticuiurs of the
modiffed chinrge with the concemed Registrar of Companies, Any documentation, subsequeatly
anaedmbm!hmcmlmdmaﬁmwwimgaphdlwdmofmoAmﬂmmngCompmy
23nd the Amalgamated Compaty, shall b for the sake of cooveniencs and recard only apd 1o
reflect tha changes in'the secority purrnant to e Scheme and thers shallbe na break In the

cmhmtyotmchchugomdlhcm:hﬂl:d;tch&mlhndmotmq-mqnthaeotlnthn

Ama]p.ma.tmgCampmyz.

Um&e&dmbmhgﬂmﬂdaﬂmywnﬂ:ﬂmhmwm
pnvﬂegu.hmdihmdhﬁcﬁhofﬁlmpmdﬂo&uhmpomlﬂﬁmmﬁng&nmmah
licensts (together e *Licemses”, for the parpose of this Clanse 43.3) relating ko the
mmwzmmmﬂmmdeMmumpmumy
wilhoot oy forther set, instroment or desd;, ax mare ‘prticulady provided hereinabove, -
Notwithstandipg soch transfer/ vesting of the Licouees, if way*spplication is required for the
statistical recond of the itatitory suthorities to Implament the transfer and vesting of tho Licenses

15 provided bercinabove, the-Amalgamated Goempary shall facilitato the sistiocy wsthorlties by

ﬁhnsruchmlmﬁmwhdahaﬂbowlnd!wuwdmﬁmof-m Am:lgmnibd
Company based on the panction arder'of the Schame by the Court.

UponlbaSchmabwomh;nﬂ'u:hu.ﬁn Amalgamated Company Uy expresaly eatiled o Teviso
ils direst or Indireet tax retoms and relited withbolding certificatey und shall be entitled to eltim
Jefund, sdvince tax crediny inchoding MAT credit, CENVAT 204 MODVAT credit, pertaining to
Amslgamating Company 2, if soy.
- - L

From the Effective Date, wil bank accoents of the Amalgamating Comspany 2 'thall be permificd to
bz continned with the tame balandes o3 of tha Effective Dato In ths names of the Amatgamated
Company and fo statistical record the Amalgamated Company shall bo permitted to filo names
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and particulars of the new anthorized sipnateries for withdrawals and/ or depositsf credits in such
back accounts and the relevant bank accounts shall be reconstituted accardingly.

44 Conduct of Budpers

441 With cflect from the Appointed Dete and mmtil ocamrense of Iibo Effective Date:

» i} ﬂmAnﬂpmmComnyzundqhkuwmymmdecdm&whwumcd

ca 11! its business sclivitics 2nd stand possessed of its pmpcrur.a n:-.d nsscls, for end ta
account of and in trust for the Amulgamated Comparty; ind:

(i)  +ll profits socruing to the Amalgamating Company 2 and ali faxes thercon of losses
sccumtileied or otherwise arising or incurred By it shall, for all pgrposes, be treated 21 and

deamed 10 be the profits, taxes oc loszes, a3 the case may be, ofthc A.m.nlglm.\lcd
O:l:rpl.ny' and

LR

R . (i3} IheAnu.lgtmm.ngCompanyZ:hallm-ryonlubudnus,mmmmb!oddigmcnmd
bu.smmprudmcomdmthoumemmuithxdbcmdo{nghilhmnmdshanuo&

. codertake any ddditionsl finsncial commitinenty of any matmre whatsotver, bomow any
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business or poroanl. O 2oy

. umounts ot locur any other lisbilitics or expenditure, lssue amy sdditpns! guarkbtees,
indernities, Ietiers of comfort or commitment gither for ilaclfor on behalf of its affitiates -

of atsociater oc amy third pasty, or sell, tranifer, allenstn, chargs, motigage or caicumber

or deal;"in kay of its propertict/assets, except 1 (o) when the tame i expressly provided in

1his Scheme; oe (b) When the sime I In the erdinery eourse of business a2 carried oa by it -
uonl.hndl.!.cofﬁlmzofthhSd:qmhmowu(o)whmamwmummtoi

LhoAmﬂgmatchomﬁmyhabmobumcdmtﬂlEMmd

ccup{bymrhﬂcoh&mtoﬂheBouﬂoIDmonhoAnulpmulng-Oompmyzmd
-mahmlpmﬂodemymdmbjoawchwgummmmowphm
ot amanigemeits paoc 1o 1hs Appointed Pate of s part of this Schame, pending sanction
of this Scheme by the Coprt, the Amigamating Company 2 shall not make arny change in
its capital strocture eitficr by any imxrcass (by issoe of equity shares, bomas thires,
prefecenco  shares, coovertible debentores o othawise), -decrease, reduclion,
réclassification, sob-divirion or.consolidstion, ro-oiganisition: of in amy othet manner,

WﬁJChmdhl?ﬂhOCﬂdefrwmhﬂondmpﬂﬂotﬂw Amﬂg:mﬂngﬂom;mxy :
Kad

lhoAnulpmhng(‘:cmpmylmmtmywnlm.mlnthomd:mrymooflu_
pre-exining oblgatlons umderiaken prior o the dals of -

pptqvﬂoflhsSd\nmﬁytbaBoudofDnmoﬁhcAmﬂpmnmngyz.lha

lummdmﬁ&bmldmphym&ofmdﬂmplmmtmunmﬁm
wulmcnivd!hmymﬂonwmcmploym:wcptmmﬂmmnmmmmofm

Annlg:m:.lchompmrmd

v

chmaIg;mnhnmewnyzadenmﬂh:umbmmhuy :xpmdmlmmt:ccpt
mmmmmmofﬂmmmwm .

!hquslgnmzhngCompmy2thﬂlmttmmd1uMmmdmnofAszodw0nmdfm
its; Articles of Arsociation, ucqﬂ with he written concurrence of the Anu.lgsm.ucd
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45 Wik elfet fmm the Appoinlcd Date, all debty, Unbilities, dutics wnd obhglunm of ths

' Ama]guuungCm:pmyZuonthcdoudhummmmcdnhmﬁw.&ppomtodDuc,

. whelliér or not provided frtheir books; and-ait-Habibitics whith-irise-oe- accros-omor-after the-
Appolnted Dite thall be deemed to be u:o dcbu, Uabilities, dutics wed obllg;lﬂons of the

Amatpamated Campany.

46 With effect from the Effective Dulc, the Amalgnmmd Company shall & commeEncE wnd | cmy on
and shall be guthorized to caamy on the business ol'tbcAmﬂg:mngCompmyZ

47  Upon this Schemo ‘becoming cl‘foctwr.. tba Amlgnmumg Compmy 2 thall stand dissolved,
vn!hmnbdnswmd-up

48

For lhapu-pouofgtﬁng effect to the amalpmaumuﬂamedmdumlomwl 15 394 and
ol.hu:pphuuaFuﬁdamofleSﬁM«nmhdhﬂoqﬂMpmVﬁimnﬂhnZﬁﬁMu
pplicable, hmormmwmemmomwmmcmmm st any tine
o p-.:rmmtloﬂwctdﬂont!nScbcmc,bcmhﬂedlogctthomrdlloflbochmguinlhnlcgl]

T rghi(s) vpen the amalfamation of the Amal :Coropagy 2, i sccordance with the,
. ) prwi.llouofsadwm 39110384 of the 1956Au. . :

Por Evoly Services Limited - For Scantech Rralustion Servioes Limited

- (-z_’_‘__.b
- b o

Avthorleed Dlfartoery 5. i o Agjhﬂi@'}ﬂnitnm- z
' . - . I lﬁirasc

i
or NIIT um;rm) For Holen tha.Wan Educabion Limfed-

:n:iurr o:u.m LTARMING LIMTID

e C )

«d Sirhbory ' Anmmr{ C—\H

Aumdr?:ﬁ%'igpé@r

Oartifed to ba Trya Copy

Hxaminna- iurﬂchi Oopartmoml
: Hig = oot of Dalhi of
Authori<at Lnder Seclion T

Mdigs “Eviideocs A,

\J:-d-‘«-..n-..—-l..d-umn-u:m--.u;-a:l.—'up_i_vx\-,m—-'_
heo- o

e WRAL .




Aty i e

SECT'IONC
5. TOE TRANSFER BY YAY OF AI\rL\LGAMA'HON OF AMALGAMA‘ING COI\rIPANY
' JWTI'IIAMALGAMATED-GM
54 Wih el ﬁum lhu Appomla! Dnte, and upon the Scheme bw:mmg cﬂ‘:d.:\-:, “the
Amalgamating Company’ 3-‘shall -stand transferred to and be vesicd I the Ama!gmn;:d
Comgpany, 83 2 going concemn, without auy furber deed or act, togefber witk all the propertics,
#sets, rights, Babilitics, benefits and mt:rau.hm .
51  Subjed 1o the pmmom of the Sdmmc mtduion 10 the tmodalitics of mansfer and vesu,ug. on
occumencs of tha Effective Date, the whole of the business, pc:xomcl property, atscly,
fovestments, rights, benefits and interest therein, of:the Amslgamiting Comprsy 3 ahail, “with
cffect from (ho Appointed Date, stand transferred 10 and be vesied in the Amstgarnated’ Compiry,
without any further act of deed, and by virtue of the order passed by the Hen'ble Delhf High
Cmtwmwjmdmwthegmuﬂﬂyoflbubmnmdinpmmthemmm
Coopany 3 :haumndmfmodmmdbevnwdintboAmﬂmedcumpmy{nmcmmcx
L Muibedlnmb-dmm()m(xnbclw : _ _ )
® all asgets. ol’thr.Am:.!pm:ung Compusy:" ummwblcmmhneurmcmpqul
property of are othérwdse capabls of transfer by manu) delivery of by cndorscment afd
. delivery or by vesting and recordal pursmand to this Scheme, shall -tand vedted in the
.3 E- . Amulgamated Cétopany and shell become tha propeaty sod sn btiepnl part of the
- H 8 Amalgemated , The vesting pursoant t this sub-<clenso sball bo doemed to have
bu é mmdbymldehvuyumdonmguwhmlhopmpcﬂymw
: and titls to tho property shall be deemed to Have beea trimaferred sccondingly, Mo stamp
_—E /' dznyuptynbloohlbehmducfnthanbkmn,bdng\wcdinlho
- 3 k" . Amdpmﬂcd(:nmpwy'
1 14
.g 3: (T} nﬂmblnpmpc:ﬂaoﬂhn.&mdpmamg&umy3 olha'thnnl.hmcqmctﬁodl.n
= Mmcomommlu&nssmmmm;!ommddmm,fmy,
'E . mmbhmu:hmhhndwfuvﬂmhhrm@,bm&bthmmmit
[ <] sy, with Oovermnment, eomi-Oovernment, local sod *other ruthorities and bo-dxn,
‘5 cmlnddhamwaﬂwnhommﬂmm,hwmtwdced.bm
g t!wprppatyoflhshm:lpmaldﬂqnpmr
5 f-:-‘ e @) ol immovable propertics of the Amalgzmating Compazy 3, if iy, whether frochold or
&g v Teaschold, and all documents ofmk,ri@umdu:-mnmrdnhnlhu’dn shal stand
] trantferred to 2nd be vested in and transferred to thdor bo deemed 1o have bocn and stand. -
. . . mnﬂcmdbmdmtuiinlhchmﬂgnmwdm@mymlhodmylmhummdc@i
':’.:.. ’ donobythoA.nnlgzmzhngCumpmf! lnd.’orﬂnc}.nulgnm.ted
L) G . al d.:'bu. Habliitiey, coatingent labilities, tatics snd obligniom. secured oc- un:ooumd.
w whether provided for oc riot in tho books of ncoount oe disclosed in th balance'thests 6F
H] ©, the Amalgumating Company 3, shall, bo dcomed 10 ba the debiy, lisbilitles, contingent
T Lsbilities, dutles and pbligations of the Amalgamated Company nod the Armalgamated
] A Company undertakrs to mect, discharge and ratisfy the same. It is hereby clarificd that it
‘;’_ e ahall not be necessary to obiain the conseat of mny third party or other person who is 2 .
e : panyioanymm«umgemmlbyunmotwhlchtnchdebn,unbﬁiﬁu,dmumd
# obhgmomhawmmordcrtogwceﬂ'edloﬂ:onmﬁmoﬂhhamm:
B .
) . _
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al} contracty, dwd.tz bonds, sgreements, schemes, amengenxnts md ofher instruments,
permits, Tights, caliticroents, liccases inchuding thoss relating o tenancies, privileges,
powers, lacilitles of svexy kind and deseriptlon of whalsosyer nature in relaflon

to the
Amal;amating Company; ortorthe-benefit- of whichs the-Amnal i z

grmting-Compoy Fmry
be eligibls and which wro subsisting or baving effect imawdiately before the Bffective
Datz, shall bo in full fores and cffect op, against or in fivewr of the Amslgamited

Cotmpany and may be enforeed as filly and effectoally as if] instead of tho Amalpamating

Company, the Amalgamated Company had been a party or benefiefary of obligee tereto;

wy pendlng suit/eppeal or other procecdings of whatsocver maturt relating to. the
Amilgpmating Companyt 3, wheiber by or against the Amalgamating Company 3, -shall
not sbats be dischnfinued or in any way ‘prejudicislly affected by restdn of the
smalgemation of the Amalgamating Company 3 or of anything contained in this Scheme,
but the proceedings shall dontinuo and any prosecation shall bo coforced by or against tho
Asmalgzmated Conipany in the szmo manner and to the szmo extent af they would o

might have been continucd, prosecuted andfor eaforced by or agalust the Amalgamatiitg’

Cormpasy 3, us if this Scheme had niot been made. The Amalpamated

 hat 1 madk Company shall fils
necesily application’ for transfer of all pending sit/appeal or cther procecdinggs: of
whatzoever nahire relating to Arsalpamating Company 3; : '

all anployoes of Ihe Amatgnmating Company 3, who are on ity pay roil thall ba cng;gcd

by the' Amalgamated Company, on fuch terms and conditions a3 2re 5o less’ favoursble
than those oa which they ure cumeally engaged by tha Amslgamsting Company 3,
* ‘without sy 4 o

Intamoption of seivice a1 b résall of this amafgamstion and tinsfer. With

regard to provident fund, gratulty, keave encashment and any ofher spocial scheme or
benefits created or

__  exlsting for the bencfit of such employecs of the Amalgamating
Cogipany 3, upon ihis ;

tho Amlpmating Company - 3-for all prirposes whatioever, in
provislons of spplicable liws and In terms of this Schime. Tt s

. bereby clacified fhat Gipoa this Sheme bocoming effective, the aforesild benefits o

aes shall coritinus 1o be provided tn the trniferred employess md the services of all
the tonifeired employees of the Amalparating Compary 3 for soch prrpoes, thall bé
mtaduhwtn,g'bccnmnmmu, S S -

ol statutosy licenscs, peamissions or approvels oc consents held by the Amalgamsting
Company 3 required to'carry on its opecations shall stand tramsfered (o and bo vested fn
ths Amalpamated Company without xmy further a2 or deed, and shall,"ss may, b
required, be sppropriately mutated by the chndory snthorities concamed therewith i

Tavor- of the "Amalgamated Company, The -benefit of all statutory and regolatory .

pemmissions, approvals-and consenls of the Amalgamating Compaay 3 shall vest In and
becomws availablo fo the Amalgamated Company purtuant 1o the Scheme; :

anry and oll registratious,
3 shall rrxnd trapsferred to and vested in the Amalgamated

all taxes payable by the Amalpamating Company 3, if gy, inceding all ot Ay refunds of
chaliy shall be treated as the tax Uabll

: ty o refimde/clsims ug tho czse may be of the

goodwill, Hloeases wppertalning to the Amalgamating Company.

For the purposs of giving effect 1o tha vesting and trasfer ovder patsed under sectlon 391

and 394 aof the 1956 Act or such other.cquivalent provitioa of the 2013 Act, 15 applicabln,

for NIIT LIMITED.
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in respect of this Scheme, the Amalgamated Conmpany shall be entitled ta ges the recordal
of the change in the legal Gile wnd rights appurtesent thereto wpoa the trarsfer and vesting
ofaﬂﬂ:tmlndudinxmmmh pm'manno lthchanc.

Prow!unl Foma!mu Post Stnciion of the Seheme L

TbaAmxlgmn!deampmythﬂl umyumaﬂwlbcwnmgmtoeﬂ'caoiﬂﬂss-chmcm

accordross with the. provisions hereof, If so required under any law or oterwite, execufp deeds
of confirmation o Rovation.or olber writings of KTangements With amy party 1o any.coptTact of

m:ngma;tmnhhontawhichtheknulgmmg&mpmy!hubcm:pu-tthdqtogwo .

forrxt effect to the above provisiens, The Amalgamated Company shall, uodex the-provisions of
this Scheme, bo deetoed 1o, be authorzed (o "cxecute mny. such wmingx op bchal{ of the

Amdpnnunchmpanwadtow:ymupafom :llmc.hformahucsorcomphmocs
rcfm-t:! 1o ebove oa Ut part of the Amalgamiting Company3

Umnmoschwwbwumhgcffmw, forﬂuxsha.lmrpom oolynﬂwilhmlmysq:mtodped,

instrument 6 Writing, the Amalgamating Company 3 and/or the Amlgamated Company shall, if
required,

‘shoultencopsly with the amendmeat fa the register of charges and Bilé particulary of the
modified chargo wifh the concemed Registrar of Companies. Any docementation rubsequently
entered info with the terms lenders or the working cipital 1énders of the Annlgamating Compaay
3 und the Amslgamated Company, shall be-for the sake of comvenlence and rocord only 35d 10
rcnodd:nchnguinﬂmmmtypunumtm the Scheme and there shall bo 1o break in the

umntyofmdachugclndthcnmtha“rthlcbukblhn date of its mﬂmﬂ:motinthn
Amlpumlngﬁuws .

Upon lthchmbmmmg effective, all slatutory permistions, Beensca, mb,wm:n’tz,
pmﬂcmbegeﬁ;smdbwcﬁuotﬁlmgudauomamulngﬁummﬁmmh

Hecases (togeﬂ:\u'&c\"um' for the purpose of this Climta $33) relating to_the .
Amalgamating’

3, shall stand mufm:dhmdvmcdlnuwhmﬂsmabp&
mthmtmy_ﬁnw ] fn:tmmuuudocd,umwﬁ
Notwithstasding

mtnnnlmdoi‘&nmw agthocities to fmplement th transfer 1id vesting of s Licemes,

1] the Amalgamated Compamy thall, f:dhmﬂ»m:gthonﬂnby
filing applpdmw’ﬂchthﬂlbcm&d!nmwd!n&mofﬂwmm
WmMWmmdwcfmnSchmby&chn

Upculthchcmcbamngeﬂ'wuve,thoAmﬂpmwdepmyh umd»cdlnmw

expresly -
s direct o Tndiroct tix fetmrat and related withbolding eertificates wnd shiall bo extitied to chaimd

refmd, n&mﬁhiu-nd:tsbdudingMATuudh, CENVAT axd MODVAT mmpaumingw
-Amﬂgxmﬂhgcoghﬂ ifapy.

'meﬂacﬁﬁwtwubm,anbmk:ccmmuoﬂhcAmﬂMgCompmy3shllbopc:rmtmdm
be contimued with 0 ssmé balasses af of the EIMmDucbﬂwnzmofdemlpmued
CmpmmfmtmucﬂmdmmmMCmmeomMmﬁlcm
mwﬂmmof&mm:@wufawiwmﬂumwwﬁbhm
mwmmmmbukmumummmdmﬁw

Con duct af Bm{nc;l

With effecs from the Appointed Dete and tntil ccurrcice of e Effective Date:
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LhcAmalgumﬁngCompmyBﬂ‘rdaukawmrymuﬂMbodmmdwhwc
cmiodmnﬂ:uhmnmmhmmﬂmndpwmednfmpmpauamdmﬁr

mdcnmomtormdlnmmforlhm\mnlpmmd@mwnr

(@

)

0]

™

o0

(v}

lllpmﬁuwmﬁngtoihamﬂgnmaunngpmylmddlluuﬂwwuorlm
accumulated oc otherwise rising of incurred by it ghall, for all purpases, be treated 23

mddcemedtobeihcptoﬁk,hxuwkua,utbuuumsybc.oﬂhahnnlspmmd -

Company; u:d

lhcAmﬂgzmmngCom;m:yB shall carry oa itz business, with reasonable diligeace and
buslacss prudence and In the 1amo marmer a3 it had beea dojng hitherto a5d shall not
undertzks aoy additional financial commitments of any nature whatyoever, botrow any
amauaty ‘or Incur xoy other liabiliticr or expenditure, lsras any additional guarantees,
indemnitles, lettars of comfort of commitment either for itzelf or oa behalf of ity affiliates
onuocu!cswmythudm undl,m:fc:r,a!lmuz,dmge,mmgagnurmmbcr
or deal, in eny of ity properfics/assels, except 1 (s) when the rame is expresshy provided in
LhisSchcmc,or(b)whmthcumci;mthuordmrycmrxoofhmnmumrladonbylt
as on the;dato of filing of this Schermo in the Cotrt; or () whea & prior writtas consest of

.xhcAmﬂgmﬂedCompauymbmobhmcdin&hmgud,md

uccp-thymu\n.\l consent of tha Board of Direciors of the Amalganuiing Corupmy3 tnd

the Amalgamated Company aod subject to changes punsuant Lo commitments, ohlgationy

OF aITan, tolhaA.ppomLcdanuupmofﬁhdem.pmdmgmﬂm

ofﬂ:hSd:mohytbaCmrt.lhcAmdgamungCnmpunyJ shall not shales any change iy
ts capi

ital strocture wither by any ‘increaso (by lonw of equity shares, booes share,
prdmshuu,ommﬁb]cdcbmhruwotbaﬂm).dmux,m

sub-divislon or consolldatlon, re-organisation or in sy other mannsr,

whkhwgﬂdhw&ocﬂcddmﬂnﬁmotupﬂﬂofmoﬁmﬂmcmm
Iamd

&xaAma.‘g:mngCompannyh:ﬂnotwyon}ta aoquﬂwor&nuymzofm

g;mnmtomywulsungobhpﬂmm&mkmpﬂwtomdnmd'
:ppm\'ﬂof Scheme

by the Board ef Directors of the Amalgamating Comprny 3, the

fermn snd conditfons of employment of any of s employess, por shall ncmclndc :
zcﬂcmlm&:nyummorﬂscmploymmptmdxlhcwnﬂmmmoﬂhc

Amalglmﬂchompany'md

lhoAmalg:m:tmgCompmy3lhxnmuhawmmeﬂlyupmdhhﬂmw
whhtbcmmmoﬁha Amaipamated Company; and :

the Amﬂgxmuthompmy:’. shall not amend ity memoeandum of association u:dfor

ity Articles of association, except with the writien concurrence of (he Ama!pmat:d'

Coupany,

With effect from the Appointed Date, all debts, labilitics, dulics and obhgal.lont of thé

Amuigamaling Cooopany 3 a3 oa the cldse of business an the daia peeceding tho Appolnted Didé,
whether or not provided in thelr book, and all Labilities which wrdse or scoruo on or ifierhe

Appohudmwﬂbedmcdwbclhcddﬂ;mbﬂmg,dwumdobuphomoﬁha

Am:!gama&edCompwy
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5.6 Wilﬁ efTeed from the Effeczive Date, the Amalgamated Company shail comnmicnce and ¢ty on
and shali be suthorzed to carmy on the basiness of the Amalgamating Company 3.

57  Upon this Scheme becoming dIcchvt.- the-Amstgaming Company 3 thall stand dimolved,
: without being wmmd-up

For the purpese of giving effect Lo the analgamatica order passed under gections 391 to 194 ad
other spplicable provisicos of the 1956 Act in reapec] of the Scheme by thoe Court, the
Amalgamated Compeny ehall, et imy ime purseant (0 the order on the Scheme, be entided to get
the recordal of the changs in the Jepal ngjﬂ{s) upon the amalgumation of the Amilgamating

Company 3, in accordaince with the provisions of sections 391 1o 394 of the 1956 Act or such
other aquml:m provisians of the 2013 Act, 11 spplicable,

58
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CONS]DH{ATION

Since the Amalglmatm Companics we wholly owned rubsidiaries of the Ama!gamntcd
Company, the shag capital -of the Amalgamating Companica lo the extent held Py cihe
Amalgazaiod Company and the investments 21 shown in the balance sheet of the Amﬂgmm.cd
Company (being abares held in the Amalgamating Companies) shall sinnd cancelled. Therefoye,
vpoa coming fnte effect of this Schemeiand vpon vesting in- and transfer of the xsséts apd-
Habitities of Amalgamating Companics o the Amalgamated Company in aceordmen with Pastill |
of this Schema, no conslderation thall be payabls by the Amalzamated Company and 1o - ghires

shall be allotted by the Amsalgaraaied Company fo the Amalgamating Compan!u or tolthe -
charehelders of the A.mn!g:mntmg Compamu. ’

The sontldenation foc the purpose of rcmtd:l.f:cglstnum and pa)'mmt of stamp dmty for mfu'

and vetting of Amalgamnating Companies into nd with the Amaligamated. Company,: shail} he |

troxled 29 ol as oo contidenstion is belog discharged for h-a.ml‘:rar-dvuungofJ\m]gnmumg
Compmlestomdm:hlhcAmalpmnw&Cmpmypunummanmﬁl.

CHANGEIN AUTIIORISED SHARE CARITAL L

) Upmws&hwnbwmﬂnscﬂmmmmm;mdmfun!dnhmdmg

Companies In the Amalgamated Commpamy Cotupany parruact to the terma of thls Scheme, the entim

axhorired tharo capital of the Amulgemuling Companies thall stend trensfemed from the

m&hamadlhuuapmlonhampwﬂwhnﬂpmmng&nmamm:nﬂhm{mdm
a.pahlofthaAmalgamtchompmy.

omeu?lahcve.Lhcmhmimd:hmupndorlhoAm!pmund abait
th.nd

Compmy
by iz amomnt of Rs, GSSOOOONtnda:methomn&xmoi
u&wﬂmoﬂhuAmlgamtchompanyMldmdmhMﬂuﬂtomdufn{hw

»V. Tho Anthorized Sharo Capital of the- Coapany it Rs.1,38,60,00,000/- (quwuﬂnohmél'&d,
thirty eight crore and sixty lakh only) dividéd isto 15,00,00,000 (Bifteen crors) Equity, Shatciof
Ry, 1/-each, 25,00,00,000 {Tweaty fivo crore) Equity Sbares of Rs. 2/ uch,lBSOOODO(an
crote thirty six Lakb) Equity Shares of R, 10/- each £0d 35,00,00,000 (Thres crore xnd filly 1akh)
ssssmmmvmdom:bhp;dmmmurmu-mhmdzsooooomwyﬁnhﬁ)

) r&mbhhﬁmﬁmnfhlw-udmmmﬂghu.mmmdmﬁw

atiaching thercto ps provided by tha requisilions otthaCompmyforlhoumabangmthpowsrm
mca.snmdrcduculh:a.plhlnf!hscompmymddmdelhcthmmﬂm&pitﬂfotmoumz
mmmdeamw«hmmmmmuﬁ&ome

b

‘

thgb.m.ubangmfmmdtumﬁdxfy,aﬂargconbrogz!cmymhnght,pnvﬂcgeotmdmm '

in such manber 23 mzybopanﬁncdby!homdAd«pmwdodbythoArﬁduofAummot

tthompanyfarﬂmthmbchgtum"

mm&wuﬁmswpﬂdonmmwnnpmlofmﬂmm;
Copanics

aro parmittéd & be utillzed and applled tawnds the inereaso bn tho suthorized dhire -
upMothmalpmﬂ:dGOmpmymmrdmmthlChum?l wd 72 tbave,uﬂ‘ri&
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further demand of wdditional stamp duty or {eo shall be raised or made upon Lhc Amlgmuwd
Company by ury regulstory sulhodties in relation fo rich increasz in the authotized share capitel

of the Amalgamsted Company, lndud.mg by the R.cs;lxtm of Compmls. Netioosl (kpxhl
TcmtayofDdhldeﬂyml:” )

74

lthhachychnﬁadmtfwmcpupomdhumg thouuﬁwtmdlhucap:ul of tho
Amxigamisted Compiny in actordance with Clruse 7.1 and 7.2 above, the consent of the

sharcholdery of the Amalfzmated Company to thix Scheme shal! be deemed to be roificicot for

the purposes of effecting this amendment and that no fimther resotition wnder cection 13, sectign
61 or any other epplicable provisions of the 2013 Act, wocld be mqmrcd tobs scpmtdy pmcd.

8. ACCOURTING TREATMENT

Accounting fot the amatgamatien of Ama!g:umuns Complmes and: treatment of goodwill or
.Teserves, if eny, i the Finaneix] Statements of Amalgamssted Compagy shall be in aceordancs

with o provistony of the Accounting Slmdxrd 14, daaling with 2ecounting for a.m.llgam.mom

. u:mdbydwlmumofcunatdhccmmhnuoﬂndu.uunmdcdfmmhmemum

With eﬂ'cq from the Appointed Dats, Axmlp.maled Cvug.\any shall yecord all (he ssaets angi
Labilities, incloding any intangible azets, pestaining to the Amalgamating Compsanies tranafm'qd
0 and vested o Aualgamated Company pu:mttotlnSchcmc,nsmybu decided by the Bo ard
of Direeton of the Amalgamated Company, in ctordincs with applicable aceoumiing 1

'mdgmﬂymupbdmmhngpnmpmmbdnmﬂmc}m of tusineas, ons dayprwrto
, - he Appointod Dt!-l‘:.

83

.A.: on the Appointed Date, purtusnt (o the kmalgamation ol'Am-\!glmnb.ng Gnmpamr:s the nters
company balmees betweon Amalgamating Conpaniss 2ad Amalgzpated Compmy.;.fmy.
mdudingmyshmhddb‘y Am:!pm:.(nd Campmym AmdgmﬂngCompanlu shall stend
capcelled, .

2.4, TheMummbdmlbuwhcofmmdﬂww}mofthcuubﬂmuhmfmodm

Amalgzmatzd Company, after mekdng sdfostment ax mentioned in Clause 8.3 above, ko cus.of
"excess of arscls over Habilitles ahatt be crofited to “Capinl Reperve Aocomt"mdlncuqof

shortfall, be dcbatod to, "Goodwill Accocat® in 'dn Findanci] Sistemients of Asmalrariated-

Company.

In case of sy dilfaences in acwmmng policy betwesn Armalpamating Compmin md
R Amalpamated

i

Vo

Cotmpay, 1 wnlform zet of accounting policies will be 1dopted by the:Boardvf ‘
Dircctort 'of Amulgamated Company following the smalgamation. The effeet) on thd Fmamgial ¢ -

Smmnudm&nmmmmgmonbudmm:mhmmm

Accovnting Standerd 5, m'uarmﬁtmm:umrmmrmodnmandqmgcsbx-"

Accomhng?olkac: govamd by the Compmlu (Accounting Standards) Rules, 2004,

8.5 'No»\m!!mmdm; =ything lbwe. the Board otD\mﬁnn of Amaigamated

iz

10 aecount for Ty of the sbove mentioned tfaactiont bylinces In accofdancs with the sppllqablc

sccounling standards end gmmﬂy aecephed socounting principles,
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For Evolv Sc‘:.vicé: Limrted.

Ay tex Usbilites under tho Income Tiw Act, 1961 of other sppllcabila Liwafregulatiogs
dealing with taxcs/ duties/ Ievies allocableror-relatod-tor the basiness of Amzlgzmtig

Compaides 1 the extent not provided for o¢ covered by tax provision fn.the accounts

mado a3 on the datolmmaﬁawtypmaﬁngmowmdbnoshnubomfmwlhc
Amalsnmmd Company,

Any frpls in the proviton for axatiop! duics/ lma s oumt mdudmg but oot limited
to the 1dvance tax, tax déducted af sourde by the customers and MAT aredit, CENVAT
cedit, us on the date immediately preceding the Appotnted Date will also be trantferved
to Amalgamated Comwpany. Agy refund under the Incoms Tax Act, 1961 or other
applicabla laws/ regulations dealing with taoies! duties/ lovies allocable oc relaled to the
butiness of Amalgemating Companles o dus to Amslgamating Comperles, consequent
to the assesument made in respect of Amalgamating Companies, for which no credit is

taken in the accounts As on the dats Immediately preceding the Appo:nled Date, thail also
belong to and be reccived by Amilgamatied Company,

The bx paymeni ﬁnc}udmg without limitation facome tax, tax od distribution of ©

dividends, service tax, excise duty, central sales tax, applicable state vﬂucuddcdhxd,c.)

whether by way of tax daducted at soureq by the customers; advancs 1ax or otheriise
. howsoever, by Amalpamating Companles after the Appointed Date, shall bo deeried ta

bopudbyAma]gamatedCompiwymdlhdLmaUpmmdlng:,bcdedtmﬂi
accardingly, Nommmdhgmqmmhxdodmwdummbyumam
AmﬂpmzﬂngCommeuocmnAm!gnmodCampmym seodunt of Inter company

. transactions betwreen Amelgamated Coopany md Amslgpamating Compantes post the
’ Appohlcdhﬂ:.ﬂnﬂbcdmd&budmhxpddbylhemmcompmy-

mdduﬂ.lnallpmeoodmp,bodcahmﬁ:mdmg}y

(mma&hmbommbgmm:ﬂmﬁommuﬁppom
Amﬂgnm:m}chmpmiumdAmalgmmnde:pmyuocxpmdypmmdm

.mwgmummmymmwmummmgﬁ
with tho pegeaibed forms, fillogs end annexire under the Income Tex Act, 1963, centiel

saluhx,apphcabhm“hulddedhx,wﬁmuxmmdolhcrthif )
rcq\ﬂmd,lngwc:ﬁndslnptmmuflho&hanc_

Aﬂmmptnmdinghppuho!whmmbyutgﬂnﬂ&m'
Amﬂpmﬂthanpm!upmdinxmd!auimgnthoAppohmdDmmdtd;hugm_
" Amalgamating Companies shall be continned and/or enforced until-the Effective Dals aa

desired by Amalpamated Company. As snd from the Bffective Dato, tha tax proceediags/
xppeals shall bo contimed and enforced by or againgt Amsigamsted Company In the

ummmmdbhmammumdumlghhwbmmmdmdmﬁnﬁ,
by or against Amalgamating Compantes, Porther, tho aforcmentioned

proceedings yhall
not abata or be dlmﬁmndnorbolnmymypmjudld:ﬂytﬂbdcdbymmofﬁo
wmalgams

oo of Amulgamiating Compandes with Am.dgmxted Compary or anylhing
Ounhlntd‘lnlhas-chm

Uponﬂdemoomhgmwaﬂ‘ectmyow:mmfmdedudlmofmumnnmy

pqmw&m:dcbycrbbom&dubyAmﬂstmdngCnmpnﬂu:bﬂlbcmﬁoordwmd
tobnobcmmsﬂumd”dulywmpuadmthbylhommwd&mpmy -
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The pravisions of this Scheme as they relate to the amalgamation of Amalgamating

Companies into and with Amslgamated Company bave boen drawa up to comply with
" the eonditions relating to “amalgamation” as defined vnder secion 2(1B) of the Incomne-

tax Act, T961, If ey tetms erprovitons

of-the-Jehemeare-fomnt or-imtapretettobe
incotmistent with the provisios ol the 24id séetion of the Income-tax Act, 1961, 3t a later
dals inchuding resulting ﬁummamdmmtothworfarmyothc:mmvfhw

the provizioas of he sald seclion of the Incdme-fox A, 1961, shall preval] and the

Schome shall sa0d modified iy tho extent determined necessary Yo comply with section

2(1B) of the Incame-tax A:t, 1961, Such modl.ﬁcaum will, bowever, not affect the other
partt nf tha S-ch:me.
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9.6

Necessary

AR A e o L e S 1rr~ TIyTTh.

REQRGANISATION OF STHAWE CAI‘lTAL oF TRANSFER!IE COWANY

Upmmusmbmngdfm mdmlhcﬂ'qdﬁoml}wkppo:mbdﬁm,&cmg
issued, subscribed anid:paid-vp. Prefcrenco Share Capital of the Transferee Company ihall be

yeorganised a1 dchailed -horruntier 1s b saine §3not ropecsented by wvallable assets in the

hinanclal stafements. of tho Trugfereo Compary and a redoction of the same shall ficilitato the

TrmfmCmnpmytommusuhhwdwdbrcpmmammd&rﬁnmddponnon. T

The isroad, rubteribed tnd Fully p:id—up Prefcm:m Shm Caplhl slong with oll the Tights

periaining to qummilativo dividend for tho past years thall stand capeelled; withaut sny p:ymcn: of
mcc.muﬂcd face valuo of the'sald shares {o the sharcholdent of the Transferes Ca:rqaany

The reduction tn the share sapital of the Trnsfercs Company s contemplated in Clm.wQ ‘shall’

be effccied as mlntegxdpmotdsu Scheras in socardanco with the providoas of seetions 100 to

103 otﬁml9$6Acx,mdwyo!hqnpphub!owuwm of ths 1556 Act or tha 2013 A.u.andthe
order of ths Court simctionlng this Smmunhobcdmdwbommdnxmdam 100

o 102 of the 1956 Agt or guch other equivalent providion of the 2013 Act, 23 app!im.‘olc,
mnﬁmingﬁmrcdwﬂonoﬁhmcapmluflhewmmmyu lated in Clanse:9.

 resotution a3 roquired wnder section 100 of ibo 1956Actahxll‘b-apmcdbyﬁw
shmholdmo!lhn'!‘xmsfammmpwy
The reduction of sharg apttalo{du'l‘rmfuu Campnydoes mtmivuwhaadminuﬂmof

Hablity as tho preference shares apo. fully paid-up. of payment to any sharcholder of any piat of
the paid-vp sharo capital, snd soordingly

mchodwoqmﬂuﬂprmﬁouoﬂbczon Aﬂ.unppbublc.:hzllnotbotppﬂublobmch
rcducﬂon:. .

Tbmbcmgno xmmdwhwmpymbmwldmwh
nspodwmchmdmcd:hmapmlhmchmxmmmwmcwmy:haﬂmtbe
required (0 030 the woeds "und redacod™ a3 part of its nume 18 coatemplated under section. 1022)
of!halSSGAﬁ.ctﬂmoﬂupwﬂdmofmo IBSSMM&ZOISMHWIQB!Q

Amaunung'hutmmt.

Upnnanccﬂrﬂonaﬂhc?r:famu&mn&pmlnﬂham{mw the 1zme will b

'mmkammmupmmmdmomu-mmlsnwmmuurmmuwl

-Company.
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Forr Rvolv Services Lipited

other apphcablc provisions, if any of the 1956.Act or 2013.Act; a3 thocase miay bo, and

Transfer and Yesting

Upoa this Scheme becoming effective, and with effect from the Appomtcd Date, the
School annss Undmahng shall: -umder the provisions of section 391, and- 394 end it

pursuant to.the order. of the Court-or any other tppropriate aulbiority sanctioning the

Scheme and. wyithout any. further-sct. or deed, bo tranyfared fo and vested T n andlor
decmed to bc u'nn.:fm'cd !o end \rcstcd in lh:: Transferee Compa.ny, a3 a going concern.

Witbout I.I.mllm,g the genenl:ty ofthc rmgotng. vpan this Sc!:c.me bccom!.ng cﬂ'ud.wc. id with
eflect from the . Appolnted Date:

®

@

All the Asssia of the School Butinest Un.dcmhng l.h:.t o movable tnter-olla mqtor

vehicles, in naturg ocincorpoceat propenty of are otherwise capable of ransfer by mamal

or: constructive ‘delivery or by eadorsement ind delivery or by vesting and records],
pmumtthuSchﬂnqthﬂmdvmodlnLthmx!mOompmymdewome
the propesty and sn integral part of the Transferco Commpany. Tha vesting purruzot to it
sub-clatiso shatl bo deerned to have cocarred by mamnl or coostroctive delivery or by
mdonmtmdd:lsmyorbymnngmdmﬂuwuomthomybdns
vmaimduﬂowthcpmpaty:hdlbodmdmhwbomumﬁmedmrdhgly

Anﬂ:c&setxoﬂbc mlﬂnﬂmmmgmnmm!cpmpaﬁummm
mdmmmommzmwnmmm

and advances, 1fmy,mmb!ahmhw;nhndorforuhwtobcmdwd.bmk'

bulancey. end deposity, i axy, writh: Government, secd-Goverpmeny, Toctl xd other
m!hnnuamdbodiu.mhmmﬂmbap«m:.sh:ﬂwihu&myﬁxﬁmut.
instroment of deod, become the property of the Transderee Compaty, x0d (ho sano.shall
ahobcdccmndtohawbcmu'mrmadbywxyofdc!:m’yofpmxm of the

respectdye, documents in this regard Tt ja-herehy elarificd-that all the ¥ighty; titlp and”

intergst of -the Transferor Company i the feaschold properties of the School Buskiess:
Undezraking, if axy, shall, porronst to section 354(2) of the 1956 Act and the provizions

of this Schemno, withott sny forther sct or Setd, botrapsferred 0 and vested Inorbe
dwmodtnhwubmhmfmu!tomdnmdmﬁmemcompm

Al the Asxets of the School Business Undertaking that are knmavable propeitics, il ny,
inchuding Jand fopether with the buildngs end structares staniding thereom, whether

&uhou,lmcho!d,lwmdmamhddbymmwmpmy,mm E

dommc:ntx oftitle, rights #nd catementy in relation thereto shall stand tranifered to and

bo vested in the Trensferes Company, witbou! sy further st or deed dono or being
required to be dono by the Transferor Compeny and/or the Transfergq Company. The
Transferse Company call b entified 1o and thall exerclse ofl rights and peivileges
amchedlothnlfmﬂ:ldh:m:blopmpau;smd:hﬂbcﬁabhhpaythcgmmdrmi

.lnﬁl.nmmdru!ﬁlmohﬂgnﬁmmrchﬂontocrtppﬂnblotomchmm’ble

pm-paﬁc:.Thcn:umﬂan«mbdmnmaofthc hﬂchlho:mnwblcpmpc:ﬂazhﬂ.
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upondﬂsSch:nobwonung:ﬂedwe,bomldamddu\ymddinmcmmufma

Tm:‘.‘mCmpmybylhc eppiopriate subositier, posuznt to the mnction of thig
Schems by the Court In necordunos with the Loms bereof -

®

All the Liabilities of the School Business Unda‘hking shalt without any further act,
instrument or desd, becama the Hiability of the Transferes Company ind shll be deamed

to bo tho debls, lnbiltues, Codtingent iiabilities, quties and obligatioss of tho Transferss
Compiny, uthccanmzybc.mdthsmefmCoumyshmumbletDmm,
disehirgs nd satisfy the sams In xecordance Witk its terms. It is Bercby ¢larificd that it
shill'5iot bo Tieeestiry 1o ‘oblain the consent of my third party oc other' peiton who 182
purytdmy contract or mngmt@ﬁmmofmchmchdebb lisbilities dutics and
obhphmhw wrisen i order o give cffect io the provisions of this sub-claues,
(v}  The exsting sw.mty of charge in faver of the secured credtitors shall reniain unaffected
and shall continué 10 remain valid and In full forcs and effect even after tho tansfer-6f
the School Business Undertaldng from the Transferer Company to the Transfercs
.. Company. Restructiving of ell such secuity or charge asd reallocation of exiiting aedit
i © facilifiés granted by the ‘#écured creditors shall be givea affect 1o only with the mutial

content of the concerned scoured cmixu:n nd ths Board of Directocs ofthc Tnnsﬂ:ro:
and Tranferes Company

nhhacbydmﬁedthat—
)

Limited

Eﬂnbgmty,ﬂmy,mmrpodotxbavmumodmbﬂhiuxhnumdb
s0d operate anly over the assels comprized ia the School Busiocss Undectaking

whichhes boen charged and sezured in respect of the abtvementioned Liabilities,
Hmofmmwmhh%mlﬂuﬁnm ‘has not been

Undertaking
Wumﬁhmﬁo[ha&mﬂomdﬂab&ﬂu,m&m:haﬂ
_:mm:mbued. .

‘For Rvolv Serviceg Limitsd " .For Beantech Braluation Secvices
Authaﬁcé@hnoq

W 'qumgmntyhmofwmofthommhmdmmﬁu
extepds

wholly or in part:aver tha arsets of the Residuat Undertaking, thea: thic.
mfm&n@myshummmtymmpmdm part of the
shovementioned Lisbilitfes dver o sssets of thy Schoot Bristness Undestakdsige 16,
o satixfaction of the Jenders xnd npos créatioa of such secusity, the asseds ofiie
mmm;mmwmwmmm

'f.
o

& lfmyuamtyorchargccxlsumﬂmusdswmpddngtho&hoolmm.
Undertakitig In respect of tho loart’ and libMlities which havo not bécn .
Wmmmcmymmmsmmmm;

) ahall creats - adequate’ sgonrdty over: the”asschy of (ho Residupl
Undﬂuhngtntbcudrﬁcﬁonofdnlmdmmdmdnﬁmotmchswmty.

t!:aauahoflhnSdmoanﬂ.nmUndathglhaubowlcucdmd d.i.scharged
from Fuch encumbrancs,

() - All cheques end oiher negotiablo ln:tnnn-:nh. paymeak orders received in the mams of the
Company, pertaining

Transferoc to tho Schoot Business Undertrklog after tho Bffestive,
Date’ thull be acctpted by tho bankers of the Transfareo Company and credited 1o, the-
- weount of tho Transferes Company. Simllecly, allchecpumdoﬂ:ancgbdnblcf
tnstruments, puyment orders reccved in the narma of the Transfetes Company pertaiailg:
totchchoo"lemssUndmahngpdorm!hnAppdn!&dDﬂqshallbomcp!ndb?x.hq-
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bankex of the Transferoe Compsny and eredited to the aecoont of tbe Transferor
Company.

(vi} Al the Contracts of the Schoot-Brexinery Undirtriing: shail-be-trr faii-forpo-sad-effoct
apaiont or b Givoar of the Trnsfare Company and may be enforced a3 fully and .
cﬁmanyuif.mstudofthonrmCompw the Transferee Company bad been a

utyorbcncﬁduyorpbhgccthado.lnrdaumwd:eumc.mypmm
uqmmmmwhchmtabo ﬁl!ﬁllodbylthnnsfmCompzny;ha]Ibeﬁﬂ.ﬁﬂedbythc
Transferce Company, ¢ if it is the’ duly constituted stiomey of the Tranaferor Company
Upca 1hls Scheme becoming effective and with. effect from the Appointed Date} gny
contnact of the Transferor Company relating o or benefiting at preseat the Redidual

. UndatﬁmgmdﬂdemlenmUnduuhng.zhﬂlbodocmcdmwm&mupum

. contracly, therchy relating to andlor bepsfiling tbe Transferor Compamy and t.hc
Trnsfees Company.

o e ot Fa Y Sy e T T TR

(viil} ltubmhychrﬂndthnlfmycomﬁudabmd:a tchemes,

- amingements or othes instraments of whitsoever natuze in relaton to the School Bnsiness

L Undatzking to which Transferpr Company s & party to, cannot bé tramaferred 15, the
Transferee Company for any resson whatsosver, the Transferor Cormpapy shall hcm,.wch
cootnd, decds, bonds, agreements, schemes, zrmmgementy or other instroments ‘of
whittsoever muture In uunforﬂwbmﬁtoﬁhcﬁm!‘mwmy i.nsol’nruﬂ is .
p-mm,uiﬂf:mlodo nﬂm&hlinscu&wmmfauetfmcd.

Loy

{ix) 'Upmmmmsmlocﬂ'odofthIsSchum,ﬂx.pmuukmdofT‘:mfmCompauy

: rehting to e School Burineis Underuking, ixclading withowt limittion, .o
.mﬁ@%.mﬁﬂmwlmaﬂmmmhmwmmm g
‘deemad (o bo tho track record of the Tromaferes Compeny for sl comumercial and |
regelatory purposes. including foe the. purpass of cligibility, standing, evaloation mi
P

uhupmmotthammfm&mpmyhnumngmdfmmh&,m&mmd ;
mtnd:ofnumﬂwnﬁﬂ.agcndumdcﬂm

Authet

® . mwmumhwofmsmam@mmmmmmm:-
and be vested in the Tragsferes Commpany. Thco&qhtdlcmﬁmﬂghnmﬁy ; : k
beld by the Transfedor Company, Mrﬁmmubmcﬁl:tpmqﬂﬂwmm-.-
Unﬁuhkmgmd(chchwlBummUndahhng.sﬁzuhedmdmmmnﬂcwtp‘

. intellectna] property rights and the pocessaty substitutisa/endorsemncit shall bo made’and T
. duiymdedinﬂ:canfthohnduowpmyuﬂanquompwyw .
) ’ 'thcrdcvmmﬁmuiupmmmtmthomonofmhsmwmcm : .

Par Seanttch Evaluation Service Limiced

)] Aﬂlhah::lld:nd?ropmyoﬂthchoolemmUndauhngutrmﬂmcdwlhc
Trnnsferce Company may contain the word,"NIT" which is wed by the Transferor
Compary a3 part of ity name as well a3 pat of its other ntellectual propertics owned and/ -
ammemmwtamMBMMTw&wmy
mdahhumdethnhsmmmdwwd‘ﬂM'hmnjmmgw
Mumthuyoﬂ:ancwhﬂdlwtnﬂpmpmyhdamkwhudw«bgq - -
mnbolormnyothcrmnnc:ctﬂmhmfaw&mpmyauptupmnf!hq_ B
Intellectua Property of the School Husiness Undertaking, naless otherwrise specificplly
apudmdpmuodbytbuWm&mymmtbgwmmxpmy;hﬂ;l_
casure that'the uzago of Intellectual Propesty Rights by the Traneferee Company thallBot 3
dﬂfmww&omrm&wumwhmmmw :

ory

Autbordeed
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i (1

Al the Licences of the School Bosinesy Undetaking thall stand transferved to and veuted
in the Transferco Compary. Such of tha other permits, licenses, contents, spprovals,
authocizations, quotss, rights, eatittements, allotments, concessions, exemptions, Iherties,
advanteges, mbjccnanwhﬁcﬂm*ouﬁﬁmm exveawnis; tepmciey; privileges-md
similar rights, and any waiver of the foregoing, =3 e held at preseat by the Transferoe
Company, but relals to of benefitting at preseat the Residuil Unda'la.hng and the School
Busicess Undertakipg, shall bo deemed to constitulo separnte pormils, [icenses, cnnscnt:.,
spprovaly, authorisations, quotes, -rights, entilements, allotments, conetssicns,
exemptiony, libeartics, advantages, -no-objection cmlﬁntcs, certifications, easements,

teoantles, privileges and similar vights, end amy waiver of the fatcgomg, and the
necessary substitution/endorsement shall te mads and duly recorded in ths name of the
Transferor Coumpany and the Trnsforee Company by the relevant authoritics puryuant Lo
the sanctico of this Scheme by the Cowt It i hereby clarified that if tha conscat of any
third pacty or suthotity is required to give cffect to the provisions of this sub-clruse, the
mﬂthudpntyuxulhmlyahallmnkcmddulymoxﬂﬂmnmmy
rubsitution/endorzement in the name of the Tranxfares Company pursuant to sanction of

thls Scheme by the Cowrt For this purpois, the - Transfereo Company shall file

appropriate applicationt/documents w:lh relevant suthoritics cancemned for l.n.form.\uou
and record purposes.

All tbe Employces of tho School Business Undartaking shall bo tansfared to mnd
_ engaged by 1ho Transfeieo Compeny, wilhout any interruption’ of servies and en such

terms and conditions 13 are oo lets favounibla than lho:e on which’ ﬂ:cy o curteally
mpgcdbytho"[hmfcmrcompmy

mengudwmwdaﬂﬂmd.wpbymmlchmmm'btmm. mnmy fund,
superannuation fmd, mﬂmfmuhmmxploycc stock option sgheme or any otber
spechs) schémo or bencfils created of edgting exchusively for the bepefit of the
mdw.mmmm&gmﬁmmmmcomm
stand sudstitated for the Transferor Company. foe all pafposes whatspéver, incloding but
not Hrmited 1o dbose relating to ths obligation to make contributians 1o soch fimds and
schemes in accordance with 1hs provisions of ruch funds and schemes in the reapective
trust decds ot other docaments, The sccnomulatioos vnder provident find, employes stala
inuranca cenhitration, grtwity fopd, superatnuation find, staff welfre schems and any
o&aqyodds&maubmﬁhaf&nhmfmCompmymhhlﬁgb&cEmplm
Mkmm&cmlmmdmﬁﬁmwhmdwe&htbomhng
provident fund, amplayecs’ stats insomancs cootritution, gratuity fond, superanmroation
ﬁmd.mﬂwd&:ethdc,bdnsmmby&amm&mpmymumy
be created by tha Transfores Company for such purpose. Pending soch trapsler, the
mwmmmMMmmdmesmmmummg

Bmployees shall continoe bbommbyhdea:eCompnthhomnmgﬁmds
mn.mlﬂnodbylhu"l‘rm:fcmrcompmy

mnmsrmampmymubammdmmbmﬁnmdmnmmommor
sy 1gal of other proceedings to the extent relating to.the School Business Undertaking,
. initiated by or against the Transferor Compary, If any suit, appeal orother procecdings to
the cxteot reluing to the School Bustuess Undartskng mnitiated by oc sgalsiat the
Wm&mwhpmdh&hmmnmhmwwmdwmmy
wry be prejudiclally tﬂ'wtcdbymmofﬂ:h&hummdthopumﬁngsmbo
wn&nm&wtdmdmﬁwwdbyunphﬂﬁa%fm&mnyhﬂwm_ :
mmmdblhznmammtulbqwmldmnﬂgh!h:wbmmﬂmcd,wmwd

" Por NUT EIMITED.
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and enforced by or against the Treraferor Company, if this Schems had not been elfected
All reasonable coris incurred by the Tranaferor Compasy i respoct of any proceedings
initisted by ot agalnst the Transferor Compeny after the Appointed Diatp to the extent
relating to tho Schook Busleess Vndertalcng- skl be- retmbrorsed- by the-Prensfores
Compuy upon submition by the Transferor Company to the Trnsferto Compimy of
docmaents evidencing 1ha the Transferoe Compuy has jncured smch costs. The
Trantferee Company shall filo necessary application for tmasfer of all’ pending

suiropal or other proceedingt of whalsoever nature relating to the Schoo) Business
Undertaking,

All rights, obligations, benefits available under any direct and Indirect taxes, in:hd.'mg
tax incenlives, sdventages, privileges, :xcrupuons, credils, holidays, remissions,
reductions, eto., sales tax bezefitiexemptions, servics tax credit, stamp duty benefits and
exemptions ; which may be obtained by the Trnsferer Company or which the Trams{eror
Compuny is entitled 1o or which xe or may be xvailsble b Trgsferor Compiyy in
reapect of the Sclioo! Dusiness Undertaking shally purrant to the sancton ‘of this

Schems, be svallable o the Tnmfuw Company oo zn a3 u whcm iefgoing cqueen
baals,

1t is hereby elarified that any tax related Habilidewbenefity, arising out of of in coupection -
with an event ocourting prior to the Appoinied Date, cven when the same may arise
endlor accruo subsequent ta the Appointed Dale, shell, sobject th and in ecordapce with
applicablo direct and indirect tax laws, continus to be labiliitabenelils of Traasferor
. Company.
{xvi) Tho benefits ofany agd all corporate spprovals ag may !mo already been tiken by the
" Transferor Company in relation to the School Business Undertaking, whetber being i the
noum of compliinees or otherwise, i.ndu.d.lng without limitationr, spprovaly’ \mdf;:
" sections 293(3X8), 293(IXd), 295, 297, and 372A of thy 1956 Act and amy other
spprovals 13 under cither tha Act (1956 Act andler 2013 Act), shall stand transferied to
lbcThmfawCompmymd:h&ﬂbed&madtph&wbmhkmhytthmsfm
Comp:uy bywmoofspprnvﬂofmhsm

(i)
Trnsferar Cothpany fo or in relation to the Sehool Businets, Undertaking shalt to
deemed to have. béca scausd to andlor sequired for and on bebalf of the
Conpany

Transfzoes
mdshan,npwmuSchmbmmgcﬂmmmmmﬂmmviﬁw of
section 394(2) and cther £pplicablo provisions of the 1956 Act o tha 2013 !Ld.vnﬂmt'

=<y
S

mmmﬁﬁmnuc,mmmdnﬂmﬁumdwm&ummbzh -

any farther act, instriment o deed be sod stand trsaferred to o vested in or bo degmed- -

to have boen trazsferred 1o or vested in the Trimsferee Company to that extent end shall

wmmmﬂmm;wmmmdmmmﬁm
Compazy.

Upm&s%mbmm;dfﬂwmd!hammmﬁanhholhbﬂwu fromy the

'Ihmfu-anmpmytnr&wThmfc:mCompmy !hcm:dmdﬂmonhoSchoolehm
Underhking shall enly toniiroe 1o be eotiled to secnrity over such

Wmmmmﬁxgms-
mthuMgM&ldyﬁuln&cWaufﬁhc&h&l ’

Uﬂuﬁhﬂx&mﬂwmnﬂmcompanymmomfm@mmymddmmmm
of the Tranferes Compeny shisll continne to be cxtited to secugity wermch/pmpcmu, i
rights, besaits and interest of and I the Trantferps Company, 23 exigting bmmediately pricg'tn:
the. traosfer of e SchmlnmasUndqnﬁnsﬁmmaMuwCompmym&aMmo

. " . . 43i?un
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Company. It is berehy clarified that pursuant o the transfer of the Schod] Business Undertiking
from tha Transferor Company to the Transfires Company, the secured crediton of ths School
Buriness Undertaking thall not be entitled 1o aoy firther security over the propecties, aucts,
righty, benefits and mﬁmmwmw“w
snd aceordingly sach assets of Trantferor Company and Tramsferes Cotpagy ‘whick are net
currently encumbered shall remain freo and svailable for creation of any security thereon {n fomre
in relution to amy new indeblednesy hat may be incyred by the Transferoc Cotopany and/or the
Transferes Company. For this purpose, no fixtber consent from the existing recwred creditors

dhall be required and sanction of this Schems thall bo conridered uupoq[icoommtofsuch
secured creditors.

ThummfaotCon'npany:nd.’or the Transferee Company, as the case myqulu]] sl nnyhme:
gfter this Schemn betomss effective in accordanca with the provisions hereof, if & required under
any law or olharwise,do all ruch acts or things a3 may bo nccessary to transferfobiyinthe:
approvals, consents, exemplicns, registrations, no-objection certificales, permits, quotas, nghts.
entitternents, centes and certificates which wero beld or enjoyed by the Transferer Company’in
relation to ths School Busincas Undertaking, 1t iy hereby clasified that if tho copsent of any thlrd‘
party o¢ authority ls roquired to give ¢ffect to the provisions of this Clause, ths said third party-oz

. anthority sball makn and duly rogord the necessary substitotion) endorzeman!t in tho nama off ths
Tranaferce Company vpon this Scheme becoming effective in accordancs with the ferms hend

For thls purposo the Transferea Company shall flo sppropriste appilcationy/docunsaty ¥ W 3
relevant suthoribies poncemed for information and record porposel: The Trinsferes Compm

Y“
ehatl, undalhcpmiﬂomotﬂﬂsScbam,bedwmadwbomemwdhmmmmcﬁ

mﬂnpmbchﬂfofhﬁmfm&mpm.udtomnycﬂorpafwmaﬂmchm
fmmnhhcsorcomplhmrdmedlo:bowumqbonqumdmthumprd.

Condud.‘ ofbn.d.nmt!‘.ﬂEﬂcctln Dm '

: W;m:ﬂudﬁunﬁwhppomlbdDuomdupwnﬂbdudm;lhnEﬂ'mDﬂ:

ol Mmmmmymmmwmmmnbedwmdmhwwﬂdm
mmmﬂuofmmmwmmwwh‘
-propertics kod, iws of the School‘Busthqduuhng. formdmmmloftnd-{n
hmtfmlthnn!famCompmy‘ '

an mmﬁuummgmumwhmwmd;ﬁn
mxmummmm«m@fm&;mpnﬁu@w
mnmmnmmmmﬁmgomﬁzm,mﬂq i3
transaction tox, tores’ whbheld/pald fa a fortign coumiry, valde tx, sl

mu;m)mhmmgmumbyﬁmwm&mpmywﬂ&m Lo
mﬂwgchndBmcuUadaukingshdewdlpmposu,bakumdumddmmdbbo“i

the profils, Yosaes, income or taxes, as the cato may be, of:be'lhmfm(kmpmy‘
(1)
praciicen;

G;r) the Tranxferor, mmmhmormmmwm

mmmmctmmm&mmwmmmwﬁx;}
{ha School Business Undertaldng, Infer-alia, wgwmmmu
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03§ -
made/collections received, funds or fesources deployed or cost incurred, shall be muilably

sccounted for and recorded by Transferor Company and the Transferée Company on sach

terms nd conditions as the Board of Direelars of the Trandferor Company and the
Trensferco Company may agree-upon—H

m&mmmmtmm
it ls hereby clarified that no stparate corporato mpprovals, inferaalla, under the 1956 Act
or 2013 Act, shall be mquin:d o bo taken by the Trunsferor Company for undmahng :
eny of the foregoing actons/transsctions periaining to the School Business Undertakinigs
and

] the Transferoe Company shall not aliu- o rubsunhally expind the business of the Sd-ool
. Busm::s Undetaling, cxeept with the wmitten contarrence of the Trusferce Company, -

Conduct of business on Effective Date

) Wik cﬂ':d from the Bifective Date, the Trasferee Company shall cuiry on and shall bs
auihorised o tany’ on the businesses -of Lhc Schoot Butingss Undcmhng ‘of the
Tranaferor Company. :

@

For the purpose of giving ¢ffect 1o the vesting and transfer ordcr passed wnder section 39, l'

and 394 of the 1956 Act or such other cqulvalent prcvu!ou. of the 2013 Act, 2t -
spplicable, in respect of this Schema, the Trnafcres Company shall be atjtled 1o getthg
recordal of the changy fa the legal-title ind righty appurtenant thereto vpon the h-ansfu'
Mmzofﬂlmmwﬁmgm przzuant totheSchm

Ru!dual Dusloess

The Residual Undertaking snd ol the asséts, llabTittes £nd obligations petaining thertto sball
coptime to b-e!ong Lo tnd bo vested in and be managed by'l.'ho Transferor Company.,

Allicga!,mnmumhapmdmpwhdmcwﬂammd(nc}udmgbcfmmymmw
orqmsHudmﬂmtbqﬂyaﬁﬁhm!)byu:pmﬂﬂmeCompmywﬂchrdmwtba
Rﬁi@ﬂﬂnd«ﬁkhghd&ﬁyt&bﬁmwmpmﬁngmm&mhwdDﬂgmwﬂchmbc .
mm;zmmm 224 in each cass relating to the Residual Undertaking (inchoding.

thosc relatipg to amy poperty, Hght, porwer, Nability, oblipation or dutles.of the Transfetor.

Cotmpiny in respect of the Residoat Undertaking) shall be continued and cofeeced by o againgt
monﬂmComwmzmnEﬂmDuaThonImCompmmemmbo

respoayible or tabls in relation 10 mysmhkpl.hnﬁunwothcrpmutdmgnpmstthc
Transferor Company, which relata o ho Residual Undertaking,

A]Ipmﬁtzq-]:m:lpduhlnslolhoSdmoleUndahhng,npb LbaAppointhu:,
which are recorded in the books of the Transdoree Company ehall, for all parpeges,

treated uf the profit u‘!oasuoflthrm:fvampmytndeemﬂmdhﬁmbwh ofbi‘
Tmsfc:erom;nny

CII.AHGE]HHAME

Vﬁ\he.ﬂbdmmmmlqmemoflbemmfmoccmmgmﬂmﬂr.hhng:dtq
Mindchamplon Leaming Syrem Limited or swch ofher ume us muy b appeoved by ihe
Reglstrar of Compiales, Natiooa] Capita] Termitory of Delhi end Haryans. Porther, the name of

mmmmwmhmmmmmndmmdndduofumnmbo
mbdmxwdbythalbcmnm
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12. CONSIDERATION AND ACCOUNTING TREATMENT

121 Cnru!de.nﬁnn

1211 Upon this Scheame beromlng effective and subsequent 1o the transfer of the Schoo! Buiiners

Undertaking by the Trunsferor Company to the Tnasferce Company in termd of Part-VI of this
Schéms, & ump sum conslderstion of Rs 1,080,640,649/- (Rupeet ono billion mgh!y emiilios six -

hundred forty thousand and six focty.nine on]y) :hn.ll bo payable by the Transferee Compa.n)' to
the Tra.n:f eror Company.

1212 The lu.m'p um pun:hm consideration st forth in Clawse 12,1,1 is based on Lbc va}muon of the

Sehoo! Business Undertaking appeoved by the Board of Dircetors of the Transferpr Company and
ths Tranifered Comrpany, based oa thelr indnpmdent_rudgmem and after taking into £oasidimtion
the vatuation report of S.K. Baibel & Co. LLP daled August 25, 2014, The BoqdofDum;nf
the Transferar Compuny and Lhe Transferte Compapy based on and relying upon the sfofcaid
expat advice, and on thé basls of their indepéndent cvahuation and Judgmcnl, have come fo thc
n conchusion thal the propased paymint of the hirsp suzm consideration iy terms of Clause 121, 11
[uir and reasonsbla and have ap;mvcd Lho sama at thelr pespective mectings on Aumnt 26, 20f4

122 Mode of diseharge of Consideraton

1 Uponunr.tiondmmwmmmuTmfamMpmmmnwmm
d.u.chu'golho:mddutﬂonumuomdmChusolilllnmc.hmodomdm.!maumbn
qrudbylhohouﬂoflhohmfm&mpmymdlhoTnmfmCmmy

.

hhlmmbychnﬁdﬂmmhmgmlho&hmamubnmmmudmtmplyﬂn;ﬂnwumd
vwhnzoflboSchnolBummUnduhhn;:hlummordmodmhwmhwd

mmm:h;.y:mh'ﬂlhoprmotdmbugoofmxdmumhkmofdmlzllh
comp .

Accoinl!.n: Treatment

Acconnh.u g Treatment In uacl-‘lnmd.il Statements of the 'n-u:.sfmr Compmy
Upoa 1tha Sch:mnbocom!ns eﬂ'ud.nu.

For Scanteeh Evaluatlon Services Limieed

mmmotmmmmmmgmmommmmm

to b weets and labifities of Tramsferor Camparny, mﬂbnrcduudbmifermpmyfmu ’

2 mpcdawaud:mdlhbﬂ:tia.
I

.

The dilference, Le. the excets/ shortfall of (T) the book valua of tha assets of the transfared
upderaking over (I} tho aggregats of the tusfored Mabilltics and Coosideration shall be
debited eredited, rapcdiv:ly, 10 the statement of Profit and Loss of Transferoc Company.

Notiiikstanding anythizg sbove, tho Board of Dircctors of the Transferoe Carppay I w ,
wmmydmammmdhmﬂmbmmumm&mmmw
mnﬂhgumdu&smdmﬂymcpmdmﬁngprhdplu.
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1132 Accournting Trestment In the Finandlal Statements of the Transferee Company

124
13,

13.1

132

133

for NIOT LIMITED. o nnr oXing 12awimig Larran FOf Hole-in the-Wall Education Lifitsd:

Uptm the Schema bacomi.ng cflective the uqmrr.d asscty and lisbilities of transferred uodertaking
will be recorded at their respective fair n!mmrﬁumn}rpurdmrpmc eliocation repert
chaired from an independent valuer. The balioce amount, ie. comidenation paid qver the
aggregate net fair values of the sssets and labilitics of the trantferred undertaking, ifany, shall bo

recanded 13 *goodwill” (in caso of exoest)or 1 ‘capinal reserve’ (in case of:hmﬁﬂ') 13 th¢ came
may ba,

Notwithstnding wnyibing above, the Board of Directors of Transferee Company is authorized to
accound for any of the xbove mentioned trznsactions batances in sccordance with the epplicablo
amoum:ng stundardy and generally sccepled accounting principles.

TAX
Upoa the tcheme becoming ;{fécﬂv: '

1 ia clasified that all the taxes and dutick payable by Trnsfaor Company, relating to the School
Dusineas Unduu.hng from thoe Appointed Dato up to the Effective date, including all zdwpgcnux
payments, lax deducted et soree, 1ax abilites or any refund and clalms’ shell, for ell pm'po'e{bc
trealed 1t advance tax payments, tax dedncted at sowuree, tax liabitities or refunds and dn;ms of
Trndacs Company, notmlhﬂudms that the ezrtificates, challany or- other documepts. .fnr

payments of yuch taxes aro in the namo of Transferor Company. Purther, the benefit of all |
batances selating to CENVAT or Sarvice Tax of YAT bring balences pestaning to the School
Business Undetaking from- Appointed Date wplo the Bifzctive Datz, shal] stand tfamfuw& :mi

vested to Transicree Company ax if the tmuadtion glving rlts to the mdb:lwceotm&ﬁt.vmz
transsction ‘carried ont by Transfores Compizry, Wrthout prejudice to ths aforesald, zn‘yq.—;d"u,

mhmd:ud:hnﬂnduﬂnahnmlmmdbhxdeduqdathBWATaeﬁbulf.‘

mmmmmwm:mmammmuumdummu rcftmdz
dmofTrmfu‘othapmy .

Aﬂmoimmnmmhﬂdﬂ.mmmmbmﬁu ormvﬂ:gu cm}o:fnd, gnntuiby
eny Government Body, local mhonty.wbymyolhamorw:ﬂadbrﬁnﬁ:ﬁ:%:

Compasy, mwmm&mmw&muymmmmmmmm
demCmanyonihammpdmdmm i

With crrac;t from the Appo:ntadDﬂe,TnmruuCampmy mdnm:rm Compmym
amlypmmwmmm&amquhmmybe.mdrﬁﬂmﬂdwmd_ .
nmmﬂonsmlhthapmm“bcdfm:.ﬁhnpmdmcxmnndulhnlmonﬁ'ramwé}.

mhﬂlﬂuh:.:ppﬂubhﬂﬂen}nﬂddodh:.;dﬁmhkamdoﬂwhxlrwgdnqﬂ
1o give efocts to provisions of the Schema, .

47|Page

“iwdntboried Slfascany e

wi (0

PR P

s

et L T o Bk
““""‘n,_, .



o et nen

A e
Al e

14,  Upon the Scheme becoming clIocm'u, the F'mmdal Smuncnls of the Amnlgzmted/‘ﬂrmdemr
Company and the Transferds Company shall bs reconstracted in accordancs with tha terms of the
Scheme, The Amaelgrmated/Transferor Cornpany and the Trans{eres Compary shall be entitled to
filefrovite its in¢ome tax retmns and other statistory refums, i required, and shall have ths f3ht to

- elaim refunds, advance lox eredits, i any, a1 may be required consequent Y implementaticn of
this Scheme. Upon the Scheme becoming effective, the Amalpamated Compimny shall be entitled

to tct off Totses Gf aay) of the Ama)gamating Conpanices against the profits of the Aralmamated
Company as per the provisions of the Income Tax Act, 1961,

The Amalgamaizd Company, Amalgamating Corepanies and the Transferes Company shall, with
all reasonable dispatch; mako- spplications. to the High Court apd ot apphcablc
authodity, under sectlons 391 to 394 and olher spplicablo provisioas of tho 1956 Act o¢ such cther
. gquwxlcn:pmvinon of the 2013 Axt, secking order for dispensing with or for gonvening, huldmg
. ;- and/or conducting of the meetings of the-clusses of their respective membeny und creditors
- (swnvdandummod)upathamq\ﬁmuoﬂhom

16. Compomle. mem{mh Chp:n.l Private Ltd, a SEBY reghh,:rcd mezchant bank::r ptmumt o
Glmse 24(h) of the Lsting agrsement and SEBT Cirguler No. CIR/CFD/DIL/S/2013;. ﬁ:ed
Pebruary 04, 2013 read with SEBL Circular No. SIRACFD/DIL/A2013, dated May 21, 20!3

under its Taimess oplnfon dated Avgust 26, 2014, bid cartlfied that the valuition rcp-ox_u in
refexence to the Schcmc, llfurmdmsmahlu.

: 17, ThoScheme is conditional upen md sobject h:rtho following:

. ) thoSchmobehgwondbyﬂumqlMowdmwmmmbamdnhmottho
_ members wnd creditors of te Amalgrmpting. Compinies, tha

and the ThnﬂnmCmyumedmquppﬁnbluLxmmdumybodw,
bylhnmdxcuuﬂ; ' :

) mosmbansnxumcdbyﬂnﬂm'blomah&mtmda wdions39ltn394rcad

with zection 100 to 103.of the 1956 At or sash olher ‘equivalent provision of the 2013
- An.ulpp!huhlqmdd:qnmyadabdn;nbhmdinmpedofﬂwmpd'

o) mmﬁdqho!lbmﬂmnmmhmﬂxwmmhmhm

being mcdwnhuwm: omenpxnlu,Hlumﬂ Capital Temritory of Delbi’ind

1. Thix Schmo:hﬂbooomacﬁmmm;hd:ww’hcn c:mﬁed coples o(d:oowﬂu omhc;'
Hoa'ble High Court sanctipaing this Schemo ams filed by the Amalgamated Compeny andiths 7 -
Amumg&mpmhmnmﬂmcﬂpmwmhmwuofwu.ﬂtﬂmﬂ:- BRI
CapmlTuntmyofDeﬁﬂdexrymLSlﬂadameamulhe“Eﬂ'cuwoDaw' )

15

. Upmﬂwundimof!hb&chmmdtpmlhh&hmnmgcﬂwum,tha fnlhmnzlhﬂ.l' '

bo deemed to have occorred oz tha Appalnted Dalo and becorms effective and operrtbve caly I
' the sequenco and in the order meeined bermender

wuﬁ For Scmttd: Evahution -'."-crr!ou Litited
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21,

Aﬂmmwda:wfmmknumdﬂmd&nm )
'mcm:d:nwrymgo\nmd:mplmmﬂnsthetam:mdmnd:homorpruvﬁomofahus‘ch;mn

(Y
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E -

{ amalgamationi of the Amalgamaling Companies into and with the Amalgamated
Company ns provided in Fart I nod Pert IV of this Scheme;
{fy  reorpanintion snd redoctivn-of- W&Mmmfaw&mpmm “sordames * -
- 'with Pert-V of this Schene;
{G)  transfer and vesting of the ScbwanﬂncuUnd:rtahng from the mn.-.!'cmr Company to
tho Transferes Company in iccordanes with Part V1 of this Schctm,
)

peyment of the hamp yum purchase considenation by the Tn.n.sftz:h Commpany to Gie
Transferor Compuny in sccordances m'th Clause 122 of this Schems; :

Each of the Amalgamited Company, the Amalgamating Compa.nius and the Transferee Company
(sctiog through their respective Boards of Directars) muy xssent to any modifications_ or
smendments (o this Scheme, which the High Conrt andfec zuyothcmthonﬁamxydczmﬁt to
direct or iopozs ot which may.otherwise bo considered neecwary or desirablo for settling. any

question or doubt or difficulty that muy azise for Implementing sndfor wrymg ‘out thiy Schene.

Pach of the Amalgzrated Cotnpany, the Am:l.!gamn!!ng Compentes and the Transftrco Compmy

-{scling thrwugh its respective Boards of Directors) be and s héreby authorized to take such. $eps
2nd do all acts, decds and things 33 may bo hesessary, desinble atpmjmrtn,gm effect £, thiy

Stheme end 1o resolve oy donbty, difficultica or questions, whether by reator of any order qfﬁ‘w
High Court ar of 1oy directive of onda of any oilkr entboriiies or oihqwuu-hm::m’q ammg
out of, mnder or by yirtue of this Scheme aad/or amy matters concerning oF congected ﬁmlﬁ.

Tho Amsigpamated Company, the Amalgemating Cotppanies and the T}m.-.fcc?:w Company. sha.l[
;tlwwmm&:w&ummh Schemo In ¢a3e ey condition or nhuaﬁcni::spow:lby{hu
High Guurlor anyother anthority is not on term acceplabls ta them.,

ts &rising out of or

ind matiers incidental tereto pertaining to amalgamation thall be bame by the” Amalgamited
Compmymdth:ﬂbem!cdupdlhudmmmmunofﬂmbmaTnAd,1961

Aumapmmfmmduw. mmpdwalmumdxuinc{dmul EApenses,
mmxm:totainmnd!ncmymgwtmdimp‘ﬂh@ngtbﬁmandoondxﬁmwpm\uﬁam
of thiz Schierme snd matters Incidental mmmmmmmgomo Schoo}

Business updertakdog to the Trnsferts Company shall be borna by mnTtmfmCompmymd
mmmotmormmnmofmammmg.

mAmﬂmmﬁmngpmnmdmaAmﬂsmmd&mpmsbaﬂbemhdedwdohhmmd

Py Mwwmwamammmmmmmm& "
Daic

Ifmypmol'lhhSdmmu mhd.nﬂediﬂchlbymyomtofmspc&cmmdiﬁlmor
mrmmblomdahpphmblahnm:{utbcmtmﬂononhopuﬁudu; ;hxl!b;
:zw:h!a&omthommduofthuﬁchmmdﬂmsmm uem!:y. %_'
tho deletion of such part shll cxuse thix Schems to begome mat

mmp mypm;nm:
which tato the parties shall attepnpt 10 being about.a modification in thy Schee, as will-best
preserve falhopﬂ-hc:,ﬂwbcneﬁumdowpﬁmofmsmmchdingﬁutndlmtod’(o'
ruch pot
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25.  The tranafer of propcrhu and Lixbilities to, and ths contimunce of proceedings by or against the

Trnderes Compary, mwmmymmmpmymmwm
Trasfawe Company on or befoge the Appointed Date, &nd afier Appointed Daty 6l the Bflective
Dhte, 10 the end 3 [nteat that the Tramferee Eomprny acceptsand adopts all sets, degds ind
mmpmmmby&oﬁmfmanpmyhrupwwoudommdmdm
behalf of fizzlf
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[ Bducation , Govt, of Andhma Pradesh |, .
2. | AssamElectronics Development Assam 140 Schools Renzwal contract | ©25-Mar-09
. | Comporation Limited (AMTRON) .
3. { Astem Elecironics Development Astam 200 Schools Renewal contrnct | 13-Den09
Corporntion Limited (AMTRON} -
4. | Azsam Bleetronics Developrnent Attam 230 Schools Renewal contract | 27-Sep-10
Corporstion Limited {AMTRON) : , :
5. | Assam Electronics Developnvent Assam 331 Schaols contract , 29-Jul09
'd 3 Cotperation Limited (AMTRON) .
e 6. | Assam Electronics Develépment Astzm 1054 Schools contract 21-Mar-12
Corporstion Limited (AMTRON) ) . : .
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SCHEDULE I
PART |

{Short description of the freehold property of the
Petitioner/Amalgamating Company 1) -

NIL ‘
{Short description of the frechold property of the -
Petitioner/Amalgamating Company 2}
ONLL |

{Short description of the freehold propcrt}' of the
Pctluanermmalgamatmg Company 3}

NiL

{Short description of the frechold property of the
School BM Undertaking of the Petitioner/Amalgamated/T ransferor
Company)
NIL
PARTII

{Short description of the leasehold property of the
Petitioner/Amalgamating Company 1)

NIL

'{Short description of the leasehold property of the
Petitioner/Amalgamating Company 2)

NiL

{Short des cription of the leasehold property of the
" Petitioner/Amal gamating Company 3).

NIL

{Short description of the leasehold propcrty of the

Schoot Brsiness Undertaking of the Petitioner/Amalgamated/Transferdr

Company)
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’ 1
{Sror deseription of alf stocks, shares, debentures, assets and other charges in
action of the Petitioner/Amalgamating Company i)

Computers, Printers, Other IT ccimpml.nts Fumniture & Fixtures, Office &
Electrical Eqmpmcnt Intellectual Property rights including internally
generated and Sciﬂwarcs ctc.

{Short description of all stecks, shares, debentures, assets and other charges in
action of the Petitloner/Amalgamating Company 2)

Investmentin Shares of NIIT Technologies Ltd. — 14493480 (No. of Shares)

{Short dq;.c;r_iption of all stocks, shares, debentures, assets and other charges in
- action of the Petitioner/Amaigamating Company 3)

NIL ' NN R

L

{Short description of all stocks, shares, debentures, assets and other charges ih- ‘

" action of the School Business Undertaking of the A Y,

P'ciithncrf'AmaIgam:xtcdﬂ_‘ ransferor Company) ' . o ,

Compuiters, Printers, Other-IT equipments, Furniture & Fixtures, Office & - ‘.\\"‘}.'
Eicctncal Equipment, Intellectual Property rights including internally P
generated and Softwares etc. - _,_,‘ oo 5

§ PETTI'IONERIAMALGAMATEDITRANSFEROR COMPANY"

for NUT LlMlTED- - /

: . . Auth@ﬂign;tw Sy f
; PETm0NERf AhiALGAMATING COWANY . ’
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. Dated this the 08% day of May, 2015 Joint Re_éistrar (Co) .
By ories of the Court. : _ g/}/

For Registrar General.
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IN THE HIGH COURT OF DELH|
COMPANY PETITION NO. 82/2015

Reserved on 15" April, 2015

Date of pronouncement: § May, 2015
in the matter of

The Companies Act, 1956 & the Companies Act 2013 {to the extent
applicable):

And

Pétition under Sections 391 to 384 of the
Companies Act, 1956

Composite Scheme of Arrangement between:

NUT Limited
Petitioner/Amalgamated Company
Evolv Services. Limited
Petstloner!Amaigamahng Company No. 1
Scantech Evaluation Ser\nces Limited -
PehtlonerfAmalgamatmg Company No. 2
" NNT Online Learning Limited

_ PetitioneﬁAmalgamaiing Company No. 3
AND L

Hole-in-the-Wall Education Limited”
: Petitioner/Transferee Comipany
~ Through Mr. Rajiv Nayar, Sr. Advocate

with Mr. Anirudh Das & Mr. Kamalijeet
Singh, Advocates for the petitioners

Ms. Aparna  Mudiam, Assistant. - .

Registrar of Companies for the
Regional Director

Mr. Rajiv Bahi, Advocate for the
Official Liquidator

| SUDERSHAN KUMAR MISRA, J.
1,

This joint petition has been filed under Sections 391 to 394. of the
Cot‘npaniés Act, 1956 by the petitioner companies seeking sanction of
the Composite Scheme of Amangement between NIIT Limited

(h_’effgéinaﬂer referred to as the amalgarnated company); Evolv Services

€p 82/2015 Page 1of 13
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sinled (hereinafter referred lo as the amalgamalting company no. 1)
Seantech Evaluation Services Limited (hereinaller referred o as the
zmalgamating company no. 2); NiIT Online Learning Limited (hereinafter

zzferred to as the amalgamating company no. 3); and Hole-in-the-Wall

Zducation Limited {hereinafter referred lo as the transferee company).

2

Loy

The registered offices of the amalgamaled, amalgamating and ~

wansferee companies are situated at New Delhi, within the jurisdiction of

this court.

3. The amalgamated company was originally incorporated under the-

Companies Act, 1956 on 2 December, 1981 with the Registrar of
E‘o‘_r_npanies, Punjab, H.P. and Chandigarh under the name and style of
Pace Education F’riva!e'Limit_ed. Thereafter,. the word ‘Private’ was
deleted from the name of the compé‘ny. w.e.f. 27™ October, 1988. The
company cﬁanged its name to NUT Limited and oﬁtainéd the fresh

certificate of incorporation on 16"™ November, 1990 from the Registrar of

_Companies, NCT of Delhi & Haryana at New Delhi.

4. The amalgamating company no. 1 was originally incorporated

under the Companies Act, 1956 on 12" April, 1996 with the Registrar of
Companles, NCT of Delhi & Haryana at New Delhi under the name and
style of Chezcouture India Private Limited. Thereafter, the company

ché’ﬁge& its name fo e Placement Services Private Limited. The company

CPB2/2015
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again changed its name o Evolv Management Services Private Limnited

and obtained the {resh certificate of incorporation on 14" November,

2003. The company again changed its name to Evolv Management .
Services Limited and obfained the fresh certificate of incorporation on 3

April, 2008. The company ﬁha\ly changed its name o Evolv Services

Limited and obtained the fresh certificate of incorporation on 2™ May,

2008.

5. The amalgamating company no. 2 wés originally incorporated

under the Companies Act, 1956 on 17" July, 2002 wilh the Registrar of

Companies, NCT of Delhi & Haryana at New Delhi under the name and

style of Scantech Evaluation Services Private Limited. The company
ctanged its name {o Scantech Evaluation Sernvices Limited and obtained
the fresh certificate of incorporation on 26" February, 2004.

6. The amalgamating company no. 3 was incorporaled under the

_ Companies Act, 1956. on 26" May, 2000 with ihe Registrar of

Companies, NCT of Deihi & Haryana at New Delhi.

7. The transfereé was originally incorporated under the Companies

Act, 1956 on 16¥ July, 2001 with the Registrar of Companies, NCT of
Delhi & Haryana at New Delhi under the name and style of Minimally

Invasive Education Company Limited. The company changed its name to

CP 82/2015
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ﬂ incorporation on 7" February, 2003.

1

} A, The present authorized share capital of the amalgamated company
)

;E 15 Rs.75,00,00,000/- divided into 25,00,00,000 equity shares of Rs.2/-
iy

i .

g each aggregating to Rs.50,00,00,000/-; 25,00000 redeemable
i preference shares of Rs.100/- each aggregating fo Rs.25,00,00,000/-
’I - The issued capital of the company is Rs.33,03,53,194/- divided into

16,51,76,597 equily shares of Rs.2/- each. The subscsibed and paid up
capital of the company is Rs.33,03,47.194/- divided into 16,51,70,597

aquily shares of Rs.2/- each aggregating to Rs.33,03,41,194/- and 5000

jorfeited equity shares (amount originally paid up) aggregating to
Rs.6000/-.

9. The present authorized share capital of ihe amalgamating

company no. 1 is Rs.1,60.00,0|00.-'— divided into 16,00,000 equily shares

of Rs.10/- each. The issued, subscribed and paid-up share capital of the

company is Rs.1,47,50,960/- divided into 14,75,096 equily shares of
R5.10/- each.

10. The present” aulhorized share capital of the amalgamating

company no. 2 is Rs.12,00.00,000.’-' divided into 1,20,00,000 equity

e

shares of Rs.10/- each. The issued, subscribed and paid-'{lp share capital

CP 82/2015 eartifiod t'\’_r,'ir—"*a Ceoy Pape 4 of 13
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2.

of the company is Rs.9,91,00,000/- divided into 99,10,000 equity shares
of Rs.10/- each.

The preéent authorized share capital of the amalgamating
company né. 3 is Rs.50,00,00,000/- divided into 15',00,00,000I quiiy
shares of Rs.1/- each aggregating to Rs.15,00,00,000/- and-35,00,00,000
8.5% cumulati_\.;e redeemable preference shares of Rs.1/- each -
aggregating to Rs.35,00,00,000!-.'The issued, subscribed and paid-up'

share capital of the company is Rs.43,87,998/- divided into 43,87,998

equity shares of Rs.1/- each.

The present authorized share capital of the. transferee company is

Rs.30,00,00,000/- divided into 2,00,00,000 equity shares of Rs.10/- each

‘aggregating to Rs.20,00,00,000/- and 1,00,00,000 redeemable '

preferenpe shares of Rs.10/-'each aggregating to Rs.10,00,00,000/-. The

-fssued, §'ubscﬁbed and paid-up share ciapital-of the company is

' Rs.6,60,00,070/- divided inte 10,00,007 equity shares of Rs.10/- each

aggregating to Rs.1,00,00,070/~; 34,00,000- 13.75% non-converlible
cumulative redeemable preference shares of Rs.10/- each aggregating.to

Rs.3,40,00,000/~ and 22,00,000 13.25% non-converlible cumuiative

redeemable preference shares of Rs.10/- each aggregating to

Rs:2,20,00,000/-.
¢ t,ﬂﬁ!ﬂ-O‘d to bh frae OBy '
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13.  Copies of the Memorandum and Articies of Associalion of the

amaigamated, amalgamatihg and transferee companies have been filed
on record. The audited balance sheeis, as on 31* March, 2014, of the

amalgamated, amalgamating and transferee companies, along with the

report of the auditors, have also been filed.

14, A copy of the Composite Scheme of Arrangement has been placed

on record and the salient features of the Scheme have been incorporated
and detailed in the petition and the accompanyihg affidavit. it ig submitted
b); the peliﬁaners ihat amalgamating bompanies no. 1‘. 2 & 3 are wholly
owned subsidiaries of amalgamated cbmpa'ny. It is further submitted that
the Scheme, infer aifa, provides for amalgamation of amalgamating
comipanies no. 1, 2 & 3 into the amalgamated company and demerger of
the Scheol Businesé Undertaking of the amalgamated company into tHe
transferee éompany.' itis claimed that thé proposed amalgamation will
rernovel inefficiencies and ﬁombine ‘si'rhilar business interest into one |
corporate entity, resulling in operational synergies, si_‘mpliﬁcation.
streamlining and opfimization of the group structure and efficient
administration. 1t i$ further claimed that the proposed demerger will
facilitate creation of a separate, focuséd entity to take advan'faé‘e of the
future émerging- oppo'rtuni.{ies in the school segrﬁent, which shall
efficiently and effectively. cater to the independent growlh plan for the

School Business Undertaking Scheme and its future value recognition,

expansion and diversification.

CP 82/2015 Page 6 0f 13
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So far as the share exchange ratio is concerned, lhe Scheme

oeovides as under:

*Upon amalgamation of the amalgamating companies no. 1
to 3 info the amalgamated company, no consideration shall
be payablie by the amalgamated company and no shares
shall be alloited by the amalgamated company as the

amalgamating companies no. 1 to 3 are wholly owned
substdiaries of the amalgamated company.”

"A lump sum consideration of Rs.1,08,06,40,649/- shall be
payable by the transferee company to the amalgamated

company for the transfer and vesiing of the School
Business Underlaking.”

%5. It has been submitied by the petitioners that no prdceedings under

Séctions 235 and 250A of the Companies Act, 1956 and the applicable

g-'m\}isipn's of the Companies Act, 2013 are pending against the

amalgamated, amalgamating and transfefee companies.

17. The B_oa_rd of Directors of the amatgama{ed, amalgamating and lﬁe

trans_féree companies in their separate meetings held on 26" August,
2014 have unanimously approved the proposed Composite Scheme of
Amrangement. Copies of the Resolutions passéd at the meetings of the

Board of Directors of the amalgamated, arnalgamating and transferee

cofnpanies have been placed on record.

18. The petitioner companies had earlier filed CA (M) No. 166/2014

seé.!_'dng directions of this' court {o dispense with the requirement of

CP 822015 Page7 of 13
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convening the meelings of the shareholders and creditors of the
amalgamating and iransferee companies and for convening of separate
meetings of the equily shareholders, secured and unsecured creditors of

the amalgamated company, which are statutorily requited for sanction of

the Composite Scheme of Arrangement. Vide order daled 19"

December, 2014, this court allowed the application and dispensed with

the requirement of convening and holding the meetings of the

shareholders and creditors of the amalgamating and transferee

cbmpanies, and directed cbnvening of separate meetings of the equity
shareholders, secured and un'secure-d creditors of the amalgamated
company, to consider and, if thought fit, approve, wilh or without
modification, the proposed Composite Scheme of Arrangerﬁent. The
Cou"rt‘a_!so dispensed with the requir_ement of the transferee company
-frdm following the procedure prescribed under Section ‘101(2)‘ of the

Companies Act, i 956 with regard to reduction of its share capitat.

19. The Chairpersoné of the ordered | meetings of the equily
shareholders, secured -and unsecured creditors of the amalgémated
'pompanslg have filed their reports stating that the meetings were duly held
on 349t January, 201§, as directed, and that the Composite Sch:ame of
Arrangement has been approved unanimouslﬂby majority by theI equity
éhareholders, secured and unsecured creditors of the amalgamated

company, present and voting, in the meetings.

CP 82/2015 PageBof 13
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20. The petilioner companies have thereafter filed the present petilion

seeking sanclion of the Composite Scheme of Arrangement. Vide order
dated 20™ February, 2015, notice in the petition was directed 1o be issued
to the Regional Director, Norihern Region, and the Official Liquidator.
Citations were also directed to be published in 'Indian .Express‘ {English)
and 'Jansatia’ (Hindi) editions. Affidavit of service has been filed by the
pelifioner showing compliance regarding service on the Official Liquidator
and the Regional Director, Northern Region and also regarding
Ipublication of citations in the aforesaid newspapers on 14" March, 2015.°

Copies of the newspaper clippings containing.the pubtications have been

filed along with the said affidavit.

21. Pursuant fo the nolices issued, the Official Liquidator sough{'

R

information from the petitioner companies. Based on the information

teceived, the Official Liquidator has filed a report dated 27™ March, 2015

———— )

wherein he has stated that he has not received any complaint against the
proposed C'ompbsite Scheme of Amangement from any person/parly
interested in the Scheme in any manner and that the affairs of the

amalgannating companies do not appear to have been conducled in a

N e e i e bt et it 2

manner prejudicial to the interest of their members, creditors or public

interest, as per second proviso of Section 394(1) of the Companies Act,
1956.

CP 82/2015 Page 9 of 13
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£¢. I response o the nolices issued in he pelition, N A K

Chaturvedi, Regional Direclor, Morthern Region, Ministry of Corporate
Affairs has filed his report dated 10™ April, 2015. Relying on Clauses
3.1(vii) of Section-A of Part-lll, 4.1{vii{) of Section-B of Parl-ill and 5.1 of
Section-C of Part-1il of ihe Scheme, he has stated that, upon sanction of
the Composite “Scheme of Arrangement, all the employees of the
amalgamating companies no. 1, 2 & 3 shall become the emp!byees of the
amaigamated company respectively, without any break or interruption in
their services. He has further submitted that in C!aUse_ B.1 of Part-l\?‘of
the Scheme, it has been stated thal accounting fdr the amalgamation of
the amalgamat‘lng companies -and reatment of goodwill and reserves, it
any, in the financial statements of amalgamated company, shall be in
accordance wilh the provisions of the Accounting Standard-14, dealing
with accounting for amalgamations, issued by the Institute of Chartered
Accounlan'té of India. He further submitted that in Clauses 3.7 of Section-
Aof Pan_-\lt..4.7 of Section-B of Part-il§, and 5.7 of Sect'[or)-b of Part-111 of

the Sche.nie. it has been stated that, upon this scheme becaming

: effective', the amalgamating companies no. 1,2 & 3 shall stand dissolved

without the process of winding up.

23,  Although no objection has been raised by the Regidnai Director in

his report, but in para 10 of his repart, he has observed that as per
Ciause 11 of Pan-V of the Scheme, it has been stated that with effect
from the effective date, the name of the transferee company shall stand

CP 82/2015 Page100f13
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U g gl el e 8

changed to Mindchampion Learning éyslems Limited or such other name
as may be approved by the Registrar of Companies, Delhi & Haryana.
He, therefore, prays that the petilioner company may be directed to
comply with the provisions of the Companies Act, 1956/2013 in this
fegard. in reply to the aforesaid observation; the trahsféree company in
lhe affidavit dated 14" Aprl, 2015 of Mr. Ashok Arora, authorized
signatory of the transfereé company, have undertaken to comply with the
relevant proceduses unde-r the Companies Act, 1956/2013 with regard'to
the change of name of the'lransferee compar{y. The undertaking is
accepted énd the pétitidner company shall remain bound by the same. In

view of the above, the observation raised by the Regional Director stands

satisfied.

_24. No objection has been received to Ithe Composite Scheme of
Arrangemeni_ from any other party. The petitioner cornpaniés, in the
affidavit dated 8 Aprit, 2015 of Mr. Ashok Arora, authorized signatory of
the petitioner companies, have submitted that neither the peﬁﬁoner

companies nor their counset have received any objection pursuant to the

citations published in the newspapers on 14" March, 2015,

25. ‘Consfdering the ‘approval accorded by the ‘shareholders and
creditors of the petitioner companies to the propoéed Compasite Scheme -

of Arrangement and the affidavits filed by the Regional Director, Northern
| Region, énd the Official Liquidator n.ot' raising any objection to ihe

CP 82/2015 Page 11013
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nioposed Composite Scheme of Arrangement. there appears 1o be no
impediment to the grant of sanclion lo the Composite Scheme of
Arrangement. Consequently, sanction is hereby‘ granted 1o the
Composite Scheme of Arrangement under Sections 391 and 394 of the
Companies Act, 1956. The petitioner companies will comply with the

statutory requirements in accordance with law. Cerlified copy of this order

be filed with the Regisirar of Companies within 30 days. It is also clarified

that this order will not be conslrued as an order granting exemption from
payment of stamp duty as payabie in accordance with law. Upon the
sanction becoming effective from the appointed date of Arrangement, i.e.
1 April, 2014, the ama!g_amating companies no. 1, 2 & 3 shall stand
dissolved without undergoing the process of winding up; and the Schoo}

Business Undertékin_g of the amalgamated company shafil stand merged

in the fransferee company.

26. Leamed counsel for the Official Liquidator prays that costs may be

imposed on the petitiohér companies in view the fact that the matter‘has

hi;.!olved examination of voluminous record and prioritizéd hearings.- He
submits that cost of at !éési Rs.3,00,000/- te imposed. Learned senior
counseél for the petitioners states that the petitioner companies are ready
and willing to pay cost of Rs.3.0 lakh, Looking to the circumstances, the

petitioner companies shall deposit cost of Rs.3.0 lakh in the Common

* Pool Fund of the Official ‘I'_iquid{alor_within two weeks from today.

€p 8272015 Page 12 of 13.
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27.  The pelition is allowed in the shove terms.

Dasti.

May & , 2015

i

CP 82/2015
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SUDERSHAN KUMAR MISRA, J.
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Connected with

CA (CAA) - 85(ND) of 2017

IN THE MATTER Of SECTIONS 230-232 OF THE COMPANIES ACT, 2013:

CORAM: SHRI R.VARADHARAJAN, MEMBSER (JUDICIAL)

Dr. V.K.SUBBURAJ, MEMBER (TECHNICAL)

MEMO OF PARTIES:

PIPL MANAGEMENT CONSULTANCY AND INVESTMENT PRIVATE LIMITED
3, Balaji Estate', First Floor, Guru Ravi Das Marg,
Kaikaji, New Delhi-110 019

wewsPetitioner/Amalgamating Company-1
Lo TR

GLOBALCONSULTANCY AND INVESTMENT PRIVATE LIMITED

PIPL Management Consultancy and investment Pvt. Ltd.m
—_—
L]

O



¥aikaji, New Delhi-110 018

o Petitioner/Amalgamating Company-2

NHT LIMITED

8, Balajt Estate, First Floor, Guru Ravi Das Marg,

Kalkaji, New Delhi-110 013

......... Petitioner/Amalgamated Company

For the Petitioners:

Mr Anirudh Das, Mr Kumar Sawhaney, Mr Kamaljeet
Singh

and Mr Prashant, Advocates
for M/s. Shardul Amarchand Mangaldas & Co., Advocates

For Regional Director: Mr C.Balooni, Company Prosecutor

For Official Liquidator: Mr Amlish Tandon & Mr Ajeyo Sharma, Advocates

For Income Tax: Mr Zoheh Hussain, Sr. Standing Counsel for Revenue

For SEBI : Mr Abishek Baid, Advocate

Pronounced on :12,11.2018

1. As amongst the petitioner companies a Scheme of Amalgamation has been

formulated, it is averred in the jeint petition filed by the three companies, marked as

Annexure — 1 avowedly based on the raticnale as_.;gi}feﬁ‘i_ﬁ_ F@_ara_graph 7 of the petition

R
¥l LA -
PRk

. which is to the following effect:
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7.1 The proposad scheme of Amalgamation shall result in transfer
and vesting of the Petitioner/Amalgamating Company I1,and
petitioner/ Amalgamating Company 2 {Petitioner/Amalgamating
Companies)into and with the Petitioner/Amalgamated Company ona
going concern basis.

7.2 The proposed amalgamation of the Petitioner/Amalgamating
Company 1 and the Petitioner/Amalgamating Company 2 with the
Petitioner/Amalgamated Company pursuant to this Scheme shall be
in the Interest of both the Petitioner/Amalgamating Companies and

the Petitioner/Amalgamated Company and all their concerned.

stakeholders including shareholders, creditors, employees, and
general public in the following ways:

{i The amalgamation would lead to simpiification of the
sharehoiding structure and reduction of shareholding tiers and also

pravides transparency to the Promoters’ direct engagement with
theAmalgamated Company,

iy the amalgamation is being undertaken pursuant o a
succession planning of the Promoters intended to streamline the
Promoters’ shareholding in the Applicant/Amalgamated Company,

inter-alia held through Petitioner/Amaigamating Company 1 and
Petitioner/ Amalgamating Company 2,

-{iii} the amalgamation would not change the aggregated

promoters’ shareholding in the Petitioner/Amalgamated Company.

7.3 In view of the facts, the Board of Directors of the
Petitioner/Amalgamating  Companies and  the Petitioner
famalgamated Company have approved the Scheme at their
respective Board Meetings held an 24 March 2017,

7.4.  Accordingly, the present Company Petition is being filed by the
Petitioner/Amalgamating Companies and the
Petitioner/Amalgamated Company through the authorized person
nominated by the Board of Directors of the Petitioner/Amalgamating
Companies and the petitioner/Amalgamated Company.

2. The salient features of the Scheme as have been brought out in Paragraph 8 of the

pelition averred to have been considered,lbffifj‘e.‘"B'c';alrd of Directors in their meeting

No. CAICAARBS(ND) of 2017
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held on 24.3.2017 which prompted them to approve the Scheme based on the above

noted ratienale is to the following effect:-

it

{%)

i)

{v)

V)

D.

The Appointed Date under the Scheme means closing hours of
31st March, 2017.

The Scheme proposes that upon the Scherne becoming effective
and with effect from the Appointed Date, the Amalgamating

~Companies shall stand transferred to and be vested in the

Amalgamated Company as a gaing concern,

The Scheme further provides that upon the Scheme becoming
effective and with effect from the Appainted Date:-

All assets and properties of the Amalgamating Company 1 and
the Amalgamating Company 2 shall stand transferred to and be
vested in the Amalgamated Company.

All immovable and moveable assets including sundry debtors,
outstanding loans and advances, if any of the Amalgamating
Company 1 and Amalgamating Company 2 shall stand
transferred to and be vested in the Amalgamated' Company;

All registrations, goodwill, licens_es relating to the Amalgamating
Company 1 and Amaigamatin'g Company 2 shall stand
transferred to and be wvested in and/or be deemed to be
tranéferred to and vested in the Amalgamated Company;

All contracts, deeds, bonds, agreements, eic. to which the
Amalgamating Cempany 1 and Amalgamating Company 2 are
party shall stand transferred to and vested in the Amalgamated
Company.

All pending suits, appeals or other proceedings of whatsoever
nature relating to the Amalgamating Company 1 and
Amalgamating Company 2 shall stand transferred to and to be

deemed to be the proceedings by or against the Amalgamated
Company. .

It is provided for in the Scheme that all employees pf

the Amalgamatig_g,_(;&mgﬂy_1Epd'ﬁma1g§matiq_g__€qr11£§qy 2as




on the Effective Date shall become the employeas of the
Amalgamated Company on such terms and tonditions as are no
less favourable than those on which they are currently engaged

by the Amalgamating Company without any interruption of
service.

E. The Scheme further provides that in terms of Clause 5.1
of Part IV of the Scheme, upon the Scheme becoming effective
and in consideration of the amalgamation of the Amalgamating
Company 1 with the Amalgamated Company, the Amalgamated
Company shall issue 2,53,66,521 Equity Shares of Rs.2 each in
the proportion of the number of equity shares held by the
shareholders of the Amalgamating Company 1.

The Scheme further provides that in terms of Clause 5,2
of Part IV of the Scheme, upon the Scheme becoming {éffective
and in consideration of the amatgamation of the Amaigamating
Company 2 with the Amalgamated Company, the Amalgamated
Company shall issue 2,59,15,838 Equity Shares of Rs.2 each in
the proportion of the number of equity shares held by the
shareholders of the Amalgamating Company 2.

G. The Scheme further provides that in terms of Clause 7.1
of Part IV of the Scheme and upon the Scheme becoming
effective all the Equity Shares held by the Amalgamating
Company 1 and, Amalpamating Company 2in th_e Share Capital

of the Amalgamated Company as on the Effective date, shall
stand cancelled.

H. Upon the Scheme becoming effective and with effect from the
Appointed Date the entire Authorized Share Capital of the

Amalgamating Companies shall stand transferred to the
Amalgamated Company,

L it is provided in the Scheme, that upen the Scheme
hecoming effective, the Amaigamating Company | and the
Amalgamating Company 2 sha!!f;_;tan’d_“dis;'solved without belng
wound up. .
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"3, Record of this Tribunal in relation to the 1* motion joint application fited by ail

the three petitioner companies involved in the Scheme of Amalgamation in

Lompany Application No.CA {CAA) — 85 (ND}/2017 discloses that based on the

. representations made in the joint application and also taking into consideration the

provisions of Section 230-232 of the Companies Act, 2013, while requirements of
meetings of equity shareholders in relation to Petitioner -Amalgamating Companies
1 and _2 got dispensed with vide order dated 28" July 2017 in addition to the
mecting of Secured Creditor of the Petitioner — Amalgamated Company, the
meetings of the Equity Sharehoiders and Unsecured Creditors of the Petitioner —
Amalgamated Company was directed to be called, convened and héid as per the
ﬁirections contained in the said order dated 28" July 2017. In view of the absence of
ény secured and unsecured creditor(s} of the Petitioner-Amalgamating companies

the necessity of a requirement of convening a meeting of the said classes got

obviated.

4. IThe joint petition further avers that the meetings as directed were held on
16%September 2017 in accordance with the directions of the above noted order
which is evidenced by the Report of the Chairman appointed by this Tribunal
annexed along with the petition as an Annexure and pursuant to the same this joint

petition was filed seeking the sanction of this Tribunal in relation to the Scheme.

5. Upon filing of this petition on 21.09.2017 and after due compitances in relation,

to the order issued by this Tribunal on 06.10.2017 for causing paper publications of.

the notice of hearing of the petition and as well as notices directed to be issued to

-

“\‘}'. .
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regulatory authorities as contemplated under the provisions of Sections 230-232 of

the Companies Act, 2013 for which an affidavit of compliance had also been filed

dated 24.11.2017.
'6.  Consequent to all compliances, this joint petition filed by the petitioner
companies came up for consideration before this Tribuna! on 05.04.2018 for final
hearing during the course of which the submissions of the learned co:msels for the
petitioner companies as well as tearned Company Prosecutor for Regional
Director/ROC, Learned Advocate for Official Liquidator and Llearned Standing
Counsel for Income Tax were heard in detail and orders were reserved subject to
darifications, if any. The matter was listed again on 28.08.2018 in view of the
ciariﬁcaltions sought for from the petitioners in relation to the respective Trusts
having control over the Amalgamating Companies and upon the same being filed

and produced before this Tribunal orders were reserved again on 26.09.2018§

7. Perusal of the report of the Independent Chairman appeinted for the meetings
of the equity.shareholders and unsecured creditors of the Amalgamated Company

discioses in relation to voting in relation to the Scheme as follows:-

i) Inrefation to Unsecured Creditors : 20 unsecured creditors in numbers, present

and voting constituting 46.44%-of the total secured .d_eht;g._:_n_animously approved the

il

Scheme placed in the meeting

71_P~age
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n) In relation to Equity Shareho!de.rs: 526 equity shareholders of the
Applicant/Amalgamated representing 92.93% in number and 59.99% of the paid up
équiw capital approved the Scheme, however, 40 equity shareholders representing
7.07% in numbers and 0.01% of the paid up equity share capital were of the opinion

that the Scheme should not be approved.

Even though from the report of the Chairman it is seen that 7.07% in number and

- 0.01%-in-percentage terms of the paid up equity share capital voting were of the

opinion that the Schenie_should not be approved and hence voted accofdingly, and
a5 noted above, however, none af the equity shareholders who had expressed
dissent are before this Tribunal. {n relation to unsecured creditors the report of the
Chairman discloses that the consﬁnt to the Scheme had been unanimous.

8. In relation to the statutory authorities and sectoral regulators to whom notices
were directed to be issued, the response of the authorities has been to the
following effect, namely, Ministry of Electronics & Information Technology has

expressed its approval to the Scheme as contemplated amongst the companies vide

' its communication dated 09.11.2017.

9. Further the Petitioner/Amalgamated Company being a listed entity in the
National Stock Exchange {NSE} and Bombay Stock Exchange (BSE), NSE upon

submission of the draft Scheme have granted "No objection’ vide its letter bearing

MNo.NSE/LIST/11098 dated 28.06.2017 and BSE vide letter dated 29.06.2017 bearing

No.DCS/AMAL/ST/R37/839/2017-18- has granted. No adverse observations’ and

§jPage



hoth the above nated letters of NSE and BSE have ajso reflected the observations of
SEBI communicated vide letter dated 28.06.2017 to them in relation to the Scheme

and the approval subject to compliance of the same,

10. While the office of the Regional Director has filed its representation dated
07.12.2017 vide Diary No. 5096 perusal of which shows no adverse observation has
heen raised therein apart from a technical observation in relation to paragraph 3.8
and 4.8 of the Scheme in relation to dissolution of the amaigamating companies, tho
Office of the Qfficial tiquidatar in its report filed vide Diary No.5058 dated
06.12.2017 is of the view that the affairs of the aforesaid Transferor Companies
hdoes not appear to have been conducted in a manner prejudicial to the interest of
ﬁs members or public interest as per the provisions of Companies Act 1956/2013.

11. However, the Income Tax Department in its detailed reply filed dated
20.03.2018 in relation to the Petitioner — Amalgamating Company No.2, which
during the course of oral submissions was also represented by the Ld.Sr.Senio.r
Standing Counsel for Inceme Tax to be considered applicable to the Petitioner -
Amalpamating Company No.1 as well as the transfer contemplated of assets of the
amalgamating companies and allatment of equity shares being similar, has brought
out .certain background facts which prima facie is not discernable from a perusal of
the petition and which is extracted from the reply in order to better understand the

factual context under which objections have.been raised by Income Tax to the

sanction of the Scheme; namely: -

9{Page
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That the Amalgamating Company 1 and 2got incorporated as a Private
Limited Company on 01.03.2016. having authorized share capital of
Rs.1.8 crore each and paid up capital of Rs,9,10,000/- each. While
Amalgamating Company 1 has only 2 shareholders being Pawar Family
Trust and Neeti Pawar being nominee of Pawar Family Trust, in relation
o Amalgamating Company 2 it has only two shareholders being Thadani
Family Trust and Renuka Vijay Thadani. In relation to the Amalgamated
Company which was incorporated on 02.12.198% under the Companies
Act, 1956 and is having an authorized capitai of Rs.138.6 crores and fully
paid up share capital of Rs.33.15 crores and that its shares are listed in

NSE and BSE. The appointed date is 31,03.2017 as per the present
Schame,

The life of the amalgamating companies is of 13 months and the
revenue from sales services of Amalgamating Company 2 s
Rs.1,80,000/- and the balance sheet as on 31.03.2017 shows a total of
merely Rs.1,93,617/-. By way of preferential allotment 91,000 shares of
Amalgamating Company 2 has been allotted to M}s.Vijay kumar Thadani
Trust in F.Y.2016-17 and that the trustee of the said trust is none other
than Mr Vijay kumar Thadani promoter of both NIIT Lid as well as
M/s.Glohal Selutions Pvt.Ltd the holding company of Amalgamating
Company 2 prior to the preferential allotment. it is also pointed out that
the 1000 fully paid shares held by M/s.Global Solutions Pvt.Ltd was also
transferred to the Thadani family Trust making thereby its 100%
beneficial shareholders of the Amalgamating Company 2.

That during F.Y.2016-17 the Amalgamating Company 2 has received
'2,59,15,838 equity shares of Rs.2/- each of Amalgamated Company by
way of gift from the above noted M/s, Global Solution Pvt. Ltd at a
narninal value of Rs.100/- only and that the said transaction is amenable
to tax under the provisians of Income Tax Act which according to the
depariment had nat been paid. Since the said shares of 2,59,15,838 nas.
of M/s.NUT Ltd held by Amalgamating Company 2 in view of the Scheme
of Amalgamation shall be cancelled on the effective date and will
accordingly resuit in the reduction of capital and that in furtherance of
the cancellation of the said shares,the Thadani Family Trust will be
allotted shares in NfiT Ltd thereby effectively transfarring the shares -
from Amalgamating Company 2 without paying any Capital Gains Tax.
Thus by a pre-ordained series of transactions undertaken by the

amalgamated company for by passing legat provisions and to evade its
income tax fiabilities.

12. Taking into consideration the above facts refating as to.how the shares of the

amalgamated company being a listed comﬁany_h:a’q}bé_éﬁtransferred within a short
_ i e
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perod of time and as to the nature in which the entire transaction relating to
transfer of  2,59,15,838 equity shares of the Amalgamated Company had been
structured, it is contended by lncomé Tax in its re;f!y that the petitioner companies

is not in any way benefited by the restructuring exercise but on the other hand

independent of amalgamation seems to be an exercise to benefit solely the Family

“Trusts of the revalued NIT shares from Global Solutions Pvt. Ltd {GSPL) to the

Thadani'Family Trust through the medium of Petitioner-Amalgamating Company 2.
It is contended that the transaction as contemplated has to be examined in light of
Section 2(47) of Incor;we Tax Act, 1961 defining “Transfer” and more particularly
Explanation 2 given under Section 2(47) of the said Act and that the transfer of
shares of NUT Ltd from Amalgamating Company 2 to Thadani Family Trust without
paying capital gains will lead to tax'e;.fasion and that the applicant companies arle
trying to misuse the provisions of Section 47 of the Income Tax Act by resorting to
amalgamation and that sgch sort of practice is required to be curbed by:this
Tribunal by supporting the revenue in this regard. 1t is also pointed out by the
revenue that 2,59,15,838 equity shares of Petitioner Amalgamated company has
been valued at only Rs.100/- as declared by the amalgamating company 2 in its
balance sheet being received as gift, however after revaluation of shares, the
company cannot transfer the said equity shares which now-carry a huge market
value. Thus the intention it is contended iﬁ the reply of Income Tax Department of
the applicant compantes Is not simplification of the shareholding structure as
claimed by it but to avoid income tax fability as on date and in future as well, and

the companies cannot be allowed to use dubious means:for-tax evasion and that a
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duty is cast upon the income tax department to lift the corporate veil to identify the
true transaction behind the maze of transactions webbed by the assessee for the

purpose of tax evasion. [t is also pointed out by the revenue that the scheme has

_been formulated to come into effect on 31.03.3017 conly to avoid the tax liability

that may arise under Section 56(2)(x) that has been recently introduced through the
Finance Act, 2017 and will be applicable w.e.f. 01.04.%017.Funher it is also stated in
the reply about the pending tax dues of Petitioner-Amalgamated company not

having been deposited on account of dispute before the appellate autherities in

. relation to assessment years 2006-07 to 2013-14 and that in relation to pending tax

dues as well as in relation to incidence of tax arising out of the transfer
contemplated under the Scheme, the interest of the revenue is to be protected, if
any order is passed in line with the decision of the Hon'bie Suhreme Court in the
@se of Department of Income Tax vs. Vodafone Essar Gujarat Lid and another in

Special Leave to Appeal (Civil) N0.29819/2012 vide arder dated 15.04.2012,

13. The petitioner companies have filed a joint rejoinder to the feply of income Tax
wherein it is stated unequivocally that presently the Pawar Family Trust and Thadani
Family Trust indirectly hold 2.53 crore shares and 2.59 crore shares respectively of
the Petitioner-Amalgamated Company through the amalgamating companies 1 and
2 respectively and that the only realistic objective which the present scheme really
achieves is the simplification of the share holding structure of the Trusts in the

amalgamated company by bringing the shares directly under the control of the

trusts which is necessitated for the succession planning:éfthese families and that
- é.';!:fh .
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the settlement of capital assets in irevocable Trusts are exempted anyways from
capital gains tax and hence the hypothesis of the income Tax that the transfer of
shares would result in tax Wability are mere assumptions and unsustainable. The
petitioner companies in relation to the Scheme further seeks to draw support from
a decision of Hon'ble Bombay High Courf rendered in AVM Capital Services Private
Limited ;\nd other Transferor Companies and Unichem Laboratorles Limlted
[Transferee company) In Company Scheme Petition No.670 of 2011 wherein a
S;:heme of similar nature to that of the present one before this Tribunal was
approved taking into consideration the long term stability and transparency in the
isted company in order to enable the promoter to c!irectly hold shares in the tisted
_company instead of exercising through prwate limited companies. It is further stated
that promoters have preferred the Trust structure as it enables smooth transition of
inter-generational weaith within the family having substantial assets or complex
ﬁmily affairs.and also provides a legal framework for distr'ihution of income to the
family members and the Trust structure and holding of the shares of amalgamated
company by the Trusts would ensure that the affairs of the sald company are not
affected by family feuds or partition or Inheritance of the individual family
members, i is also pointed out by the petitianer cor;npanies that the transactions of
1Itransl’er-of shalres of the appllcant -amaﬁgamating campanies to the respective
Family Trusts of .Pawar family and Thadani family were also duly disclosed to.the .
stock exchanges and that the indirect acquisition of shares of the amalgamated
company by both the family trusts was undertaken by submittiﬁg an application on

27.04.2016 wherein the purpose of transfer was fuit! jj@;!o;ed and after getting
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prior approval of SEBI vide its order dated 07.03.2017 under the refevant
Regulations applicable and that the said order dated 07.03.2017 Is also annexed
along with joint rejoinder as an Annexure. it is also pointed out in this connection
_ that SEBI while granting its approva!' had also brought about the details in its order
dated 07.03.2017 itself and hence the bona fide of the companies cannot be
questioned by the tax authorities. In refation to tax kability of the earlier assessment
years of the amalgamated company as listed in the reply of Income tax that the
same are pending appeals and in any case since the amalgamated company is not
getting dissolved and continues its existence the department can seek to recaver

the tax dues on the disputes being adjudicated against it.

14, The petitioner companies in the rejoinder also points out that the Scheme of
Amalgamation provides indemnification in refation to the transactions of petitioner-
. amalgamatir‘ng companies througl} the promoters to the amalgamated company at
clause 17 of the Scﬁeme. The petitioner companies also brings to the attention of
the Tribupal that in case more than ane option is available to a tax payer to
structure its transactions it shall be free to choose that option which is more
beneficial and tax efficient and that where tax planning is legitimate and permitted
it cannot be Jooked into with suspicion as a tax evaslon and in this connection relies.
on the decision of Vodafone International Holdings v. U0 and ars [2012} 341 TR 1
(SC) and UOI v. Azadl Bachao Andolan (200_4) 10 SCC 1 {SC) The oﬁjection regarding
valuation of the shares of 2.53 crore shares and 2.59 crore share:s in the books of

the respective petitioner-amalgamating at Rs.lOO/-J,ggg_:h_of the amalgamating

’ 14{page
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companies, the same Is sought to be fended off on the basis that the shares were
received as gift by the respective companies from their holding companies and
being non-current assets in the hands of the respective amalgamating campanles
faking into consideration the relevant Accounting Standards it was reflected at a
nominal value of Rs,100/- and the deparlrﬁent in this regard has been vague as to
how the shares get revalued in the hands of the amalgamating companies. The
objections of the Department it Is hence contended by the petitioner companies are
merely hypothetlcal and made without any basis and witheut placing any evidence
on record to back itls hypothesis and that this Tribunal should sanctlon the Scheme
as contemplated amongst the companies involved in the Scheme particularly in view

of the approval of the shareholders and creditors of all the three companies.

15, ‘While ali the procedures and compliances as are required fo be made under
ihe provisions of Companies Act, 2013 as is evident from the paragraphs above in
relation to sanctioning of the Scheme have been duly compliéd with and further the
shareholders and creditors by requisite percentage as are required to approve the
Scheme have either given their written consent or have voted in relation to the
Scheme jn relation to the respective petitioner companies and further the statutory
and regulatory authorities including Regional Director (RD), Official Liquidator (OL),
the amalgamated company being a listed entity, SEB! as well the respective Stock

Exchanges in which the shares are listed have also expressed their ° no adverse

observations to the Scheme, the only opposition to the Scheme Is put forth by the

tncome Tax Department as detailed in paragraph supr:a;;g’}a{he_’_reél from the reply filed
e
".'r)' -.‘.'::‘.: '
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by it and in a nut sheil the opposition to the sanctioning of the Scheme is as given

hereunder:-

- The Scheme is nothing but a culmination of a pre-ordained series of transactions

undertaken by the amaigamated company for by passing legal provisions and to
evadeits  income tax liahiiities :

_~ The Scheme is an exercise to benefit solely the Family Trusts of the revalued NIT
shares from Global Solutions Pvt, Ltd (GSPL) to the Thadani Family Trust through the
medium of Petitioner-Amalgamating Company 2 and frern Pace [ndustries Pvt, Ltd

(PIPL} to Pawar Family Trust through the medium of Petitioner-Amalgamating
Company 1.

- The applicant companies are trying to misuse the provisions of Section 47 of the

Income Tax Act by resorting to amalgamation and that such sort of practice is
required to be curbed by this Tribunal.

- The intention of the applicant companies is not simpiification of the shareho!ding
structure as claimed by it but to avoid income tax liability as on date and in future
as weil, and the companles cannot be_allowed to use dublous means for tax evasion

and that a duty is cast upon the income tax department to lift the corporaté veil to
identify the true transaction

- The scheme has been formulated to come into effect on 31.03.2017 only to avold
the tax liability that may arise under Section 56{2)(x) that has been recently
introduced through the Finance Act, 2017 and will be applicable w.e f. 01.04.2017
16. Before going into the merits of the above contentions, inter-afia, raised by the
Income Tax Department as above, this Tribunal has to he definite as to the contours
~ within which it is reduired 1o exercise its jurisdiction when considering a Scheme
coming up before it for sanction, particularly when objections are put forth by the
revenue as compared to other authorities, say Central Government or the Regional
Director who have not ralsed any adverse pbservations about the Scheme as already

noted. in this connection reference is made to  paragraph 70 of the decision cited

by the parties of the Hon'ble High Court of Delhi In the matter of ~ M/s.Vodafone

R
vt iba
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-Essar Umited and others and M/sVodafone Essar Infrastructure Limited in

£.P.No.334 of 2009 dated 29.03.2011 which Is to the follawing effect:-

70. In my view, if the Court is indeed to sanction the
Scheme, the powers of the Income Tax Department must
remain intact. The authorities relied on by the petitioners
also support this proposition, with the only exception being
a situation where the Scheme itself has only one purpose,
which is to create a vehicle to evade the payment of tax,
rather than meré avoidance of tax. It is also true that the
scope of abjection that may be raised by the Central
Government and the Regional Director is farger, and that of
the tax authorities is confined to the question of revenue. It
is not open to this Court, in the exercise of company
jurlsdiction, to sit over the views of the shareholders and
‘Board of Directors of the petitioner companies, unless their
views were against the framework of law and public pclicy,
which, as discussed above, is not the conclusion reached

here. It is purely a business decision based on commerclal
considerations. :

17. \ Thus when a Scheme is up for consideration and its sanction before this Tribunal,
the onus is on the Income Tax Department to establish that the Scheme itself has only
one purpose, being the vehicie created solely to evade the ;;ayment of tax. In this
connection golng by the ratio of the abovg judgement of.Hon’bIe High Court of Delhij in
Vodafone Essar’s case,this Tribunal, in other words is required to ascertain while
considering a Scheme which islopposed by fncome Tax Authority as to whether the
Scheme is used simply as a device for tax evasien. and nothing more.However, this throws
up a significant _questidn as to the parameters to ¢consider as to when a pe'rson is said to
engage in tax evasion using the Scheme as an.instrument to evade tax and as to what is
the dernarcating liné between tax evasion, on the cne hand as sought to be projected in
this case by the Income Tax Dep_artment and as only tax efficlent and beneficial way of

structuring the transaction on the other by the Pe_‘titiﬁﬂér}{,_ if.'ith a view to biow the
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whistle In relation to the former. The said issve came up for consideration before the
Division Bench of Hon'ble High Court of Delhi in the matter of Commissioner of Income
Tax -vs- Shiv Raj Gupta ITA No.41 of 2002, albeit in'proceedings arising out of assessment
~ of income and not directly while considering a Scheme of Amalgamation in its Company
Jurisdiction, however, sought to be relied on by the Revenue in support of its contention
that the Scheme under consideration itseif is nothing but a device of abusive tax
avoidance and cannot be considered as a tax plénning or mitigation measure, vide its
judgement dated 22.12.2014 had brought forth not only the distinction between the two,
but their varying shades in between as well after taking into consideration the decision
“rendered in Vodafone’s case as sought to be relied on by the patitioners of which
reference will be made in the later part of this order, Paragraphs 42 to paragraphs 47 of
-the abave noted judgement of the Hon'ble Delhi High Court in CIT Vs. Shiv Ral Gupté’s

case brings out the distinction of which paragraphs are given as hereunder:

42. To appreciate the concept of abusive tax avoldance, it
would be appropriate to first delineate' with prec[ision the

*© expressions "tax mitigation™ and “tax evasion” as their
boundaries and confines would enable us to draw lines
amongst the four concepts; tax mitigation, tax evasion,
acceptable tax avoidance and abusive tax ayoidance. Each of
the said exﬁressions involves an element of tax planning. It
would be hard to conceive of a situation where the assessed
does not indulge to some sort of tax planning, be it tax
mitigation, acceptable tax avoidance, abusive tax avoidance
or tax evasion, “Tax planning®, being common to all
situations, cannot be the distinguishing feature, but nature
and character of the planning and its nexus with the
transaction is decisive.

43, Tax mitigation in simple words would refer to a taxpayer
taking advantage or benefit of a beneﬁtﬁén_t‘_p_i-_cr_\.rision under

7
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the tax code and complying with the requisites to his lower
the tax liability. In the words of Lord Nolan in CIR versus
Willoughby [1967] 4 All €R 65, it Is:-

The hallmark of tax mitigation, on the
other hand, is that the taxpayer takes
advantage of a fiscally attractive option
afforded to him by the tax legisiation
and genuinely suffers the economic
consequences that Parliament intended
10 be suffered by those taking advantage
of the option.

The aforesaid quote uses the expression “economic
tonsequences that Parliament intended” which as per some,
causes confusion and is self-contradictory. However, the
said criticism overlooks that if the intention of the
Parliament is clear and unambiguous; taking advantage or

“benefit as envisaged by the provision is a case of tax

mitigation. Even in case of debate, when the intention of the
Parliament is favourable and adjudication decides the
question In favour of the assessee, it would be a case of tax
mitigation. Courts are trusted and given the power to
determine as to what was the intent of the Parliament while
enacting a particular provision. When the court decision
Interpreting the legislative intent is in favour of the assessee,
there is no avoidance of tax because the tonduct is
consistent with the taxing provision. If there is no tax
avoidance, the question of abusive tax avoidance does not
arise, for the latter refers to a2 particular category of
transactions that are unacceptable being pejorative, i.e.
sham, colourable device or deceitful and is distinct from tax
mitigation. Albeit, where the Parliament’s intention is to the
contrary and the finding negates the assessed‘s submission,
it would be a case of tax avoidance, whether acceptable or

abusive is a different and another matter. Thus, the term .

“tax mitigation” is simple, intelligible and unequivocal. itis a
positive term and refers to the assessed taking benefit or
advantage of a provision which the tax code intends and
wants to confer. Deductions under Chapter VIA, exemptions

under Sections 10A, 10AA, 10B etc ofthe.’-M are all

o
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provisions relating to tax mitigation. If an assessee takes
benefit or advantage by complying with the stipulated
conditions therein to reduce his tax Hability, it would be a
case of tax mitigation.

44, Tax evasion is illegal and consists of wilful violation or
circumvention of applicable tax laws to minimise tax ﬁaBi!ity.
The asgsessed breaches' the relevant law and it involves
contumacious be haviour or actual knowledge of wrong
doing. This can happen when an assessee deliberately fails
to report an item in the income tax return, or knowingly
claims a deduction which he is aware he is not entitled to, or
consciousiy omits to supply information even when there is
duty to furnish the said details. it can also apply to situations
when the assessee fails to clarify a matter, which has been
misunderstood by the income tax authorities, and keeps
quict. in these cases, there is element of wilfulness,
dishonesty or contemptuous conduct or even absence of
honest belief, If the taxpayer cannot show that he had an
hanest balief that he was not liable to tax or liable to a lower
tax, then pn’mb facie such conduct would fali within the
ambit/scope of tax evasion. '

45, Tax avoldance by efimination would mean the residual
and surplus, after we exclude cases of tax mitigation and tax
evasion. Tax mitigation and tax evasion are two end points.
it is easier and more benehcial to follow this discermment to
define tax avoidance, for the confines and bounds of tax
mitigation and tax evasion are easier to decipher and deflne
legally and also identify with some exactness in practice.

{Refer Tax Avoidance, Tax Evasion & Tax Mitigation by Philip
Boker.)

46. It is equally important to distingulsh and differentiate
acceptable tax avoldance and abusive tax avoldance. The

" Supreme Court In CIT versus Raman (A.) & Co. [1968] 67 ITR

11, at p.17 had observed:-

“Avoidance of tax liability by so arranging
commercial affairs that charge of tax is
distributed is not prohibited. Ataxpayer may
resort 10 a _deggce'___tq_d[yert the JIncome

.f.{
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before it accrues or arises to him.
Effectiveness of the device depends not
upon considerations of morality,-but on the
operation of the income-tax Acl. Legislative
injunction in taxing statutes may not, except
on peril of penalty, be violated, but it may
lawfully be circumvented.”

47. In clear and categorical terms the aforesaid ratio was
resonated and approved by the Supreme Court in the
Vodafone’s case {supra). Thus, the test of ’‘devoid of
business purpose’ or ‘lack of economic substance’ is not
accepted and applied in India as it is too broad and
unsatisfactory. The said test, if ardently appiled, would
contradict and would be irreconcilable with taxpayers’ right
to arrange once affairs within the confines of law, which is
not prohibited or barred. '

.'18. The above judgement of the Division Bench of the Hon'ble High Court of Dethi
in CIT Vs, Shivraj’s case rendered in the context of proceedings arising out of
assessment and In the course of appeals arising therefrom, is relevant and
referred to for the !imitéd purpose of construing as to what can be considered as
*tax evasion’ and gives an indicator as to the \fard stick which can be adopted for

construing the same under a given circumstances while the Tribunal is

considering a Scheme for its sanction. As already seen and observed, the role of
income tax as compared to that of Central Government or Reglonal Director is

{imited when a Scheme is under consideration before this Tribunal under Section

230 to 232 of Companies Act, 2013 and that role_j_s to point out whether the
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Scheme is made as an instrument for the abject misuse of the provisions of the

~ Companies Act, 2013 for the purpose of evading Income Tax.

19, Learned Counsel for the Petitioners at the time of oral submissions points

out that the Scheme has not been undertaken for the purpose of tax evasion and
that on the other hand Schemes which contemplates the exercise as envisaged to
the Scheme presently under consideration have come up for consideration before
other High Courts as well including one before the Bombay High Court and the
said Schemes have been approved, instance cited being the decision rendered in
AVM Capital Services Private Limited and other Transferer Companles and Unichem
laboratories Limited ([Transfaree company) in Company Scheme Petitfon No.670 of
2011dated 12™ July 2012 and on \thch decision heavy reliance is pfaced by the Leamed
Counsel for the petitioner to canvass his posjtion fo; approval of the Scheme. Eschewing

the narration of facts for the sake of brevity which is similar in all respects, save that the

~allotment of shares upon implementation of the Scheme was to be made therein to the

individual promoters of the listed company being the shareholders of the amalgamating

- company as well, in the instant case to a family trust of the individual promoters being

trustees and they being the beneficiaries along with their lineal descendants, the

Scheme therein envisaged the following purpose as extracted in paragraph 23 of the said

judgement, namely:-

23. in the present case (AVM's case), as submitted by the Transfaree
Company, the scheme involves -

{i) The merger of Transferor Companies wigﬁ.-?}:éﬁsféree_(:ompany;
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* {iv} issuance of shares of the Transferee Company to the shareholders of

{il} The consequent cancellation of the shares held by the Transferor

Companies in the Transferee Company;

Company;

{ili} The consequent reduction in share capital of the Transferee

the Transferor Companies.

The purpose of the Scheme Is to provide long term stabllity and

transparency in the Transferee Company.

20, The opposition to the Scheme therein came from a sharcholder of the

transferee company who had raised, inter alia, similar objections as raised by the

ncome Tax Department presently and the objections raised therein and as

-extracted at paragraphs 3 of the AVM Capital Services Private Limited’s case and

the contentions of the petitioners therein given at paragraph 6 being similar to the

one submitted herein by the petitioners are as hereunder:

3. The flrst, and the main objection of the
Objector is that the Scheme is propounded to
avoid capital gains tax that would have arisen if
the Transferor Companies would have directly
transferred their shares to the Promoters.t is
alleged that the object of the Scheme is not to
help the Transferee Company, hut to transfer
these shares to the Promoter Dr.Prakash Modi.
According to the Objector, it is not shown how
long term stability would be achieved if the shares
are transferred in the name of Dr.Mady. Accarding
10 the Objector, the Scheme is a colourahle device
to evade tax, since such a transfer could well have
been effected through the stock market. The
Scheme In question Involves pure fransfer of
shares without any benefit to the Transferee
Company. The Objector has submitied that the
decision of the Hon'ble Supreme Court in the case
of McDowell and Company Limited V/s.
Commercial _Tox_Officer>-{1977) (SC} squarely
e "-'f]\, Lo ’
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applies to the present case. Re has relied upon the
separate, but concurring Judgment of Justice
Chinnappa Reddy, J., delivered in the aforesaid
case, in which it is held that "avoidance af tax was
unethical ond if a transaction is a device to ovald
tax, it should not be permitted”, The Objector has
pointed out that the learned Judge in this context,
also referred to the decision of the Gujarat High
Court in the case of Wood Polymer Limited
{1977)47 Comp. cases 597 {Guj} in which case, the
learned Single Judge of the Gujarat High Court
refused to sanction a scheme which was found to
be a device to evade tax. The Objecter has also
submitted that the decision of the Hon'ble
Supreme Court in the case of Union of Indle and
Anc., V/s, Azadi BachooAndalan and Anr. (2004} 10
SCC 1 (5C) is per In curium as it is contrary to the
decision of the Constitutional Bench in McDowell's
case {supra).

6. The learned Senior Advocate appearing for the
Petitioners has submitted that the aforestated
submissions/allegations/contentions  of  the
Objector are untenable and baséless. it is
submitted that the correct legal position with
regard to tax avoidance/evasion is laid down in
the decisions of the Hon'ble Supreme Court in the

case of Azadi BachaoAndolan (supra) and more
“recently 'in"the case of Vodaphone Internotional

Holdings V/s. Union_of India ond Ors. 341 TR 1
{SC) He submitted that in the case of Aradi
BachaoAndolan {Supra), the Hon'ble Supreme
Court has in paragraphs 137 to 166 explained the
rule in McDowell's case with particular reference
to the Judgment of Chinnappa Reddy, J. It is
submitted that the Objector has relied upon a
sentence in the Judgment of Justice Ranganath
Mishra in McDowell's case to the effect that “on
this_aspect one of us, Chinnappa Reddy, J., has
proposed g separate and detoiled opinion with
which we agree”. According to the Objector, by
virtue of this sentence, the majority also approved
the view of Justice Chinnappa Reddy, ). it is
submitted that this very argument was considered
by the Hon'ble Supreme Court in the case of

Vodaphone Intematlg’qa}f*}foidings {Supra}. The
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Supreme Court also consldered the interpretation
of McDowell's case in Azadi Bachao Andolan
{supra) and categorically came to the conclusion
that Azadl Bachao Andolan (Supra) was correctly
decided and that the majority in McDaweli's case
had not approved the observations of Justice
Chinnappa Reddy, ). it is submitted that the
decision of the Gujarat High Court In Wood
Polymer Limited {Supra) is no longer good law, in
vlew of the decisions of the Hon'ble Supreme
Court in Aazadi Bachao Andolan and Yodaphone
International Holdings {Supra). it is submitted that
as far as the decision of the AAR is concerned, the
AAR has no jurisdiction to disagree with the
decision of the Hon'ble Supreme Court or {o hold
that any decision of the Hon'ble Supreme Court is.
not correct law. It is also submitted that the
decision of the AAR is not hinding on this Court. .

21, Taking into consideration the rival submissions, inter alia, made before it as

above, the Hon'ble High Court of Bombay proceeded to deal with the same as

well as the cases cited In paragraph 10 of its judgement extracted as above as

follows:-

10. | have considered the main charge of the objéctor that the Scheme
is a device for avoidance of tax, and have also considered the
submissions advanced on behalf of the petitioners in response to this
charge. In the ¢ase of Azadi Bachao Andolan (supra), the Supreme Court
has explained the scheme in McDowell’s case. Paragraphs 147 to 149 of
the said judgement are relevant and are reproduced hereunder:

147. We may in this connection usefully refer to the
judgement of the Madros High Court in M.V.Valiiappan
V. ITO which has rightly concluded that the decision in
McDowell cannot be reod as laying down that every
attempt at tax plonning is illegitimate aond must be
ignored, or that every transaction or arrangement which
Is perfectly permissible under law, which has the effect
of reducing the tox burden of the assessee, must be
loaked upon with disfavor. Though, the Madros High
Court had occasion to refer o the judgement of the

PiPL Management Consultancy and lnvest(&ent Pvt Ltd
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Privy Council in IRC v. Challenge Corpn. Ltd. and did not
have the benefit of the House of Lord’s pronouncement
in Craven the view token by the Madras High Court

oppears to be correct and we are inclined to agree with
it

_148. WE may aiso refer to the judgment of the Gujorat

High Court in Banyan and Berry v. CIT where referring to
McDowell, the Court observed ; (ITR p.B50 E-H)

"The Court nowhere said that every oction or inaction
on the part of the taxpayer which results in reduction of
tax liability to which he may be subjected in future, is to
be viewed with suspicion and be treated as o device for
avoidance of tax jrrespective of legitimocy or
genuineness of the Act; an inference which
unfortunately, in our opinian, the Tribuno! appaorently
appears to hove drawn from the enuncigtion made in
McDowell case. The ratio of eny decision has to be
understood in the context it has been made. The facts
and circumstences which lead to McDowell decision

feave us in no doubt that the principle enunciated in the -

obove cose has not affected the freedom of the ditizen
to oct in o manner according to his requirements, his
wishes in the manner of doing any trode, octivity or
planning his affairs with circumspection, within the
framework of law, unless the same faoll in the category
of colotrable device which may properly be called a

device or a dubiots method or a subterfuge dothed with
apparent dignity.

149. This accords with our own view of the matter”

11. 1t is clear from the aforesald paragraphs that
according to the Hon'ble Supreme Court, the decision in
McDowell's case cannot be read as laying down that
every attempt at tax planning Is Hlegitimate, ar that
every transaction or arrangement which s perfectly
permissible under the law, but-has the effect of reducing
the tax burden of the,assessee must be looked upon
with disfavour. et o '
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22.

Again at paragraph 19 of the Judgement of AVM Capital Services Private

Limited case the Bombay High Court after taking into consideration the

observations of the Hon’ble Supreme Court in Vodaphone international Holdings

V/s. Union of India and Ors {2012} 341 1TR 1 {SC) as well as other decisions cited

before it which decisions incidentally were also cited by Learned Sr.Standing

Counse! for Income Tax Department at the time of his oral submissions in the

present case in arder to advance and fortify the opposition to the Scheme by the

Income Tax had concluded as follows:

No.CA(CAA)-85(ND) of 2017
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19. In view of the above observations of the Hon'ble
Supreme Court In the Vodaphone decision, the
submission of the Objector herein that he is fortified by
the decision in McDowell's case, and that the decision in
Azadi Bachao Andolan is per in curium or is contrary to
the decision in McDowell's case is rejected. The decision
of the Gujarat High Court in the case of Wood Polymer
Limited {supra) is no longer good law, In view of the
decision of the Supreme Court in the case of Aradi
Bachao Andolan and Vodaphone International Holdings
{supra). In any event, as submitted on behalf of the
Petitioners, that was a case where the Transferor
Company was specially incorporated for the purpose of
effecting transfer of immovable property to the
Transferee Company without payment of tax. This
transfer was part of the scheme. The Court thus
concluded that this was a clear device to avoid tax angd
consequently rejected the scheme, The Wood Polymer
Limited {supra) case is therefore clearly distinguishable
on facts. Infact, in a later case in Ambalal Sarabhal
Enterprises {1984] 147 ITR 294 {Guj} the Division Bench
of the Gujarat High Court approved the scheme despite
the fact that tax was avoided by the scheme and held
that the Wood Polymer Limited {supra) was decided on
the basis of the peculiar f-acts of the case. The Gujarat
High Court reiterated the rlnmple that a tax payer can
always arrange his affasrs to avold tax.

T
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23. Thus the decisions cited by the income Tax during the course of submissions

in the instant case including that of Wood Palymer Private Limited case in order

10 fortify its contentions is no longer good law and hence cannot be taken note of

by this Tribunal. Again, in relation to objection to vajuation as well as the mode of

| transfer of shares which are transferrable and tradable being listed securities of

the Transferee Company through pre-ordained route adopted by the Petitioner

companies culminating in the Scheme objected to in the instant case by the

Income Tax, a similar objection as raised thereto by the objector had been dealt

with in AVM Capital Services Private Limited case referred supra, as under in

paragraphs 22 and 29 of the said judgement as under:

_ transferred  through the present
" -Arrangement. As submitted on behalf of the Petitioners,

22. The Objector has also raised a grievance that the
shares of the Transferee Company held by the
Transferor Companies which are purely tradable and
transferable without any restrictions cannot be

Stheme of

the Promoters are not looking for an exit from the
Transferee Company through divestment and have
adopted one of the available methods for reorganizing
their shareholding. In the case of scheme of
arrangement between Toto Services Limited and Tatonet
Services Limited, wherein @ commercial division of Tata
Services Limited was proposed to be transferred, the
Regional Director had objected that the transfer could
be achieved through compliance of the provisions
of Section 293{1}{a} of the Companies Act, 1956, This
Court dealing with the said objection has held that if the
Petitioners have adopted an elaborate route to achleve
the objective, they cannot be faulted for the same. A
similar view was taken by this Court in the Scheme of
Arrangement between Balkrishna Industries Limited
(supra)' ’,:/ :". .. N

!I
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29. The Objector has next contended that the valuation
of the shares of the Transferor Companies which are
unlisted was not dane as per the rules prescribed under
the Wealith Tax Act, but was wrongly done on the basis
of value of the shares of the Transferee Company. As
pointed out on behalf of the Transferee Company, the
provisions of the Wealth Tax Act, does not apply in the
instant case. Again, the anly assets {apart from cash and
bank balance) of the Transferor Companies were the
shares held by them in the Transferee Company. As

“such, it was reasonable and proper to value the
Transferor Companies on the basis of the value of their
shareholdings in the Transferee Company. Moreover,
the Transferee Company has secured a Fairness Opinion
of Fedex Securities Ltd, a Category 1 Merchant Banker on
the Valuation Report of N.A.Shah Associates, which
Fairness Opinion was secured in terms of Clause 24 of
the Listing Agreement. In view thereof, the submission
of the Objector that the share valuation is not proper,
lacks merit and is rejected.

24, . Presently in the instant case too in relation to valuation,the shares of the
Transferee Company being the only asset held by the trapsferor companies, apart
from cash and b;nk balance in the Transferor Companies, the adoption of vélue of
the said shares held in the transferee comp.any for the valuation of shares of the
Transferor Companies is only reasonable and proper. In this connection the
- Valuation Report of M/s.SSPA& Co., Chartered Accountant, a Fairness Opinion of
IM/s. Fortress Capital Management Services Pvt. Ltd being a Merchant Banker has
also been ohtained and produced in terms of the relevant clause in the Lsting
Agreement Sefore this Tribunal and prior to it before SEB! as well, whiéh had

approved in principle subject to compliance as already seen of the Scheme coming

up for sanction and which was also asse;;_gdit{ffthg Counsel] for SEB! present

before the Tribunal during the proceedings_._ o

™,
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~ 25. Further even though the Income Tax Department was repeatediy pointing out

during the course of oral submissions that the intent of the petitioner companies
is manifest from the manner in which the Appointed Date has been flxed in the
Scheme as 31.03.2017 in order to beat the dead line as on and from 01.04.2017
there has been a significant change in law by way of amendment to Section 56
dealing with "Income from other sources’ and that the transaction of gift by which
‘_Lhe transfer of transferee companies shares have been effected to the transferor
companies during Financial Year 2016-17 could be hit by the provisions as the
transaction and the attendant transfer of shares have been grossiy undervalued at

Rs.100/-, however the Income Tax Department has not been able to clearly pin

" point the specific provisions of the income Tax Act, 1961 which makes the

transaction of gift amenable to the Incorﬁe Tax Act, 1961 as per the then existing
law, apart from merely stating that the said transaction of gift may be amenable
to .either gift tax or ur;der Section 2{47) as Capital Gains. Despite having granted
sufficient opportunity to Incbme Tax to come forth with clarity about its
representation, the Income Tax Department has not been able to come out \;!ith
clarity apart from repe;tediy stressing that the transactions preceding the Scheme
and the Scheme per se are calculated only to evade tax. In the absence of Income.
Tax Department convincingly demonstrating in relation to tax evasion as alleged
and in view of the detailed discussions in paré_g@phs as above we are unable to be
persuaded about the aspect of tax evas;_gr/{:‘:ﬁg;e;étlon to the Scheme,

:.:'.«-;(_:_;. » ..-I‘F L
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26. Further in relatlon to the Appointed Date fixed as 31.03.2017 In the Scheme
i-s concerned, by virtue of Section 232(6) of the Companies Act, 2013 the Scheme
is required to specify the Appointed Date and it cannot be left open by the
petitioner companies as the Scheme is to be made effective from the said date
specified. Further it is also required to be noted that the Hon'ble National

Company Law Appellate Tribunai has held in the matter of MBS T Institute Pvt Ltd

v. ROS Infratech and Housing Pvt Ltd Company Appeal No.194 of 2017 that before

the Appointed Date as specified in the Scheme can be postponed to a subseﬁuent
date, prounds should be demonstrated for such a change. In light of the provisions
o.f the Act read with the judgement of the Appeliate Tribunal as Eited, this 'I_'r?hunal
based on the contention of the Income Tax that on and from 01.04.2017 there is a

change in law and in the éi,rcumstanr.es the appointed date as fixed as 31.03.2017

in the Scheme Is only for evading tax cannot be accepted and it also clearly points

out that in any case under tax Jaws up to 31.03.2017 the same was permissible. .

27. During the course of cral submissions Ld. Counsel for the petitioners

repeatedly stressed that in relation to the Trust Deeds namely that of Thadani

Family Trust {Trustee Vijay Kumar Thadani} and Pawar Family Trust { Trustee

Rajendra Singh Pawar) respective Trusts being the proposed acquirers had sought

the approval of SEB! under the reguiatj‘gns__ namely Secdrity and Exchange B_oard

of India (Substantial Acquisition qf",f:l‘aﬂétiréi_;_".én_d Takeovers) Regulation, 2011 and
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SEB] upon a detailed examination of the clauses of the Trust Deeds, sought for

the following clarifications by email dated December 6, 2016.

“Based on.the recommendation received from SEBI
Takeover Panel, you are requested to confirm whether
the acquirers are wiiling to remove the clause related to

professional trustees from the Master Trust and Child
Trust (Deeds).

to which it is seen that a reply has also been sent dated 12.12.2016 and
16.12.2016 wherein the clauses as poir;nter.i out for which SEBY's clarifications were
sought, stood revised to the effect that in re!atién to the payments of the
professional trustees, the same stood deleted. Further in relation to the
beneficiaries, it is pointed out by Ld. Counsel for the pétitioner companies that
the original Trust Deed which contained clause 7.4.1 was amendedl to the effect
that the additional beneficiaries that may be added under the Trust, provided
that such additional beneficiaries shall always be the lineal descendants of the
Founder Trustees and that the trustees shall be only the lineal descendants of the
Founder Trustees. It is also further pointed out by Ld. Counsel for the petitioner
that amendment to the Trust Deed dated 9.5.2017 based on SEBI's approval
dated 7 March 2017 which also contains the following undertaking namely :-

“Not withstanding anything to the contrary contained in
this Trust Deed, subsequent to acauisition of shares of
NUIT Limited/N)IT Technologies Umited {whether directly
or indirectly) by the Trust,

131 Any chéi.'lé'e ~.'In change  Trustee{

s)/Beneﬂciary{ies)‘_a'ﬁ\_c_i'-,‘-;i'r?\,lr.--' change In ownership or
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control of shares or voting rights held by the Trust shall
be disclosed to the concerned stock exchanges.

13.2 The provisions of the Securities
Exchange Board of India Act, 1992("SEB! Act”) and the
regulations framed there under will apply to the Trust
on the basis that the ownership or control of shares or
voting rights vests not onfy directly with the Trustee(s)
hut also directly with the Beneflciary(ies).

13.3 The provisions of this Trust Deed shall not
limit the lability of the Trustee{s)/Beneficiary{les}in
relation to the provisions of the SEB! Act and all
regulations framed there under,

13.4 The liabilities and obligations of the individuals
Promoters under the SEBI Act and the regulations
framed there under will not change or get diluted due to
the above transfers to the Trusts:”

All- of the above clearly brings forth the fact that equity shares of the fisted public

company i.e. Transferee Company are not proposed to be transferred and shall be

held by the existing promoters heid by them previously through the Transferor

Companies 1 and 2, by virtue of the Scheme through the trrevocable Family Trust

wHich makes the ratio of AVM Capital Services Limited case as seen exhaustively in

the paragraphs above squarely applicable to the instant case' as well, The above

submissions of Id. Counsel for the petitioners bears credence. It is sean that based

on the queries raised by SEBI as well as subsequent amendments, respective Trust

Deeds clearly shows that the shares are sought to be retained within the family asit

‘was done previously as well prior to' such transfers and not otherwise as sought to be

portrayed by the Income Ta);;:"_ft S N

No.CA[CAA)-85 of 2017
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28. However, we propose in order to assuage the submissions of the revenue to
the effect that if the TriBunai is inclined to sanction the Scheme, then protection .
be afforded at the very least to the Income Tax in relation to the transactions
preceding and subsequent to tﬁe sanction and their being no serious objections to
it on the part of petitioner companles which is also reflected in the rejoinder filed
by them to the reply fi%éd of the Income Tax Department an.d also taking into
consideration the clauses contained in the Scheme in refation to liability to tax and
also as insisted upon by the Income Tax and in terms of the decision in RE: Vodafone
Essar Gujarat Limited v. Department of Income Tax {2013)353 (TR'222 (Guj} and the
same being also affirmed by the Hon'ble Supreme Court all'wd as reported in (2016)
66 taxmann.com.374[5C) frbm which itis Seen that ai the time of deciining the SLPs
filed by the revenue, however stating to the following effect vide its order dated
April 15,201‘5 that the Department is entitled to take out appropriate proceedings
for recovery of any statutorily dues from the transferor or transferee or any other

person wha is liable for payment of such tax dues the said protection be afforded is

granted.

[

" With the above observations, the petition stands aliowed and the scheme of

amalgamation is sanctioned.

29, However, while approving the Scheme as above, we {urther clayify that this

order should not be construed as an'order in any way granting exemption from

payment of st/ggzﬁduty, taxes or any other charges, if any, and payment in

LA AL
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accordance with law or in respect to any permission or compliance with any other

requirement which may be specifically required under any law.

TIIS TRIBUNAL DO FURTHER ORDER:

{1y That all the property, rights and powers of the Transferor Companies be
teansferred without forther act or deed to the Transferee company and accordingly the same
shall pursuant to section 232 of the Act, be transferred to and vest in the Transferee

company for all the cstate and interest of the Transferor Companics therein but

subject nevertheless to all charges now affecting the same;

{2) That all the liabilities ahd duties of the Transferor Companies be transferred
without further act or deed to the Transferee company and accordingly the same shail

pursuant to section 232 of the Act, be transferred to and become the tiabilities and duties of

the Transferee company;

(3) That all proceedings now pending by or against the Transferor Companies be

continued by or against the Transferce company;

(4) Thatall the employees of the Transferor Companies in service on date immediately
preceding the date on which the scheme finally take effect shall become the employees

of the Transferee company without any break or interruption in their service;

(5} That the Transferce Company do without further applicﬁﬁon allot to the persons

entitled of the Transferor Companics, as have not given such notice of dissent, the shares

in the transferce compan

//Q?\-ﬁl?chlhcy are entitled under the SCHEME OF
AMALGAMATION,;

X



(6) That Transferor Companies shall within thirty days of the date of the receipt of
this order cause a certified copy of this order to be delivered to the Registrar of
Companics for registration and on such cestified copy being so delivered
the Transferor Companies shall be diésolvcd and thc Registrar of Companies shall
place all documents relating to the Transferor Companies and registered with him
oh the file kept by him in relation to the Transferce company and the files
relating to th’c. said both companics_ shall be consolidated accordingly;
Notwithstanding the above, the interest of the Income Tax shall stand protected

in terms of paragraph 28 supra.

(7) That any person interested shall be at liberty to apply to the Tribunal

in the above matter for any directions that may be necessary,

il 2018

(Dr, V.K. SUBBURAJ) R, VARADHARAJAN)
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

UD Mehta
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PART

" INTRODUCT ION, DEFINITIONS AND INTERPRETATION

1. BITRODUCTION, DEFINITIONS AND INTERPRETATION

il Introduoetion
1.1.1 HWIOT LIMITED

{f)  NIT Limited (hereinafter mferred to as the “NITT" or “Amalgamated Company™) having

CIN L74899DL1981PLCO15865, was initially incorporated as a private company under the
Companies Act, 1956 on Decgmber2, 1981 and was changed to public limited company vide
fresh cerlificate of incorporation dated November 16, 1990 issued by the Registrar of
Companics, National Capital Territory of Delhi and Haryana. The Amalgamated Compnay
has its registered office at 8, Balaji Estate, First Floor, Guru Ravi Das Marg, Kalkaji, New
Delhi. '

{1
()

The shares of the Amalgamated Corapany are, at present, listed on the Stock Exchanges.

The main objects of the Amalgamawd Company as per its memorandum of association arc
as follows:

1)

To cary on the business of rendering management services like staff and
management recruitment, skill development, training and placements, technical
analysis of data, elecironic data processing and to establish and render all
- consultancy and other professional services of professional and technical nature.
2) To rm and conduct bureau for computer services and :;Wcufm- to develap,

design, programemne, condict feasibility studies and also to acq-uzre and agency for
computers, their repair, maintenance and instoliation. ~

~3) . Toprint, publish, disfr.ibu!c import, export, sell, buy or otherwise deal in research

reports, new:ferrer.s boolks, pamphlets and other related publications rcfari'ng fo )
computers and electronics in general. . '

4) To carry an the business of providing and supply of end-to-end Information
Technology Solutions, including timkey solutions, including systems integration
of software, computers, peripherals, nctworking and communication components,
. cabling, power supply equipment, appropriate fixtures, metering and monitoring
1 ' : devices, conventionol and broad-band wireless, wireline and opfical

communications equipment and to wndertake ail other related octivities.
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To carry on the business of providing solutions and services related to Web-

technologices, the Internet and e-Commerce, including but not lim ited to hosting
and application services.

(w) The Amalgamated Company is a global leader in skills and talent development, oifers multi-

disciplinary jeaming management and training delivery soiutions to wrporahons.
institutions, and individuals in over 40 countries. Amelgamated Company has three main

lines of business across the glabe- Corporate Leamning Group, Sk]iLs and Carcers Group, ﬂnd
School Lcanung Group.

a) Corporatc Lcnrning Gronp (CLG) offers Managed Training Services (MTS) to °
market-leading companics in Nerth America, Euwrope, Asia, and Qccania The
comprehensive suite of MTS includes custom curriculum desipn and content

development, learning administration, learning delivery, strategic sourcing, leamning
technology, and advisory services.:

b) Skills and Careers Grouvp (SNC)delivers a diverse range of learning and talent
development programs to millions of individual znd corporate leamners in aress
inciuding banking, finance & insurarice, retaif ‘sales epablement, management
education, multi-sectoral vocational skills, digital media marketing, and programs in
digital transformstion technologies. These programs are delivered through a hybrid
combination of the 'Cloud Campus' online platform, satellite-based ‘Synchronous
Leamning Technology' and a physical network of hundreds of leamning centers in India,
China, and select markets in Asia & Africa The flagship multi-disciplinary course

. offerings include the indusiry- -endorsed GNIIT — Dj gital Transformation program and a

“$et of DigiNxt Proprams for students from different streams, apart from a wide range of
specialist short' duration programs. The Training.com ieaming platform, is an NIIT
initiative for advanced career programs, which are delivered live by industry experts in
an immersive and interactive online mode, combining instructor-led classrooms with'

the convenience of accessing:the training sessions from anywhere. NIT has: also
introduced - StackRoute™

,an initistive to produce the ﬂq‘ljd's best full stack
pPIDgrammers. ) )

c) School Learning Group (SLG), for its K-12 school leaming initiative, is provid.in‘g

technology based learning to around 2,000 private schools across India, reaching out to
more than a miltion students. The futuristic NIIT nGuru range of learning solutions for
schools comprises Interactive Classrooms with digital content, {schnology~driven math
lab, IT wizard programs and quick school - an educafion resource planning software

112 PIPL MANAGEMENT CONSULTANCY AND INVESTMENT PRIVATE LIMITED

o

()

" PIPL Management Consultancy and Investment Private Limited (hereinafier referred 1o as
“PMPL"” or “Amalgamating Company 1) having CIN U74999DL2016PTC291905 isa-
company incorporated as private limited comnpany under the Companies Act, 2013 on
March 1, 2016 vide certificate of incorporation issucd by the Registrar of Compamcs,
Natjonal Capital Territory of Delhi and Haryana. Amalgamating Company 1 has its
registered office at 8, Balaji Estate, First Floor, Gura Ravi Das Marg, Kalkaji, New Delhi,

The main ohjects of the Amalgamating Company } as per its memorandum of association
are as follows: '




@ii)

(v}

3

Ho
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To act as business conswultant, management consultant, and provide advisory services,
fraining, consuliancy in the fleld of information ftechnology, odministrative,
commercial, industrial, public relations, scientific, technical, and other levies,

statistical, accountancy, quality conirol and data processing, whether in India or
abroad.

2) To agcquire and hold share, stocks, debe:irum, debenture stock, bonds, obligations

- and securities issued or guaranteed by any campany constiruted ar carrying on

business in India or elsewhere or securities issued or guaranteed by any Government,
Municipality, public body or other local authority.

To act as principal, agents, sub-agenis, consultanis, or otherwise deal in to attain
above objects stated in paras (1) & (2) above.

The Amalgamating Company 1 is presently engaged in the business of consultancy
services, : '

Amalgamating Company' 1 is currently holding 2,53,66,521 equity shares aggrepating to
13.30% of equity share capital of the Amalgamated Company.

GLOBAL CONSULTANCY AND INVESTMENT PRIVATE LIMITED

)

(i)

2)

Global Consultancy and Investment Private Limited (hereinafer referred to as “GCPL” or
“Amalgamating Comipany 2") having CIN U74900DL2016PTC291957, was
incorporated as a private limited company under the Companies Act, 2013 on Margh 1,
2016 vide certificate of incorporation issued by the Registrar of Companies, National
Capital Territory of Delhi and Haryana. The Amalganuting Corpany 2 has its registered
office at 8, Balaji Estate, First Floor, Guru Ravi Das Marg, Kalkaj'}ga]éw Dethi.

The main obje:é!s of the Amalgamating Company 2 as per its memorandum of associztion
are as-follows: : o '

4

To act.as business consultant, management consuliant, and provide advisory services,
training, consultancy in the field of information technology, administrative,
commerciol, industrial, public relations, scientific, technical, and other lcvies,

siatistical, accountancy, quality control and data processing, whether in India or
abreoad. '

To acquire and hold share, stocks, debentures, debenture stoek, bonds, obligations
and secwrities issued or guaranteed by any campary canstituted or carrying on

business in India or elsewhere or securities issued or guaranteed by any Government,
Municipality, public body or other local authority.

3)

To act as principal, agents, sub-agents, consultants, pr otherwise deal in to an‘m’p
above abjects stated in paras (1) & (2) above.




(i)

)
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The Amalgamating Company 2 is presently engaged in the business of censuhiancy
services, ’

Amalgamating Company 2 is currently holding 2,59,15,838 equity shares aggregating to
15.64% of equity share capital of the Amalpgamated Company,

RATIONALE OF TEE SCHEME .

®

)

@)

The Scheme is divided into five partg:. : -

®
(i)

(1)

@)

@

This amalgamation would lead to simplification of the sharehoiding structure and reduction

of sharcholding tiers and alse provides transparency to the Promoters’ direct ¢ngagemeot -
with the Amalgamated Company., '

This amalgamation is undertsken pursuapt te a succession plapning of the Promoters
intended to streamline the Promoters® shareholding in the Amalgamated Company, infer-
olia held through Amalgamating Company 1 and Amalgamating Company 2.

There would be no change in the aggregate promoters’ shareholding in the Amalgamated
Company. All the costs and charges arising out of this S¢heme shall ge bome by

Promoters.

o

Part I sets-forth the Introdyetion, Defmi!ion.s and Int;:.rpretaﬁon; 9@3}\:’ ‘S"Y\Dq‘?:w

' ' SN T
Part I sets-forth the capital structure of the Amalgarated Company and Amglgamating - &@@w’
Companies; ' --f%\ N T il

| . W
Part I deals with the amalgamation of the Amalgamating Companies into and with the /
Amatpamated Company, in accordanes with sections 230 to 232 of the 201_3 Adg;

Section A — The transfer by way of amalgamation of Amalgamating Company 1
with Amalgamated Company;

() Scction B — The transfer by way of amzlgamation of Amalgamating Company 2
with Amalgamated Company; ' '

Part IV deals with consideration, accounting and tax treatments in the Financial Statements

of the Amalgamated Compdny pursuant to the amalgamation of the Amalgamating

Companies in the Amalgamated Company and in terms of this Schene; and

. Part V. deals with general/residuary terms and conditions.
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DEFINITIONS

12 DEFINITIONS

121 “2013 Act” means the Companics Act, 2013 and the niles made thereunder, and includes any

alterations, modifications and amendments made thereto andfor any re-enactment thereof;

“Amalgamating Company 17 shall mean PIPL, Management Consultancy and Investment ana.te
Limited, as defined in Clause 1.1.2 of Part J, and inclodes:

{3 any and all of its assets, whether movable or immovable, whether present or future, whether

tangible or intangible, icasehold or freehold, all-rights, title, interests; covenants, underiakings, ’

liabilities, together with all present and future liabilities including contingent liabilities and
debts dppertaining thereto; .

{ii) any and 2l loans and advences (including inter-corporate loans), inchuding acerued interest

' thereon, receivables, funds, eash, bank balances, investments, accounts, and all other rights,

benefits of ell agreéments, subsidies, grants, incentives, bills of exchange, letters of intent;

' (i)  without prejudice 1o generality of the forcgomg, Ama.lgamaung Company 1 shall include all
investments in the capital of other companies, infer-alia including 2,53,66,521 equity shares in
the Amalgamated Company, whether as shares, scrips, stocks, bonds, debentures, debenture

stocks, units, mutual funds or pass through certificates including dwldcnds declared and other
accrucd benefits thereto;

vy . any and ‘ait approvals, consents, exemptions, registrations, no-objcdmn cerlificates, permits,
quotas, rights, entitlements, licenses, certificates, tenancies, municipal permissions, balances -
with Governmental Autherities, inteliectual property rights including trade names, trademarks,
service marks, copyrights, domain names , income tax credit, advange tax, epplications for

trade names, trademarks, service marks, copynghts, powers and facili{es of every kind and
description what.socvcr, pertaining to Lhc A.ma.lgamaung Cornpany 1;

(v)' any and all secured and unsecured debts, borowings and habiht-.e.-s {(inciuding contmgent
liabilitics), present or ﬁmlre, undertakings and obligations of the Arealgamating Company 1;
{(vi)  =ny and all employees, who are on the pay roll of the Amsigamating Company 1, including
those engaged at its offices at their current terms and conditions, including n]l employee
benefits sych as provident fund, employees® state insurance, gratuity fund, supcmnnuahon
fund;

(vii)  any and all advance monies, samest monies andior security deposits, trade payables, payrnt':nt
against warrants or other entitlements, in connection ‘with or relating to the Amalgamating
Company 1; and

(viii)

all records, files, papers, information, computer programs, relating to Amalgamating Company
I.

LT
123 “Amalgamating Company 2" shall mean Global Consultancy 2nd Investment q?atehrgtcd
dcﬁned in Clause 1.1.3 of Part 1, and includes:

= ( \\
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(@)

(i)

(v}

v

()

(i)

(vii)

(c;)<

any and all ofits assats, whether movable or immovable, whether present or future, whether
tangible or intangible, leaschold or frechold, all rights, title, interests, covenanls,

undertakings, liabilities, together with alt present and future lizhilities including contingent
i{abilities and debts appertzining thereto;

any and all loans and advances (including i mte.r—corpom.c loans), including accrued interest
thereon, receivabies, funds, cash, bank balances, invesiments, accounts and all ether rights;
benefits of all agreements, subsidies, grants, incentives, billa of exchange, leiters of intent)

without prejudice to gcncra]uy of the t‘orcgomg, Amalgamating Company 2 shall mcludc
all investments in the capital of other companies ,inter-glia including 2,59,15,838 equity
shares in the Amalgamated Company, whether as shares, scrips, stocks, including without
limitation, shares, bonds, debentures, debenture stocks, unity, mutual fungds or pass through
certificates including dividends delared and other accrued benefits thereto; '

any and ail appmvals consents, exemptions, registrations, no—ob_;ccuon certificates,
penmt‘i. quotas, rights, “entitlements, licenses, cerificates, tenancies, municipal
permissions,- balances with Governmental Authorities, intellectual property nghlé
including trade names, trademarks, service marks, copyrights, domain names, income “tax,
credit, advance tax, applications for trade names, wrademarks, service marks, copytights,
privileges and tenefits of ali contracts, agreements and powers and facilities of every kind
and dc.scnpnon whalsoever, pertaining to the Amalgamating Company 2

any and a)l secured and unsécured debts, h-orrowings and }iabilitics (including @nﬁngcﬁ!

liabilities), present or future, undertakings and obligations of the Amalgamating Company
2; ' . ' ‘

any and ail employees, who are on the pay roll of the Amal gamatin.g Company 2, including
those engaged at its offices at their current terms and conditions, including all employee

benefits such as prov1dcnt fund, employees’ state insurance, gratmty fund, superannuation
fund

any and all advance monies, camest momcs and/or security deposits, tade paj'ablcs,

payment: against warrants or other entitlements, in connection with or relating to the.
Amalgamating Company 2 and

all mcords files, papers, information, computer pmgmms relating to Amnlgamau.ng
Company 2.

“Amalgamating Companics” shall-mean bol.h Amalgamating Company 1 and Amalgamating
Companyz

“Amalgnmatcd Company” means NIIT, as defined in Clause 1.1.1 of Part ¥ above;

“Applicable Law(s)” means any slatute, law, mgulatmn, ordinance, Tule, judgment, order, decree,

by-law, approval from the concerned authority, Governmental. Authority resolution, order,

directive, guideline, policy, requirement, or other governmental restriction or any similar form of
decision of, or determination by, or any interpretation or adjudication having the forcs of Jaw of
any of the foregoing, by any concerned authority having jurisdiction over the matter in question;
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1.2.11

1212

1216

1217

1218

1.2.19

1.2.20

TO

“Appointed Date” means closing hours of March 31 2017 orsuch othicr dete as may be approved
by NCLT; '

“Board of Directors™ “Board™ in relation to the Amalgamating Companics and/or the
Amalgamated Company, as the case may be, shall, unless it be repugnant to the context or

otherwise, include a commitiee of directors or any person authorized by the board of directors or
such committee as may be consututed by the board of directors;

“Clause” and “sub-Clause” means the relevant clauses and stb-clauses set out in this Scheme;

“Effective Date” means the date on which the Scheme shall become cffective pursuant i¢ Clause
13 of Part V of this Scheme. Any references in this Scheme to “vpon this Scheme becoming

effective” or “effectiveness of this Scheme™ or “after this Scheme becomes effective”™ means and
refers to the Effective Date; :

“Financial Statemaents” would include stand alone and consolidated accounts;

“Governmental Authority” means any government authority, statutory autherity, government
depariment, agency, commission, board, tribunal or court or other law, rule or regulation making
entity having or purporting to have jurisdiction on behalf of the Republic of India or any state or
‘other subdivision thereof or any municipality, district or other subdivision thereof

“NCLT” means the National Company Law Tribunat, Ncw Delhi Bench, to which this scheme of

amalgamation in its present form is submitted for its sanctioning under sactaons 230 to 232 of the
2013 Act;

“New Equily Shares” shali mean the cqu:ty shares to be issued to members of Amalgamdmg
Company | and Company 2 under Clause 5.1 and § 2rcspcct1vc1y,

"Promotcrs" shall mean Mr. Rajendra Singh Pawar, Mr. Vijay Kumar i and their n:spectwe
family trusts. The said promoters are inter-alia included in the category of Prpmoter and promoter
group as defined under the SEBI (Issue of Capitel and Disclosurs rcqmrcmcnts), Regulations, 2009;

“Record Date” shall mean the date to be ﬁ)u:zd by the Board of Directors of the Amalgamating -
Company 1, Amalgamating Company 2 and the Amalgamated Company for the purpose of
determining the members of the Amalgamating Company 1 and Amalgamating Company 2t
whom shares will be ailoued pursuant to Clause 5 1.and Clause 5.2 of this Scheme;

“SEBI" shal} mean Securities And Exchange Board of lndia;

“Scheme” or “the Scheme™ or “this Scheme™ means this Scheme of Amalgamation in its present
form (along with any annekures, schedules, etc., annexed/attached hereto), with such madifications
and amendments as may be made from time to time, and with appropriate approvals and sanctions

of the NCLT .and other relevant regulatory authorities, as may be required under the 2013 Act, as
applicable, and under all other applicable laws;

“Share Entilement Report” shall mean the valuer report on the share entitlement ratio dated
March 22, 2017 issued by SSPA & CO, Chartered Accountants; and

“Stock Ex.changcs” means National Stock Exchange of India Limited and BSE Limited.
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1.3.1

1.3.2

1.4

1.4.1

1)

INTERPRETATION

The terms “hercof”, “herein”, “hereby”, “hercto” and derivative or similar words used in this
Scheme refers to this entire Scheme.

The expressions, which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning herepf, have the same meaning aseribed to them
under the 2013 Act, the Sccurities Contracts (Regulation) Act, 1956, the Securities and Exchange
Board of India Act, 1992 (including the regulations made there under), the Depositories Act, 1996
and other applicable laws, rules, regulations, guidelines, byelaws, as the case may. be, including

any statutory modification or re-cnactment thereof, from time to time.-In particular, whercvcr'
rcﬁ:n:ncc is mm:lc 10 the NCLT in this Scheme.

DATE OF TAKING EFFECT AND OPERATIVE DATE

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

directed by the NCLT shatl be deemed to be effective from the Appointed Datc but shall he
operative only from the Effective Datd.




1

PART II

SHARE CAPITAL STRUCTURE

2. CAPITAL STRUCTURE

1

The s_haré capital of Amalgamated Company as on March 3§, 2016 was as under;

__Share Capital

. Amount in Rupees
Authorized C‘\pml : . - ) ,
39,30,00,000 cqultﬁhares ofRs. 2/~ oach’ 78,60,00,000
25,00, 000 Rcdcmablc Preference Shares of Rs. 100/~ [ - 25,00,00,000
each - '
135,00,00,000, 8.5% Cumulative Redeemable 35,00,00,000
Preference Shares of Re, 14~ each :
- Tatal ' NS 1,38,60,00,000
Issucd ) C
. 16,55,07,233 cquny shares of Rs. 2/~ each

33,10,14,466

Subscribcd and fully paid up 33,10,14,466
16,55,01,233 equity shares of Rs. 2/- each .33,10.02,466.'
Add forfeited cquity shares (amount ong] inally pmd- 6,000
ug) -
Tofal 33,10,08,466

iy

As on the March 20, 2017, the share capital of the Amalgamated Company is as under:

"Share Capital ' . Amount in Rupees
Author:zcd Capital - ' . '

- 35,30,00,000 equity shares of Rs. 2/- each 78,60,00,000
25,00,000 Redeemable Preference Shares of R_s 100:’— 25,00,00,000
exch )
35,00,00,000, 8.5% Cumulative Redeemable 35,00,00,000
Preference Shares of Re. - cach ) :

..__Total 1,38,60,00,000
Issued ' :

16,57,55,886 equity shares of Rs.2/- each
Subscribed and fully paid up

33,15,11,772

" 16,57,49,886 equity shares of Rs.2/- each 33,14,99,772




-

i"!..\_)

“Add: forfeited cquxty sh".rcs {amount originally p:ud- 6,000
up)

" Total

33,15,05,772

The change in the share capital structure of the Amalgamated Company is on account of issue and
- allgtment of 2,48, 653 cquxty shares:of Rs.2/- each pursuant to NIIT Employce Stock Option
- S8cheme~ 2005,

The share capital.of Amalgamating Company 1 as on' March 31, 2016 was as undcr

Share Capital- Amonnt in Bu@cs
Ap_thorizcd Capital
1,00,000 equity shares of Rs.10/- each ' 10,00,000
: Total 10,060,000
"Tssued, Subscribed and fully paid-up

1000 cquity shares of Rs. 10/~each 10,000
Total ' 10,000
As on the March 20, 2017, the sharc capital of the Amalgamating Company 1 is 2s under:
3
Share Cagta! Amount i Rupees
Authorized Capital
- 18,00,000 equity shares of Rs.10/- each 1,50, 00 000
_ Total 1,580,003 imo _
Issned, Subseribed and fully paid up . .
57,000 quity shares of Rs.10/- cach T 9,10,000
Total 7 9,10,000
2.3 The share capital of Amalgamating Company 2 as on March 31, 2016 was as under
-
Share C:g:ntal Amount in Rupees
Authanzcd Capital .
1,00,000 equity shares of Rs 10/- each 16,60,000
| Total 10,00,000

L

v
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3 Issued, Subscribed and fully paid-up
¢ 1,000 gquity shares of Rs. 10/- each 10,000
' Total 10,000

As on the March 20, 2017, the share capital of the Amalgameting Company 2 is a5 unders

Sharc Capital

Amount in Rupees

"Authorized Capital

18,00,000 cquity shares of Rs.10/- each 1,80,00,000
Total 1,30,00,000
Issued, Subscribed gnd fully paid up
91,000 equity shares of Rs,10/- each 9,10,000
Total I 9,10,000
- 5.\
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- PART-II

AMALGAMATION OF AMALGAMATING COMPANIES WITH AMALGAMATED

. (i)

(i

CO‘M’PAN’Y

SECTION A

THE TRANSFER BY WAY OF ANIALGAMATION OF AMALGAMATING COMPANY
1 WI'I‘I{ AMALGAMATED COMPANY

With effect from the Appomtad Date, and upon the Scheme becoming effective, the Ama.lgamaung
Company | shall stand transferred to and be vested in the Amalgamated Company, as a going

conepm, withoyt any further deed or ect, together with all the propcmes, asscts, rights, llabxlme.s
benefits and :nlcrcst therein,

Subject to the provisions of the Scheme in relation to the modalities of transfer-and vesting, on

occurrence of the Effective Date, the whole of the bHusingss, personnel, property, assels,
investments, rights, benefits and interest therein of the Amalgamating Company 1 shall, with effect
from the Appointed Date, stand transfcrred 1q and be vested in the Amalgamated Company, without
any further act or deed, and by virtue of the order passed by the NCLT. Without prejudice to the
* generality of the gbove, and in particular, the Amalgamating Company 1 shpll stand transferred to

and be vested in the Amalg..matcd Cqmp ny in the manner described in sub-clauses (1) to (xi)
below:

(1)  all assets of thg Amalgamating Company 1, as are movable in natwe or incorpercal
property or are otherwise capable of transfer by 'manual delivery or by endorsement and
delivery or by vesting and recordal pursuant to this Scheme, shall stand vested in the
Amalgamated Company and shall become the property znd an integral part of the
Amalgamated Company. The vesting pursuant to this sub-clause shall be deemed to have
occurred by manual defivery or endorsement, as appropriate to the property being vested
and title 1o the property shall be deemed to have been transferred ‘dgcordingly. No stamp

duty is payable om the transfer of such movablc propcrbcs, being vested in the
Amalgamated Company;

all movable propcmcs ofthe Amalgamaling Company 1, other than those spéciﬁcd in sub-
¢lause (3} above, including sundry debtors, quistanding loans and advances, if any,
recoverable in cash or in kind or for value 10 ba received, bank balances and deposits, if

any, shall without any further act, instrument or deed, becomsg the property of the
Amalgamated Company;

ali immovable properties of the Awmalgamating Company 1, if aay, whether frechold ot
leaschold, and all documents of title, rights and- -easements i relation thereto, shall stand
transferred 16 and be vested in and transferred to and/or be deemed 1o have bech and stand
transferred to and vested in the Amaigamated Company, without any further act or deed
done by the Amalgamating Company 1 and/or the Amalgamated Company;

)

all investmgnts including the investments made by Amalgamating Company 1 in the
capital of other companies whether as shares, scrips, stocks, bonds, debentures, debenture
stocks, units, mutual funds or pass through certificates and other accrued henefits thereto
shall stand transferred to and be vested in and transferred to and/or be deemed tg have been

13{Page
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(vii)
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and stand transferred to ¢nd vested in the Amalgamated Company, without any further act

_or deed done by the Amalgamating Company 1 and/or the Amnlg_gmaf.ed Company;

all debts, liabitities, conﬁngcnt liabilities, dutics and obligations, secured or unsecured,
whether provided for or not in the books of account or disclosed in the balance sheets of
the Amalgamating Company 1, shall, be deemed to be the debts, Habilities, contingent
liabilities, duties and obhgauons of the Amalgamated Company and the Ama!gammc,d
Company undertzkes to meet, discharge and satisfy the same. It is hereby clarified that it
shall not be necessary to obtain the consent of any third party or other person who is a party
{0 any contract or arrangement by virtue of which sush debts, Jiabilites, dutics and
obligations have arisen n order to give effect to the provisions of this Clause;

alt contracts, deeds, boads, agreements, schemes, arangements and other instruments,
permits, rights, entittements, licenses including those relating to tenancies, prvileges,
powers, Tacilities of every kind and description of whatsqever nature in relation to the
Amalgamating Company 1 gr to the benefit of which, the Amalgamating Company 1 may
be eligibie and which are subsisting or having effect immediately before the Effective Date,
shall be in fuli force and effect on, against or in favouwr of the Amelgamated Company and
may be enforeed as fully and effectually as if, instead of the Amalgamating Campany 1,
the Amalgamated Company bad been 2 party or bengficiary or abliges thereto;

any pending suit/appeal of other proceedings of whatsoever nature relating to the
Amalgamating Company 1, whether by or against the Amalgamating Company 1, shall not
abate or be discontinued or in any way prejudicially afTected by reason of the amalgamation
of the Amalgamating Company 1 or of anything contained in this Scheme, bt the
proceedings shall continue and any prosecution shall be enforced by or against the
Amalgamated Company in the same manner and to the same extent as they would or might
have been continued, prosecuted and/or enforced by or against the Amalgamating
Campany 1, as if this Scheme had not been made. The Amalgamated Company shall file
necessary apphcauon_ for transfer of all pending suit/appeal gr other procesdings of
whatsoever nature rcla:i.n g to Amalgamating Company 1; L
all employées of the Ama.lg:nnaung Company 1, who are on its pa\;"roll sball be engaged
by the Amalgamated Company, on such terms and conditions 25 are ng less favqurable than
those on which they are currently engaged by the Amalgamating Company 1, without any
interruption  of service as a resuit of this amalgamation and transfer. With regard to
provident fund, gratuity, leave encashment and any other special scheme or benefits created
or existing for the benefit of such employees of the Amalgarmating Company 1, vpon this
Scheme becoming effective, the Amalgamated Company shall stand subsﬁtuted for the
Amalgemating Company 1 for all purpases whatsoever, in 2ccordance with the provisions
of applicable laws and in tetms of this Seheme, It is hereby clarified that upon this Scheme
becoming effective, the aforesaid benefits or schemes shall continue to be provided to the
transferred employees and the services of all the transferred employees of the -
Amalgamating Company-i for such purpose, shall be treated 25 having bccn continuQus;

all statutory licgnses, permissions or approvals or consents held by the Ama.lgamaUng
Company 1 requited to carry on its operations shall stand transferred to and ke vested in
the Amalgamated Company without any further act or deed, and shall, as may be required,
be appropriately mutated by the statutory authorities concemed therewith in favor of the
" Amalgamated Company. The benefit of all statutory and regulatory permissions, approvals
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3.3.4

3.3.5

71

and consents of the Amalgemating Company 1 shall vcst in and become available to the
Amalgamated Company pursvant to the Schcmc

=)

any and all rcgis_tmﬁons‘, goodwill, licenses appertaining to the Amalgamating Company 1
shall stand transferred to and vested in the Amalgamated Company; end

Company 1, if any, including all or any refunds of

(xi)  all taxes payable by the Amalgamatin
%ﬁlty or refunds/claims as the case may be-of the

claims shall be treated as the tax 1i
Amaigamated Company,

Procedural Formalities Post Sanclion of the Scheme

The Amalgamated Company shali, at any time afier the coming into effect of this' Scheme in
sccordance with the provisions hereof, if so required under any law or otherwise, execute deeds of
confirmation or novation or other writings or ammangements with sny party to any contract or’
arrangement in relation to which the Amalgamating Company 1 has been a party, in order to give
formal effect to the above provisions. The Amalgamated Company shall, under the provisions of
this Scheme, be deemed to be authorized to execute any such writings on behalf of the

Amalgamating Company 1 and to carry out or perform all such formalities or compliances referred
to abgve on the part of the Amalgamating Company 1.

Upon the Scheme bcooming ¢ffective, for statistical purpeses only and without any separate décd

instrument or wriling, the Amalgamating Company 1 and/qr the Arpalgamated Compary shali, if
required, simultancously with the amendment in the register of charge file particulars of the

modificd charge with the concerned Registrar of Companics. Any documentalion subscqt.cnlly

entered into with the term fenders or the working ¢apital lenders of the Amalgamating Company |
and the Ama! gamated Company, shall be for the sake of convenience and record only and $o reflect
thé changes in the sccurity pursuant to the Scheme and there shall ke no break in the eontinuity of

_ such charge and the samc shall relate back to the dar.c of its c.rt.atlon thereof in the Amalgamahng

Compa.n}' 1.

Upon the Scheme bocouung effective, all statutory permissions, hccnsc;\arppro‘-'a]s consents,
priviteges, benefits and benefits of filings and all gther incorporeal rights emanating from such
licenses (together the “Licenses”, for the purposc of this Clause 3.3.3) relating to the Amalgamating
Company 1, shall stand transferred to and vested in'the Amajgamiated Company without any fyrther
act, instrument or deed, as more particularly provsdod hereimabove. Notwithstanding such transfer/

vesting of the Licenses, if any application is required for .the statistical record of the statutory

authorities to implement the transfer and vesting of the Licenses, as provided hereinabove, the
Amalgamated Company shall facilitate the statutory authorities by filing such applications, which

.shall be granted/ approved in favour of the Amalgamated Company based on the sanction order of

the Scheme by the NCLT..

Upon the Scheme becoming effective, the Amalgamated Coﬁpa’ny is cxf:rc;ssly entitled to revise
its direet or indirect lax returns and related withholding certificates and shall be entitled to claim
refund, advance tax credits, pertaining to the Amalgamating Company 1, if any.

From the Effective Date, all bank accounts of the Amalgmaﬁng Company 1 shall be permitted to
be continued with the same balances as of the Effective Date in the name of the Amalgamated
Company and for statistical record the Amalgamated Company shall be permitted to file names and

particulars of the new authorized signatories for withdrawals and/ or deposits/ credits in such bank
aceounts and the relevant bank accounts shall be reconstituted accordingly
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Conduet of Business

With cffect from the Appointed Date and until occurrence of the Effective Date:

8

()

(i)

(iv)

)

(¥

(vii)

the Amalgamating Company 1 undertakes to casty on and shall be deemed to have carried
on all its business activities and stand possessed of ils properties and assets, for and on
account of and in trust for the Amalgamnated Company; and |

ail broﬁts accruing 1o the Amalgamating Conpany 1 and 2}l taxes thereon or losses
accumvlated or otherwise arising or incurred by it shall, for all purposes, be treated as and

deemed (o bethe proﬁLs taxes or losseg, as the gase may be, of the Amalgamated Compahy;
and

the Afna.lgamating Company 1 shall carry on its business, with reasonable diligence and
business prudence and in the same manser as it hed been doing hitherto and shall not
undertake any additonal financial commitments of any nature whatsoeyer, borrow any

amounts or incur any other Habilities or expenditure, issus any additional guarantees

_indemnities, letters of comfort or commitment ¢ither for itself or on behalf of ils affiligtes

or associates or any third party, or scll, transfer, alienate, charge, morigage or cncumber or
deal, in any of ils properiics/assets, except : {a) when the same is expressly provided in this
Scheme; or (b) when the same is in the ordinary course of business ag carried on by it as on
the date of filing of this Schieme in the NCLT; or (&) when a prior written canscnt of the
Amalgamated Company has been obtained in Lh.lS regard; and

except by mutual consent of the Board of Directors of the Amalgamating Company 1 and
the Amalgamated Compzmy and subject to changes pursuant to commitments, obligations
or arrangements prior to the Appointed Date or as part of this Scheme, pending sanction of
this Scheme by the NCLT, the Amalgamau.ng Company 1 shall not make any change n its
capita] structiire either by any inerease (by issiie of equity shares, bonus shares, preference
shares, convertible debenitures or oi.l'xcrwisc), decrease, reductié: rccla.ssiﬁcation, sub-
division or consolidation, re-organisation or in any other manner, ¥hich would haw:. the
effect ofrcorgamsanon ofcapllal of the Amalgamating Comp.any 1: and

the Amalgaman.ng Company 1 shall not vary or a.ltar,- except in the ordinary course of ils

business or pursuant to any pre-existing obligations undertaken prior to the dateof approval

of the Scheme by the Board of Dircctors of the Amalgamating Company 1, the terms and”
conditions of employment of any of its employees, nor shall it conclude settiement with

any union or its cmployees except with lhc writlen concurrence of the Ama.lgamatcd '
Company; and

the Amalgamating Company 1 shall not alter or subslanua!ly expand ils business except
with the written concurrence of the Amalgamated Company; and

the Amalgamating Company 1 shail not amend its memorandum of association and / ot its
articles of association, except with the written concurrence of the Amalgamated Company.

Notwithstanding anything contained in this Scheme, subject to the’ Applicable Laws, the Board. of
Ditectors of the Amalpamated Company shall be entitled to consider, pursue, manage, yndertake




4
L£5)

and conduct business of Amalgamated Company inter-alia including, any corporate actions, issue
of securities and bonus shares, buy back of securities, reorganization, restructuring of its businesses,
strategic acquisition or sale of any business, joint ventures, business combinations ¢tc,, as it may
deem prudent and necessary in the interest of the Amalgamated Company.

‘With effect from the Appointed Daté, all debls, Fiabilities, duties and obligations of the

Amalgamating Company 1 a5 on the Appointed Date, whether or not provided in their books, and

all liabilitics which arise oraccrue on or afier the Appointed Date shall be deemed to be the debis,
liabilities, duties and cbhgauons of the Amalgamated Company.

With c[fcct from the Effective Date, the Amalgamated Compagy shall commence and carry on and
shall be authorized to carry on the business of the Amalgamating Company 1.

Upon this Scheme becoming effective, the Amalgamating Company 1 shall stand dissolved,

without following the procedure of winding up prcscnbcd ynder The Insolveney And Bankrupicy

Code, 2016, as may be applicable,

For the purpose of g:vmg effect to the amalgamation order passed under sections 230 t0 232 and
other appllcab!e provisions of the 2013 Act in respect.of the Scheme by NCLT, the Amalgamated
_ Company shall, at any time pursuant to the ¢rder on the Scheme, he cntitled to get the recordal of

* the change in the legal right(s) upon the amalgamation of the Amalgamating Company 1, in
" accordance with the provisions of sections 230 to 232 of the 2013 Act
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4.2

SECTIONB

THE TRANSFER BY WAY OF AMALGAMATION OF AMALGAMATING COMPANY
2 WITH AMALGAMATED COMPANY

With effect from the Appomtcd Date, and upon the Scheme becoming effective, the Ama.lgamaung
Company 2 shall stand transferred tp and be vested in the Amalgamated Company, as a going

ooncern, without any further deed or act, together with all the propertics, assets, rights, Habilities,
benefits and interest ihcrcm_

Subject to the pravisions of the Scheme in relation to the modaliies of transfer and vesting, on
occurrence of the Effective Dafe, the whole of the business, personnel, property, assets,
investrnents, rights, benefits and interest therein of the Amalgamating Company 2 shall, with effect
{rom the Appeinted Date, stand transferred to and be vested in the Amalgamated Company, without
any further act or deed, and by virtue of the order passed by the NCLT. Without prejudice to the
generality of the above, and in particylar, the ﬁamlgamatmg Company 2 shal} stand transferred to
and be vested in the Amalpamated Company in the manner described in sub—clauses (i) to (xi)
below:

) all assets of the Amalgamating Company 2, as are mgvable in nature or incorporeal
; property or are otherwise capable of transfer by manual delivery or by endorsgment and
delivery or by vesting and recordal .pursuant to this Scheme, shall stznd vested in the
Amalgamated Company and shall become. the property and an integral part of the
-Amalgamited Company. The vesting pursuant to this sub-clause shall be deemed to have
occurred by manual delivery or endorsement, as appropriate o the property being vested
and title to the property shall he deemed to have been transferred accordingly. No smmp

duty is payable on the transfer of such movable properties, being vested in the
Amalgamated Company;

(i)  all mowable properties of the Ama]gamanng Company 2, ather t];.a..i:l':i-}q_osa specified in sub-
clause (i) above, including sundry debtors, oulstanding loans and advances, if any, -
recoverable in cash orin kind or for value to be reccived, tank.balances and deposits, if

any, shall without any further act, instrument or desd, become the property of the
Amalgamated Company;

(i)  all immovable properties of 1hc Amalgamating Company 2, if any, whcthc:r frechold or
leaschold, and ali documents of Yjie, rights and casements in relation thereto, shatl stand
transferred to and be vested in and transferred to and/or be deemed to have been and stand
transferred to and vested in the Amalgamated Company, without any further zet or dccd

-done by the Amalgamating Company 2 and!or the Amalgamated Company;

(iv) 2l investments including the mvcslmcnts made by Amal ga.maung Company 2 in the

capital of other companies whether as shares, serips, stocks, bonds, debentures, debenture
stocks, units, mutuat funds or pass through certificates and other accrued benefits thereto
shall stand transferred to and be vested in and transferred to and/or be deemed to have been
and stand transferred to and vested in the Amalgamated Company, without any further act
or deed done by the Amalgamating Company 2 and/or the Amalgamated Company;
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)
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(viii)

)

all debts, liabilitdes, contingent liabilities, duties and obligations, secured or unsecured,
whether provided for or not in the books of accqunt or disclosed in the balance sheets of
the Amalgamating Company 2, shall, be deemed to be the debts, liabilities, contingent
Habilities, dutics and obligations of the Amalgamated Company and the Amalgamated
Company undertakes to meet, discharge and satisfy the same. It is hereby clarified that it
shall not be necessary to obtain the consent of any third party or other person who is a party

. to any contract or amangement by virtue of which such debts, liabilities, duties and

oligations have arisen in order to give effect to the provisions of this Clause;

all contracts, deeds, bonds, agreements, schemes, arangements and other instruments,
permits, rights, entittements, licenses including those relating to tcnﬂ.ncies, privileges,
powers, facilities of every kind and description of whatsoever nature in relation to the
Amalgamating Cqmpany 2, or to the benefit of which, the Amalgamating Company 2 may
be eligible and which are subs:-stm g or having effect immediately before the Effective Date,
shall be in fuil force and effect on, agairist or in favouwr of the Ama.!gamatcd Company and

. may be enforced as fully and effectually as if, instead of the Amalganmung Company 2,

the Amaigamated Company had been a party or beneficiary or obligee therete;

any pendihg suit/appeal or other proceedings of whatsocver nature rclating to the

Amalgamating Company 2, whether by or against the Amalgamating Company 2, shall not
abatc or be discontinued ¢r in any way prejudicially affected by reason ¢f the amalgamation
of the Amalgamating Company 2 or of anything contained in this Scheme, but the

_ proceedings shall continue and any prosecution shall te enforced by or against the

Amalgamated Company-in the same manncr and to the same extent as they would or might
have been continued, prosecuted and/or enforced by or against the Amalgamating
Company 2, as if this Scheme had ngt been made. The Amalgamated Company shal file

necessary application for trensfer of all pending suitfappeal or other procecdings of
whateoever naturs relating té Ama.lgamaung Company 2;

all employees of theAmalgamating Company 2, who sre on its Py roll shall be enpaged
hy the Amalgamated Company, on such terms and conditions 2s are 119 less favourable than
those on which they are currently engaged hy the Amalgamating Company 2, without any
interruption of service as a result of this amalgamation and. transfer. With regard to
providcnt Tund, gratuity, leave encashment and any other special scheme or benefits created
or existing for the-benefit of such employees of the Amal gamating Company 2, upon this
Scheme becoming effective, the Amalgamsated Company shall stand substituted for the
Amalgamating Company 2 for all purposes whatsoeyer, in aceordance with the provisions
of applicable laws and in terms of this Scheme. It is hereby clarified that upon this Scheme
becoming effective, the aforésaid bencfits or schemes shall continue 10 be provided to the
transferred employecs and the services of all the transferred employees of the
Amalgamating Company 2 for such purpose, shall be treated as h:mng been continuous;

all statutory licenses, pcnn:ss:ons or approvals or consents held by Lhc Amalg'lmaung

Company 2 required to carry on ils operations shall siznd transferred to and be vested in

the Amalgamated Company without any further act or deed, and shall, as may be required

be appropriately mutated by the statutory authoritics concemned therewith in faver of the
Amalgamated Company. The benefit of all statutory and regulatory permissions, approvals

and consents of the Amalgamating Company 2 shall vest in and become available to the
Amalgamated Company purstant to the Scheme;
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()~ any and all registrations, goodwill, licenses apperiaining to the Amalgamating Company 2
shail stand translerred to and vested in the Amalgamated Company; and
(xi)  all taxes payable by the Amalgamating Coropany 2, il any, including all or any refunds of

claims shall be tréated as the tax liability or refunds/claims as the case may be of the
Amalgamated Company.

Praccduml Pormalitics Post Sanction of the Scheme

The Amalgamated Company shall, at any time after the coming into effect of this S¢heme in

accordance with the provisions hereof, if so required under any Jaw or othenvise, execute deeds of
confirmation or novation or other writings or amahpements with any party o a.ny contract or
arrangement in relation to which the Amalgamahng Company 2 has been a party, in order to give
formal effect to thie above provisions. The Amalgamated Compasny shall, under the. provisions of
this Scheme, be deemed 1o be authorized 1o execute any such writings on behalf of the

.Amalgamating Company 2 and to carry out or perform all such formalmcs or compliances referred

to abovc on the part of the A.malgamahng Cormpany 2.

Upeon the Scheme bccommg effective, for statistical purposes only and without any separate deed,
instrument or writing, the Amalgamating Company 2 and/or the Amalgamated Company shall, if
required, simultancously with the amendment in the register of charges, file particulars of the
modified charge with the concerned Registrar of Companies. Any documentation subsequently
entered into with the term lenders gr the working capital lenders of the Amalgamating Company 2
and the Amalgamated Company, shalt be for the sake of conveniente and record only and to reflect
the changes in the Security pursuant to the Scheme and (here shall be no break in the continuity of

such charge and the same shall relat back to the date of its crcahon thereof in the Amalgarnahng
Company 2.

~ Upon the Schcmc becoming effective, all stalutory permissions, liccnscs, approvals, consents

privilgpes, benefits and benefits of filings and all other mmrpﬁré! i

e.manating‘ from such
licenses (togcthcr the “Licenses™, for the purpose of this Clause 4.3.3) relat

to the Amalgamating

Company 2, shall stand u'a.nsfcrred to and vested in the Amalgamated Company without any further

act, instrurnent or deed, as mere particularly provided hereinabove. Notwithstanding such transfer/
vesting of the Licenses, if any application i required for the statistical record of the statutory

‘authorities to implement the transfer and vesting of the Licenses, as provided hercinabove, the

Amalgamated Company shall facilitate the statutory authiorities by filing such applications, which
s

hall be granted/ appraved in favour of the Amalgamated Company based on the sanction order of
the Scheme by NCLT.

Upon the Scheme becoming effectivg, the Amalgamated Company is expressly entitled to revise
its direct or indirect tax returns and related withholding certificates and shalt be entitled tg claim -
refitnd, advance tax credits pertaining to Amalgamating Company 2, if any.

From the Effective Date, all bank accounts of the Arat gamating Company 2 shali be permitted to
be continued with the same balances as of the Effective Date in the name of the Amalgamated

. Company and for statistical record the Amalgamated Company shall be permitted to file names and

particulars of the pew authorized signatories for withdrawals and/ or deposits/ credits in such bank
accounts and the relevantbank accounts shall be reconstituted xcordingly.

Conduct of Business
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With effect from the Appainted Date and until occurrence of the Effective Date:

®

()

@i

(@)

V)

(vid)

the Amalgamating Company 2 undertakes 1o carry or and shall be deemex to have carried

on all its business activities and stand possessed of its properties and assets, for and on
acgount of and in trust forthe Amalgamated Company; and

all proﬁts accruing o the Amalgama.ung Compzny 2 and ail taxes thercon or losses
accumulated or otherwise arising or incurred by it shall, for all purposes, be treated as and

deemed to be the proﬁts, taxes or losses, a5 the case may be, of the Amelgamated Company;
and

the Amalgamating Company 2 shall carry on its business, with reasonable diligence and
business prudence and in the same manner as it had been doing hitherto and shall not
underiske any additional financial commitments of sny nature whatsoever, borraw any
amounts or incur any other liabilitics or expenditure, issue gny additional guarantess,
indemnities, letters of comfert or commitment either for itself or on behalf of ity affiliates
or associates or iy third party, or sell, transfer, alienate, charge, mortgage or encumber or
deal, in any of its propertics/assets, except : (a) when the same is expressly provided in this
Scheme; or (b) when the same is in the ordinary course of business ag carried on by it as on
the date of filing of this Scheme in NCLT; or (¢} when a prior written consent of the
Amaigamated Company has been obtained in this regard; and

-except by mutual consent of the Bo'ard of Dircetors of the Amalgamating Company 2 and

the Amalgamated Company and subject to changes pursuant to commitments, obligatiens
or arrangements prior {q the Appeinted Date or 23 part of this Scheme, pending sanction of
this §cheme by NCLT, the Amaigamatmg Company. 2 shall not make any change in-its
cepital structure either by. any increase (by issue of equity shares, bonus shares, preference
shares, convertible debentures or ol.h&nmsc), decreass, reduction), reclassification, sub-
division or consolidation, re~organisation or in any ‘other manner, “ghich would have lhe

- effect of rcorgamsabon of capita] ¢f the Amalgamating Company 2; and

the Armnal gamaﬁng Company 2 shall not vary or alter, except in the ordinary course of its
business or pursuant o any pre-existing obligations undertaken prior to the date of approval
of the Scheme by the Board of Directors of the Amalgamating Company. 2, the terms and
conditions of employment of any of its employees, nor shall it conciude selement with

any union or its employees except with the written concurrence of the Amalgamaled
Company; and

thc Amalgamahng Compa.ny 2 shall not alter or substantally expand its busmc.ss except
with the wriiten concurrence of the Amalgamated Company; and

the Amalgamating Company 2 shall not amend its Memorandum of Association and for

its Articles of Association, except with the written concurrcnce. of the- Amalgamated
Company.

Notwithstanding anything contained in this Scheme, subject to the Applicable Laws, the Board of
Directors of the Amalgamated Company shall be entitled to coasider, pursue, manage, vndertake
and conduct business of Amalgamated Company infer-alia incleding, any corperate actions, issue
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of securities and bonus shares, by back of securities, reorganization, restructuring of its businesses,
strategic acquisition or sale of any business, joint ventures, business combinations etc., as it may
deem prudent and necessary in the interest of the Amalgamated Company.

With effect from the Appointed Date, all debts, liabilities, duties and obligations of the-
Amaigamating Company 2 as on the Appointed Date, whether or not provided in their books, and

all lizbilities which arise or accrue on or after the Appointed Date shall be deemed to be the debts,
liabilitics, duties and obligations of the Ama.lgamalsd Cempany.

With effect from the Effective Date, the Amalgamated Company shall commenes and carry on and
shali be aul.honzcd {ocamry on 1.hc business of the Amalgamating Company 2.

Upon- this Scheme becoming cﬁ'ccuvc the Ama.lgamaung Company 2 shall stang dissolved,

without following the procgdure of winding up prc-.scnbcd under The Tusolvency And Bankruptcy
Code, 2016, as may b applicable, :

For the purpose of giving cflect to the amalgamation order passed under sections 230 to 232 end
other applicable provisions of the 2013 Aet, as applicable, in respect of the Scheine by NCLT, the
Amalgamated Company shall, at any time pursuant to the order on the Scheme, be catitled 1o get

the recordal of the chenge in the legal nght(s) upon the amalgamation of the Amalgamaling -
.- Company 2, in accordancc with 1.h¢: prowsmns ofsccuons 23010 232 of the 2013 Act
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PART-IV

CONSIDERATION, ACCOUNTING TREATMENT AND TAX TREATMENT OF
_ A.MALGAI&I,:‘&TED COMPANY

CONSIDERATION

Upon the coming into effect of the Scheme, and in consideration of the amalgamation of the
Amalgamating Company 1 with the Amalgamated Company pursuant to Part Il — Section A of
the Scheme, the Amalgamated Company shall, without any further act or deed and without any
further. payment, basis the Share Enullcmcnt Report, issue and allot to the sharcholders of
Amalgamating Company 1(whose name is recorded in the register of members of the
Amalgamating Company 1 as holding equity shares on the Record Date) equal number of  equity

shares as held by tht Amalgnmnung Company 1 in the Amalgamated Company in the follomng
manner;

“2,33, 66, 521 (Two Crore, Fifty Three Lakh, Sixty Six Thousand Five Himdred and Twenty One)
Jully paid up equity shares of the face value of Rs. 2/-(Rupecs Two) each credited as filly paid up

in the share capital of the Amalgamated Company in the proportion of the nunber of equity shares
held by the shareholders in rhc Amaigamarmg Company 1"

Upon‘the coming into effect of the Scheme, and in-consideration of the amalgamation of the
Amalgamating Company 2 with the Amalpamated Company pursuant to Part IIT — Section B of
the Scheme, the Amalgamated Company shall, without any further act or deed and without any
further payment, basis the Share Enfitlement Report, issue and-allot to -the shareholders of
Amalgamating Company 2 (whose name is recorded in the register of members of the
Amalgamating Company 2 as holding equity shares on the Reegrd Date) equal nuraber of equity

shares as held by-the Amalgamating Company 2 in the Amatgamated Compa.ny in the followmg
manner: .

2,39,15,838 (Two Crore; Fifty Nine Lakh, F tﬁeen Thousand Etgh! Hundred end Thirty Eight) fuﬂy
pald up equity shares of the face value of Rs. 2/-(Rupees Two} each credited as fully paid up in the

share capital of the Amalgamated Company in the proporiion of the monber of equity shares held
by the sharcholders in the Amealgamating Compamy ral

In the event that the New Equity Shares entitled to be issued result in fractional entitlements, the

~--—Boarg of Directorsof the Amalgamated Company shall be empowered to consolidate and/or round

off such fractional entitlements into whole number of equity shares to an integer in a manner to
ensure that only 5,12,82,359 (Five Crore, Twelve Lakh, Bighty Two Thousand, Three Hundred and

Fifty Ninc) number of fully paid equity shares of Rs. 2/ cach to be issued to the sharcholders of
the Amalgamatling Companics.

Pursuant to issuance of New Equity Shares as aferesaid to the shareholders of the Amé.!gamaﬁng

Companies, the sharcholders of the Amalgamating Companies shall become the shareholders of
the Amalgamated Company.

Since the equity shares of the Amalgamated Company are in dematerialized form, the shareholdcm
_of the Amalgarating Companies shall be issued New Equity Shares in dematerialized form.
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Upon New Equity Shares being issued and allotted by the Amalgamated Company to the members
of the Amalgamaling Companies, in accordance with Clause 5.1 and 5.2, the share certificates in

relation to the shares held by the said members in the Amalgamating Companies shall stand
canceiled and extinguished and be of no effect on and from the date of such issue and aliotment -

New Equity Shares of the Amalgamated Company issued in terms of Clause 5.1 and 5.2 of this
Scheme will be listed and/ or admitted to trading on the Stock Exchanges where the shares of the
Amalgamated Company are listed and/or admitted to trading subject to necessary approvals under
SEBI regulatigns and from the Stock Exchanges and all necessary applications and compliances
bcing made in this respect by the Amalgamated Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholder of the Amalpamating Companies, the Board of Direclors of the Amalgamated
Company shall be empowered in appropriate cases, prior to or even subsequent to the Record Date, -
to effectuate such a transfer as if such changes in the registered holder were operative s on Rword
Date, in Qrder to rcmqve any difficulties, after thc eﬁ‘ccnvcncss of this Scheme.

Subject to Clause € below, the New Equity Shares to be issued to the members of Amalgamating
Companics under Clause 5.1 and 5.2 above shall be subject to the Memorandum and Asticles of
Association of Amalpamated Company and shall rank pari passu with the existing equity shares of
Amalgamated Company in all respects for the financial year starting from the Appointed Date in

. terms of the Schemc with the existing equity shares of Amalgamated Company.

For the purpgose ot‘ stamp duzy to be levied, if 2ny, on the issue ot‘ New Equity Shares, Appointed
Datc shall be deemed as refevant date,

For the purpose of issue ofNew Equity Shares to the shareholders of the Amalgamating Companies,
the Amalgamated Company shall be deemed to be in compliance with necessary compliances under

relevant provisions of 2013 Act for the issue and aljotment by the Amalgamated Company of New
Equity Shares to the members of the Amalgamating Compaaies under the Scheme.

=Y

K DIVTDEND I’AYABLE BE'IWEEH APPOINTED DATE AND EFFECTIVE DATE

Notmihsta.ndmg anthJng prowded in this Scheme, in case dividend (‘mcludmg interim dividend},
is declared either by Amalgamated Company or Amalgamating Compamw pricr to the Effective

_ Date, it shall be payable to their respective shareholders whosenarne is recorded inthe register of
members of the Amalgamated Company and/ or Amalgamaling Companies as holding equity

shares on the date of declaration of such dividend or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as may be recognized by
the Board of Directors of Amalgamated Company and/ or Amalgamating Companies.

It is clarified that the aforesaid provision ia respect of decleration of dividends is an enzbling

provision gnly and shall not be deemed to confer any right on any member of the Amalgamated

Company and Amalgamating Companies to demand or elaim any dividends which, subject to the
provisions of the Act, shall be entirzly at the discretion of the respective Boards of Directors of the

Amalgamated Company and Amalgamating Companies and subject to the approval of the
shareholders of the Amaigamated Company and Amalgamating Coimpanics.
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CANCELLATION OF EXISTING SHARES OI" AI\IALGAI\‘[ATED CONPANY

All equity shares held by the Amalgamating Company 1 (1., 2,53,66,521 equity shares) and

Amalgamating Company 2 (i.e. 2,59,15,838 equity shares) in {he share capital of the Amalgamated

Company as on the Effective Date, shall stand cancelled, without any further act or deed, upon this
Scheme bccommg effective.

The reduction in the share capital of the Amagamated Comp:u:y ag conlemplated in Clause 7.1
above shall be effected as an integral part of this Scheme in acgordance with the provisions of
section 230- 232 of the 2013 Act, and any other applicable provisions of the 2013 Act. The order

of NCLT sgnctipning this Scheme shall also include approval and confirmation of the reduction of
share capital of the Amalgamntcd Company.

CHANGE IN AUTHORIS_ED SHARE CAPITAL

Upon this Seheme becoming effective and upon the vesting and transfer of the Arpalgamating

Companies in the Amalpamated Company pursuant to the terms of this Scheme, the entire

authorized share capital of the Amalgamating Companies shall stznd transferred from the

authorized share capital of the respective Amalgamnating Companizg to the authorized share capital '
of the Amalgamated Company. :

By virtue of Clausc 8.1 above, the authorized share capital of the Amalgamated Company shall

" stzind increased by ‘an amount of Rs. 3,60;00,000 and Clayse V in the memorandum of association
of the Amalgamated Company shali stand substituted to read as follows:

“Y. The Authorized Share Capital of the Company is Rs. 142,20,00,000/- (Rupees One Hund:cd

and Forty Two Crore and Twenty Lakhs only) divided inte 41,10,00,000 Equity Shares of Rs.
© 2. each, 35,00,00,000 8.5% cu.mulahve redeemable preference shares of Rs. 1~ each and.

25,00,000 redesmable Preference shares oTRs, 100/- each with the nights, vﬂegqs and conditions
atlachmg thercto s provided by the requisitions of the Company for the tirflg being with power 1o
increase and reduce the capital of the Company and divide the shares in the Capital for the time
being into several classes to attach thereto or in accordance with the Artieles of the Company for
the time being in force; and to modify, enlarge or ebrogate any such right, privilege or conditions

.in such manner a8 may be permitted by the said Act or provided by the Articles of Assocmuon of
the Company for the time being foree.”

The stamp duty ot ﬂlmg fecs paid on the authorized sharc capital of the Amalgamating Companies

arc pérrnitted to be utilized and applied towards the increase in the authorizad share capital of the

Amalgamated Company in accordance with this Clause 8.1 and 8.2 above, and no further demand
of additional stamp duty or fee shall be raised or made upon the Ama]gamatcd Company by any |
regulatory authorities in relation to sueh increase in the authorized share capital ‘of the

. Amalgamated Company, including by |.hc Registrar of Compamas, National Capital Tcmtory of
Delhi and Haryana.

It is hereby cla.tiﬁcd that for the purposes of increasing the authorized share capital of the
Amalgamated Company in accerdance with Clause 8.1 and 82 above, the consent of the
shareholders of the Amalgamated Company to this Scheme shell be deemed to be suffieient for the
purposes of effecting this amendment and that no further resolution under section 13, section 61 or
any other applicable provisions of the 2013 Act, would be required to be separately passed
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ACCOUNTING TREATMENT

With effect from the Appointed Date and upon the Scheme becoming effective, Amalgamated
Company shall account for the amalgamation of Amalgamating Compenies in its books of account
with effect {rom the Appointed Date as per the “Pooling of Interest Method®, as described under
Accounting Standard (AS) 14 *Accounting for Amalgamations” as netified by Central Government
under ‘Section 133 of 2013 Act, which is the applicable accounting standard for the period upto

March 31, 2017, with the Appointed Date being closing hours of March 31, 2017 or such other date
as may be approved by NCLT, such that:

All the assets, liabilities and reserves ofAmnlgamaiing Companies, are transferred to and vested in

Amalgamated Company pursuant to the Scheme and shall be recorded by Amalgamated Company
at their book values as on the Appointed Date.

The investments of Amalgamating Companies in the cquity share capital of Amalgamated
Company shall stand cancelled and accordingly the issued and paid up- equity share capital of
Amalgamated-Company shall stand redueed to the extent of face value of cqmty shares held by
Amztgamating Companies in the Ama&gz.mnted Company

Amalgamatcd Company shall credit the aggregate face value of New Eqmty Shares issued by it to

the sharcholders of Amalgamating Companies pursuant to C]ausc 5.1and Clause 5.2 of this Scheme
tg the Share Capital Account in its bogks of sccounts.

The difference of net assets of Amalgamating Cornparies as per Clause 9. 1 above over Lhe amount
credited by Amalgamated Company to the Share Capnal Account as per Clause 9.3 above after
adjustment of the canceliation of the investments in the equity share cepital of the Amalgamated

Comrpany as per Clause 9.2 above would be added to or adjusted from (as the case may be) against
the reserves of the Amalgamated Company.

in case of any dlﬂ‘érmoc in the 2ccounting policies between Amalgamiating Compmics and
Amealgamated Company, the accounting policies followed by the AmnIg ated Company will
prevail and the difierence, if any, il the Appointed Date will be quantified and will be adjusted in

~ the Statement of Profit & Loss fn accordance with Accounting Standard (AS) 5 “Net Profit or Loss

for the Period, Prior Period Items and Changes in Accounting Pelicies” to ensure that the financial

statements of the Amalgamated Company rcﬂcct the ﬁna.nmal posmon on the basxs of oonmst:nt
‘accounting policy,

Y

TAX

Any tax liabilities under the Income Tax Act, 1961 or other applicaﬁlc Taws/regulations dealing
with taxes/ duties/ levies aliocable or refated to the business of Amalgamating Companies to the

_extent not provided for or covered by tax provision in the accounts made as on the date immcdiatcly;

preceding the Appointed Date shall be transfeired to the Amalgamated Company

Any surplus in the provision for taxation/ duties/ levies account inctuding but not limited to the
advance tax, tax deducted at source by the customers and MAT credit, CENVAT credit, as on the
date immediately preceding the Appointed Date will also be transferred to Amalgamated Company.
Any refund vnder the Income Tax AI:L. 1961 or other applicable laws/ regulations dealing with
taxes/ duties/ levies ‘allocable or related to the business of Amalgamating’ Companies or due to
Amalgamating Companies, consequent to the assessment mede in respect of Amalgamating
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Companies, for which no credit is taken in the accounts as on the date immediately preceding the
Appointed Date; shall also belong to and be received by Amalgamated Company.

The 1ax payments (including without limitatign income tax, tax ondistribution of dividends, service
1ax, excisg duty, central sales tax, applicable slate value added tax or any other tlaxes as may be
spplicable from time to time) whether by way of tax deducted at source by the customers, advance
tax or otherwise howsoever, by Amalgamating Companics after the Appointed Date, shall be
decmed to be paid by Amalgamated Company and shall, in all proceedings, be dealt with
eecqrdingly. Motwithstanding the above, any tax deducted at source by. either the Amalgamating

Companics or the Amalgamated Company on accqunt of intercompany transactions betwesn

Amalgamated Company and Amalgamating Campanies post the Appointed Date, shalt be deemed
to be advance tax paid by the Amalgamated Company and shall, in all procecdings, he dealt with
accordingly. ’ : .

Upon the Scheme becoming Effective, with effect from the Appointed Date, Amalgamating
Companies and Amalgamatéd Company are expressly penmitted to prepare and/or revise, as the
case may be, their financial statements and returns along with the preseribed forms, filings and
annexure under the Income Tak Act,; 1961, central sales tax, applicable state value added tax,
service lax laws and other tax laws, if required, to give effects to provisions of the Scheme.

~ All tax assessment procecdings/appeals of whatsocver naturs by or against the Amalgamating

Companies pending and/or arising at the Appointed Date and relating to Amalgamating Companies
shail be continued and/or enforeed unti} the Effective Date as desired by Amalgamated Company.
As and from the Effcctive Date, the tax proceedings/ appeals shall be continued and enforced by or
against Amalgamated Company in the same manner and to the same extent as would or might have
been continued and enforced by or against Amalgamating Companies. Further, the aforementioned
proceedings shall not abate or be discontinued nor be in any way prejudicisily affected by reason

of the amalgamation of Amalgamating Companies with Amalgamated Company or anything
conlzined in the Scheme.

Upon the Scheme coming into cffect, any obligation for deduction of tax at source on any payment
made by or to be made by Amalgamating' Companies shall be made or d&&r‘ﬂ-@ 10 have been made
and duly complied with by the Amalgamated Company. - -

The provisions of this Scheme as they relate to the amalgamation of Amalgamating Cempanies into

. and with Amalgamated Company have been dravm up to comply with the conditions relating to

“amalgamation”. as-defined under sectign 2(1B) of the Income-tax Act, 1961, If any terms or
provisions of the Scheme are found or interpreied to be inconsistent with the provisions of the said
seciion of the Income-tax Act, 1961, at a later date including resulting from an amendment of law
or for any other reason whatspever, the provisions of the said secion of the Income-tax Act, 1961,
shall prevail and the Scheme shall stand modified to the extent determined necessary to comply

with section 2(1B) of the Income-lax Act, 1961, Such medification will, however, not affect the
otlier paris of the Scheme.
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PART-V

GENERAL / RESYDUARY TERMS AND CONDITIONS

APPLICATION TO NCLT

The Amalgamated Company and the Amalgamating Companies shall, with all reasonable dispatch,
make respective applications to the NCLT and or applicable authority, wnder sections 230 to 232
0f 2013 Act, secking order for dispansing with or for convening, holding and/or conducting of the

mezimgs of the ¢lagses of their respective members and crcdnors {secured and ynsecured) as per
the requirements of the 2013 Act

Fortress Capital Mana gcment Services Pvt. Ltd,, a SEB! registered Category 1 merchant banker,
pursu.a.nt 10 SEBI Cirgular Ho. CFD!DILNCIR}ZUITIZI dated March 10, 2017, under its faimess

opinion dated March 23, 2017, has certified that the Share Entitlement Report in reference to the
Scheme, is fair and reasonable.

CONDITIONALITY OF THE SCHEME

This Scheme i and shall be conditional dpon and subject to:

@

The approval by the requisite majorities of the classes of persons, inciuding sharchelders,

ereditors of the Amalgamating Companies and Amalgamated Company as may be dlrcctcd
by the NCLT under Section 230- 232 of the 2013 Act;

The Scheme bcmg approved by the sharchelders of the Amalgamated Company throu

resolution passed in terms of Para 9 (2) & (b) of Annexure 1 of SEBI Circular B?b
CFD/DIL3/CIR/2017/21 dated March 10, 2017, as may be amenided from time to-time,

provided that the same shall be acted upon only if the votes cast by the publie sherehalders
~ infavour of the Schcmc are more than the votes cast by Lhc public sharcholders against it;

“The sanctioning of this.-Scheme by the NCLT, whether vmh any modlﬁcanons or
amendments as NCLT may deem fit or othe:vnsc-

(d) The filing of the cerhﬁcd copies of the ordc:s of the NCLT with the Registrar of

Companies, Nationa] Capital Territory of Dethi and Haryana, by 1hc Amalgamating
Companies and Amalgamated Company, as the case may be;

Any other sanctions and orders as may be directed by l.hCNCLT in respect of the Scheme

MODIFICATION OR AMENDMENTS TO THE SCHEME

Each of the Amalgamating Companies and the Amalgamated Company (acting through their
respeclive Boards of Direclors) may assent to any modifications or amendments to this Scheme,
which the NCLT andfor any othcr authonties may deem fit to direct or impose or which may

m
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ptherwise be considered necessary or desirable for setling any quusuon or doubt or difliculty that
may arise for implementing and/or camrying out this Scheme. Each of the Amalgamating
Companics and the Amalgamated Company (acting through its respective Boards of Directors) be
and is hereby authorized to take such steps and do all acts, deeds and things a$ may be necessary,
desirable or proper to ive eflect 1o this Scheme and to resolve any doubits, difficulties or questions,
whether by reason of any order of the NCLT or of any directive or order of any other authorities or

otherwise howsoever arising qut of, under or By virtue of this Scheme and/or any matiers
coneeming or connected therewith,

In the event of any of the conditions that may be imposed by the NCLT or other authorities which
the Amaigamating Companigs and Amalgamated Company may find unacceptable for any reason,
then the Amalgamating Companies and/or Amalgamated Company are at liberty to withdraw the
Scheme. The Board of Directors of Amalgamated Company znd Amalgamating Companies shall
be entitled, in & mutually agreeable manner, to revoke, cancel and declgre the Scheme of no effect
if they arc of view that the coming into effect .of the Scheme could have adverse implications on

: Amalgamatcd Company and/or Ama]ga.maung Companies.

If any issue arses as whether any asset, liability, employse pﬂ'tams to the Amalgamating
Companies and/or Amatgamated Company, or not under this Scheme, the same shall be decided
by the Bourd of Directors of the Amalgamating Companies and/or Amalgamated Company, as

relevant, on the basis of relevant books of account and ol.hcr cvidence that they may deem relevant
for said purposes.

EYFECT OF NON-—RECEH”I‘ OF AFPRPROVALS

In the cvent that the Scheme is not sanctioned by the NCLT or in the event any of consents,

approvals,’ permissions, resolutions, agreéments, sancnons or conditions enumerated in the Scheme
are not obtained or comptied with or for any other reason, the Scheme cannot be implemented, the
Scheme shall become null and void, the Promoters shal} bear the cost, charges and expenses in
gonnection with the Scheme unless otherwise mutually agreed.

The non —receipt of any sanctions or approvals forapamallarassctorhﬁh ity forming'part of the
Amalpamating Companies. getting transferred pursuant to this " Scheme, shall not affect the.

_effectivencss of the tespective section of the Scheme, if the’ Boards of Directers of -the

Amalgamating Companics and/qr Amalgamated Company so decide, In the event of rion —receipt
of approval of any lender / creditor for the transfer of any liability, then at the ophon of the Boards

of Directors of the Amalgamating Companies, it may issue a security / recognize a habihty in

favour of Amalgamated Company on the same terms. The transfer of such nsset or liability shall

_ become effective from the Appointed Date as and when the said requisite approva.ls are received

or aforesaid lability being recognized / sceurity being issued and the provisions:of the Scheme
shall apply appropriately to the sa:d transfer / issue / recogpition.

COSTS, CHARGES & EXPENSES

Except as otherwise expressly provided in the Scheme, the Promoters shall pay the costs, charges

and expenses in connection with the Scheme, including the stamp duty, if any, in relation to the
Scheme within 30 (thirty) days. ’

Upon the Scheme becoming effective all taxes including duties, levies and all other expenses, if
any {save as expressly otherwise agreed) of the Amalgamating Companies and Amalgamated




17.

18.

. Company arising out of or incurred in connection with and implementing this Scheme and matters
incidental thereto shall be bome by the Promoters.

INDEMNIFICATION

The Promoters shall indemnnify the Amalgamated Company and keep Amalgamated Company

indemnified for any and all contingent liabilitiés and obligations including all demands, claims,

suits, proceedings and the like which may be made or instituted by any third party (ies) including
Governmental Authorities on Amalgamated Company and are directly relatable to Amalgamating
Company | and Amalgemating Company 2 or which may devolve on Amalgamated Company én
pecount of this amalgamation. The Promoters shall secure, deposit or pay, as the case may be, any
legal demand raised by the Governmenial Authority within thetime frame provided therein

MISCELLANEOUS

If any part of this Scheme herzof is invalid, ruled illegal by any NCLT of competent jurisdiction,
“or unenforceable under present or futire laws, then it is the intention of the Amalgemating
Compantes and Amalgamated Company that such Part shall be severable from the remainder of the
Scheme, and the Scheme shall not be affected thereby, unless the deletion of such Part shall cause
. this Scheme to become materially adverse to Amalgamating Companies and/or Amaigamated
Company, in which case the Amalgamating Companics and Amalgamated Company shali attempt
1o bring about a modification in the Schene, as will best preserve for the Amalgamating Companics

and Amalgamated Company the benefits and obligatipns of the Seheme, including but not limited
fo such Part. '
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THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

CP (CAA) No. 86/Chd/Hry/2022
(Second Motion)

Under Sections 230 to 232 of the
Companies Act, 2013

read with Companies (Compromises,
Arrangements and Amalgamations) Rules,
2016

IN THE MATTER OF SCHEME OF ARRANGEMENT OF;

NIIT Limited

with its registered office at

Plot No. 85, Sector 32,
Institutional Area,
Gurugram-122001

PAN: AAACNO085D

CIN: L74899HR1981PLC107123

...Petitioner Company No. 1/Transferor Company
And.

NIIT Learning Systems Limited
with its registered office at
Plot No. 85, Sector 32,
Institutional Area,
Gurugram-122001
PAN: AACCM9500C
CIN: U72200HR2001PLC099478
...Petitioner Company No. 2/Transferee Company

Order delivered on: 19.05.2023

Coram: HON’'BLE MR. HARNAM SINGH THAKUR, MEMBER (JUDICIAL)
HON’BLE MR. SUBRATA KUMAR DASH, MEMBER (TECHNICAL)

Present:
For the Petitioner Company: Mr. Atul V Sood, Advocate
For Income Tax Department : 1. Mr. Yogesh Putney, Senior Standin oun§fal

2. Mr. Yatin Chadha, Advocate
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PER: SUBRATA KUMAR DASH., MEMBER (TECHNICAL)

JUDGEMENT

1. This is a joint second motion company petition filed by the Petitioner Companies
namely; NNIT Limited (Amalgamated Company / Petitioner Company No. 1), NIIT
Learning Systems Limited (Amalgamating Company No. 1 / Petitioner Company No.
2), Under Sections 230 to 232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013 (for brevity, the ‘Act’) read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (for brevity ‘Rules’) in
relation to the Scheme of Arrangement amongst the Petitioner Companies.

2. The Petitioner Companies have prayed for sanctioning of the Scheme of
Arrangement amongst the respective companies. The said Scheme of Arrangement is
aftached as Annexure— A1 of the petition.

3. The First Motion Application seeking directions for dispensing with the
requirement for convening the meetings of Equity Shareholders of Applicant Company
No. 2/Transferee Company and further prayed to convene the meeting of Equity
Shareholders, Secured Creditors of the Applicant Company No. 1 and Unsecured
Creditors of Applicant Company No. 1 and 2 was filed before the Tribunal vide
Company Application No. CA (CAA) No. 37/Chd/Hry/2022 and based on such
application necessary directions were issued on 29.08.2022. In the order dated
29.08.2022, the meetings of Equity Shareholders of Applicant Company No.
2/Transferee Company were dispensed with for the reasons mentioned in the aforesaid
order. It was further directed to convene the meeting of Equity Shareholders, Secured
Creditors of the Applicant Company No. 1 and Unsecured Creditors of both the

Applicant Companies.

AP AR ALY Ra OO IR L~ dAAAA
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In compliance of the directions issued by this Tribunal, the Chairperson, Alternate

Chairperson and Scrutinizer were also appointed and they have filed their reports which

are as under;-

Chairperson's Report
Sr. . Chairpersons Date  of g?:ﬁumz%f
No Meeting of /Alternate Chairperson/ , mestin r's report
Scrutinizer Dlary No. Date Of g p
of Report Report
Equity Diary
Shareholder of No.013%4/
1. Applicant 5 17.11.2022 | 15.11.2022 16.11.2022
Company No. Dated
1 17.11..2022
Mr,  Anand  Chibbar,
Secured Senior Advocate Diary
Creditor of Chairperson No.01394/
2. Applicant 4 17.11.2022 | 15.11.2022 16.11.2022
Company No. ) Dated
1 Mr. Vaibhav Sharma, 17.11.2022
Advocate Alternate
Unsecured Chairperson Diary
Creditors of No.01394/
3. Applicant Mr. Pawan Kumar Goyal, 7 dated 17.11.2022 | 15.11.2022 16.11.2022
Company Practising Company 17.11.202
No. 1 Secretary, Scrutinizer 2
Unsecured Diary No.
Creditors  of 01394/6
4, Applicant dated 17.11.2022 | 15.11.2022 16.11.2022
Company 17.11.202
No. 2 2
As per Chairperson's Reports, the Scheme of Arrangement was approved
unanimously by the Equity Shareholders, Secured Creditors of the Applicant
Company No. 1 and Unsecured Creditors of Applicant Company No. 1 and 2
present and voting.
5. The main objects, date of incorporation, authorized and paid-up share capital,

and the rationale of the Scheme of Arrangement had been discussed in detail in the

order dated 29.08.2022.

Companies. The Petitioner Company has filed affidavits of service by Dlary No 02984/1 A

\:“,
o
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and 02984/2 both dated 27.01.2023. The notice of hearing was published in
newspapers namely, “Financial Express” (English, All India Edition) and “Jansatta”
(Hindi, All India Edition) on 10.01.2023. The original copies of the newspapers are
attached as Annexure- A to the aforesaid respective affidavits. It is also stated in the
aforesaid affidavits that copies of notices were served upon the (1) Central Government
through the Regional Director (Northern Region), Ministry of Corporate Affairs; New
Delhi (2) Concerned Registrar of Companies (3) Jurisdictional Income Tax Authorities
through the Nodal officer-Principal Commissioner of Income Tax, NWR, Aayakar
Bhawan, Sector 17-E, Chandigarh (d) Bombay Stock Exchange (e) National Stock
Exchange (f) Reserve Bank of India (g) Securities and Exchange Board of India (SEBI)
by all Petitioner Companies by way of speed post. Original speed post receipts along
with tracking report are attached as Annexure — B and C respective of the aforesaid
affidavits.
7. It is deposed by authorized signatories of the Petitioner Companies that as on
date, the petitioner companies have not received any objection from the public pursuant
to the publication of notice of hearing in the newspapers. The aforesaid affidavits have
been filed vide Diary No. 02984/1 and 02984/2 both dated 27.01.2023.
8. In response to the abovementioned notices, the statutory authorities have
furnished their replies.

8.1 Registrar of Companies (RoC)/Regional Director (RD)

8.1.1. The Registrar of Companies (RoC) has filed its report along with the

report of the Regional Director (RD), by Diary No. 02984/4 dated

23.02.2023. Para 10 of the Regional Director’s report sets out observations

- il
= _)__,: Kl

oﬁthe Regional of Companies (ROC) dated 16.02.2023 which reads as : -

,ﬁ'—}";a. The shares of the Transferor Company are listed on NSE and BSE.
Hence, the company may be asked to provide a copy of prior approval from
SEBI for the said scheme.
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b. As per the audited financial statement for F. Y. ending 31.03.2022 of the
Transferor company and Transferee Company, it is seen from the auditors
report that the company has not paid certain statutory dues on account of
disputes.

c. As per the audited Financial Statement for F.Y. ending 31.03.2022 of the
Transferor Company and Transferee company, it is seen that the
companies have made diminution provisions against its assets ( mentioned
at page no.388 and 389 of the Petition) and {mentioned at page no. 645
and 646 of the Petition) respectively which is not clear. Clarification may be
sought from the company.

d. Since the Transferor is a listed company and the Transferee is an
unlisted company, the compliance of section 232(3)(h) of the Companies
Act has to be ensured.”

8.1.2. In Para 7 of the Regional Director's Report, it is pointed out that Share
Entitlement Ratio dated 21.09.2022 provided by Independent Registered
Valuer Ms. Drushti R. Desai, Bansi S Mehta & Co, Registered Valuer
provided that upon the implementation of the scheme, all shareholders of
NIIT Ltd, a listed company would become shareholder of NIIT Learning
Systems Lid resulting in mirror image shareholding of NIIT and NLSL.
There is no change in the shareholding and hence the valuation has not
been carried out in accordance with the Generally Accepted Principles of
Valuation.

8.1.3. In response to the report of the Registrar of Companies, the Petitioner
Companies have filed its reply dated 20.02.2023 stating that the
observation letters have been issued by NSE and BSE with regard to the

\
present Scheme of Arrangement which are attached at Page no 19-24 of
RD’s report. It is further clarified that the auditors have disclosed certain

disputed statutory dues and after the approval of the Scheme, both the

companies shall continue to function and the said liabilities shall have no

p—TT
R,

'"f_g.t,,tl‘(e?\\»\‘:&

-

effect on the proposed Scheme of Arrangement. It is also clari ed 1

. [:’ A S R i .
Petitioner Companies have disclosed the accounting policy in the notes to
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account the Exceptional ltem for the “ Provision for diminution in the value
of non-current investments” as per the requirements of the Accounting
Standards read with Section 129 and 133 of the Companies Act, 2013. It is
further undertaken by the petitioner companies to make due compliance of
the requirement of Section 232(3)(h) of the Companies Act, 2013 as
applicable.

8.1.4. The matter was initially reserved on 02.03.2023 and it was rélisted on
18.05.2023 to seek clarification on account of the observation made by RD
in Para 7 of its report. The petitioner companies have filed clarification
Notes by Dairy No. 02984/6 dated 18.05.2023 stating that post-merger, the
shareholding of Petitioner Company No. 2 shall be a mirror image of the
shareholding of Petitioner Company No. 1. As per Para 4 (d) of SEBI
Master Circular SEBI/HO/CFD/DILL1/CIR/P/2021/0000000665 dated
23.11.2021, no valuation exercise is required in the present case and there
is no question of applying any valuation standards. We further note the fact
that the Transferee Company is a wholly-owned subsidiary of the Transferor
Company.

8.1.5. In view of the above discussion and clarification, no adverse conclusion
is drawn on the basis of the report of the Regional Director.

8.2 Income Tax Department

8.2.1 The Income Tax Department filed its report by Diary No. 02984/1 dated
13.02.2023 in respect of the Petitioner Companies stating that an
assessment proceeding under Section 147 of the Income Tax Act for the

Assessment Year 2018-19 in respect of the Petitioner Compam]’No‘*‘

’/

pending, it is further stated that Income Tax Department h,as«no object:ons

with regard to the Scheme of Arrangement.

MO /MAAY R O LN L fRAn
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8.2.2 The Petitioner Company No. 1 has filed a reply by Diary No. 02984/5

dated 27.02.2023 stating that subject to the exercise of available Appellate

remedies, the Transferor Company shall make payment of liabilities that

may arise upon completion of pending assessment proceedings under

Section 147 of the Income Tax, 1861 for the Assessment Year 2018-19, the

Transferor Company undertakes to pay all the liabilities.

8.2.3 Thus, the Income Tax Department in its report has made no adverse

observations against the proposed Scheme of Arrangement.
9. The petitioner companies have also served notices to Bombay Stock
Exchange Limited (B.S.E.), National Stock Exchange of India Limited (NSE), Securities
and Exchange Board of India (SEB!) & Reserve Bank of India (RBI) and Copies of
notices issued are attached as Annexure- A-2 of Diary No. 02984/1 and 02984/2 both
dated 27.01.2023. Howe\}er, there is no reply from the concerned authorities tili now.
Considering the lapse of time in the matter, it is presumed that there is no objection to
the proposed Scheme of Arrangement. It is also noted that the Petitioner Companies
have attached an observations letter dated 30.05.2022 issued by the BSE and a letter
dated 31.05.2022 issued by the NSE wherein no adverse remarks have been given by
BSE and NSE.
10. The certificate of the statutory auditors with respect to the Scheme of
Arrangement amongst the Petitioner Companies to the effect that the accounting
treatment proposed in the Scheme of Arrangement is in compliance with applicable

Indian Accounting Standards (Ind AS) as specified in Section 133 of the Act, read with

are filed as

11. We have heard the learned counsel for Petitioner Com#ﬁig‘s" and-pérused the

record carefully. YT
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12. In the context of the above discussion, the Scheme of Arrangement
contemplated amongst the Petitioner Companies appears to be prima facie in
compliance with all the requirements stipulated under the relevant sections of the
Companies Act, 2013. As the observations from the Statutory Authorities have been
duly addressed by the Petitioner Companies and since all the requisite statutory
compliance have been fulfilled, this Tribunal sanctions the Scheme of Arrangement
appended as Annexure “A-1" with the petition.
13. Notwithstanding the submission that no investigation is pending against the
Petitioner Companies, if there is any deficiency found or, the violation committed qua
any enactment, statutory rule or regulation, the sanction granted by this Tribunal will not
come in the way of action being taken, albeit, in accordance with the law, against the
concerned persons, directors and officials of the petitioners.
14. While approving the Scheme of Arrangement as above, it is clarified that this
order should not be construed as an order in any way granting exemption from payment
of stamp duty, taxes or any other charges, if any, payment is due or required in
accordance with law or in respect to any permission/compliance with any other
requirement which may be specifically required under any law.
THIS TRIBUNAL DO FURTHER ORDER:
i.  That all the property, rights and powers of the CLG Business Undertaking of
the Transferor Company be transferred, without further act or deed, to the
Transferee Company and accordingly, the same shall pursuant to Sections 230 &

232 of the Companies Act, 2013, be transferred to and vested in the Transferee

same; i
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ii. That all the liabilities and duties of the CLG Business Undertaking of the
Transferor Company be transferred, without further act or deed, to the Transferee
Company and accordingly the same shall pursuant to Sections 230 & 232 of the
Companies Act, 2013, be transferred to and become the liabilities and duties of

the Transferee Company;

ifi. All benefits, ehtitlements, incentives and concessions under incentive
schemes and policies that the CLG Business Undertaking of the Transferor
Company are entitted to include under Customs, Excise, Service Tax, VAT, Sales
Tax, GST and Entry Tax and Income Tax laws, subsidy receivables from
Government, grant from any governmental authorities, direct tax
benefit/exemptions/deductions, shall, to the extent statutorily available and along
with associated obligations, stand transferred to and be available to the Transferee
Company as if the Transferee Company was originally entitled to all such benefits,

entitlements, incentives and concessions;

iv.  All contracts of the. CLG Business Undertaking of the Transferor Company
which are subsisting or having effect immediately before the Effective Date, shall
stand transferred to and vested in the Transferee Company and be in full force and
effect in favour of the Transferee Company and may be enforced by or against it
as fully and effectually as if, instead of CLG Business Undertaking, the Transferee

Company had been a party or beneficiary or obliged thereto;

v. Upon the Scheme becoming effective, ail the employees of the CLG

Business Undertaking of the Transferor Company, in service on the Effective Date,

i ———.
e e
.- -~

R s P I
shall be transferred to and shall become the employees of /@heT Q‘{Sfetq_e,.
fr’;r' I-\/( . . 'v‘\_:', ) _:w K

Company as provided in the Scheme of Arrangement; /i i
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vi.  Upon the Scheme becoming effective, all proceedings now pending by or
against the CLG Business Undertaking of the Transferor Company be continued

by or against the Transferee Company;

vii.  That the Transferee Company shall, without further application, allot to the
existing members of the Transferor Company, shares of the Transferee Company

to which they are entitled under the said Scheme;

viii.  The Appointed Date for the shall be 01.04.2022, as provided in the

Scheme;

iX. That the assessment under the Income Tax Act will be in accordance with

the provisions of Section 170 (2A) of the income Tax Act, 1961;

X.  That the Petitioner Companies shall, within 30 days after the date of receipt
of this order, cause a certified copy of this order to be delivered to the concerned

Registrar of Companies for registration;

xi.  That any person interested shall be at liberty to apply to this Tribunal in the

above matter for any directions that may be necessary; and

As per the aforesaid directions, formal orders in Form No. CAA-7 of Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 be issued after the

filing of the Schedule of Properties by the petitioners within three weeks from the date of

receiving a certified copy of this order.

16.
annexed with the Scheme of Arrangement duly authenticated by the Regis’g_[g‘f:“::::

Bench.

All the concerned Regulatory Authorities are to act on a copy of this order
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17. The Company Petition CP (CAA) No. 86/Chd/Hry/2022 is allowed and disposed
of accordingly.
SD/- SD/-
(Subrata Kumar Dash) (Harnam Singh Thakur)
Member (Technical) Member (Judicial)
May, 19 2023
SAIPKA
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NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH
CORPORATE BHAWAN, PLOT NO. 4-B
GROUND FLOOR, SECTOR 27-B, MADHYA MARG,
CHANDIGARH-160019

No.NCLT/Reg./F0/2023/.../%%...... Date..f?.ﬂ.}}f.zfij
CP (CAA) No. 86/Chd/Hry/2022

Under Sections 230 to 232 of the
Companies Act, 2013 read with
Companies (Compromises,
Arrangements and
Amalgamations) Rules, 2016

In the matter of Scheme of Arrangement of:
To

1. NIIT Limited
with its registered office at
Plot No. 85, Sector 32, Institutional Area,
Gurugram-122001
PAN: AAACNO085D
CIN: L74899HR1981PLC107123
... Petitioner Company No. 1/Transferor Company
And

2. NIIT Learning Systems Limited
with its registered office at
Plot No. 85, Sector 32, Institutional Area,
Gurugram-122001
PAN: AACCM9500C
CIN: U72200HR2001PLC099478
.. Petitioner Company No. 2/Transferee Company

Please find enclosed herewith formal order as per Form No. CAA 7 of Companies
(Compromises, Arrangements and Amalgamation) Rules, 2016 containing the directions of

the Hon’ble National Company Law Tribunal, Chandigarh for compliance in terms of order

dated 19.05,2023. S
SR VAT N
ﬁ;—il ,'r_;(-g}\\\“\\ s i \..: - P 2'3
.{{H\i\(.‘"m“ sy, N A P W

JReT (P.K. Tiwar)
Az ‘ Assistant Registrar
W For Registrar
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FORM No. CAA.7
(Pursuant to section 232 and rule 20)
Before the National Company Law Tribunal,
Chandigarh Bench, Chandigarh

CP (CAA) No. 86/Chd/Hry/2022

Under Sections 230 to 232 of the
Companies Act, 2013 read with
Companies (Compromises,
Arrangements and
Amalgamations) Rules, 2016

In the matter of Scheme of Arrangement of:

To

1. NIIT Limited
with its registered office at
Plot No. 85, Sector 32, Institutional Area,
Gurugram-122001
PAN: AAACNOOS5D
CIN: L74899HR1981PLC107123

... Petitioner Company No. 1/Transferor Company
And

2. NIIT Learning Systems Limited
with its registered office at
Plot No. 85, Sector 32, Institutional Area,
Gurugram-122001
PAN: AACCM9500C
CIN: U72200HR2001PLC099478

... Petitioner Company No. 2/Transferee Company

Upon the above petition coming up for hearing on 19® May, 2023 and upon
reading the said petition, report submitted by the Income Tax Department and
compliance affidavit submitted by the Petitioner Companies and hearing Learned
Advocate for the petitioner companies as well as counsel for the Income Tax Department
and after carefully perusing the records, the National company Law Tribunal approved
the ‘scheme’ with the clarification that that this order should not be construed as an order

in any way granting exemption from payment of stamp duty, taxes or any other charges,

if any, payment is due or required in accordance with law or in respect foany.

permission/compliance with any other requirement which may bes’pemﬁ ally. required A \
i /‘ . T

2

under any law. & :"f

CP (CAA) No. 86/Chd/Hry/2022




THIS TRIBUNAL DO FURTHER ORDER:

1. That all the property, rights and powers of the CLG Business Undertaking of the
Transferor Company be transferred, without further act or deed, to the Transferee
Company and accordingly, the same shall pursuant to Sections 230 & 232 of the
Companies Act, 2013, be transferred to and vested in the Transferee Company for
all the estate and interest of the CLG Business Undertaking of the Transferor
Company but subject nevertheless to all charges now affecting the same;

2, That all the liabilities and duties of the CLG Business Undertaking of the
Transferor Company be transferred, without further act or deed, to the Transferee
Company and accordingly the same sha]l pursuant to Sections 230 & 232 of the
Companies Act, 2013, be transferred to and become the liabilities and duties of the
Transferee Company;

3. All benefits, entitlements, incentives and concessions under incentive schemes and
policies that the CLG Business Undertaking of the Transferor Company are
entitled to include under Customs, Excise, Service Tax, VAT, Sales Tax, GST and
Entry Tax and Income Tax laws, subsidy receivables from Government, grant
from any governmental authorities, direct tax benefit/exemptions/deductions,
shall, to the extent statutorily available and along with associated obligations,
stand transferred to and be available to the Transferee Company as if the
Transferee Company was originally entitled to all such benefits, entitlements,
incentives and concessions;

4, All contracts of the CLG Business Undertaking of the Transferor Company which
are subsisting or having effect immediately before the Effective Date, shall stand
transferred to and vested in the Transferee Company and be in full force and effect
in favour of the Transferee Company and may be enforced by or against it as fully
and effectually as if, instead of CLG Business Undertaking, the Transferee
Company had been a party or beneficiary or obliged thereto;

5. Upon the Scheme becoming effective, all the employees of the CLG Business
Undertaking of the Transferor Company, in service on the Effective D_ate, sha]l be
transferred to and’shall become the’ ‘employees of the Transfel./ e'% iy
provided in the Sdheme of Arrangement %/,__ ; |
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6. Upon the Scheme becoming effective, all proceedings now pending by or against
the CLG Business Undertaking of the Transferor Company be continued by or
against the Transferee Company;

7. That the Transferee Company shall, without further application, allot to the
existing members of the Transferor Company, shares of the Transferce Company
to which they are entitled under the said Scheme;

8. The Appointed Date for the shall be 01.04.2022, as provided in the Scheme;

0. That the assessment under the Income Tax Act will be in accordance with the
provisions of Section 170 (2A) of the Income Tax Act, 1961;

10.  That the Petitioner Companies shall, within 30 days after the date of receipt of this
order, cause a certified copy of this order to be delivered to the concerned Registrar
of Companies for registration;

11.  That any person interested shall be at liberty to apply to this Tribunal in the above

matter for any directions that may be necessary; and

&’:, 2%

Dated: 19.05.2023 22 %7

(By the Tribunal) i (P.K., Tiwari)
Assistant Registrar
For Registrar

National Company Law Tribunal,
Chandigarh Bench

SCHEDULE OF PROPERTIES o|C
(attached as supplied by the Transferor Company)
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COMPOSITE SCHEME OF AWGEWEW

UNDER SECTIONS 230 TQ 232 OFTHE QOMPANIES ACT, 2013
BETWIEEN '
NIIT LIMITED: TRANSKEROR COMPANY
NIT LEARNING SYSTEMS LIMITED: TRANSFEREE GOMPANY ,
AND- .
THEIR RESPECTIVE SEAREHOLDERS
THE{R RESPECTIVE GREDITORS
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INTRQDUCTION, DEFINITIONS AND IN'IT;ZR;E:R]E.'_I‘ATION

Introduetion

NIT LIMITED

U]

)]

(i}

NUT Limnited (hereinafter referred tg as “NII'I‘ or “Transferar Company") is & pyblig
company incorporated ynder the Companies Act, 1956 qn December 2, 1981, The
registered office of the Trensferor Company is situated st Plot No.85, Sector-32,
Institutional Area, Gurugram 122001 CHnrynnﬁ).

The shares of the Transferor Company are, at'present, hsted on Natignel Stock Exchanpge
of India Limited and BSE Limited.

‘The main pbjects of the Transfergr Compeny.as’ per its memorandum of essqeistion areas
follows:

) To carry on the business of rendering management serviges like staff’ and
management recruiiment, slill dew;iopmen! training and placements, teghnical
analysis of data, electronic data processing ond Ia esiablish and render alf
consultancy and other professional servrces of professional and technical nature,

F) To run and epnduct bureau for Gomputer services and In particular ta develop,
. desigm, programme, conditet feasibility.siudies and alsa to acquire and agency far
compulers, thelr repair, maintenance and installatign,

3) To prini, publish, disiribule, impori, e.::port. sell, buy or otherwise deol in research
reporis, newslellers, books, pamphlets ond other related publications relaling to
compulers and electranics in general.”

4) To corry on the business of providing gnd supply of end-to-end Information-

Technology Solutions, including luirikey solutions, including systems integraton
of software, computers, peripherals, networ.’ang and communlcation components,
cabling, power supply equipment, appropriale fixiures, metering and-monlloring
devices, conventlonol and broad-band wireless, wireline and optical
communicatfons equipment and to yiderioke all other reloted activities,

3 To carry on the business of providing so!uflpns and serviges reloted to Web-

tecflnan'ogtcs, the Internet and e-Commerce. including but not limited to hosting
ond application services. -

'1‘11e Trensferor Company is e leading global tale.nl dgvelopment corporation'thet is engaged
in building skilled hyman capital and gnha.nr;mg workforee talent worldwide, The
Transferor Company which helped the na_g.qbnl:. 1T industry overgome its human resource
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challenges, loday ranks among the world®s leading training cowpanies. With a fogtprintin
over 30 countties, the Transferor Company ofFérs training anq development solutigng to
enterprises and individuals through its 1wo businesses— Corporate Leaming Gronp
("CL.G™} and Skills & Careers Group (“SNC™), A brief gn the activilies being garried qur
by the two businesses is provided hereunder:

(8) CLG: This business offers, Managed: Tralning Services ("MTS") which inclydes
Quisourcing of Leaming & Develgpment (“L&D™) and Talent Transformelign
Services to market-lezding gompanies and.institytions in North America, Eurgpe, Asia,
and Qceanid, The comprehengive suite oEMTS {ncludes eystom curriculym design and
gontent development, leaming administratiqn, learing delivery, strategic soyrging,
leaming technology, znd advisqry services! L&D Transformation Services inclyde
avgmented reality/ virtual r&alitybased-]éaming solytions, curriculum transformation,
and portfolio optimizatlon. With e team of some of the world's flnest leatning
professionals, CLG helps cystomers rumi kraining like 3 hysiness by improving the
efficiency and effectiveness of thair L&D and Talent Manegement fimetions.

(b) S8NG: This business offers g Jiverse ranaé of training programs, certifications and
solutions to qareer seekers and working professionals, Its offerings inclyde software
gnd product engineering, data sciences & anelytics, cloud computing, cybersecurity,
banking, insyrance & finance, digital markefing, gontent desipn, ULUX,
project/product/program management, syles & service excellence, professional life
skills, busingss process excellence, and mylhi-sectoral vocationa) & professional skills.
SNC offers these programs predominantly in India and emerging economies. The
Programs are deliverad throygh robust digital and hybrid learning modals which:
connect corporaty end individual leamars'seamlessly, With its comprehensive sat of
offerings, SNC helps in building multi-gkilled fyll stack professionals at scale.

112 NIIT LEARNING S§VSTEMS LIMITED

0]

(i)
(i)

NIUT Learning Systems Limited (formerly known 2s Mindchampion Leaming Systems
Linited) (hereinafer referred to as “Transferce Company™} is & pyblic company
incorporated under the Companies Act, 1956.0n Tgly 16, 2001. The registered office of the
Transferee Company is situateq at Plot No,B9, Sectgr-32, Institutions! Ares, Gurygram -
122001 (Haryane). . :

The shares of the Transferee Company are not listed on Stock Exchanges.

The main objects of the Transferee Company. &3.per its memorandum of association are a5
follows: .

1) To involve in the research and: development activities for the purpose qf
" discovering lhe extent to which poor children In rural and slum areas in India gan
(2) access and () learn from web-bosed curricula using o purpose butlt Frtarnet
- kigsk’; the minimal leve! of Intervéntion requred to assist children to master a
qurriculum - and the extent to which this Intervention can be software bused; the
extent to which the ‘Internet klask' concept is commerelally vighle, thug enabling

the prafect to became sustainable in the medium to long term.

TR’ﬁéC OPY
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)
)

2} To engage inip the business of prowdfng education, trainlng and skiil development

in the fleld of educotion Including but netiimited to computer hordware, software,

networking, web lechnology and e-commerce,

3) To snguge Inio the provide can:u![am.y services lo Government, Seml Government
ond private agencles engaged in resedreh and develop in
software develppment, Internet and e-commerce.

9

o an

(o

To corry on the business of providing solutions and serviges related to Web-
technologles, the Internet end e-cammercc. including but not limited to hosting
and applicarion seryices.

3) To carry on the business af prguidr‘ng and supply of systems inlegration of
networling  and
communicafian components, cabling, power supply equipmeni, appropriate
fixtires, metering and menitoring devices, conventional and broad-band wireless,
wireline and oplical communications’ equipment and o undertake all other related
aclivities,

software, computer hardware, ‘computer peripherals,

The Transferee Company is a wholly gwned _subs.idiary of the Trensferor Company.

The Transferee Compeny is engaged in providing menaged training solutions which
predominnntly include technglozy-based solytions for !earmng and cducation managcmgnl
1o improye effigiency end effectiveness to gystomers in the education sector in India and
intemagtional markets, The Transferee Cgmpany glsp -offers a comprehensive suite of
solutions including content, leaming delivety, asessments and technology for siudents and
leachars, as well as solutions for institution; admlmstranon and management.

OVERVIEW OF THE SCHEME

This composile scheme of arrangement amongst the Transferor Compony and the Transferes
Company and (heir respective shareholders and greditors is presented inder Sections 230 to 232
end gther applitable provisions of the Act (as defined hersinafler) for transfer and vesting of the
CLG Business Undertaking from the Tran,sferof Company 1g the Transfaree Company, redugtion
of the equily share capital and securities premiym of the Trensferee Company and other related
matters. This Scheme provides for, s1multuneously, lhe following:

()

®

©

‘reduction of the existing paid yp share cap:tal angd the gecurities premium apainst the

geeumnulated losses of the Transferee Gompany “without any further agt end deed, with the
approval of the NCLT in terms of Seqhon 66 of the Act a3 elaborated in Part IIT of the

Schems;

the transfer and vesting of the CLG Business Undertakmg of the Transferor Company to
the Transferec Company and the consequent issue of equity shares by the Transferee
Company to the shareholders of the Transferor Company pursuant to Sections 230 to 232
and other relevant provisions of the Act in the manner provided for in the Scheme and in
compliance with Section 2(19AA) of IT A«t.as elabgrated in Part [V of the Scheme;

re-grganization of the sythorized share cnmtal of the Transferee Company as elabgrated in
Part V of.the Scheme; and

TR E OPY .
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listing of the share capite] of the Tronsferee Company, consisting of the fully paid-up equity
shares of the Transferee Company issued as consideration in terms of Clause 7 of this

Stheme to the shareholders of the Transferr Company, on the National Stock Exchange -

of India Limited and the BSE. Lmuted {Stock Exchanges) after the Schemne becomes
effective in acgargence with the provnsans of thg SEBI Circylar, es elaborated in Part V1
of the Scheme; and

various other matters consequentiel or otherwise integrally connected therewith,

1.14 RATIQNALE QF THE SCHEME

(2}

®

The wansler end vesting of the CLG Business. Undgriaking into the Trensferce Company
pursyont to this Schene shell e in the interest of all congemed stakeholders including
shereholders, customers, creditors, employees and general public, in the following ways:

() The CLG Business and the Residual Business {defined herginafier) address different
market segments with unique gpperiudities and dynemics in terms of business
strategy, customer set, geqgraphic foeus, competition, capabilities set, talent needs
and distinct capital requirements, The transfer of the CLG Bysiness Undertaking into
the Transferee Company will enablc each Husiness to sharpen their fogps end organize
their activities and respures to imprqve their offerings 1o their respective customers.
"Thiz woylg '.he!p to improve their competitiveness, operational efficiency, agility and
strengthen their position in relevant markets resulting inmore systaingble growth ang
compelifive advantage.

(i} Both businesses have attained a significont size, scale and have & large headroom for
growth in their respective markats. As- Polh these husinesses are entering the next
phase of growth, the transfer and vesting ofthe CL.G Byginess Undertaldng intp the
Transferee Company pursyant to this Seheme woyld result in facused managsment
attention ang efficient administration.to meximize their respective potential,

(i) Further, ag the fwo businesses have segarate grgwih trajegtories, risk profile and
cepilal Tequirement, the segregation of the CLG Business Undertaking and the
Residuel Business will enable independent value discovery and lead to unlocking of
value for esch business.

(iv) The Transferee Company is the existing wholly owned subsidiary of Trensferor
Cownpany thet provides meneged traiding solutions which predominantly include
technology-based solutions to customers. Housing the CLG Business Undectaking in
the Trams(erea Company i3 expected tg be synergistic and will leverage the experignee
and expertis¢ available in the Transferee Compeny of providing 1P driven solutigns
ingluding content, tools and platfonns to customers in the education sector.

As on Januery 28, 2022, the Trepsferee Company hes an existing paid up equity share capital
of TNR. 115,56,40,720 (Rypees One hungrgd- and Fifteen Crorg Fifty Six Lalch Forty
Thougand-Seven Hungred ang Twenty onty). However, ongaing and ageumuletqd losses
have substantially wiped off the valye mpresqnted Yy the peid yp eqyily share capital,
Accqrdingly, the restrycturing of the equity share capitel and sequrities premium of the
Transferee Company by way of reduction of peid up equity share capital ang secyrities
premium will ralionalisé its epital struchire.-

5|Page
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1.1.5  The Scheme is divided into seven parts: ]
=)  Pnrtsets-forth the Introdyction, Definitions and Interpretation;

()] Part i Ssets-forth the cupila.] structyre of the Transferee Company and the Transferor
Compeny;

(c) ~ Part ITI desls with the reduction of the ghare gepital and securities premium fo be
yndertaken by the Transferee Company;

[N Part IV deals with the transfer and vesting-of the CLG Busineys Undertaking into the
Transferee Company, in accordance wuh Sectlons 230 o 232 of the Act;

{c) Part V deals with regrganizetion of c.apxtal of the Transferee Company pursyant to end in
terms_olthis Scheme;

3] Part VI deals with consideration, accomting: and tax treatments in the Fingncial Statements
of the Transferor Compeny and the Transferee Compeny pursuent to the transfer end '

vesting o the CLG Buosiness Underteking intg the Transferee Company in terms of this
Scheme; and

(g}  Part VIl deals with generel/residuary terms gnd conditions.
1.2 DEFINITIONS

121 “Act”means the Compenies Act, 2013 and the yles made thereunier, and includes any alteratigns,
modifications and amendments made therete and/or any re-enactment thereof:

1.22  “Appligable Law(s)" means eny statute, law, regulation, ordinance, rule, judgment, order, degrae,
by-law, approval from the coneerned authority; Governmental Authority resolution, order,
directive, goideline, policy, requirement, or other governmental restriction or any similar form of
decision of, or determination by, or any interpretaion or adjudicetion having the force of law of
any of the farezoing, by any concerned agthority having jurisdiction over the maiter In quegtion;

1.2, “Appointed Date™ means April 1, 2022 qr siich other date 22 may he approved by NCLT;

1.2.4 *“PBoard of Directors’/ “Board” in relalign to Lh: 'Ifransfernr Company -and/gr the Transferee
Company, s the case mey be, shell, ynless it be tepygnant 1¢ the context or gtherwige, inclyde a
gommittee of directors or any person authorized by the hoard ¢f directorg ot such committee as
nay be constityted by the board of directors;

1.25 “Clayse” and “syb-Clinuse™ means the releyent clagges end sub-clanses set out in this Scheme;

.26 “CLG Buslness” meang the businﬁss of the Transferor Company as defined in Clayse t.1.1 (iv)(a);

127 *CLG Buslness Undertaldng” means the Transferor Company’s business, activities and

operations pertaining 9 the CLG Businesy, and gomprising of sll the assets and lighilities, as
giescribed hereunder, 2s on the Appointed Date rela't_ir!g therete;

i) all assets (movable or immovable), title, properties, intergsts, investments, logns, deposits,
receivables, advances end rights, includjngri‘g_‘_nls ariging under contracts, wherever located
in India or guiside India (including in the possesyion of vendors, third perties or clsewhere),




(i)

(iii)

()

™

(vi)

whether real, personal or mixed, tangible,-ﬁntangibie or contingent, exclusively ysed or
held, by the Transferor Company in, or othefwise identified for use in, the Transfaror
Conpany's underiaking, business, activities and operations pertgining to the CLG Business
including infer alia the Subsidiaries as set gut in the Subsidiery Company Schedule and
investmenis made by the Subsidisries-as set qut in Step-Down Subsidiary Company
Schedulg (collectively, “Assets™); '

al] debts, liabilities, puarantess, essurances, cominitments and obligations of any nature ok
description, whether fixed, contingent or dbsolule, secured or unsecured, asserted or
unasserted; matured or unumetured, liquidated or unliquidated, accrued or ngt ageryed,
kngwn or unknown, dye or to become dus, whenever or however arising, (ingluding,
without limilation, whether adsing qut of any statgle, contracl or tort based on negligence
or strict liability), pertaining to the Transferar Company"s underiaking, business, activities
and operations pertaining lg the CLG Businiess (collectively, “Ligbilitles™);

all existing end future contracts, Bgregmints, request for proposal, bids, responses to
invitation for expre§sion of intercst, leascs, leave and ligences, memoranda ofyndertakings,
memoranda of agreements, arrangements, undertakings, whether written or otherwise,
deeds, bongs, insurance policies, schemes; grrangements, sales orgers, purchase orders or
other instruments of whatsoever nature ta.which the Transferor Company is either s party
or it mey enter, exclusively relating to the Transferor Compeny’s underteking, business,
activities end operations perlaining to the CL:G Businese (collectivaly, “Contraets™;

all registrations, trademarks, {rade nemes, service merks, cqpyrights, patents, designs,
domain names, zpplications for trademerks, trade names, service marks, ¢opyrights,
designs end domain names, including eny derivatives mnd enhantements thereof,
exclusively used by gr held for use by -the Trapsferor Company in the Trangfergr
Company's yndertaking, business, activitiessng pperations perteining to the CLG Bysiness
including inter dila the copyrights and trademarks set out in Schedule T (collectively,
"Intellectunl Property™);

gll permits, licenses, consents, approvals; . authorizations, quotas, rights, entitlements,
allotments, coneessions, exemptiong, liﬁ;rt_‘iés, advantages, no-ohjection certificates,
cerlifications, easements, tenangies, privilegis and similar rights and any waiver of the
foregging issued by any legiglative, exeeytive or judigiel unit of eny Governmental
Axthority qr semi-Governmenta] entity or eny department, commission, boerd, sgency,
burean, official or other regylatory, adiinistiative or judicial entherity exclusively used or
held for use by the Transfersr Company in- the Transferor Cowpsny's yndertaking,

busingss, nctivitics end opgrations perteining 1o the CLG DBusiness (collectively,
“Licenses"),

all such permanent emplayess of the Transferor Company and employses/personnel
engaged on contragt basis, as ave primaily engaged in or in relation to the Transflerar
Company's undertaking, business, sctiviligs' and aperations perizining to the CLG
Businegs, al jts regpective offiges or otherwisé, and any gther employees/personnegl hired
by the Transferar Company after the date hersofwho ere primarily engaped in or in relation
tg the Transferor Company’s undertaking, business, ectivities and operatigns pertaining to
the CL( Business (gollectively, “Employses™);

all taxes, tax defervals and henefits, subsidies, congessions, refund of any tax, duly, cess or
of any cxcess payinent, tax credits (inclgdiﬂ'g, without limitation, a1l smounts clgimed as
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1.2.8

1.2.9

1.2.10

L2

1.2.12

L2113

ay

<

refund, whether or not sq recorded in the books pf'accounts end credits in respet ofincome
lax, such as carry forward tax losses comprising of unabsorbed depreciation), tax deducted
at source and goods and services tax, of the CLG 3u51ness.

{viii) all rights to any claim not preferred or inadg by the Transferor Company pertaining tq the
CLG Business Underteking in respect of dny refund of tix, duty, ¢ess or other cherpe,
mcludmg ANy emQnenpus or gxcess payment. thereof made by the Transferor Company
pertaining to the CLG Business Undertaking and gny interest thergon, under Applicable
Law, and in regpect of set-off, carry forwerd of un-absorbed 1osses, deferred revenue
expenditre, deduction, exgmptiqn, rebate, ellowance, amortisation benefit, etc, ynder sny
Applicable Law, or any other or like benefitsamder and in accordance with any Applicable
Law or ect, whether in India ér anywhere nutslde India;

(ix)  alllegal, tax, yepulatory, quam—mdlcla],adrmmslmlwq or other proceedings, syits, appeals,
apylications or proceedings of whalsoever natire, initiated by or against the Transferor
Company pertaining to the CLGBusmess, -

x) all insurence policies relating to the GI.,,G Business;

(xi)  ally megessary I:looks records, files, pepers, Tist-of present angd former cuslomers, aupphqrs.
oystomer pricing inforination and gther’ records.whether in physwal or ch;ctrnmc form in
connection wilh or relating to CLG Bus-mess

Any question or doubts that may arise as to whether 8 spectﬁed asset or liability pertging
10 or does not pertain to the CLG Bysinegs or. whether it arises oyt of the getivities or
operations or is tp be included in the CLGBysiness ghall be decided by mytual agreement
between the Board of Directors of the Transfeigr Company aid the Transferea Company,

“"Compensation Committee" means the Nomination & Remuneration Committee (gr any gther
committee by whatever name called) constituted by the board of directors of a company for
administration ang superintendence of its employee stock option schemes in accordance with the
provisiotis of the SEBI (Share Based Employee Benefits and Sweat Equity) Regylations, 2021;

“Rifective Date” means the gete nn which the Scheme shall become effective pursyant to Clayse
12 of this Schemg. Any references in this Scheme to "upon this Scheme becoming effegtive” ot

"effeativeness of his Scheme" or “after thig Sehemié becomes effective™ meens and refers 1o the
Effective Date;

“Existing ESOP $cheme” megng the NIIT Emplqyeé Stock Option Plan 2005 estgblished by the
Transferqr Gompany ynder Applicatle Laws and a5 pér the approvel granted by the shareholders
by special resalutions through postal hallot on May 18, 2005, as smended {fom time to time;

“Fingneial Stetements” would include standalgne and-.cpnsnlida_tccl accounts, as applicable;

“Governmental Au thurlty“ means any povernment suthority, stattery suthority, govgmment
department, agency, commission, bosrd, tribunel or court or other law, ryle or regulation making
entity having or purperting to have jurisdiction. on-hchalt‘ of the Republic of India or any state or
olher subdivisipn thereof or any municipality, 41stnct or other subdivisign thereofs

“TT Act” means the Income Tax Act, 1961;

TRUE COPY
RAJARSHI ROY, ADVOCATE

-t

sl

s




1.2.14
1215

L2i6

1.2.19

1.2.20
1.2.21

1.2.22

1.2.23
1.2.24

1.2.25
1.2.26
1.2.27

1.2.28

1.2.29

“New ESQP Scheme” shall have the meaning ascribed to it under Clouge 4.5.5(a);

“Record Dgte" means, the date-to be fixed by thg respegtive Board of the Tronsferor Company
end the Transferee Company for the pyrpose of détermining the shareholders of the Transferor
Company t0 whom shares will be allotted pursysnt to-Clagse 7 of this Scheme;

"“Regidual Bysiness” ineans all the undemkmgs, businesses, activities and operations of the

Transferor Company other than the CLG Bysiness Undcrtakm including but not limited to the
SNC Business; .

“SEBI" means the Securities and Exchange Bunrd-qf India;

“SEBI Clreular™ means Circyler Ne. SEBVHO/CEDMILL/CIR/ER2021/0000000665 dated
November 23, 2021 on (i) Scheme of Arrgngement by Listed Entities and (i) Relaxation under
Rule 19(7} of the Sequrities Contregts (Regulation)-Rutes, 1957, as amended from time to time or
sny other cireular issued by SEBI epplicable to séhemes of arrangement, from time to time;

“SEBILODR" meens Seeurities and Exchenge Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as emended from fiirie o time;

“SNC Business" means the business of the TrensferorGompeny as defined in Clause 1.1.1(v)(b);
“Schemg™ or “the Scheme" or "“this Sclieme” means this Composite Scheme of Armangement in
its present form (alqng with any annexures, schcdules, ete., annexed/attached heretg), with sugh
modifications and amendments as tnay g made from time to time, and with apprapriatg approvels
and sanctions of the NCL.T and other relevant regulatory suthorities, a5 may be required under the
Acl, as applicable, end under all other Appliceble La\lts,

“Step-Down Subsidiarles” means sych stcp—down sul;s;dmnqs (inclyding their respeclive pranch
offices) of the Trensferor Compeny es set outi in Schedile %

“Stock Exchgnges” means Ngtlonal Stock Bxcl;i_mgc of India Limited angd BSE Limited;

“Subsidlaries” means such subsidiaries (mcl\tdmg their respective branch offices) of the
Trensferor Company o3 get out in Schédulc &

“Subsldiary Company Schedyle” means Schedule I of this Scheme;

“Step-Down Subsidlary Company Schedule” mesns {_iche'dqle ITof lhi§ Scheme;

*Trongferee Company” mesns NIIT Leaming Syétcm'; Limited, as defined in Clause 1.1.2 gbove;
“Transferor Company™ means NIIT Limited, ns deﬁne:d in Clause'1.1.1 above, and

“Yniyatlon Report” means the valuer report gn.the sh.tllre entitlement rgtio dated Jenyary 28, 2022,
issued by Ms, Drushti R, Desai, Bansi 8. Mehta-& Go.-

{(NTERPRETATION

The jerms “hereq™, “herein®, “hereby™, “herelo” and dcnva!we or sitniler words used in this
Scheme refers to (his entirs Scheme,
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The expressions, which gre used in this Scheme and not defined in this Scheme shell, ynless
Tepugnank or contrary to he context or meaning hergofy have the same meening aseribed to them
under the Act, the Securities Contracts (Regulation) Act, 1956, the Securilics and Exghange Board
of Tndin Act, 1992 (including the regulatigns made. there under), the Depqsitories Aet, 1996 and
olher Applicable Laws, rles, regulations, guidelines, bye-laws, a5 the gase may be, inclyding any
statutory inodification or re-ensgtment thereof, from time to time,

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set gyt herzin in its present form or with.any medification(s) approved or imposed or
directad by the NCLT shall be deemed 1o bg effective from the Appointed Dete byt shall be
operative only from the Effeclive Date, . '




2, CAPITAL STRUCTURE

21 The share gepital of the Trens{eror Company as i_m March 31, 2021 was gs under:

Share Capital ' Amount In Indton Rypees
Authorized Capital U S
&1,10,00,000 cqmity shares of MR, 2 each | $3.20,00.000
25,00,000 Tedcemable preterence shares of INK..100- T 25,00,00,000
each
35,00.00,000,3.5‘;/; “cumulative redeemable preference *33,00,00,000
shares of INR. 1/- each

Total S 1,42,20,00,000

Issued share capital ’ C T T T
14,23,50,984* equity sheres of INR. 2/- each - —ry " 28,47,01,968
Subseribed and patd-np share capital SR B T
14,23,44 984 equity shares of INR. 2 each . - 25,46,89,968

T Th—T Ty— v g t

* Incliucles §000 equity shares forfelied emounting to JNR. 12,600

22 As on May 6, 2021, the Transfergr Compeny has-bought back 98,75,000 qquity shares by way of
tender offer through the stock exchange mechanisnt in eccordance with the provisions of Securitiey
and Exchange Boarg of India (Buyhack of Secnntigs) ‘Regulations, 2018, the Act andimles made
thereynder. Further, since April 1, 2021, e Trangferor Company has igsued 12,69,397 eqyity
shares of INR, 2/- each which were ellotted against stock aptions exercised Yy employees of the
Trangferor Coinpany under the Existing ESQP Scherme.

2.3 The share capital of the Tremeferor Company a5 .on Janwary 28, 2022, pursusnt to the
aforementioned tansactions is as follows: ’

Share Capital Amgunt In Indlen Rupecs

Authorized Cnpital

41,10,00,000 equsity shares of NR. 2/~ each T 82,2000,000 T




25,00,000 redeemable preference shares of INR. 190/ . 25,00,00,000
eqch .
"35,00,00,000, 8.5% cumuﬁti\zcrcdeemhblepréferiﬁrca' i "35,00,00,000 '
shares of INR, 1/- each :
T T Total T T 1,42,20,00,000
Tssued shove capital o R T i e
13,37,43,381" equity shares of INR. 2/-each  ~ |  ~ 26,74,90,752

Subseribed and paid-yp share eapital

13,37.36,387 cquity shares ot INRC - qach | 76:74,78,76%

——

*includes 5000 equity shaves forfelted amouming ts INR. 12,000

2.4 The share capita) of the Trunsferee Compeny as ori Margh 31, 2021 wes ag ynder:
Share Copitnsl Amoyntin Indign Rypees
. Authorized Capitalw Ao B

12,00,00,000 equity shares of INR. 107~ -~ |’ 120,00,00,000

o Total T 12000,00,000

Tssued, Subscribed gnd patd-up”
TSRy S TR 10 T | T13.360730
- ' Tow [ 115,3640.720

25  There has been nochange in the capital structure of the Transferee Company since Maych 31; 2021,
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Reguction of share gapital of the Transleren Gompany

Upon the Scheme Yecaming effeqtive, the existing paid up equity share qopital qf the
Transferes Gompany comprising of 11,55,64; 072.6quity shares of INR. 10/ gach sggTegating
1o INTL 115,56,40,720 (Indian Rypees One Hyndred Eifteen Crotey Fifty Six Lekh Forty
Thoysand Seven -Hundred end Twenty) and sequrities premium amounting to INR.
2,00,00,900 (Indian Rypees Two Crores} shal\swndxeduced andcanceltedpursuant to Section
66 and pther applicable provisions ot‘ the Agt.

‘The aforesaid capital reduction of the prid ap equity shere capits] and the secyrities premivm

of the Transferee Compeny shall have no- effect on the authorised share capital of the
Transferee Company.

Upon the Scheme becoming effegtive, the capital reduction as herein above, shall be effected
as an integral part of thiy Scheme itself; without*having to seporately follow the provisions of
Section 66 read with other applicable provisions 'of the Act and the prder of the NCLT
sanctioning this Scheme shall be deemed to ba an order under Section 66 of the Act confirming
the seid eapital reduchon and cancellation,

The qapllal reduction as envisaged ynder this c.!ause shall be effected by svitebly adjusting the
negative balonce of the reserves of the Transféree Comnpany. Pursuant to the capital reduetion,
there shall be no cutfiow of or payout of eny funds from the Transferee Company and hence,
the interest of the shargholdersf creditors shall gt be affected, Further this capital reduction
shall net, in any way, result into extingyishment of any liability or diminution of any kebility

in respect of unpeid share gapital or the payment to any shareholder of any paid-up share
capital.

The seid capital reductign shall not have any adverse impact on the operations of the
Trangferee Company or the ability of the Transferes Company to honour its cqmmitment or
to poy its debts in the ordinary course of busifeds, Further the snid copitel reduction does not

in any menner alter, vary or af{{get the payment of any dues or oytstanding emoynts including
all or any of the statytory dues payable qr oytstanding.

‘Notwithstanding the ¢apital reduction in pyrsunnce to this Sgheme and subject to the orders of
the NCLT, the Transferee Cqmpany shall ngt bereqmre.q to add the words "And Redyced” g
a suffix.




4.2
4.2,

TRANSFER AND VESTING

Upon this Scheme becoming effective, and with effect from the Appointed Datg, the CLG Bysiness
Undertaking, togelher with all its cights, benefits, interests and obligations therein, shall, in

accordance with Section 2{t9AA) of the IT Act ard. Sechuns 230 to 232 and other npphcab'le
provisions of the Act withgut any further act, instroment.of deed, stand transferred to and vested in
or be deemed tg be transferred g and vested in the Tronsferse Company, eaa gmng concern, and
shall begome the property of and en integral part of the Transferee Company.

TRANSFER OF ASSETS

Upon this Scheme becoming effective, end with effect from the Appointed Date:

®

{ii)

(i)

All the Assets of the CLG Bysiness Undertaking thet are movable, in neture or incorpgresl
property or are otherwise capable of transfer by manual or constructive delivery or by
endgrsement snd delivery or by vesting and.fc_(':prdal, pursuant o this Scheme, shall stand
vested in the Transferce Compeny and shall become the property and an integra! part of
the Transferee Company. The vesting-pursyant to-this sub-clauss shall be desmed 19 have
occurred by manual or construgtive delivery or by endorsement and delivery or by vesting
and recordal, s appropriate to the property tising vested, and titls to the property shatl be
daemed to have bean transferreqd accordingly.

All the Assets of the CLG Business Undertaking that are movable properties gther than
those described ynder sub-clause (i) above, including but not limited to trade investment,
investments in companies, associate comipanies, fellow sybsidiariey, joint ventures and
npr-current 1n\festmen'.s sundry debigrs, outstandmg ioans and edvances, if any,
recoverable in cash or in kind qr for valye tobe recsived, bank balances and deposits, If
eny, with Governmental Authgrity, seml-quemment. focal and other mutherities ang
bodies, cystomers ang other persons, shall without any fyrther act, instrument or desd,
become the property of the Transferes Company, Bl'ld the same shall also be deemed to
have been transferred by way of delivery of possession of the respestive dogyments in ﬂus
regard, It is glerified that upon the-Schéme becoming effective, the Subsidiaries set oyt in
Subsidiary Compeny S¢hedule and’ Stqp—Uo\vn Subsidiary Company Schedyle shell céase
to be Sybsidieries of the Transferor Company-and shall become sub.r,:d:e.nes (inclyding
step-qown subsidiaries) of the Transferee Company.

All the Assels of the CLG Business Undertaking that are immovable properties, if any,
including lend together with the yildings ‘and strygtures stending theregn, whether
freehald, leasehold, licensed or otherwise held by the Transferar Gompany, and all
docuinents of litle, nghts and essements in relation theretg shall stand transforred to and be
vested in the Transferee Company, without any-further act or deed done or heing required
to ba done by the Trensferor Conpeny and!qr the Transfereé Gompany. The Tranaferee
Compeny shall be entitled tg and shall exercise all rights and privileges attached tg the
afaresaid immoveble properties and shall be: Tiable to pay the ground rent angd taxes snd
fulfil al) obligations in relatien to or npphcab!e tp such immovable properties. The mutation
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(iv)

)]

D)

(vii)

or substitution of the title to the immovable properties shall, upon this Scheme becoming
effeclive, be mede and duly recorded in the neme of the Transferee Company by the

appropriale authorities, pursuant to the sanctign ofthis Scheine by the MCLT in aceordance
with the tenns hereof,

Without prejudice to the generality of Ihe forggping, all estates, asssts, rights, title, interests
and authoriliey aceryed to sndlor acquiréd by:the Transferar Company for gr in relation to
the CLG Business Undentaking shall be deemed-tq have been zccrued to and/or segyired
for and on behalf of the Transferes Company gnd shall, ypon this Scheme becoming
effective, without any further aet, instrument o deed be and stend transferred tq gr vested
in-or he deemeq to heve been transferred to or vested in'the Fransferge {ompany to that
extent and shall become the estates, assets, righ, title, interests and authgritizs of the
Transferee Compeny, . .

All the Intellectual Property cyrrently being v3ed, primerily or solely, by the GL.G Business
Undertaking =g set qut in Schedule IT, shell. stand trengferred t9 and be vested in the
Transferse Company. The Transferor Compeny agrees to execute and deliver, at the
request of the Transferee Company, el relevant documents and instruments required in
respect of the Intellectuel Property set gut in Schedule TTT, tg vest such rights, title gnd
interest in the name of the Transferes Company and in order to ypdate the records of the
concemed registries, wherever applicable, tgrafltol the name ang aderess of the Transferee
Comipany as the eyrrent gwner of the Intellectus] Property. As part of this Scheme, the
Transferor Company shall have the rgyalty fire econgmic right to yse, as 3 licensee, the
Tntellectual Property set out in Schedule IIL, in perpetvily from the Appointed Date, in
accordance with such terms and conditions as may be mutuelly agreed.

Al the inteileciual property other than those'set gut in sub-clause (v} abgve, shall continye
to he owned by the Transferor Compeny, As part of this Scheme, the Transferee Company
shell have the royalty free economic right to use, s u licensee, the intellectual property
qther then those set gut in sub-clause (v) ebove, in perpetuity from the Appointed Datg, in
accordance with such terms and conditipns-as may be mutually agreed, Notwithstending
anything conteined in this claysg, it Is heréby clarified thet the *NIIT* and *Stackroute’
brands shall Gontinue 10 be quned by the. Transferor Company. Ag part of the Schemie, the
Transfgree Company shall have the right to-use the “NIIT* and ‘Stackroyte’ brands, in
perpetuily from the Appointed Date, withoiit payment of any royalty to the Transferor
Company. The Transferor Company and the Transferee Compahy may enter into
agreements in relation to the aforementioned emangements for the ‘NIIT® and Stackroyte’
brends. :

Notwithslanding anything cortgined herein; it i hereby clarified that the Transferor
Company end the Trensferee Company shall be free to undertake further developments and
enhencements 1o the ntellectyel property owned by them gr licensed tp them by the
Transferor Company or Transferee Compdny (as the case may be) (“Derlvative
Intellectunl Property™), In the gvent the Transferor Company ar Trensferee Company (as
the casg may be) is desirous of obtrining g license to use any Derivative Intellectual
Property which it was not involved in devéfo_'pin_g (fially or partially), the charges for such
Derivative Intellactual Property shell be decided between the Transfergr Company and the
Transferse Compeny on such terms and. gdnditions as may be mutuelly agreed, in
sgeordance with Applicable Laws. : .
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(vlii)

(i)

(x}

The Transferes Coinpany shell, at any time after the Effective Dete and as the speeessor
entity of the Transferor Compeny, in relelion to the CLG Business Undertaking, if sp
rgquired under ony Applicsble Law: or~ otherwise, execute appropriate deeds of
confirmation or other writings gr armmegments wilh eny party to any confract or
arrangement in relation to the CLG Business Updertoking, mc!udmg 2ny filings with the
regulatory authorilies, in ardcrto give formal effect to the above provisigns, The Transfgree
Company shall, under the provisions hereof; bie deemed to be authotised to execyts any
such vmnngs in the name of end on behalf of the Transferar Company in relation to the
CLG Business Undertaking and to earry out or perform ali such rqnnalmes or complinncey
referrad to above on the part of the Transferpr Compnny, Inter alla, in its capacily as the

suceessor-in-interest of the Transferor Comgany in relation to the CLG Bysiness
Undertaking.

The poast track record of the Transfergr GCompany relating to the GLG Business
Undeneking, including without limitetion; the profitebility, produetign velumes,
experience, credentials and market share, shall'be deemed to be the track record of the
Transferee Company for ll commercia! ang- regulatory purpgses including for the Pyrpose
of eligibilily, sianding, evaluation and- participation of the Transferee Company in all
existing and future bids, tenders and conitracty ef alt sulhorities, agencies and clients.

All the Licenses of the CLG Business Undertaking shall stend transferred to and vested in
the Transferee Company. Any other permits, licenses, consents, approvals, autherisations,
quotes, rights, entitlements, allotments, concessigns, exemptions, liberties, adventages, no-
ubjecuon certificates, certifications, easements, tenancies, privileges and similar rights, and
any waiver of the forapoing, as ere held at presgnt by the Transferor Company, but relgte
to or benefitting al present the Residual Business-and the CLG Business Undertaking, shall
be desmed to constitute separate pernits,- -Ticénses, consents, approvals, suthorisetions,
quotas, rights, entitléments, allotments, congessions, exemptions, liberties, advantages, no-
objection certificates, centifications, casements; tenancies, privileges and simitar vights, and
any weiver of the foregoing, end the necéssary substitution/endorsement shall be made and
dyly recorded in the nume of the Trensferor'Compeny and the Transferes Cpmpany by the
relevant suthoriligs pursuant to the sanctipn-qf this Schems by the NCLT 1t is hereby
clerified that if the consent of any third party ot agthority is required to give effect to the
provisions of this spb-clenss, the said. third"perty or authority shall meke and duly régord
the necessary substitution/endorsement in the name of the Transferee Compeny pursusnt
to sanction of this Scheme by the NCLT. For {his purpose, the Transferee Company shall
fila appropriate applications/documents “mh relevant aythorities  concerned for
informelion and record purposes’

43  TRANSTER QF LIABILITIES

Upon this Scheme becoming effective, and with effect-from the Appointed Date:
0

AlL the Liailities of the CLG Bysiness Underteking shall withoyt any fyrther act,
instrument or deed, begome the ligbility. of the,Transfereq Company and shall e deamed
to be the debts, liabilities, contingent Yabilities, duties and obligations of the Transteree
Company, s the case may be, angd the Transferee Company shell be lisble to mect,
discherge and satisfy the same in ccordance with its terms, It i3 hereby clarifiad that it
shall not be necessary to obtain the consent of-eny third party or other person whe ie g party
to any contrect or mangcment by virtie-of which such debts, ligbilities duties eand
obligations heve arisen in order to give effect, tq the provisions of this sub-cluse,
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4.4

4.4.1

(i

)

The existing sqcun'ty (including guarantee) -or charge, if any, in fa\zqr of the secured
creditors shall remain unafTected and shall Qonh'nue to remgin valid and in foll force and
effect even ofter the transfer of the CLG Bisiness’ Underlaking from the Transferor
Campany to the Trensferce Company. Restictiring of all such sequrity ar r.hargq and
reallocation of existing credit facilitics granted by the secured creditors shall be given effect
to only with the muatual consent .of the concerned secured credilors and the Board of
Directors of the Transferor Company end thie Transferes Compeny. :

1t is hereby clerified that if eny existing - secunty in respect of eny part of ‘the
sbovementioned Liabilities extends wholly or-in part gver the assely of the Regidual
Business, thgn the Transfefee Company shall. create sdeqyate security in respect of such
pert of the sbovementipned Liabilities over the assets of the CL.G Bysiness Undertaking to
(he satisfoctign of the lenders and ypon creation of such segurity, the assets of the Residual
Business shall be relessed and discharged: frgm such encymbrance. Fyrther, if any security
or charge exists on the assets comprising the-CLG Business Undertaking in respect of the
loens and lisbilities which have not been-transferred to the Transferee Company pursyant
to this Scheme, the Transferor Company shall-Greate edequate sequrity over the egsets of
the Resigual Business 1o the satisfaction qfthe lenders and upon creation £ sych secyrity,

the agsets of the CL.G Business Undertaldng shall be released ang discharged from sch
encurmnbrance,

It is further clarified that ell gqmntqqs prquded by the Trensfergr Company for its
gctivities (including for and on behelf of the Suksidiaries and the Step-Down Subsidiaries)
fonning a part of the CLG Busginess Underlakmg sball stand transferred to the Transferee
Company. The Transferor Compeny and the Transferee Company shall undertgke all
necessary comphances preseribed ynder the relevant contracts, deed ot qther docymens
ynder which syeh gusrantes obhgatmns have grisen andfor Applicable Law, to effecruate
such 1mnsferslass:gnment

All cheques and other negotiable instruments, payment orders, and clectronic fund transfers
(like NEFT, RTGS, etc.) received in the name of the Trans feror Company pertaining to the
CLG Business {ndertaking after the Effectwe Date shall bg accepted by the hankers of the
Transferee Gompany and credited.to the achunt of the Transferse Compeny.

TRANSTER OT CONTRACTS

Upan this Scheine becoming effective, and with effect fram the Appainted Dates
0]

All the Contracts of the CLG Business Undertaking, including bul not limited to gontrects/
purchese orders with customers and venders, and-all contracts (inchuding contracts pending
for renewal or far fresh ellocation of capacity), deeds, bonds, lease deeds, ameements
entered into with varioys persons inchuding: mdependenl consyltents, Subsidiaries/. Step-
Down Subsidiaries, associatef joint venture companies and other shareholc}qrs of sygh
Subsidiarics/ Step-Down Subsidiariey, assqgiate/ joint venture companies, amgngements
and other instruments of whatsoever nature;-to which the Transferpr Company is 2 party or
to the benefit of which the Transfergr Compsmy may be eligible, and which are sybsisting
or have effect inunediately before the Effective.Date, shall continue in full force and effect
ageinst or in fevqur, as the case may be, ofthe Transferec Company and mey be enforced
as Tully end effectuelly as if, instead of the Transfergr Company, the Transferee Company
hed been & party or beneficiary or obligee thereto.
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(iv) Any contract of the Transferor Company relating to qr benefiting at present the Residual
Business and the CLG Business Underteking, shall be deemed to constityte separste
contracts, therely relating Lo and/or benafiting the Transferor Company and the. Transferee
Company. .

(it} Itis hereby clarified that if any Contraets in relation to the CLG Business Undertaking to
which the Transferor Campany is 2 party 1o, qannet he transferred to the Trensferee
Company for any reason whatsqever, the Transferor Gompany shall hold such contract,
degds, bonds, agreements, schemes, arrapgements or other instruments of whatsoever
naturg in trust for the heaefit of the Trapsfergs Company insofar as it is permissible sg to
da, till such time the transfer is effected.

The Transferee Coinpany may, at any time after the coming into effect of this Scheme in accordence
with the provisions hereof, if so required, under any Applicable Law or otherwise, execute deeds,
confirmations or other wrilings or amangements with ahy party to any conirect or arrarigement to
which the Transferor Company i & perty or any writings 93 may be necessary to be executed merely
in order to give formal effect to the above provisigns. The Transferor Company will, if reasonably
negessary, alsp be-a party to the abgve. The Transferee Gompany shatl, under the provisions of this
Sgheme, be deemed to be aythorized to execute any-such writings on behalf of the Transfergr
Company and to ¢arry out or perform all sych formalities or complianges referred to above on the
part of the Transferor Company to be carried out qr performed,

TRANSFER OF EMPI,OYEDS

Upon this Scheme becoming effectivs, all the Bmployées shall he deemed to be transferred to angd
engaged by the Transferge Company with gffect from.the Appointed Date or their respective joining
date, whichever is Iater, without any interraption of sérvice end on the basis of continuity of service,
and gn such terms end conditions as-are no less favorahle than these on which ey are cyrrently
engaged by the Transferor Compeny, The serviges- ¢f sych Employeés with the Transferor
Caompany up to the Effective Date shall be tokén intg aceount for the purposes of all benefits and
continuity to which, if any, such Employees may be eligible under Applicable Law.

Upen Ihis Scheme Yecoming effective and-with effect from Appointed Date, all contributigns
including any provisions created therefor, t¢ provident fund, einployee state insyrance contritytion,
gratuity fynd, superannuation fund, stafl welfare gcheme, or any other special scheme or, 19 tex
benefits (including medica)l, pension and leave travel allowance) gr any other benefils created or
existing exclusivaly for the benefit of the Emplgyees; if any, upon this Scheme becoming effective,

shall be made by thg Transferee Company in neegrdance with the provisigns of such schemes qr

funds and Appliceble Law. In relation to the Employees, for whom the Transfergr Compeny is
making contributigng tg the employee state insurenes corporgtion, the Trensferee Gompany shall
stand substituted for the Transferor GCompany, for all purposes whatsoever, including relating to the
qbligation to make contribytions to the said fund in decardence with provisions of such fund, bye
laws, gte. in respect to such Employecs. ’

in relation to the provident fynd contributions being made for the Employees by the Transfergr

Company to *NIIT Limited Employees’ Providerit Fund Trust' upon this Scheme becoming,

&ffective, the Transferee Compeny shell make contributions for such Emplayees gn the same terms
and gonditions to the employee provident fund maintained with the Regional Provident Fund Qffice
in terms of the Employees' Provident Funds and Miscellaneoys Provisions Act, 1952, The existing
accumylations in the *NIIT Limited Employees’ Provident Fund Trust* pertaining 1o the Emplgyees
shall be ¢ontinued on the same terms and conditionz end shall be transferred 1o the employse

TRUE COPY.
RAJARSHI ROY, ADVOCATE,




455

provident fund inaintained with the Regional Pm\adqnt Fund Office in acqardance with Applicable
Lew.

The existing acewnulations under employes state insurance contribytion, gratuity fynd,
syperannyation fond, stafl welfare scheme and-any other spécial scheme or benefits of the
Transferor Company pertaining 1 the Ewiployees -shall be continved on the seme terms snd
conditions and shall he iransferred to, the smployees® state insurance corperetion, grahiity fund,
superannuation fund, slaff welfere scheine, €te,, being mointained by the Transferge Company or
as inay be created by Lhe Transferee Conpany for sqqh-._pt_lrpose. in accordance with Applicable
Law. Pending such wansfer, the contributions required:to be inade in respect of the Einployees shall

continue to be inade by the Transferee Company to the cx\shng funds meintained by the Transfeiar-
Company.

[N

Employee Stock Options

Upon the cotning into effect of the Scheme, the tréatment of the oplions granted by the Transferor
Company prior to the Effective Dale, shall be as ynder

(3)  The Transferec Company shell adopt. the. Exigting ESOP Scheme of the Transferor
Cownpany, as amended in aggordance with the variations mentioned in sub-glayses (&) and
(f) below (the Existing ESOP Scheme'as amenideqd in terins of sub-clauses (¢) and {f) as

may be adopted by the Transferee Company is hcrqmafter refarred to as the “Neyw LSOP
Seheme").

103} The stgek optigns grented by the 'I‘rnnsi‘crqr ‘Gompany prior to the Effpeetive Drate to its
employees or that of iis subsidiaries (ifrpspedtive of whether they are emplgyees of tie
Transferor Company or its subsidiaries or shall become employees of the Transferee

Company qr its gyhsidieries pursuant to this. Scham:) wqulg continye to be held by such
optign prantees,

(c) With respect to the stock gptions aranted-already by the Transferor Campany prior to the
BiTective Date to its emplayees or that of its sybsidieries (immespective of whether they are

employees of the Transferor Compeny oc its subsidiaries or become employees of the '

Trunsferee Cotnpeny grits subsidiaries pursyont to this Scheme) under the Bxisting ESOP
Scheme, and ypon the Scheme becomniiig effective, all such gption holdgrs {whether the
options granted to such gption helders gra vested or not) shell glsq be issued the slgck
options by the Transferee Company ynder the New ESOP Scheme, in accordance with
the share entitlement ratio ss mantigned yndér Clavse 7.1 of this Scheine.

(d)  The Tiansferor Company shall be solely rosponsible for issuance of its shares wpon
exercise of the stock options granted by it prigr to the Effegtive Dats under the Existing
ESQP Scheme to the option holders (irrespéctive of whether they sre employees of the
Transferor Company or its subsidiaries or hacome employees of the Transferee Company
or ils subsidisries pyrsuant to this Scheme), Similerly, the Transferge Company shall also
be solely respansible for issuance of its shares iippn exercise of the stock options granted
by it to the optign holders, holding stock ontions prior to the Effective Date in the
Transferor Company, (irespective of whether they are emnployees of the Transferor
Company or its subsidiaries ¢r become employees of the Transferee Company ar its
subsidigties pursuant tq this Scheme) gﬁer the Effective Date, under the New BSQP
Scheine.
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(&)  The Transferor Company shall take steps to' amend the Exigting ESQP Scheme in 3
matner as may be considered appropriate, tq enable the continuance of the existing
oplions in the hands of the employees who become employees of the Transferes Gompany
4r its sybsidiaries, Furiher, the existing exeicise price of the stock options for the oplign
holders in the Transferor Company shall-be determined by the Compensation Committes
and/or Board of the Transferor Campany, consequent to which the exercise price of the
stock oplipns of the Transferor Company-shall stand adjusted and the balance of the
exercisg price shall become the exercise price of the stock options to be issued by the
Transferee Company for all the existing nption holders in both the Transferor Company
and the Transferee Company. Such adjustmerifto the exereise price of stack Qptions shall
be the responsibility of the Transferor Compeapy and shall .not be less favourghle then
existing terms of the slock gplions granted wnder Existing ESOP Sghame.

(f) While grunting stock optigns tg the existing'qption holders in the Transferor Company.
and the Transferee Company, it shall be the'responsibility of the Transferes Company to
teke intg ageount the period during which the employees held stock options granteq by
the Transferor Compeny prior to the issyance of the stock options by the Transferee
Company, for determining the vesting dates.and exercise dates for stock optigng granted
by the Transferee Company, ’ .

(2) Approvel granted to the Scheme by the sharsholders of the Transferor Compeny shall
wlso deemed to be approval granted for (i):any amendments mede to the Existing ESOP
Scheme required 1o give effect to the provisions of the Seheme; end (ii) the New ESQP
Seheme as adopteq by the Transferee Company,

4.6  CONTINUATION OF LEGAL PRO CEEDINGS

4.6,1 Upon this Scheme becoming effcctive, and with effect from the Appointeq Date, the Trensferee
Company shall be entitled 1o the benefits and shall bear the byrdens of any legat or other
proceedings fo the exlent specifically relating to the GLG Business Undenaldng, initiated by or
against the Transferor Cownpany. If any suit, eppesl gr-pther proceedings to the extent sprcifically
relating tp the CLG Business Underigking initigted. by or egainst the Trensferor Compeny is
pending, the same shall not be abated, be discontiiued or in sy way be prejudicially affected by
rewson of this Scheme and the procesdings mey be contiriyed, prosecuted and enforced by or ageinst
the Transferee Company in the same manner and’1¢ the samg extent as they would or might heve

been gontinued, prosecyted end enforced by or ageinst the Transferor Compeny, if this Schema had
not been effected. .

4.62  All costs and expenses incurred, and peyments made, by the Transferor Compeny in regpagt of any
nrosecdings iniliated by or agpinst the Transferor Compeny after the Appointed Date o the extent
relnting to the CLG Business Undengking sheil be rejmbursed by the Transferee Company upon
sybmission by the Transferor Comparty tp the Transféree Company of documents evidencing that
the Transferor Company haes, incurred such costy and expenses or mede such payments, The
Transferee Company shall file necessary npplication-for transfer of alt pending suit’eppeal or gther
proceedings of whatsogver nature relating to the CLG Business Underiaking. .

4.7 TAXATION MATTERS )
4.71  Upon this Scheme becoming effective, and -With.Acfi_‘qct from the Appointed Date eIl rights,

oblifations, benefits gvailable under any diregt .end indirect taxes, inclyding tex incentives,
sdvantages, privileges, exemptions, entitlements, «redits (incleding, but nqt limited to, credits in
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4.8.2

vespect of income tax, including carry forward tox losses, unabsorbed depreciation, closing balance
of tnput tex credit, valye added 1ax, turngver tax, central soles tax, exgise duty, gogds and services
lax, secyrity tramsagtion tex, minipgm altgmate tax and duty entiflement credi! certificates),
hotigdays, remissiong, rcducllons etc., sales tex Lanefits/exemiptions, servige tax credit, stamp duty
benefits and exempnons whith may be obtained :by the Transferor Compeny or which the
Transferor Compeny is entitled to or which are or mey b availghle to the Transfergr Company in
respect of the CLG Business Underteking shall, pursuant to the senction of this §cheme, be
evailable to the Transferee Company on and es i5 where is/going concemn basis. The Transferpr
Compeny shall undertake all necessery cqmplinqg preseribed under Applicsble Laws to
effecmate transfer of credits of gqods and services tax jn-relation to the CLG Buysiness Undermk:ng
to the Transferec Company. 1t is hereby clarified that any tax relgted liabilities/bencfits, arising out
of or in connection wilh an event occuring prigrto the Appointed Date, even when the seme may
arisc and/or Bccrus subscquent to the Appmnted Dets, shall, subject 1o and in pecordance with

applicable direct ond indirect tax laws, continue to be liabililies/henelits of the Trangferor
Company.

BENEFIT OF STATUTORY/CORPQRATE APPROVALS

Without prejudice to the generality of the ebove and upan the Scheme becoming effgstive, the

benefits of any and all corporate approvals, statutory approvals as may have a\mady been taken by
the Transferor Company:

(a) in relation to the CLG Business Undertaldng, whether being in the natyre of compliances
or otherwise and any other' epprovals s abtained under the Act or SEBI LODR Regulations
ingluding but not limited to spprovely pndqr S:chons 180, 183, 186, 188, 196 and 197 of
the Agt, shall sland transferred to the Transferee Gompany and the said corpeate approvals
and gompliances shall be desmed 10 have-been {aken / complied wuh by the Transferee
Company, by virtue of epproval of thiy Schieme,

(t)  in relation to eppointment and payment of vemuneration to the directors, key managerial
personnel or for the purpose of such related party transactions; which are heing transferred
to the Tmnsferr,q Conpany gs & part of CLG ‘Bysiness Underteking, shall stand transfarred
10 the Transferee Compeny and the yaid cosporate spprovals end compliancss shall be
deemed to have been laken / complied-with-ty the Transferes Company, by virtue of
epproval of this Scheme. -

Upan the Scheme becoming effective, all the fresh appmntmenls of directgrs, key managerial
personngl {those not covered under this Scheme) and new transaction(s) eqmqmplated o be
gntered into by the Transferee Company with its related parties shall be done in aocqrdance with
the applicable provisigns of the Act and other Applicable Laws,

The finencial commitments of the Transfergr Comnpany outside India (including investments in
overseas subsidiaries/ joint ventures) which fgrm peri-of the CLG Business Undgrtaking, as more
perticularly set out In Sybsidiary Compzny- Schedule and Stgp-Down Subsidiary Company
Schedyle (“Finanelal Commitment™) was made by the Transferor Compeny from time 1o time,
in due compliance with the Poreign Exchenge Munagement (Transfer or Issue of Any Foreign
Security) Regulations, 2004, as in force at the relovarit time, Upon the Scheme becoming effective,
the Financie! Commitment shell stand transferred Lo aad vested in the Transferee Company, and
shall become an integrel part of the Transferee Company, in accordance with Part TV of the Scheme,
and the ngcessary filings, complisnces and/or apprqvals (if any) in this regard will Ye inede/ squght
by the Transferor Cotripany end/or the Transferee Cumpany, as the case may be.
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Upon the Scheme becoming effective, all the e.xpend\mre incyrred from the Appqmted Date wntil
the Effective Date, in terms of Section 135 of the Act by the Transferor Cpropany, shall stend
transferred to the Transferee Company in the proportion to the nat profit of the Transferor
Company, 8s may be transferred to the Trgnsferee Company es part of the CLG Business
Undertaking.

Upon the Scheme becoming effective, all the incentives, subsidies, special status, and other benefits
or privileges enjoyed; granted by any Governmental Avihority, local authgrity, or by any other
werson, or availed by the Transferor Company, in relation o the GLG Business Underteking, shall
vest wilh ang be available to the Transferee Company. qn the same terms and cgnditions.

CONDUGT OF BUSINESS
With effect from the Appointed Date and until ocqurrence of the Effective Date:

(i) the Transferor Coinpany yndertakes to carry.on end shgll be deemed to have carded on all
its business aetivities of the CLG Business Underlsking and sfand possessed of the
properties and assets of the CL(G Business Undertpking, for and on sccoumt of and in trugt
for the Transferes Company; and

i all profits pr ingome ageruing 1o or received by the Transferor Compeny, out of the CLG
Bysiness Undertaking and all taxes prid thereon (incloding but not limited o advance tax,
tax dequcted at source, minimym glternate tax, fringe benefit tax, sequrities transaction tex,
taxes withheld/paid in a forgign comtry, valye added tax, sales tax, service tax, etc.) or
losses arising in or incurred by the Trangfergr Company with respect tg the CLG Byginess
Underteking shall, for sll purpeses, pe.treatéqas end degrned to be the profits, losses,
income or taxes, as the case may b, of the Transferee Cornpany; and

(i) .  the Transferor Company shall carry on thu; business of the CLQ Busmess Undertaking with
reagoneble diligence and business prudt:nqe and in a manner cgnsistent with ity pagt
practices; and

(iv)  the Transferor Compeny shall carry on the husiness of the CLG Business Undertaking, in
its ordinary course of busingss. All the actigns. taken by the Transferor Company for the
CLG Business Underteking, /nfer-allg,” including any income, advances, payments
made/collections received, fynds or resgurces deployed or cost incyrred, shall be svitably
accounted for and recorded by the Transfergr Cumpany and the Trensferee Company on
such terms and conditions as the Board of Directors of the Transferor Company end the
Transferee Company may agree ypon. Notwithstanding anything gontained herein above,
it is hereby clarified that no ssparate corporate approvals, infer-alig, under the Act, shall be
required to he teken by the Tronsferor Company for yndertaking any of the fqregomg
aclions/transections  pertaining to the ™ €LG Pusiness Undenakmg and such
actiong/transactions shall be deemed to be-in compliance with the Act as applicable, by
virtye of approval of the Scheme; snd

() the Transferor Company shall not, in relation'to the CLG Busingss Undertaking, vary or
alter, except in the ordinary course of its ‘pusiness or pursuant to eny pre-existing
obligations undertaken prior to the date of approval of the Scheme by the Bogrd of Directors
of the Trensferor Company, the terms and cpnditions of employment.-of any of its
Employees, nor shall it conclude settlemeni with any union or its Employees except with
the written concyrrence of the Transferee Gompany; and

[
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(vi)  the Transferor Company shall not undertake gny actions in relation to the CL.G Bysiness
Undgertaking which are nof in the ordinary course of usiness of the CLG Bysiness
Undertaking (including undertaking eny acquisitions gr disposel of Assets which grenot in
the prdinary courge of business), except \ﬁi&h-'ght_,-. written concurrence of the Board of the
Transferor Campeny and the Transferge Company-in compliance with Applicable Laws,

SAVING OF CONCLUDED TRANSACTIONS-

The transfer of properties and liabilities to, and the contingance of proggedings by or against the
Transferee Company, shall not affect sny transaction qr proceedings alrsady concluded by the
Trgnsferor Company on ar before the Appginted Date,-ng after Appointed Date 1t the Effective
Date, to the end and intent that the Trensferse Company scpepts ang adopts all acls, deeds and

things dong and execyted by the Transferor Company in rc.speqt thereto as done and executad on
behall of itself,

Without prejudics to the other peovisions of this Séhemc, the Transferor Company and/or the
Transferee Company, as the case may be, shall, at any fime after this Scheme becomes effective in
accordence with the provisions hereof, If so required, under any Applicabile Law or otherwise, do
all sych acts or things as may be necassary lo transfer/obtain the approvals, consents, exemptions,
registrations, ng-objectign certificates, permits, quotes, rights, entiflements, ligénses and
certificates which were held or enfoyed by the Transferor Gompany in relation to the CL.G Business
Undertaking. Tt is hereby clarified that if the consent'qf any third parly or aythority is required to
give gffect 10 the provisions of this Clause, the said third perty or awtharity shall make and duly
recorg the necessary substitution/ endorseingnt in thé name of the Transferee Company upon this
Scheme becoming effective in zecordance with the terms hereof, For this purpgse, the Transferce
Cownpany shall file appropriete applications/documents with relevant authorities concerned for
informntipn and record purposes. The Trnsferes“Company shall, wnder the provisions of this
Scheme, be deemed to be authorised to execute any:sugh writings on behalf of the Transferor
Company and to carry out or perform all such acts, i‘qnnalme.s or compliances referred to above a3
may be required in this regard.

ARRANGEMENTS BETWEEN THE TRANSFEROR COMPANY AND THE
TRANSFEREE CQMPANY, ETC.

m Currently, the CLG Business Undertaldng {5 being carried ou as a part of the business of
the Transferpr Company and will continye 1o be carried on by the Trensferor Gompany till
the Effective Date. The CLG Business Underiaking and Residual Bysinesy of the
Trensferor Company would have certyin-inter-dependencies and, therefore, to ensure
cqntinuity of the operations, the Transferor- Gompeny and Transfaree Compeny propese to
yndectake various business retationships with each other to provide trensition and continusl
support to give full effet to the Schems, gn an gems? length basis, for which appropriate
contracts will be entered into between ths Transferor Company and the Transferee
Company prior tg the Effective Date. In relpfion to the aforementioned, some of the key
business relatiqnships proposed between the Transferor Company and the Transferee
Cumpnny. which may continue beyond Effgctive Dete, pertain to {g) fungtional support
services (including costs sllocated Inter altay such os logistics, procyrement, finance,
human resource, lepal, IT services (mcludmg SAP and pther software licenged from third
pertics), marksting, etc; (b) corporate and menagement services; {¢) licensing of certain
intellectusl propertigs; ancl () infrastraeturs leasing andfor licensing.
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(i)

The agreements executeq prior to the Effective Date between the Transferor Company angd
the Transferce Company, shell be subjet to the negegsary gpprovals of the Trensfergr
Cotnpeny and the Trensferes Cmnpany {asupplicable) in accordance with the Act, SERI
LODR and all other appliceble provisions of" Apphcable Law, and such agreements shall
be binding qn the parties theegto.

It is clarified that al} pparantess provided by the Transferor Company (including far end on
behalf of the Sybsidiavies and the Step-Daown Sibsidiaries) in respect of the CLG Business
Underteking and the Transferor Company: stiall be valid and subsisting (1l adequate

arangements/ guarantees have been provided in respect of the same by the Transferes
Compeny.

RESIDUAL BUSINESS

M

(i

(iii)

)

The Residuel Bysiness and all the, assets, llablhtlﬁ and thgahons pertaining thersto shall
continue 1o belong to ang be vested in and be inaneged by the Transferor Compeny.

All legal, taxation or other praceedingg whether civil or criminal (inclyding before any
statylory or quasi-judicial authority or trfbunal) by or agginst the Trensferor Company
which relate to the Residyal Business underanystatute, whether pending on the Appointed
Date or which may be instituted at any time 1h¢renﬂ=r. and in each casg relating to the
Residual Business (inclyding (hose relating to Bny propery, right, power, hability,
obligetion qr duties of the “Transferor Company.in respeat of the Residual Bysiness) shall
be confinued and enforced by or against the Transferor Company afier the Effective Date.
The Transferee Company shall in no event be responsible or lisble in relstion to any such
legal, taxation or other procesding sgainst the 'I‘ransﬁ:ror Company, which relste to the
TResidual Business,

With effect from the Appointed Datg and Teyond the Effective Date, the Transferor
Company:

{a) shell be deemeq to have been carrying on and to be carrying on gll u'lebusmeSs ang
aclivilies relaling to the Residual Busmxs for and on its gwn hehalf; and

()] all profits acerying to the Transferor Company thereon or losses grising or incyered
by it relating to the Resiqual Bysiniess, shall, for a1l purposes be treated as the
profits or losses, as the case mey be, ${The Transferor Compsny. -

If in relation to any ligbilities pertaining to. the Res1dunl Business, any lender/ creditor
requires any nssistance/ support (including: provision of any garantees) from the
Transferge Company, the Board of Directors pf the Transferer Compeny and the Transfaree
Company nay mutually discuss and agree-upon the assistance, support and cooperation o8
requested for by auch lenders/ creditors of the Transferor Company.




5.3

5.4

6.2

6.3

REORGANISATION OF SHARE CAPITAL

Upon this Scheme begoming effective, as an intogenl part of the Scheme, byt prigr to igsuance and
allotment of shares of the Transferee Company-under Clause 7, the guthorised share cqpital of the
Transferee Company shall he reclasslﬁcdjreqrgamsed by. reQucmg the fice value of equity shares
to INR. 2 (Indian Rupees Tiwe, only) divided into- 60.09 00,000 equity shares of INR. 2 (fndien

Tupees Two, only) cach aggrepating to INR. 120 00,00 000 (R‘!Pecs One Hundred Twenty Grores),
without any further act or deed.

The ebove regrganization of ¢apital would be carried qut by reducing appropriately the face valye
of each equity sherg of INR. 10/~ each and reorgznisivig the same into 60,00,00,000 equity ahyres
of INR. 2 (Tndian Rupees Two qnly) each sggregating to ‘TNR..120,00,00,000 (Rupees One Hundred
Twenty Crores), withput any further act or deed,

1t is hereby clarified that for the purposes of effecting the eforementigned emendments, the consent
of the shareholders of the Transfcree Company tq this Scheme shatll by deemed to be sufficient gnd
that no further resolution ynder Section 13, Section 61 or any other applicable provisions of the
Act, wonld be required to be separately pagsed.

Upon this Scheme becoming effective, (he Trunsferee Company shall, as required under any
Applicable Law or otherwise, undertoke appropriate filings avith thic regulatory avtheriti¢s or any
other action gr deed, in order to give formal effect to the gbove provisions.

ALTERATIQN OF MEMORANDUM QF ASSOCIATION

Pursyant tq reorganization of the share capital of the Transferee Company in sccordenge with
Clanse 5 above, the memorandum of association of the ‘Transferes Company, sbetl, withont any
further act ar deed, be and stand altered, modificd -and amended such that Clause V in the
memorandum of assogiation shall stand substituted to read os follows:

“V. The Authgrized Share Capltal of the Company Is-Ry. 120,00,00,000 {Rupees Ong Hundred
Twenty Crores) divided into §0,00.00.000 equlty shares of Rs. 2 (Rupees Two) ench.”

The stamp duty. or filing fees peid on the suthorized, shﬂrp capnal of-the Transferee Gompany are
permitted to he uhhzef gnd epplied lown:ds the changes in the sythorized share qapitat of the
Transferee Cogmpeny in accqrc)ancc with this Clausu 6.1.aboye, and g fyrther demand of additional
slamp duty ot feg shall be raised or made upen. the Trensferes Company by any regulatory
suthorities in relgtion tg such incresse in the au:hqnzcd share cepital of the Transferee Company,
including by the Registrar of Companies, National*Gapiial Territory of Delhi and Haryana.

It ig hereby clarified that for the pyrposes ofeffecting ﬂ]q-aforemqpﬁoned amendments, the consent
of the shereholders of the Transferee Company to this Sgheme shalt he deemed to be sufficient for
the purposes of effeeting this amenqm:nt end thet ng further resolytign under Section 13, Section
61 or eny other spplicable provisions of the Act, woqld he required to be separately passed.
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7. CONSIDERATION

7.1 Upon the coming into effect of the Scheme, and in consideration of the transfer and vesting of the
CLG Business Undgriaking from the Transféror Company into the Transferee Company pursuant
tg Part IV of this Scheme, the Transferee Compeany 'shall, without eny further act or deed and
without any fyrther payment, on the basis of the Valuation Report, fssue end allot to the
shareholders of the Transferor Company (whose nams is recorded in the egister of members of the
Trensferor Company as holding &quity shares on the Regord Date) in the following manner:

“For every I (one) equity share of the Transferor Company of face value of INRL 2 each
held In the Transferor Company, every equity shareholder of the Transferor Company,
shall withowt any application, act or deed, be entliled io recelve | (ang) equity share af -
Jace volue INR. 2 each of the Transferee Gompeny, eredited ar fully paid up on the same
tarms and conditions of issue as prevalentin the Trangferor Company”.

7.2 The equity shares to be issued by the Transferee Company shall be jssued in dematerialized fonn
to those shereholders who hold sheres of the Transferar Company in dematerialized form, intg the
ageoynt in which shares of the Transfergr Company arg-held or such other agcount as is intimated
in wriling by the sharcholders lo the Trensferor Company and/ or its remistror provided sych
intination has begn received by the Transferor Company and/or its registrar at least 7 (seven) days
before the Record Date, All those sharcholders who hold sheres of the Trengferor Company in
physicel form shall glsg regeive the equity sheres to be issued by the Transferee Company, in
dematerialized form provided the details of their.account with the depository perticipsnt ere
intimated in writing to the Transferor Company and/ gr ita registrar provided sych intimetion has
been reqeived by the Trangferor Compeny and/or ity regisirar at least 7 (seven) days before the
Record Date. If no such intimetion is received frgm ény shereholder who holds shares of the
Transferor Company in ghysicel form 7 (seven) days before the Record Date, or if the details
furnished by any shargholder do not pennit electronic gredit.of the shares of. the Transferge
Company, then the Transferee Company shall.open an escrow demat accoynt with & deppsitory
participant te keep such shares in abeyance /in such escrow demat acegunt and will gredit the same
to the respective demat account(s) of such sharcbolders as and when the details of such
sherehglder’s agequnt with the depository participant’ate intimated in writing by the shareholders
to the Transferee Company and/or jts registrar. :

73 In the event of there being any pending share transferg, whether Jodged or oufstanding, of any $
shereholder of the Transferor Company, the Boarg of: Directors of the Tronsferes Company shall
bg empowered in eppropriate cases, prier (o or eyen-subsequent to the Record Date, tq effectuate
such a trensfer as if sych changes in the repistered holder were operative a5 on Record Date, in
order to remove any difficullies, after the effectiveness of this Scheme.

7.4 The eguity shares to be issued by the Transferee Company, pursuant to Clause 7.} above, in respect
of any equity shares of the Transferor Gompany, which are held in ebeyance under the provisions
of Section 126 ofthe Act gr otherwise shatl, pending allotment or seltlement of dispute by order of
any coytt or otherwise, be held in abeyance by the Transfereo Company.

L.
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7.8

1.9

.1

Withowt prejudics to the generality of Clause 7.1 abov'e, the Board ¢f the Transferee Cgmpany
shall, ifand tp the extent required, apply for and obtain any approvals from cuncpmed appropriete
authorilies and undertoke necessary comphancc for the issue end allotment of equity shares to tha
members of the Transfergr Gompany pursuant t9 Clayse 7.1 of the Scheme.

Apprqval of this $cheme by the equity shareliolders of the Transferes Company shall be deeingd
to be the due conpliance of the pmvislons of Sec’hon 13, Section 14, Section 42, Section 62 and
other relevent and npphcnble provisions of the Act and rules made thereunder fot the issue and
allctment of the equity shares by the Transferce- Company to the equity shereholders of the
Transfergr Company ag on the Record Date, a5 pravidad in this Scheme.

The equity shares of the Transferee Company isgyed-in terms of Clause 7.1 of this Scheme will be
listed and/ or admilted to trading on the Steck Exchanges where the shareg qf the Transferor
Company are listed on (he Bffective Date. The Tiensferee Company shall apply to all the Stock
Exchanges (where, the shares of the Transfcrqr Compony are listed) gnd SERI for listing and
adrn:ssmn to trachng of a1l the equity sheres issued to the shereholderz of the Trneferor Company
pursuent tg this Sgheme in terms of the SEBI chulvr rcad with any other Applicable Laws,

The Transferee Company shell enter into such arranpements gnd give such-confirmalions and/ or
undertakingg a3 may be negessary in accordange with the Applieble Laws or regulations for the
Transferce Company to comply with the formalities and requivements of the safd Steck Ethanges
The equity shares of the Transferge Company al!ql.l'cd pursuant to t‘.h(; Scheme shall remain frozen
in the deposilpries system wntil listing and tradmg permission is given by thé Stock Exchanges as
mentioned above, There shall be.no chnnge in the sharehglding pattern or control in the Transferee
Company belween the Record Dale in terms of the-Scheme ond the listing which may affect the
status of approvals regeived From the Stock Exchangqs

Corporase Professionals Capitel Private Limited, an independent SEBI registered merchant banker,
pursygnt to SEBI Circular, under its faimess opinion dated Janyary 28, 2022, has certified that the
Walualion Report in refergnce to the Scheme, is fair and reasonable,

ACCOQUNTING TREATMENT
Actounting Trentment In the Financiol Sta tements of the Trensferor Compony

{8) The transfer of the CLG Business Und:rtalong-shalt e accqunted for in the books of the
Transferor Company in accordance with appliceble accoynting standards prescribed under
Section 133 of the Act and generally acceptad-accounting pringiples in India.

L)) Upan the Scheme becoming effectives

(i) The respective carrying velues, of the assels, lishilities and identified reserves of the
CLG Business Undertaking, shall He reduced from the books of account, of the
Transfergr Compony.

(i) Pursyant to Part 11 of the Scheme, the inyestment of the Transferor Company in the
Transferee Company s appearing in its hooks gf accqunts shall be written off,

() The difference of the ebgve, shall be reduccd from OQther Eqmly in the books of the
Transferor Company.
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9.1

9.2
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&

Accounting Trentment In the Financial Statementz of the Transferze Company

(e)  The transfer of the CLG Business Underaking shall be acgqnnmd_for in the hooks of the
Transfevee Company using the pooling of interest method in scegrdance with Appendix C
“Business Combinations of entities under egramon control™ of the Indian Accqunting
Standerd (TND- AS) 103- Bu;m:ss Cqmbmahon.s

03} Upon the Scheme becoming eﬂ‘cch\re:

() The transferred asgels, liehilitigs and identifieq reserves re'lnung to the CL.G Buslness
Pndertaking would be recorded at their regpective carmying amounts 8 gppearing in
Financiel Statements of the Transferdr Company.

(ii) The Transferce Compeny shall credit its share capital accoynt with the egpregate fce
value of the equity shares issued to lhe shereholders of the Transfergr Company.

{ifi) The difference of the shove shall be recorded within Qther Equity of the Transferee
Company.

(iv) The Transferee Company shall comply wuh presentation ang disclosure requirements
as per IND -AS -103.

{c) The reserves s recgrded under Other Bquity shall he evaileble for distribution of dividend
lo the shereholders ang shall be considercd as free reserves from the Act perspeetive.

() With respect to reduction of capital under Part 111, the amount of equity share capital and
the securities premmm sholl stand reduced.gnd eancelled and correspondingly adjusted to
the retained eomings 10 the extent available and balance equity share capitel shall be
transferred lo capital resgrve. .

Tax
Upon (he Scheme becoming effective and with effect from the Appointed Date:

This Scheme complies with the conditions releting: to “demerger® as defined ynder Sectign
ZUQM], Section 47 and gther relevant sections and provisions of the IT Aet.,

It is clarified that ail the texes gnd duties payable by the Transferor Cqmpeny, wlating to the CLG
Business Undestaking from the Appainted Date, mq.[udmgull advance tax payments, tgx deductcq
at source, tax labilities or any refund and claims shall, for all purpeses be treated as-advance fax
paymenis, tex dedycted at source, tax habslmes ye refunds and claims of the Transferee Cgmpany,
notwithstanding thet the certificates, chollans or other ‘dgguments for payments of such texes arg in
the neme of the Trensferor Compeny. .

Without prejudice to the generality of Clause 9.2 g\;'QVp, any input tax credits which ers unutilized
as on the date of filing of prescribed relums/form Tor transfer of credit to the Transferee Company
under Ceniral Goods end Services Tax Actreed with-Cenfret Goods and Serviceg Tax rutes therein
shall be apportigned in accordance with relevant rcgu]atwn, mrc:ulnrs, puidange promded for the
same,
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9.4

9.5

9.6

In addition, all deduction otherwise admissitle to the Transfergr Company in relation to the GLG
Business Undertaking including payment admissible on actual payment or on dedustion ‘of
approprinte (axes or on payment of (ax deducted at'sourcs shall be eligible for dediction to the
Transferes Company upon fulfilment of the applicable cgnditions under the Applicable Law,

Tax assessment proceedings/appeals of whatsoever nature by or sgainst the Transferor Company
relating to the CLG Business Underieking, if any, pendipg and/or arising at the Appointed Date,
shall be continued and/or gnforced until the Effective Date as desired by the Transferee Company.
As and from the Effective Date, the tax proceedings/ appeals shall be continued and enforced by or
against the Transferee Company relating to the CLGBasiness Undertaking in the same manner gud
1¢ the same extent as would or might have besn continued and enforged by or opaingt the Transferor
Company. Further, the aforementioned proceedings shsll not abate or be discontinugd nor be in any
way prejudicially affected by reason of the transfer and vesting of the CLG Business Undertaking
into the Transferee Company or anything conteined in the Scheme.

With effect from the Appointed Date, Transfaror ‘Company ang the Transferse Company are
expressly permitted to prepare and/or revise, as the case may be, their Finaneial Statements and
retums along with the preseribed forms, filings and annexure and related tax payment certificstes
ynder the Income Tax Act, 1961, Goods and Serviees Tax and gther tax laws, if required, to-give
effect to provisions of the Scheme, and to ¢laim refynds and advance tax credits in relatign to the
CLG Business Undertgking a5 may be required congequent to the implementation of the Sgheme,

-and sll tax compliances ynder Applicable Laws iy the Trensferor Company in relstion to the CLG

Bysiness Undartaking shall be deemed to have beenundertaken by the Transferee Cpmpeny.
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10.2

11.2

12,

13.

DIVIDENDS

The Trensferar Company and the Transferee Company shall be entitled to declare and imake a
distribution/ pay dividends, whether interim or fina] andfor issue bonus sheres to their respactive
sharehalders prior (o the Bfféctive Date, in 2ccordancg with Applicable Law. Any declaration of
dividend gr other distribytion of capital gr inegie by the Transferor Company and the Transferee
Company shall be consistent with their respective dividend policies and past practices.

It is clarified that the aforesaid provisions in rgspect of the declaration of dividends (whetherinterim
or final) are enalling provisigns and shall not be déeriied to confer any right an any sharehalder of
the Transferor Company and the Transferee Compeny, o8 the case may be, to demang or clsim or
be entitled tg any dividends which, subject to the-provisions of the Act, shall he entirely at the
diseretion of the Boerd of the Transfergr Company gnd the Transferes Company, as the czsg may
be, and subject ta approval, if required, of the-shareholders of the relevant company.

APPLICATION TO NCLT

The Transferor Company and the Transferee Company: shall, with all ressoneble dispatgh, make
respeciive applications to the NCLT and or applicable-aythority, ynder Sections 230 to 232 of the
Act, seeking order for dispensing with or for convening, holding and/or condycting of the meetings
of the ¢lasses of their respective membefs and creditors (secured end vnsecyred) ss per the
vequirernents of the Act. '

The Trangferor Compony gnd the Transferee Company, as the case may be, shall be entitled,
pending the sanction of this Sgheme, to apply to the appropriate aythorities, as required, under any
Applicable Law for such consents and approvals which'may be required ta own/ transfer the pssels
and/or liabilities of the CLG Business Underaking. )

CONDITIQNALITY QF THE SCHEME

This Scheme is and shall be conditignal upen and subjeet to:

6] The approval by the requisite majorities f the glesses of persons, including shareholders,
ereditors of the Transferor Company ang the Transferce Company as may be dirgpted by
the NCLT under Sections 230- 232 of the Act;

()  The sanctioning of this Scheme by the ];vI]GLT, whether with any modifications or
amendments ag NCLT may deem fit or qthgriise;

©) The Bling of the cenified copies of the -q.rd;ts of the NCLT with the Registrar of
Compenies, Nationg] Capitgl Territory of Delniand Haryans, by the Transfergr Company
and the Transfereg Company, 5 the cagg may be; and

{d} Any other senctigns and orders as may be-diacted by the NCLT in respect of the Scheme,

MQDiFICATION OR AMENDMENTS TQ THE SCELMIE
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13.2

14,

15,

15.1

15.2

Each of the Transferer Company and the Transferee Company (acting through (heir respective
Boards of Direciors) mgy gssent to any modificgtions or amendments to this Scheme, which the
NCLT endlor any dther authorities may deem fit to.dirsct or impose or which mgy otherwise be
considered necessary or desirable for seftling sny quastion r doubt qr difficulty that may arise for
implementing and/or carrying out this Scheme, Each ofthe Transfergr Cgmpany and the Transferee
Caompany (acting through its respective Boards of Directors) be and is hereby aulhunzcd to take
such steps and 4o all actg, dccds ang (hings gs mey.Ue necessary, desirable or proper tq give ¢ffect
to this Sche.me and 19 resolve any doubts, difficulties or questions, whether by reason of any ordcr
of the NCLT or of any directive or order of any other am‘hanhcs gr otherwise howspever arising
out of, under or by virime of this Scheine and/or any-malters conceming or connected therewith.

If any parl or clause of this Scheme hereof is lnvalld niled megal by any court of competent
jurisdiction, or unenferceable uhder pregent or ﬁ.\ture Jaws, then it is the intention of the Transferor
Company and the Transferee Company that such pertshall be severable from the tamginder of the
Scheme, and the Scheme shelinot be gifected mereby, unless the delgtion ofsych part shall cavse
this Sq;heme to Yecome naterially- adverse to the Transferor Company and/or the Trans{eree
CGomnpeny, in which cage the Transferor Company: and the Trensféree Company shall sttempt to
bring about & edification in the Scheme, 85 will best-preserve for the Transfergr Company and

the Transferes Conpany, the benefits and ob‘hgauons ofthe $cheme, including byt not limited to
such part.

WITHDRAWAL QF THE SCERME

Subject to the approval of tbe NCLT or any other competent guthority, if required, the Board of
Directors of the Transferee Company and the Transfergr Company shall be entitied 1o revgke,
cance), withdraw and declare, this Scheme of ng effect at any stage if, () any of the conditions that
mey be impoged by the NCLT or other anthorifies which the Transfergr Cqmpany and the
Trensferes Company may find ynacceptable for anyreason; gr (b} they are of view that the coming
into effect of the Scheme could have adverse iniplications on the Transferee Company andfgr the
Transfergr Company.

EFFRECT QF NON-RECEIPT OF APPROVALS

In the eveni that, (0} the Scheme is not sanctigned By the NCLT; (b) subject to Clause 15,2 helow,
any consents, approvals, permissions, resolutions, agreements, sanctions or conditions emymerateg
in the Scheine ar2 niot obtained or complied with; () the.Scheéme is revoked, canceled or withdrawn
in accordance with Clpuse !4 above; or (d} for any other resson, the Scheme cannot be
implemented, the Scheme shall become null and void, and the Transferor Company shalt bear the
cosls, charges and expenses in connection with (he. Scheme wnless otherwise nytuglly agreed
between the Transleror Company and Transferée Company.

The non - receipt of any sanctions or approvals for a.particular asset or liability forming part of the
CLG Business Underiaking gemng transferred pyrsuant to this Scheme, shell not affect the
elfegtiveness of the respective section of the Scheme, if the Boards of Directors of the Transfgror
Gompeny and/or the Transferee Company so detide. JIn the event of non — receipt of approval of
any lender / creditor for the transfer of any linbility; then at the option of thg Boards of Directors of
the Transferor Company, it may issue a security / recognize a liability in favour of the Transferce
Company on the same tenns. The transfer of such gsset gr liability shll become effectivg from the
Appointed Date as and when Lhe said requisnc appmvnls are received or gloregaid ligbility being
reqoanized / security being issued and the provisions of the Scheme shall apply appropristely to the
said trnsfer / issue / rgegmition,
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16.

161

16.2

16,3

17

17.2

1%

Loy

CQSTS, CHARGES & EXPENSES
Except as otherwise expressly provided in the Schﬁ:e:

(s} sl the cogls, cherges and expenses in cnnpechon with |he Sgheme till the Appomled Deate, ghall
be bomne by the Transferer Company; end

(%) all the cosls, pharges and cxpen:ie;s in connectign with the Scheme from the Appnmtqql Pate and
yntil the Effective Date, shall be horng eqyelly By the Transfergr Compeny and Transferee
Compzny.,

Upon the Scheme becoming effective, the Tmnst'erqr Compeny end the Transferee Company ghall
bear their own costs, charges and gxpenses in cgnngction with the Scheme efter the Effective Date.
The stemp duty, if eny, in relation'to the Scheme shall be bome by the Transferee Company.

Upon the Scheme Yecoming effective, all taxes including duties, levies and all gther expenses, if
any (sove 8s expressly otherwise agreed) of the Transfergr Caompany partmnmg to the CLG
Business Undertaking and the Transferee Company arising out of ¢r incyrred in connection with

and implementing thia Scheme and matters mcxdentnl, thereto shell e borne Gy the Transferce
Conpeny.

COMPLIANCE WITH APPLIGABLE LAWS

The Tranaferor Company and the Transferse Company yndertake to gomply with all the Applicable
Lews (including all appliceble compliances rcqulred by SERI end the Stock Exchanges), 1nclud1ng
making the requisite intimations and dlsclomms 1p-any stetutory or regulatory guthority and
obtaining the requisite consent, approvel or permission of the appropriate autherities gr any other
statutery or regulatory swthority (including withqut limitation, end if required, the Cantral
Govemment, the Reserve Bank of India, SEEBI, Stqck Bxchanpes), which by Appliceble Law may
be required for the implementation of this S¢hame or “which by Applicable Low may berequired in
relation o any matters connected with thig Scheme.

Since the Trensferor Company is & listed compquf;'this Scheme is subject to the compliances of
the applicable requirements ynder the SEBI LODR, sy amended from time to time, SEBI Circular
and all other statutory directives of SEBL, as applicable,
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SCHEDULEL -
List of Substdlarles ontside Indls .
8. No. Subsldiary i Ju'r{'s'd?cl'l'g?r; -7 [Mumber of sharesiPercentage
ol sharehglding
T I (USAY e DA USA” 10,662,113 (100%)
2 NIT Limited, T UK o 155,000 (100%) -
3| YT (ireland) Cimited T 4,156,000 Q00
"4, [ MNUT Malaysia Sdn. Bhd. Mataysis 5,541,000 (100%)
5 | NIT West Alriea Limited : 10,300,000 (100%)

Nigeria

L
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-
scm;puw_fn B
» List of Step-Down Subsidiaries
SNg.|  Nameof subsidiary ~ | Jurisdicfion-  |Number of shareg/Percentage
. of sharehglding
1. Eage Training Spain, S.L. ~UsA 3,630 (100%)
2| Stackooute Learning Inc. | AT g " 1,500,000 (100%)
3T NUT Leaming Solutions Caneda © | 5,157,260 (1607
{Cannda) Limited : ’
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SCHEDYLE I

List of Intellectunl Property being transferred tp the Transferee Company as port of the CLG

‘Business Undertaking
A, COPYRIGHTS
SN R T " Colirse Cods | Appieitian” | Blary Mo, | AciGowiugerment | Coraficats [ Dalzar Slatslz
Date - Daty No Cerlificate
1 WORKFLGW AUTOMATION KT N sl?uloo o "LI0E SMay= .| Rephtercd
. 188RCD 1999
F) WIDE AREANETWORK AND |* Semwits | SFAGE200 | Je000y | T Reae W I5eApr | Repiored
INTERMET WORKING COEW ; 156772004 2004
P3| COMPUTER AIDED T T Softwarg T.Aop-2003 [ IZFIORE | 29-Aup-20G8 W | T mp TReGGIens
DRAFTING FOR caEwW 15682004 2008
ARCHITEGTUAE A .
& [TVISUALIZATION Somwam 20.Avp-2003 | 286/2003- 10-ANg-I003 Wa T |7 iSApe ¢ Reghiced
— COswY - \sgatod | 2om
5 FOUNDATIONS OF | Sanwax AugA003 | 2802000 [T 3%AugzO0N SW- L5-Apre Regbizmd
MODELTNG FOR cosw 15702004 2004
ENGINEGRING GRAPHICS |
3 WEUBLICTIONTG | Salwem | T5-Aug2008 | IE0AG03 T 7T RAIEINS [ SWe | LS-Apn Replicred .
DIFFERENTIAL AND cOisw : §5702004 1004
INTERORAL CALCULUS : .
T | ELECTRONIC GEVICES [ TSeftware | aRAUEI00) | 2E000R | AURIe | Swe TIS-Ape | Repiiiered
COsW -, 13722004 2004
T DIGITAL ELECTRONICS vERmeAR | 19-AUGI000 | 2900000 | TApal0n .| T AW SPAR | Resilied
coisw . 157372004 2004 -
[} BLECTRONIE | Wmwmn | IAEI00r | AT ™ AR 008 5 WARn | Repareed |
COMMUNICATIORS cosw | 15742004 Flo]
10 PRQGRAMMING'EQGUI '™ Salhvarg 2%AURI00) | T92200% T T 2RAGE-Z03 L [hee 7 Reglifered
ATPLICATIONS COISW . 15752004 2004
I [ "USERAUTRENTICATION Soféoie  |"39-AuF2003 | 2932p03- F T i R T Al L T P Reéglered |
s}‘csru%}.grs"&nsou-::mssp CORW . 15762004 2004
5 T -
1T | AOVANCED SWITCINNG ~ Sofvar | J9-AURZ00 | Z04A0M- | Z6-AqRd0@ LA TS-Apr- Regisiercd
AND MANAGENENT COsW . |. \STI2004 2004
13 MODERN ngl,sss Ealtware 2BAug003 | 198003 [ - Z5AYEA003 SWe 15-Apr? Reghilcicd
COMMUNICATION Coisw 15782004 2504
T | PAYSICALAND - T Sofwate ' | T3-Augde03 | 9GA00M EE 2 T T N I T IR T e Reghilered
c%rgléﬁfgnmnsu D COISW: - 157913004 00
M ! .
15 | AC RLECTRONICS | Sofware | 29-Ag200 | A0Ta0e | 7 O-AUGE008 - T5oApr T || Regimtred
|_cosw. | . 15602001 200§ .
16 NETWORKING CONCERTS Soltwere T5-AlZ3003 1%%2993..’ FIETLT R 'I‘iswn- L;-w';\ o | RERlcreq
sW | SHH2004
17 [ AUDTIING £.COMMERCE. Safwar | T-App2003 | ORI | DAal0s [ S T5-Rpre ' | Regliersd
SYSTEMS & T COBW - 115 205
INFRASTRUGTURE
18 | TRINCDYCTORY RRGITAL FaNwaz 3.5e02003" | 304005 TSepao3 SWo. [ 20Apre | Reglered
COMMUNICATIQN COrswW 158722004 2004
SYSTEMS . . . i
1% | INTRQQUGTORY Saftware TSRO0 | AL .| SSepael [ SV TV AleApr- || -ReRIEES
ELEE;rnuNlccmcurr Cosy 1558004 M
DESIGN :
[ 20 | OrERATINGGYSTERMN | " Solwarm ' | 35cpaols | SORmon |1 1537008 W= | AR Reglidred
coisw. |~ 15892004 W ;
I | WNUKGPERATING SYSTEM | SoMyass FSepZ003 | DR T ISepaup lstu‘l'!‘EDM i :iimn' Reguiered
T2 ELECTRONICS Sonware | 8-Sep-3008 | 2paI00s - 5200 W T 2l Regmicred |
j j colsw |G 15712004 004 -
) COMPUTER NUMERICAL ™ "' Sciiware © |  >-5tp-2008 'Jgﬁgﬁo&if ST JSep2003 Is_;nw‘am v lem:- " Reglicred
CONTROL s
13| RUMERICAL METHODS, SoleaT | Foip2l | SRINE | SEepd | SWe T ILAR Reghicred
Cosw - . - 159300¢ 2004
15| APPLIED DATABASE Safhear 35ep2008 311N 3 Ezgea001 W TIApe - Cegsiered
DEVELOPMENT . cosw 1 | 1soan0ond 3004 ]
I | WIRODUCTONRTO ' 7 |* - Gofwar | - 3-5epeabld " | " 35272000 3-527-700% SV M Reghicred
GAMING TECHNOLOGY - 1396004 2004
17 | MANAGINGGAME - | Sl | +Sepatod WSEp-7003 S UAfe T Ropbiereg
DEVELOPMENT. 149772004 2004
¥ ——
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b <Y
N ,J
S.Na, N T | Cavrst Gsde | Appliealion | Dley RE, | ackmmltigement | Gorlificale | Dai of * Slatus
Dale - Duw Ha. Certificate
28" | CARAYON WRITING Solwere | | FEep R | MARGY | F5ep200] T SWE | IRAR [ Repiuend
cosy , . 189372004 2004
" T | ADVARCED CIRGUIT S T-Sepa00y | SIARBET T F5ep-2003 AT 217Apr- Reghieres
ANALYS5IS COISW - 150372004 2004
30 [ ADVANGER CIRGUIT T Sofwars || Fog-2005 | ZX00E 1 TFRRRI00S T | T EWe “1LAy T [ Repistered
ANALYSIS I consw 1202008 2005
T [ADVARCEDTAVA | Balwars TRbI0E | RS [ FEeI0m | SN | 1R Regheeres
cosw | . . PNN0S 2005
3T [TADVANCED JAvA T Sefviaiy | LFebeI0US | IHEJUE | T-E¢B-2008 SV T2Mye Regisiered
- NNAWS 2005
"33 | ALGORITHM ANALYSIS & Safiwnre 3-Febe 2005 T I.Fe>-2005 S 12 Hisy Reghicral
DESIGN AN 2008
| BROADCAST GRATHICS SaTwace 2-FeD-3008 TReB2g08 T [, AW 2Ny Fepiifeed
. TS 2008
X [ AUSINESS DATARASE T SaMwars TECuIRS TS TEW. | VEMGE [ Regamified
ADMINISTRATION . RS 2008 :
I CONMPUTER MODELING FOR | Golware | 3-heG-2003 | T L Feb005 - W 2-May- Regtnereg
ARCHITECTURE - 2362005 2008
T [ COMPUTER ORGANISATION | Goftwale | -Janal0S | 2020032 | -Feln 2005 I [ Applies for
& ARSEMBLY LANGUAGE R .
387 | CREATIVE WRITINGAND ' | Salore | JJanaeas'| JQA0s- |« 7-Fe-2003 Applizd for
STORYDBOARDING FOR COSwW |
GAMES :
EL PATADASE DESIGN & Sollware 31-23me 3005 °| 31 A-Feb-2005 b Applied for
DEVELDPMENT colsw
<0 [ ORNTATCOMMURICATION | Soiwae 32005 | B M 7 T R T " ADpiicd far
SYSTEMS I .
51 [ ELEGINONIC CIRGUAT “Soware: | 31-Tor2003 T FCoaegh ™ APPEd Tar
DESIGN I} .
41| GAME DESIGN PROGESS Soltwaie' | 31-Jan-1008 % T I-Feb-2003 “Applied for
EW
41 | GAME DESIGN STATEGIES Sofwars | 31-Janl008 L_ﬁ'%grn URN IERE N T SR 6 Faplellar |
sW_-
43 [ IRTRGQUCTIONTQ | | Sofware | 30Jan-Zofs |7 36095 /(1 " T-Febagos T T REplicd for
ANIMATION . colw |-
ST [ INTRGCUGTIONTO CF Softwire TTo2008 | ST0F. | Freea0ns N TS Regoircy
PROGRAMMING |- ! 2100008 2004
4 | IRTROGUCTIONTO VB.NET Softwals | TTeb200s | RS T Treeais SW. © ety | Reguised
: 221 172008 2005
47 | LEAGERSIHE INQVHAMIC | Solwere TFeb-T08 T-Feb-2005 T T2 My Regitered
INFORMATION AGE 221202008 2005 ’
W | LEARNING DATA Saftwars | 2Fcri0os [T, J-Fene2qus “EW-T | [2May- | Reghicieq
STRUCTURES USING CH- ' 20432008 2008
4§ | GNYXSYSTEM® Sofwaze | L-Feo.00s -| RULGQs - TFeRanp TEW- T1-May- Reglilored
ADMINISTRATION COoisW 2214R005 2
[T 36 | MANAGERIAL ECONGMIGS f{ FATTSTT ‘4&256'03-. T Feemns | _'"smws T Miy- Regvered’
sy . 21 Fl :
ST | MANAGLIG BUSINGSS | - SeOWaie | EFedins | AN TECRIPOS | eWe - | Ty | TRl
INFORMTION SYSTEMS . 2216008 2005
52 | MOQELINGEQRT ' ¢ Softwee Feb2008 [ 4a2QQ8T [T 1Fee-2005 T S R B ) .
ENGINEERDIC GRAPHICS - COW_|.” - 22172008 2003
5y | BRYSICS T ¢ [T TEIRG5 | Gs003 | JeTee-T003 5w ¢ | Valaye | Regslered
: CQISW T1R/2008 M08
54 THVSICS OF ARIM:\TIDN Soflwars 3-Feb-2005 AG2008- | 7T T-Feb-2003 SWE 12-Miay- Teghlorg
COISW-. -| - 121072005 2008
55 | TRQCESS CGNTROL Somwar | J1-an-Q03 | GUI00S | ¢ JFeGaw0d. v ¢ C T " TAERed for ]
CIRCUITS COsW: . — -
5 | PROFESSIONAG | Soltware | J1-lanaQ0s |« Q312005 -| " J-Feb-zo0s " i "] APRIicG far
TROCEDURES AND oW |
PORTEOLIY DEVELOMMENT |
it TROGHARMING IN Soffrane YEnihs [ S0ees - | TFer-200% N Apphicd for
ASIWNET COSW .
W | PROGRAMMING.NET TSotwart | SWRI00s | ST | TRee-Ze0s T Applied for
FRAMEWORK WITH VB.NET COsYW B
AND CY E—
T80 | SECUANING IJNUX Sowar |, 3T-Jan1003 | SUA00% [ 1Feb-a003 Y T Kt Tor
FLATFORMS AND [
AMPLICATIONS o — ﬂ_l
G0 | SECYRING WINDOWS T Soffwar TETeIt0s | S/I0es. | - TiFee-2003 T o Appl<d Bf
TLATEQRMS & COrSw .
APPLICATIONS ' A
€1 | SOFLWARE ; SOMWaE | SIJamdeds | SAm00s . TFEBINGS T ¥ Anpied for |
REGLINEMENTS ANALYSLS ComwW -
& DESIGN [
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1 .
1 ‘\\"
1
TS T Course Cede | Applicailon Dhrrm;.- “Ackomredgenient | Cerllllcate Daloel | Stalus
. Pate . Date o, Carlilisare
w1’ | SFRATEQIES EOR I R S L R =Y j T | Applieddor |
TECHNICAL i co/sw - .
PROFESSIONA! do
&3 STRUCTYRED ™ T Sofwacs’ | J1TenT008 | SRR - - TReRa0ps | T i Applied for
FROCRAMMING - coisw - e
TR | SYSTEM ANACYSE Salfwme | 31-Ta2005 | AT RS | RN T ApRed Bt
. o Lk !
TG | SYSTEM ANALYAIS FOR Softwary ZFbaW3 | SEAws [ e TSR ZMay. | egsicred )
. SOFTWARE ENGINEERS coswy - D005 2 '
8 | SYSTEM FORENSCIS * ' 1 | " Spiwire | ZFowaets T| $orags ] [T g T20ey- Regam
INVESTIQATION & CsW A0S 2005
RESPONSE A
[3 -nnév ) iU DEL:‘CT T Solware TF-2005 | BWERE - [ Treba0ps s 12ay RegSiered
LOFMENT CO. + . 102200 005 | .
G | UNDYOFERATING SYSTERS | - Selwdee | BFeod00s P G UR005 | TS T I Y Al M 1~ v 7
covsw - | 103008 2008 j
G F VOICEANDDATA & " Soluze TR | R [ Tremats  TF e 12°higy- REghieked
INTEGRATION cosW ZHHR008 1008 .
0| WER TECHNGLOGT ¥ “Saitwars TFER200T | G300k "7 TFeBaans SN= [ 1M | Regmed
COISW . . 205005 s
T | ATLAS B N Liiesary My 3099 | EBRe T 00y " TLIAR Teriieres. |
co ! kL {or VT 1T 2010
2 ACCECARAGET Lilemry EMeyT009 | &5IGP0-- 57 LItaed00F L 23-Mp- Megtitercd
COA, 1562572010 2010
A [ LITMUF RECRUITMERT Lizrary 'Js:m.;-an?l ST a1 L™ YT onNGe | RepeRl T
PORTAL : 136010 wj0 .
T | TROPEL-TRANINGT T Cieney R T T M R W5 i M i M Regisiced
MANAGEMENT TOOL COA. | 3562312010 2010
FH TRAINING il Litcrary 15:May-3009 | 35299+ T Sun-2009 () 22-Mpr- Reglliere
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(Insert a short description of the freehold property of the CLG Business Un
: transferor company)

NIL

f-\_wm e~ A
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Schedule

First Part

NIIT Limited
Registered Office:

Flot No 85, Sector 32,
Institutional Area,
Gurugram 122 001,
(Haryana) India
Tel:+91 (124) 4293000
Fax:+91 (124) 4293333
Email: info@riit.com

CIN: L74899HR1981PLC107123

www.niit.com

dertaking of the




Second Part

NIIT Limited
Registered Office:

Plot No 85, Sector 32,
Institutional Area,
Gurugram 122 001,
(Haryana) India
Tel+91 (124) 4293000
Fax:+91 (124) 4293333
Ematil; info@niit:com

CIN: L74895HR1981PLC107123

www.niit.com

(Insert a short description of the leasehold property of the transferor company)

NIL




NIIT Limited
Registered Office:

Flot No 85, Seclor 32,
Institutional Area,
Gumgram 122 001,
(Haryana) India
Tel:+81 (124) 4293000
Fax:+91 (124) 4293333
Email: infofniit.com

CIN: LT4899HR1981PLC107123

vAww.niit.com

Third Part

{(Insert a short description of all stocks, shares, debentures and other charges in action of the
CLG Business Underfaking (Demerged Undertaking) of the Transferor Company/Petitioner

Company 1)

List of Subsidiaries outside India

| S Subsidiary Jurisdiction Number of
No. shares/Percentage of
shareholding
1. | NIIT (USA) Inc., USA U.S.A, 10,662,113 (100%)
2. | NIIT Limited, UK. UK. 155,000 (100%)
3. | NIIT (Ireland) Limited Ireland 4,150,000 (100%)
4, | NIIT Malaysia Sdn. Bhd, Malaysia 5,541,000 (100%)
5. | NIIT West Africa Limited Nigeria 10,000,000 {100%)
List of Step-Down Subsidiaries
S, Name of subsidiary Jurisdiction Number of
No. shares/Percentage of
shareholding
1. | Eagle Training Spain, S.L. USA 3,630 (100%)
2. | Stackroute Learning Inc. USA 1,500,000 {100%)
3. | NIIT Learning Solutions Canada 9,197,260 (100%)
(Canada) Limited
4. | St. Charles Consulting US.A. 10,000 {100%)
. Group LI.C
5. | NIIT Mexico, S. DER.L. [ Mexico MXN 3,000 (100%)
DE C.V.
6. | NIIT Brazil LTDA | Brazil RS 51,500 (100%)
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NIIT Limited
Registered Office:

Plot No 85, Sector 32,
Institutional Area,
Gurugram 122 001,
(Haryana) India
Tel:+91 (124) 4293000
Fax:+91 (124) 4293333
Emall; info@niit.com

CIN: LT4899HR1981PLC107123

www. niit.com

List of Intellectual Property being transferred to the Transferee Company as part of the CLG
Business Undertaking (Demerged Undertaking) of the Transferor Company/Petitioner

Company 1
A, COPYRIGHTS
S. No. Title Course Code | Application | Diary No. | Acknowledgement | Cerfificate Dais of Status —T
Dnte Date No, Certilicate
1 WORKFLOW AUTOMATION M970576 F3l- L-17339/98 15-May- Registered
216/98C0O 1598
2 WIDE AREA NETWORK AND Software 29-Aug-2003 | 284/2003- 29-Aug-2003 SW- 15-Apr- Registered
INTERNET WORKING CO/SW 1567/2004 2004
3 COMPUTER AIDED Software 29-Aug-2003 | 28572003 29-Aug-2003 SW- 15-Apr- Registered
DRAFTING FOR COIsW 156872004 2004
ARCHITECTURE
4 VISUALIZATION Soflware 29-Aug-2003 | 28612003- 25-Aug-2003 SW- 15-Apr- Registered
COSW 156972004 2004
5 FOUNDATIONS OF Software 29-Aug-2003 | 287/2003- 25-Aug-2003 SW- 15-Apr- Repistered
MODELING FOR CO/swW 1570/2004 2004
ENGINEERING GRAPHICS J
6 ITRODUCTION TO Sollware 29-Aug-2003 | 288/2003- 29-Aug-2003 Sw- 15-Apr- Registercd
DIFFERENTIAL AND COBW 157172004 2004
INTERGRAL CALCULUS
7 ELECTRONIC DEVICES Softwore 29-Aup-2003 | 289/2003- 29-Aug-2003 SW- 15-Apr- Registered
COsWw 157272004 2004
8 DIGITAL ELECTRONICS Software 29-Ang-2003 | 200/2003- 29-Aug-2003 8- 15-Apr- Regislered
COISW 157372004 2004
9 ELECTRONIC Software- 29-Aug-2003 | 291/2003- 29-Aup-2003 SWw- 15-Apr- Registered
COMMUNICATIONS COBW 157412004 2004
10 PROGRAMMING AND GUI Software 29-Anp-2003 2922003~ 29-Aug-2003 S\v- 15-Apr- Repistered
APPLICATIONS Coisw 1575£2004 2004
13 USER AUTHENTICATION Software 29-Aug-2003 | 293/2003- 29-Aug-2003 5W- 15-Apr- Registered
SYSTEMS & RSOLE-BASED CoisW 157612004 2004
SECURITY
12 ADVANCED SWITCHING Software 29-Aug-2003 | 294/2003- 29-Aug-2003 SW. 15-Apr- Ropistered
AND MANAGEMENT COiswW 157772004 2004
13 MODERN WIRELESS Software 29-Aug-2003 | 205/2003- 29-Aug-2003 SW. 15-Apr- Registered
COMMUNICATION CO/ISW 1578/2004 2004
14 PHYSICAL AND Software- | 29-Aup-2003 | 296/2003- 29-Aup-2003 SW- 15-Apr- Repgistered
COMPUTER-AIDED 3CD CO/sW 157972004 2004
MODELING _
15 AC ELECTROMICS Sollware 29-Aug-2003 297/2003- 29-Aug-2003 Sw- 15-Apr- Registered
COisW 1580/2004 2004
16 NETWORKING CONCEPTS Solware 29.Aug-2003 258/2003- 29-Aug-2003 S5W- 15-Apr- Repistered
COSW 1581/2004 2004
17 AUDITING E-COMMERCE Software 29-Aug-2003 | 299/2003- 29-Aug-2003 SW- 15-Apr- Repistered
SYSTEMS &IT CO/SW 1582/2004 2004
INFRASTRUCTURE .
18 INTRODUCTORY DIGITAL Software 3-Sep-2003 304/2003- 3-Sep-2003 SW- 21-Aprs Registered
COMMUNICATION - CO/IsW 153712004 2004
SYSTEMS -
19 INTRODRUCTORY Software 3-Sep-2003 305/2003- 3-Sep-2003 SW- 2l-Apr- Repistercd
ELECTRONIC CIRCUIT Coisw 158872004 2004
J DESGY 00 3-5ep-2003 J SW, 2)-A) Registered
0 ERATING SYSTEMS Software 3-8ep-2003 I06PH03- -Sep- - ~ADr- epistere
: oF CO/SW 1589/2004 2004
2 LINUX OPERATING SYSTEM Software 3.8ep-2003 307/2003- 3-Scp-2003 SW- 21-Apr- Registered
! l CoiswW 1590/2004 2004 ]
0 lICS Soltwore 3-Sep-2003 308/2003- 3-5¢p-2003 5W- 2i-Apr- Registered
DC ELECTRON i J COISW 159172004 2004 )
MPUTER N RICAL Soflware - 3-Sep-2003 309/2003- 3-Sep-2003 SW- 21-Apr- Registered
r = ITC'J?);;E?OLR‘ ME J J i COBW = 159272004 2004
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NIIT Limited
Regislered Ofiice:

Plot No 85, Sector 32,
Institutional Area,
Gurugram 122 (01,
(Haryana} India
Tel:+31 (124) 4293000
Fax:+91 (124} 4233333
Email: info@niit.com

CIN: L74895HR1981PLC107123

yrww.niit corm
§. Na, Titte Course Code | Application Diary No, Acknewledgement Certificate Date of Status
Date Date . No. Certificate
24 NUMERICAL METHODS Softwars 3-5ep-2003 310/2003- 3-Scp-2003 SW- 2l-Apr- Repistered
CoBw 1593/2004 2004
25 APPLIED DATARASE Saftware 3-Sep-2003 31142003 3-8ep-2003 SW- 21-Apr- Registered
DEVELOPMENT COsW 1594/2004 2004
26 INTRODUCTION TO Sellware 3-Scp-2003 312/2003- 3-Sep-2003 S5WV- 21-Apr- Registered
GAMING TECHNCLOGY CO/swW 159672004 2004
27 MANAGING GAME Soflware 3-5¢p-2003 313/2003- 3-5ep-2003 5W- 21-Apr- Registered
DEVELOPMENT CO/sW 159772004 2004
28 CARRY ON WRITING Soltware 3-5ep-2003 3142003~ 3-5cp-2003 Sw- 21-Ape- Registered
Coisw 159572004 2004
29 ADVANCED CIRCUIT Soflware 3-8cp-2003 3152003~ 3-8cp-2003 Sw- 21-Apr- Repistered
ANALYSIS 1 COISW 159872004 2004
30 ADVANCED CIRCIUHT Sofiware 2-Feb-2005 2272005 T-Feb-2005 SW. 12-May- Repgistered
ANALYSIS 11 Co/sw 222072005 2005
3l ADVANCED JAVA 1 Software 2-Feb-2005 23/2005- 7-Feb-2005 SW- 12-May- Repistered
CO/SW 222112005 2005
2 ADVANCED JAVA Tl Sofhware 2-Feb-2005 24/2005- 7-Feb-2005 Sw- 12-May- Repistered
. CO/swW 222272005 2005
33 ALGORITHM ANALYSIS & Sollware 2-Feb-2005 25/2005- 7-Fcb-2005 SW- 12-Many- Registered
DESIGN CO/sSW 222312005 2005
34 BROADCAST GRAPHICS Software 2-Feb-2005 26/2005- 7-Fcb2005 Si- 12-May- Registered
Cosw 22242005 2005
35 BUSINESS DATABASE Software 2-Feb-2005 2712005- 7-Feb-2005 SV« 12-May- Registered
ADMINISTRATION coisw 222512005 2005
36 COMPUTER MODELING FOR Soltware 2-Feb-2003 28/2005- 7-Feb-2005 SiY. 12-May- Registered
ARCHITECTURE CO/sSW 222672005 2005
37 COMPUTER ORGANISATION Software 31-Jan-2005 29/2005- 7-Feb-2005 Applied for
& ASSEMBLY LANGUAGE CoswW
38 CREATIVE WRITING AND Software - 31-Jon-2005 30/2005- 7-Feb-2005 Applied for
STORYBOARDING FOR COswW
GAMES
39 DATABASE DESIGN & Soflware 31-Jan-2005 312005- 7-Feb-2005 Applicd for
DEVELOPMENT COonw
40 DIGITAL COMMUNICATION Seflware 31-Jan-2005 3212005 7-Feb-2005 Applicd for
SYSTEMSII COisW
41 ELECTRONIC CIRCUIT Sollware 31-Jan-2005 3312005 7-Feb-2005 Applied for
DESIGN It COBSW
42 GAME DESIGN PROCESS Soltware 31-Jan-2005 34/2005- 7-Feb-2005 Applied for
Coisw
43 GAME DESIGN STATEGIES Software - 31-Jan-2005 35/2005- 7-Feb-2005 Applied for
COsw
44 INTRODUCTICN TO Solfiware 31-Jan-2005 36/2005- 7-Feb-2005 Applied for
ANTMATION COsY
45 INTROCUCTION TO C# Software 2-Feb-2005 372005 7-Feb+2005 SWe 12-May- Repistered
PROGRAMMING CO/swW 221072005 2005
46 INTRODUCTION TO VB.NET Sofiware 2-Feb-2005 38/2005- 7-Fcb-2005 SWe 12-May- Registered
Coisw 221172005 2005
47 LEADERSHIP IN DYNAMIC Soflware 2-Feb-2005 3972005 7-Feb-2005 5W- 12-May- Registered
INFORMATION AGE CO/sW 221272005 2005
48 LEARNING DATA Soflware 2-Fcb-2005 40/2005- 7-Fch-2005 SW- 12-May- Repistercd
STRUCTURES USING C++ - Coisw 221312005 2008
49 LINUX SYSTEM Software 2-Feb-2005 41/2005- 7-Feb-2005 SW- 12-May- Repistered
ADMINISTRATION CO/sW 221472005 2005 = -
] -Feb-2005 42/2005- 7-Feb-2005 SW- 12-May- egistere
50 MANAGERIAL ECONOMICS Soflware 2-F CORW . 22150005 2005
51 MANAGING BUSINESS Sollware 2-Feb-2005 43/2003- 7-Feb-2005 SW- 12-May- Registered
INFORMTION SYSTEMS CO/SW 2216/2005 2005 _
52 MODELING FOR Soltwore 2-Feb-2005 ‘ 44/2005- 7-Feb.2005 SW- 12-May- Repistered
ENGMNEERTNG GRAPHICS CO/swW 221772005 2005 _
53 | PHYSICS Software 2-Fcb-2005 | 45/2005- 7-Fobe2005 SW- 12:May- Registered
e COISWY 221872005 2005
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NIIT Limited
Registered Office:

Flot No 85, Sector 32,
[nstitutional Area,
Gurugram 122 001,
(Haryana) India
Tel:+91 (124) 4293000
Fax:+91 (124) 4293333
Emal: infe@niit.com

CIN: L74899HR1881PLC1 07123

www.niit.com
S. No. Title Course Cade Application Diary No, Acknowledgement Certificate Date of Status
- Date Dute No, Certifieate
54 PHYSICS OF ANIMATION Software 2-Feb-2005 462005 T-Feb-2005 SW- [2-May- Registered
CO/sW 221972005 2005
55 PROCESS CONTROL Soflware 31-Jan-2003 47/2005- 7-Feb-2005 Applicd for
CIRCUITS CoiswW
56 PROFESSIONAL Sollware 31-Jan-2005 4812005 7-Feb-2005 Applied for
PROCEDURES AND Corsw
PORTFOLIO DEVELOPMENT
57 PROGRAMMIENG IN Software 31-Jan-2005 50/2005- 7-Feb-2005 Applied for
ASP.NET CORsW
58 PROGRAMMING.NET Soflware 31-Jan<2005 5142005- 7-Feb-2005 Applied for
FRAMEWORK WITH VB.NET COiswY
AND Cit
59 SECUARING LINUX Software 31-Jan-2005 5212005 T-Feb-2005 Applied for
PLATFORMS AND CO/isW
APPLICATIONS
1] SECURING WINDOWS Soflvare 31eJan-2005 53/2005- 7-Feb-2005 Applicd for
PLATFORMS & COiswY
APPLICATIONS
61 SOFTWARE Software 31-Jan.2005 54/2005- 7-Feb-2005 Applied for
REQUIREMENTS ANALYSIS Consy
& DESIGN .
62 STRATEGIES FOR Sollware 31-Jan-2005 5512005 7-Feb-2005 Applied for
TECHNICAL CO/S\WY ’
PROFESSIONALS
63 STRUCTURED Soltware 31-Jan-2005 56/2005- 7-Feb-2005 Applied for
PROGRAMMING Coisw
64 SYSTEM ANALYSIS Software 31-Jan-2005 5272005- 7-Feb-2005 Applicd for
Co/iswW
65 SYSTEM ANALYSIS FOR Software 2-Feb-2005 5812005 T-Feb-2005 Sw- 12-May- Repistercd
SOFTWARE ENGINEERS CO/SW 2200/2005 20035
66 SYSTEM FORENSCIS Software 2-Feb-2005 5972005 T-Feb-2005 SW- 12-May- Registered
INVESTIGATION & - COsW 220172008 2005
RESPONSE
57 TEAM PRODUCT Software 2-Feb-2005 60/2005- 7-Feb-2005 SW- 12-May- Registered
DEVELOPMENT Consw 22022005 2005
68 UNIX OPERATING SYSTEMS Sofllware 2-Fel-2005 61/2005- 7-Feb-2005 SW- 12-May. Registered
conBw 220372005 2005
69 VOICE AND DATA Sollware 2-Peb-2005 62/2005. 7-Feb-2005 SW- 12-May- Repistered
INTEGRATION COswW 220412005 2005
70 WEB TECHNOLOGY Soflware 2-Feb-2005 63/2005- 7-Feb-2005 Sw- 12-May- Registered
COBwW 220572005 2005
! ATLAS Literary 25-May-2009 4525/09- 1-Jun-2009 L~ 22-Mar- Registered
- con 356242010 2010
72 ACCELARATE Literary 25-Moy-2009 | 4526/09- 1-Jun-2009 %3 22-Mar. Repistered
Con. 356252010 2010
73 LITMUS RECRUITMENT Liternry 25-May-2009 | 4527/09- i-Jun-2009 L- 22-Mars Registered
PORTAL COML 356262010 2010
74 PROPEL-TRAINING Literary 25-May-200% | 4328/09. 1-Jun-2009 L~ 22-Mar- Registered
MANAGEMENT TOOL conL 356272010 2010 -
I Lite 25-May-2009 | 4529/09. 1-Jun-2009 L- 22-Mar. Registere:
» T\%ﬁ\uﬁh;\‘g?'RAHON i Y co/L 3562872010 2010
ENHANCEMENT TOOL _
76 FINANCIAL AUTOMATION Literary 25-May-200% 4530/09- 1-Jun-2009 L- 22-Mar- Repistered
TOOL - ConL 3562972010 222::[0 e
X i 25-May-2009 4531/09- l-Jun-2009 L- ~Mar- egistere
i 'EI:'IE‘:{SPIE:%YB 00K ey Y COofL 3563072010 2010 .
RAMA' itey 25-Mny-2009 | 4532/09- 1-Jun-2009 L- 22-Mar- Registere
B P 150 Lhemey Y CorL 356312010 2010
g Lite: 25-May-2009 4533/09- [-jun-2009 L~ 22-Mar- Repistercd
% CLICKS Ul TOOL UPGRADE terary 2 iy . 156327010 2010
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MNIIT Limited
Registered Office:

Plct No 85, Secler 32,
Instinutienal Area,
Gurugram 122 001,
(Haryana) India
Tel:+91 {124) 4293000
Fax:+91 (124) 4293333
Email: info@niit.com

CIN: L74899HR1981PLC107123

winw.niit.com
S, No. Title 7 Course Code | Application Diary No. Acknowledgement Certificats Date of Status
Date Date Nao. Certificate
80 INDIVIDUAL AS A BATCH - Literary 25-May-2009 | 4534/09- 1-Jun-200% L- 22-Mar- Registered
TRAINTNG PLATFORM - _ conL 3563312010 2010
MODULE 1
81 INDIVIDUAL AS A BATCH - Litcrary 25-ivlay-2009 4535/09- 1-Jun-2009 L~ 22-Muar- Repistered
TRAINING PLATFORM - CoL 3563412010 2010
MODULETI
82 RELATIONAL DATABASE Litcrary 25-May-2009 | 4536/09- 1-Jun-2009 L~ 22-Mar- Registered
DESIGN CoiL 35635/2010 2010
83 UNEX & LINUX Literary 25-May-2009 | 4537/09- 1=Jun-2009 L- 22-Mar- Registered
FUNDAMENTALS COL 35636/2010 2010
B4 PERL CGI Literary 25-Muy-2009 | 4538/0%- 1-Jun-2009 L- 22-Mar- Registered
COML 356372010 2010
83 INIX ADVANCED Lirerary _ 25-May-2009 | 4535/09. 1-Jun.2009 L- 22-Mar- Registerad
COM 3563872010 2010
86 AGILE PROJECT Lirerary 25-May-2009 | 4540/09- 1-Jun-2009 L- 22-Mar- Registered
MANAGEMENT COL 356012010 2010
87 SHELL SCRIFTING IN UNIX Lirerary 25-May-2009 | 4541/09- 1-Jun-2009 L- 22-Mar- Repistered
COomL 35602/2010 2010
11 FLASH AND Literary 26-May-2009 4462/09- 28-May-2009 L- 23-Aug- Registered
DREAMWEAVER ComL 3600072010 2010
89 HOSTING INTERNAP Literary 22-Apr-2010 | 4900/10/C 29-Apr-2010 L- 20-Sep-~ Repistered
oL 380772011 2011
90 RICH MEDIA Literary 22-Apr-2010 | 4895/10/C 29-Apr-2010 L- 20-Sep- Registered
O 390762011 2011
91 PROJECT PRACTICE Literary 30-Apr-2010 5715110~ 7-May-2010 L- 13-Oct- Registered
PROGRAM ComL 39151011 2011
92 STQA (SOFTWARE TESTING Literary 30-Ape-2010 5752/10- 7-May-2010 L- 24-MNav- Registered
AND QUALITY COL 1945812011 201t
ASSURANCE)
93 CONTENT ENGINE Litcrary 20-Oct-2010 12017110~ 2-Now-2019 L 13-Jan- Registered
OPTIMIZATION coL 4557272013 2013
94 ONLINE WORK AND Literary 20-0ct-2010 | 12018/10- 2-Nov-201¢ L- 11-Jan- Registered
HOSTING MANAGEMENT coL 4558112013 2013
95 MTS Literary 26-Aug-2011 | 102947201 1-Sep-2011 Applicd for
1/COL
9% TOOLKIT SOURCE Literary 22-5ep-2011 115777201 28-Sep-2011 L- 9-Apr-2013 Registerad
1/COML 48219/2013
97 Training Admin Product Literary 16-Jul-2012 910012012 [8-Jul-2012 Applied for
Development -Cont, _
98 Creating, Querying & Manaping Literary &Muar-13 304472013 14-Mar-13 L- 26-Sep- Registered
Database using MySQL - SEZ -CO/L 5454372013 2013 .
99 Data Centric Application Literary 8-Mar-13 3048/2013 14-Mar-13 L. 26-8cp- Registered
" | Development Using ADO.NET - -COML 5453772013 2013
SEZ
100 WEB Page Authoring (\WWPA) - Literary B-Mac-13 3049/20t3 14-Mar-13 L- 26-Scp- Repistered
SEZ -COML 54536/2013 2013
101 Symphony - Program and Literary 31-Mar-17 55342017 3-Mar-i7 SWW- 28-Aug- Registered
Pﬁ:?fct Minngcrﬁcnt Software -CO/SW Y. 935;30!7 232317 —
i Lif 31-Mar-17 553672017 31-Mar-17 - -Ang- egistere
102 QA Automation Tool terury o 93462017 201
103 LT Toel Literary 11-May-17 7555/2017 11-May-17 Applied for
-CO/L
104 | 1DC Tool Literary 12-May-17 75765?,” 12-May-17 Applicd for
-C
05 MS Tool Literacy 12-May-17 7574gﬂ 17 12-May-17 Applied for
COML
i - -Jul-17 0525/201 12-Juk17 SW- 22-Sep- Registered
108 EASE iy 12l !i-COlSW 945972017 ‘ 2017
- K 0 14-Dec-t8 SW- 25-Jan- Registered
107 Onboarding Platform Soflware 14-Dec-18 ::;BG'glg.\J 1213912019 3016




NUT Limited
Registered Office:
Plot No B85, Sector 32,
Institational Area,
Gurugram 122 001,
aryana) India
Tel:+91 (124) 4293000
Fax:+91 {124} 4293333
Email; info@niit.com

CIN: L74B98HR1981PLC107123

ry niit.com
8. No. Title Course Code | Applieation Diary Mo, Acknpwlicdgement Certificate Date of Status
Date Date No. Certificate
108 Leaming expericnee Software 9-Jul-19 10898/201 15-Jul-19 SW- 2-Sep-2019 Registered
Transformation Platform 9-COSW 12816/2019
109 Customer expericnce Soflware 1-Feb-20 200412020 1-Feb-20 SW- 18-Mar- Repistered
Transformation Platform - -COISW 1336612020 2020
1o F2H: Platform and Automation Literary 2{-dlar-20 136212020 4-Jun-20 5iv- 24-Aug- Registered
-CO/ISWV 136292020 2020
11 Sates Enablement Pladorm J Software i2-Nov-20 183350202 12-Mov-20 SW- 23-Feb- Registered
0-COsW 142212021 2021 J
B. TRADEMARKS
5. No. Particular Class Filing Date Trademark Ne, Valid From Yalid Te Status
L NIIT LITMUS 41 2-0e1-2006 1404851 9-0c1-2006 8-0ct-2026 Registered
2. NUT LITMUS 42 9-Qct-2006 1494852 9-Qct-2006 8-Oct-2026 Repistered
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