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Institutional Area,
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October 13, 2022

The Manager The Manager

BSE Limited National Stock Exchange of India Limited
Corporate Relationship Department, Listing Department

1% Floor, New Trading Ring, Exchange Plaza

Rotunda Building 5" Floor, Plot no C/1, G Block

Phiroze Jeejeebhoy Towers, Bandra Kurla Complex

Dalal Street, Mumbai 400 001 Bandra (E), Mumbai — 400 051

Subject: Intimation of shifting of registered office of NIIT Limited (“the Company”)
Ref : Scrip Code : BSE — 500304; NSE — NIITLTD

Dear Sir,

This is in continuation to our letter dated November 2, 2021, regarding shifting of the
Registered Office of the Company to Plot No. 85, Sector-32 Gurgaon 122001, India with effect
from November 5, 2021 pursuant to approval of Regional Director, Northern Region, Ministry
of Corporate Affairs, New Delhi (“Regional Director”) for shifting of the Registered Office of the
Company from National Capital Territory of Delhi to the State of Haryana.

The Company has received new Company Identification Number (CIN):

L74899HR1981PLC107123 on October 12, 2022 from Registrar of Companies, NCT of Delhi
and Haryana upon registration of approval order of the Regional Director.

A copy of altered Memorandum of Association is enclosed herewith.
Kindly take the same on record.
Thanking You,

Yours truly,
For NIIT Limited

Deepak Bansal
Company Secretary &
Compliance Officer

Encl: a/a
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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, (&l H

122001 "V
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

COMPANY NO..... 15863

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

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

(UNDER THE COMPANIES ACT, 1956 (OF 1956)

In the matter o!PACE EDUCATION PRIVATE LIHI'IED

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

"1 hereby certify that e PACEEDUCATIONFRIVATELI“ITLD

..'...whnch wat origmaliy-mco:poratcd onSLC(’ND

aay of......DECEMBER ... . One Thousand Nine Hundred........_....EIGH:EX...QNE.-.:.....
Under the JOEIAG XOHHONMDKK XAKX XHXoIX XXX Companies Act, 13956 and Uander the
RBME e iroercomsseserssnsn PACEEDUCATIONPRIVAM ELIHITED ................. . having

duly passed the necessary special resotuuon in terms of section 2”2}2}1}{]{)(2&&]4}1

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

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

approval letter: NoRoa/Appmwauam5365/‘828?md L 1229-90 ..

The name of the sald Company is this day changed 1o.. NIITLIHHED

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

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

e} F PP N.GVEMBER ................. ' ..(One Thousand HNine Hund.lred

{ 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.
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18,
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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 of 1956)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
~ OF
NIIT LIMITED

CONSTITUTIONS OF THE COMPANY

1. a)Save as reproduced herein, the regulations contglned in Table “A’ ifi the First Schiedule to the Companies Act,

1956 shall niot apply to the Company.

b)Notwithstanding anything contained i in these Articles, such prowsnons and regulations as may bcprescnbed by

the legislature, a5 compulsory, by later enactments relating to Companies, shall have priority of observanct:
under such circumstances.

INTERPRETATION CLAUSE

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

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

a)

b)

g

)
i)
)

“The Act’ means the Companies Act, 1956 and includes any remactmmt or statutory modification lhcrcof for
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 Dxrectors entitled to pass
a circular or 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 8 slmrc or shares of any class registered in thc Share
Register of the Company

“Month’ shall mean the, Caleiidar Month.
The Office’ ineans the Registered Office of the Company.
*Paid up’ shall include ‘Credited as fully pazd up’.

‘Proxy includes attorney duly consututcd under a Power of Auomcy

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

to fime and in force for the time bcmg and include the Memorgndum of Association where the context 50
rcquzms

‘Thc Seal™ means the Common Seal for the time being of thc Company

‘Special Resolutions’ shall have the meaning assigned therefo by Section 189 of the Act. “Words’ importing

the. mascutine génder shall include the feminine gender and vice versa, Words importing the singular shall
include the plural and words importing the p!umi shall inciude the smgular

“Section’ means S&ctlon of the Companies Act, 1956 0r any amendments thereof

“Year” means year of account of the Company.



Artiéle 8 was amended by Members at the AGM held on 25.07.2007

Directors who may allot or otherwise dispose off the same to such persons on stich 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
. 'Mexting dnd where at any time it is proposcd to increase the subscribed capital of the Company by the allotment
 of further shares then subject to the provisions of Section 81 (fA) of the Act, the Board shall issue such shares

Except as ordercd by a court of competent jurisdiction or as by Law required, the Company shail not be bound

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

The Companies shall be entitled to. treat mc Tegistered holdcr of any share as the absolute owner thereof and

DHAKE CAFLIAL

The Authorized Share Capltal of the Company shall be of such amount and be divided into such shares as
provided in Clause V of 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 into several classes and to attach thereto respectively such preferential,
deferred, qualified or special rights, privileges or condlifons as may be determined by the Company in
accordance with the Aritcles of Association of the Company for the ime being and to vary, modify or

abrogate any such rights, privileges or conditions in such manner as may be permitted by the Companies
Act, 1956 or provided by the Articles of Assoclation of the Company for the time being.

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 the proyisions of the 'Act and these Articles, the shares shall be under the contro! of the Board of

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

mthcmannersdouthecuon 81'(T) of the Act.

10, recognise any equitable, contingent, future or partial interest in any share 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 of 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 rightin

respect of share other than an absolute right thereto in accordance with these Articles in the person from time to
time registered as the holder thereof. ' '

L]
+

a) Every Member or allottec of shares;shall be entitled without paymcnt, to receive one or more ccm,ﬁcates 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 shail 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 arki 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 entered in the Register of Members agamst the name of the person to whom 1t has been issued,
indicating the date of issu¢.

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

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

-




10.

11. &) The Directors-shall in making the allotments duly observe the provisions of the Act

12.

1.

14,

c) A Director may sign a Share Certificate by affixing his signature theroon by means of any machine, equip-
mient or other mechanical means, such as engraving in.metal or lithography, but not by means of 2 rubber

stamp, provided that the Director shall be responsible for the safe custody of such machine, equipment or
other material used for the purpose.

d) If any cestificate of any share or shares be surrendered to the Company for sub—dmsmn, split or consolida-

tion into market units of trading.or if any certificate be defaced, old, decrept, worn out or the capts inthe

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 lieu thereof at free of charge..

¢) No fee shall be charged for the Sphl, oonsohdatlom renewal and pucca transfer receipt into denominations

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

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

 reissue, renewal of Share Certificates and the form, sealing and signing of the ccruﬁcates and records of the

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

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

conduct of its business; and any shares which may be so atlotted may be issued as ﬁlllylparﬂy patd up sharcs
and if so issued shall be dwmcd as fully!partly paid up-shares.

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

c) Nothmg herein contamed shall prevent the Diractors from issuing fully paid up shares either on payment of

the entire nommal value t}wreof in cash or in satisfaction of any oltstanding débt or obligation af-the.
Company. -

Subjectto the provisions of Section 80 of the Act, the Company shail have thc power 10 issue prefcremc shares

which are or at the option of the Company are liable to be redeemed and thc resoluuon authonsmg such issue
shall prescribe the manna, terms and conditions of redemption.

On the issue of Redeemable Preference Sharcs unda the provision of Amclc 12 hereof the following provmtons
shail take effect:

a) No such shares shail bc redeemed except out of profits of the Company which would otherwise be available
for dividend or ot 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 preminm, if any, payabléon redemptlon must have been provided for out of the profits of the Company
or the Company’s share Premium Account bcforc the shares are redecmed.

d} Where any such shares are redecmed o!hethse than out of the procecds of a fresh issue, there shali, out of '
proﬂts which would otherwise be available for dividend, be transterred to a reserve fund, to be called the
“Capual Redemption Reserve Account”, a sum equal to the nominal amount of the share redeemod and the
provnslons 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 Rescrve Account were pald up share capital of
-the Company

The Company may at any umc pay a comumission (o any person for subscn'bmg or agresing to subseribe
(whether absolutely or conditionally) for any shares, debentures, or debeature stock of the Comnpany or under-

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

twres 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 requirements shall bc observed and oomphed with and the rate of

3
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15.

16.

17.

18,

19,
20,

commission shall-not exceed 5% of the issue price of the shares, 2 172% OI e PFICE 01 WIE ULLKIRIILS vi wiv
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 fully/partly paid shares or partly in one way and partly in the other.

ISSUE OF SWEAT EQUITY SHARES

Notwithstanding anything contained in Section 79 of the Companies Act, 1956, the Company may issue Sweat
Equity Shares, i.c., shares issued to Employees or Directors at a discount or for consideration other than cash
for providing know-how or making available 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 condlttons are fulfilled:

{2) The issue of Sweat Equity Shares is authonmd by a Resolution passed by the Company in the General
Medmg

()] The Resolution specifics the number of shares, ihcu' value and the class or classes of Directors or Employees

to whom such equity shares are to be issued.

~ (c) Not Jess than one year has at the date of the issue c¥apscd since the date on which the Company was entitled

“to commence business.

(d) The sweat equity 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 nay have been xssued and subjcct
o the conditions of allotment, by a resolution passed at a meeting of thc Board {and not by circular resolution)

make such éalf ns it thinks fit upon the members in respect of all moneys uripaid on the shares held by-them

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

deerned to have been made at the time when the resolution 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 placc of payment
and the person or persons to whom such call shall be paid.

if any member fails to pay call on the day appomtc:d for payment tharoof the Directors may at any time thereaf-
ter, serve a notice on him requiring him to pay the call 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 iiqn-p:’xymmt 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 arry Member or his representatives
for the recovery of any money claimed to be due to the company 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 enitered in the
Register of Members as the holder, at o subsequently to the date at which the money sought to vd recovered is
alleged to have become due on the shares in respect of which such moncy Is sought to be recovered; that the

sesolution making the call is duly recorded, in the minute book, and that notice of such call was duly givento the

membet 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 thaf a quorum of the Directors was present at the Board

Meetings at which any call was made, was duly convened or constituted, nor any other matters whatsoever, but
the proof of the matters aforesaid shall bo conclusive of the debt.

The joint-holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
'ljzc 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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2.

26,

27.

28.

c29,

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

deem fairly entitled to such extension, but no member shall be entitled to such extension save as a matter. of
grace and favour .

¥f any member fails to pay-any call due from him on thc day appointed for payment thereof, or, any “such
extension thereof as aforesaid, he shall be liable to pay interest on the same from the day appointed for the
paymedt 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 Articie shall render it obligatory for Board to demand or recover any
interest from any such Member. .

‘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 Articles 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 payment 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, agree 1o and rocgived from ahy Member, willing to advanoc the samie, all 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 from time to time at any time thcrwﬂer as exceeds the amount of the calls then made

upon and dise 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 paymg the sum in advance and the Board agree upon. The
Board may agree to repay at any time any amount so advahced or may at any time repay the samé upon giving

to the Member three month’s notice in writing. Moncy paidin advance of calls shall not inrespect thereof. confer
a nght to dwzdmd or to participate in the proﬁts of the Company

FORFEITURE OF SHARES

{fany member falis to pay-any call or instalment of a call dn ot before the day appomted for the payment of the
same or any such extension thereof as aforesaid, the Board may, atany time, thereafter, duting such time as the

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

The notice shail name a- day (not being less than fourtwn days from the date of the notlcc) and placc or plac&e
on and at which such calf or instalment and such i interest thercon at such rate not exceeding 9 percesit per annutn
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 nor-payment at or bcforc the time and at the call was
made or instalment is payablc, will be liable to the forfeited.

Ifthe rcqulrcmmtof any such notice as aforesaid were not complied with, every or any share in 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 include 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, nouoc of the forfeiture shall be given to the member in whose name

it stood umnedxiatcly 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 afly manner invalidated by any omission or
neglect to give such notice or to make any such eatry as aforesaid.

Any shate so forfeited shall be decmed to be the, property of the Company. and may be sold, re-atlotted or

otherwise dispose off, either to the original holdcr thereof or to any other person, upon such terms and in such
manner as the Board shall think fit.

The forfeiture of a sharc involves extinction at thc time of the forfaturc, of all interests in and all claims and

demands against the Company, in respect of the shares and all other rights incidental to the shsm, cxccpt only
such of those rights as by these Articles are expressly saved.



30.
31.

32,

33,

34.

35,

36.

EYR

Upon any sale, ro-antnmt 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 shall on demand by the
Cormpaty have been previously surrendered to it by the defaulting member) stand cancelled and become null

and void and have no effect, and the Directors shall be entitled 1o issue a new certificate in respect or a said
shares to the person or-persons entitled thereto,. -

The Board may at any time before any share so forfeited shall have been sold, re-alloﬁt_:d or otherwisc disposed
off, annual the forfeiture thereof upon such conditions as it thinks fit.

LIEN

The Company shall have a first and paramount lien upon all 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 full effect arid such lien shall extend to.all dividends and bonuses from time to time declared in respect

of such shaws Unless oﬁmwxsc agrccd the regxstrauon of a transfor of shares shall operate as a waiver of the

COmpany s lien if any on shares. The Dircetors may at any time dcclarc any shates wholly or in part to bc
exempt from the proviswns of this clause.

The shares of: anty member who is indebted to the Company may be sold by rcsolutlon of the Directors, to satisfy
the Company’s liea thiereof, 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 1o such purchase, and shall not be bound to see

1o the application of the purchase money nor his titles to the shares be affecied by any irregularity or invalidity
in the procc:cdmgs with reference to the sale.

 No sale however shall be made under Article 35 unless any part of the debt in mpect of which the lxen cxlsts {5
‘presently payable. Further such right of sale shallnot be excrcised until the expiry of 14 days after the service

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

exists, bas been served to the registered holder for. thc time bcmgof shares or thc person eatitled by reason of his

death or insolvency, to thcsham

The net proceeds of any such sale shail be applied in or towards 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 dmded into shares of such

. rcspcctwc amounts as the resolution shail prescribe.

The new shares shall be issued upon such terms and cond:hons and with such rights 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 the Company in conﬁnmty with Sections 87 and 88 of the Act. Whenever the Cap:tal 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 issue or by these preseats, any capltal raised by the .
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18.

39.

40.

Al

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 instalinents, forfeiture, lien, surrender, trassfer and
transmission, voting and otherwise.

REDUCTION OF CAPITAL

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

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

b)- Either with or without extinguishing, reducing liability on arry 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 extingaishing, or reducing 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.rucic is not to derogate any
power the Company wouid have if it were omitted.

Subject to the provisions of Section 94 of the. Act. the Gompa.uy in General Mectmg may by an ordinary
resohation from time to tinie; 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 »
ouc or more of such shares have some preference or special advantage as regards dividend, capital o otherwise
over as compared with the others or other. Subject as aforesaid the Company in General Meeting may by an
odinary resolution also cancel shares which' have not beea taken or agreed to be taken by any person and
diminish the mount of its sharccapﬂalbythcamountoft!msharos so cancelled,

Whenever the capital, by reason of th issue of preference shares or otherwise, is dmdcd into dxﬁ‘ermt classes

of shares, all or any of the rights and prmlcges attached to each class may subject to the provisions of Section -
106,and 107 of the Act, be modified, commuted, affected or abrogated, or dzaltt with by agmamntbdweenthe '
Company and any person purporting to contract on behalf of that class, provided such agreement is ratified in

 writing by holders.of atleast three fourths in pomiiial Value oi‘thc issued shares of the class-or if confirmed by

i spocaal resolution passcd at a Separate General Mecting of the holders of shares of that class.

-a) Wbe:rc at -any time after the expiry of two years from thie formation of the Company or at any time after the

expa:ry 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 allétment 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 sharés of the Company, in propottion, as nearly‘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

fimiting a time not being less than 45 days from the date of the offér within which the offer, if not accepted
will be decmed to have been declined. After the expiry of the time: spcc:ﬁod in the notice aforcsaid or on
‘receipt of earlier intimation from the person to whom such notice is given that he declines to accept the

shares offered, the Board may dispose off them in such manner as they may think most beneficial to the
Company.

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

ii) by an ordinary resolution and vnth the consent of the Central Government issue further shares to any
persons, and person or persons may not mcludcthc persons who at the date of the offer arcthcholdus of °
the equity shares of the Company.

t) Notwithstanding anything cmtmncd in sub-clausc (a) above; but subject, howcvc: to Section 8(3) of the

Act, the Company may increass its subscribed capital on exercise of an option attached to the debentures

issned 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 all 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 transfees of shares and registration thereof. Every instrument of transfer of shares shall be in
accordance vmh and in the form prescribed under the Act or the Rules made thereunder.

Evcry such instrument of transfer shall be executed both by the Transferor and the Transferes and attested 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 Members ot Register

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

Subject to the provisions of Section 111 of the Act and Section 22(A) of the Securities Contracts (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 case of shares not fuily paid up, may refuse to register a transfer 10 a transferee of whom they do not
approve. [f the Board refuses to register the transfer of any shares the Company shall 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 either alone or jointly with any other person’or persons indebted to the Company on any account whatso-
ever except a'lien on the shares,

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

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

shares, the survivors shall be the oniy persons recoguised by the Comparny as having any title or interest insuch

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.

ThS executors or admmwtrators or holders of Succession Certifi catc or the lcgal rcpresmtatw@ of deceased

member. (not being one or two of joint holders) shall be the only person recognised by the Company as having
any title 1o the shares registered in the name of such membes, and the Company shall not be bound to recognise
such exccutors or administrators or holders of a Succession Certificate or the legal representatives unless such

executors or administrators ot Iegal representatives shatl have first obtained probate or Letter of Administration: ‘

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

clearance certificate from the Estate Duty Authorities prov:ded that in case where the Board in its absolute
 discretion, thinks fit, the Board may dispense with production of probate or Lettes 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 under 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 to any insolvent or person of unsound mind.

Subjw. to the provisions of Articles 47 and 48, any person becoming entitled to shares in oonsoquencc of the .-
death, lunacy, bankmptcy, or insolvency of any 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 he sustains the character in respect of which he proposes to act under |

this Aruclc, or of his mlc, as the Board thinks sufﬁcmt, cither by registering lumsc!t‘ as the holder of thc sharcs




52.

53.

- 54.

55,

36.

5.

or elect to have some person nominated by him and appruved by the Board reglstctcd as such holder, pmvxded,

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

in favour of his nominee an instrument of fransfer in accordance with the provisions, herein contained, md until
he does 50, he shall not be freed from any liability in respect of shares.

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

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

The Company 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
appearing in the chzsta' of Members) to the prejudice of persons having or claiming any equitable right, title

. 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. prohibiting registration of such transfer, and may have eatered such notice, or

referred thereto in any book of the Company, and the Company shall not be bound or required to regard or
- attend or give effect fo any notice which may be given to it of any equitable right, title or interest or bclmder any

1iability whatsoever for refusing or neglecting to do, though it may have been entered or rcfen'cd {0 in some book
of the Company; but the Company shall nevertheless be at liberty to régard and attend to any such notice; and
give effect tha'cto if the Board shall so think fit. '

No charge be made by the Company for rcglstrauon of transfers of its shares and debentures.

DIRECTORS

Thc‘Company shall bave not Tess than three aod fot morcthantwclvcl)xrcctors mcludmg‘themmed,
. technical, special, additiohal, detenture Ducctom, if’ aly, and aLso mcludmg any other kind of Director on the
Board. : .

The first Directors of the Compainty shall be the follomng'
1 Mr Swaprasad Sivasubramaniam Nadar
2. Mrs Klran Nadar

3. Mr. Rajendra Singh Pawar

" 4. Mr. Vijay KThadam

Any person whether member of the Compaiy or not may bcappomtcd as a Director and no qualification’ by way
of share holding b¢ required from any Director.

The Board shali have power to co-opt onc or more pcxsons tobe Ducctors, but so that the total numbcr shall not
exceed twelve, Inthe place of 2 Director who is about {0 Jeave or is absent from that state in which the meetings
of the Directors are generally held the Board may appoint any personto be aitcmatrchucctors provided such
absence shall not be lesser period than thres months and such appointee while he holds office as an alternate
Director shall be entitled 1o 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 when the
originat Director returns to the State in which the m¢etings are generally held. An aiternate Dircctor appointed
under this-clause need not be a member of Ihc Company and shall not be rcquu-ed to obtain qualification shares,

Imcase the Union Government or any State Governinent or any Financial Instifution grants loans, renders any

other form of financial assistance or accepts participation in the capital of the Company, such Government or
Financial Insutum:lsha.u, if the agrecment between it and the Company so provides be entitled to nominate its

Tepresentation of representatives on the Board of Directors. Such Directors shall ¢ease to be Directors. ‘upon

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

the term stipulated in the agresuent § 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

olding such office such nominees shall be liable to retirement by. rotation.

.9
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59(a) Subject to the provisions of Section 309 of the Companies Act, 1956, and

60

61,

62,

- 63,

65.

66.

i G NOMINCE LIreelors appointed by the Financial Institutions shall not be liable to retire by rotation

If any Director appo'mted by the Company in General Mectmg vacates office as Director before Hs term of

office will expire in the nérmal 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 Companices 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
the Board of Directors, not exceeding the sums prescribed under the applicable laws from time to time, for every

meeting of the Directors or any Committce thereof at which he shall be present in person, besides travelling,
bfaardmg, Iodgmg and other expenses.

other applicable provisions, the
Company shall have fhe power to pay consulting charges/fegs to non-executive directors in oonszdaataon for
profwsnonal services rendered ’o}' themn to the Company.

(a) SubJect to the provisions of Scctxon 314 ofthe Companfcs Act, if any Director shall b 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 substlt\monof the remunerations-specified in the last preceding Article,

b) Subject o provmons of the Companies Act, 1956 the Board of Directors may erploy from time to time any
 Directors to perform any work or supply. goods required by the Company or to serve the Company in any

' professlonai capacity or in any other capacity or character and may reminerate hLm for such work or goods
" or services as they may thinkproper and may enter into contracts with him for the purposc aforesaid, but no

" Directors shall vote.at any Digectors’ imeeting upon and question affecting his own mp!oyn}mt as aforesaid

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

The Directors shall have power from time'to time, to appomt any othet personto be Directors, provided 1‘ne total
number of Directors shall not at any time exceed the maximum number fixed as above. But any Directors so

appointed shall hold office only until the next following Annual General Meeting of the Company and shall then”

be eligible for re-election.

_ The Company may, by ordinary resolution, remove an ordinary D:rcctor 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 created in the manner and subject to thc provisions of Secuon 284 of the Companies Act, 1956.

The Directors may elect onte of their body to the office of the Chalrman of the Board of Directors and the
Director so elected as Chairman shall hotd 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
General Mectmgs during the tenure of office.

At thc Annual General Meeting of the Company to be held in every ycar one third of such Directors are liable

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

Ifat any Annual General Meeting at which an election of Directors ought to take place, the place of any retiring
Director is not filled up, he shallif willing to continue in office until the Annual General Meeting in the next year

and so on from year until his place is-filled up, unlws it shall be dctcmuned at such rnoctmg (on due notice) to
reduce the number of Directors in office.

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

as 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 disquai-
fied by reason of his or thicir offics as such from contracting with the Company cither as veador, purchaser,
lender, agent, broker lessor or otherwise nor shall any such contract or arrangement entered into by or on behalf
of the Company with such Director or with any. Company or partnash;p in which he shall be a.member or
otherwise interested be avoided nor shall any Director so contracting or being such member or so interested be
lisble to account to the Company for any profit realised by such contract o arrangement by reason only of such

Director 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 cxxsts or in any other case at thc first meeting of the Directors afier the acquisition of the intezest.

. o v

MEETING OF_BOA_RD OF DIRECTORS

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

of the total streugth {any fraction contained in one third being rounded off as one) whichever is higher. Thc
Board shall mect atleast once in every three monlhs

Save with the consent in wntmg o all the Directors, reasénable notxce, in writing, shall be given of every
, rmett{lg of the Board to cvc:y Du'cdor for thétime being in India, and at his usual address in Iridia to evety

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

Save as otherwise mcpmsly provxdcd in the act, a resolution in writing clrculated in draft togcthe: with all
ndcessary papess and signed by all'or a majority of the members of the Board of Directors or of’a Committee
thereof for the time being entitled rpccwc notice of a mecting of the Board or Committes shall bq asvalid and

 effectual as if i it had been passed atia meeting of the Board or Committee duly convened and held Inthe event

TOA.

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

s1id resolution shall unless oihavnsc stated therein be dwned to be passed on the date of signature of'the -
Director signing last.

The Compary shall have the powier 1o hold Board or Committes Mzcungs through the means of video, web,
teleconferencing or other clectronic means and also allow Directors to participate in the Board or Committee

moclm@ through the means of video, web, teleconferencing or other electronic means subject to the applicable

1.

S

73.

_prov:s:ons, if any, of the Companies Act; 1956 and other regulatory provisions, if any, and all relevant articles

dealing with Board or Committes mcdmgs shall be read mutatis mutandns

POWERS OFTHE BOARD - -

‘The bysinsss of the Company shall be mamgod by the Directors who may pay all expenses incurred in getting
w and registering the Company and may exercise all such powers of the Company as are not by the Companiés
Att, 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
povisions of the said Act, and to such regulations being not inconsistent with the aforesaid regulations or
provisions as may be prescribed by the Company in General Meeting; but no regulations made by the Company
is General Mectings shali invalidate and prior of the Directors which wouid havc been valid if that rcgulauon

‘had not been made.

The Board shall have power to appoint servicing consultants and agents for putchase and sale of goods rcqulrecl
for manufacture by the Company on such terms and condiuom as to period, remuncration, commission etc., and
they may deem fit subject to the releyant provisions of the Compamcs Act, 1956.

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

1
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&) To sell, let, exchange or otherwise dispose off absolutely or conditionally any part of the property, privileges

rial personnel or pay any principat officer of the Company or to principal officer of the Branch, office of the

Company. Any such committec of delegates shall, in exercise of the powers so 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 Anticles 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 i)retimina;y and incidental to the promotion, establishment and
registration of the Company.

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

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

specifically charged upon 2l oz any part of the property of the Compazry and its uncalied capital or not so
charged.

c) To take onlease, purchase or othctmsc acqmrc for the Company, any property right or prmleg&c, whlch the
Company is authorised to acqmrc, at such price and generaily on such terms and conditions as they may
think fit.

d) To appomt any pc:sons or pcrson to hold in trust for the Company, property belonging to thc Compauy orin

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

and undertakings of the Company upon such termns and conditions and for such wmldaanon as they may
think ﬁt.

f) To appoint and at thcxr discretion remove or suspend such agents, managers, secretaries f"or permatient,

temporary.or special serviceas they may from time to time think fit and to determine their powers and duties &

and fix their salaries or emoluments and to rcqu:rc securities in'such instances and to such amounts as they

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

g) To buy or procure the suppiy of all article goods, machandlsc and other moveable pmpcrty required for the

purpose of the Company and to sell them.

1) To appoint any person or persons o be Attorneys of the Company for wch purpose, and with powers,

authorities and discretions not exceeding those vested 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 arrangcmc:m with any banks, persons or mrporatxons 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 propirty of the Company and t0 execute and register any &
docummt relating to the same.

)} To make and give receipt, realise and oiher d:sdurgcs for money payable to the Company and for the claims
and demands of the Company

/

k) To compmmd and allow time. for the payment or sattsfachon of any debts due to or by Company and any

claim or and demand by of agamst the Company and to refer matters to arbitration and observe and perform
the awards,

I} To sign, draw, accept, mdorsc md mgouatc and dlsoount, for and on behalf of the Company, all such
quucs, bills of exchange, promissory notes, hundies, drafls, government and other securities agd all other

-documents, whether negotiable-or otherwise as shall be normal in or for carrying on the affairs of the
Company. '

12
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-m) To institute, prosecute, defend, cmnpronusc or abandon any legal procecdings by or against the Company or

its officers or otherwise concerning affairs of the Company.

) To invest and deal with any of the moneys of the Company not lmmcdlatcly required for the purposc thereof

upon such securities in investments and in such manner as they miy think fit, and from time to time 1o 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 acts, deeds and

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

p) To make and tepeal, from time to time bye-laws for the regulations of the busmcss of ﬂw Company, its
oﬁious and servants. ,

q) To deposit money on secunty or otherwnsc with other pasons or company or companies, whether Bankmg
Company or not, and to invest any funds of the Company that are not required for the time being for the
general 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 dlsposc off or'deal with any of the mvestmenis of the-
companics-as may be deemed expédient.

1} To give credit or deal upon credit vnfh or without sccunty with arly pcrsons including a membct of the
Company of such amount upon such terms and condmom as they shall think fit.

* 5) Tocallany( Gcncral thmg of the Company 1o transact such business as is . mentionéd in the notice oonvm-

mg the meeting. _
1) To exercise and to-carry into effect any or all of the ob_]ects and powers mentioned.or rcfmod to in the
Memorandum of Assoctatxon.

Bohkowmc POWERS . ..
The Du'c:ctors may from time to time &t their discmtzon raise or borrow ot secure the payments of &ny sum or

sums of mohey for thc purpose of Compauy S busmcss and may secure the payment for or. repayment of such

and futurc) mcludmg its uncalled and unpaid caprtal

Subject to aforgsaid, any bonds, debenture stock o other secutities issued by the Company shall be under the

contro] of D:roc!ors who may issue them upon such terms and conditions and in such manner and for such
cons:deranon as they shall consider to be for the benefit of the Company.

The Du'octors may at dny time pay or. agrec to pay to any pcrs[on, commission which may represent a share in
{he profits of the Company or in any other manner either in 4 lumpsum or in yearly, half-yearly or quarterly
instalment, in consideration of his guarantee, to Debesiture Holders or other éreditors on behalf of the Company

the payments on the face vatue of the Debeatures 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 thereunder the Directors may receive

deposits mezely 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, quamdy, half-ywly oratthe bcgmnmg ortheend of -
the term for which the sums are borrowed.

Iftthucctororanyotbctpc:sonshawaomcpa'sonalty liable, for payment of any such primarily due ﬁ'om
the Company, the Directors iay execnto of cause to be'executed any mortgage, charge or security over the
whole or any part of assets of the Company bywayofmdcmmtytosecurcofﬂwbmctorsorpasons S0~

- becoming liable as aforesaid for loss in respect of such lmb:hty

13
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8. b Sub_mct as herein otherwise expressly prcmded 110 person shall, as bearer of a share warrant, sign a  requi-

B4,

MANAGING DIRECTOR, MANAGER AND SECRETARY
(A) MANAGING DIRECTOR

Subject to the provisions of the Act, the 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 ﬁt, 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 Comgpanies Act,
- 1956, the Board shall have the power t6 appomt a Manager upon such tcnns ard coriditions as the Board thinks
' ﬁt;

(C) SECRETARY

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

such conditiofis-as it may think fitand s discretion, remove any individual (hercinafter 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 functtons which may, from time to time, be assxgned to the Secrctary by the Board or thc Managing
Direstor. .

Sub_;cct to the provs:ons of the Act, a Director may be appomtcd as Secretary. Any provisions of the Act or
" these regulations requiring or authonsmg a thing to'be done by a Director and the Managcr or Secretary shall
not-be satisfied by its being done by the same person actmg both as Director and as of in the- plaoc of the

Manager or the Secretary

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

115 and accordingly the Board may in its diseretion, with respect to 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 umc, required as to the jdeatity of the person signing the apphcat:on, and the

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

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

t the warrant at the, office of the Comipany, and so
long as the warrant remains so deposited, the depositor ;h

all have the same right of signing a requisition for
calling a meeting of the Company, and of atteading and voting and exereisinig other privileges of a Member

at any mecting held after the expiry of two clear days from the tithe of deposit, as if his name were inserted
in the Register of qubu's as the holder of the shares included in the dcposntod warrant.

" 2) Not more than one person shali be rccogmsed as a depositor of the'share warrant.

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

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

2) The bearer of 2 sharc warrant shafl be entitled in all other respects to the same privileges and advantagts as

dhcwmnamodmlhckcglsta'ofh{mbas as the holder of the shares included-in ﬁwwarrant, and he shail
be a meinber of the Company.

The Board may from time to time make rules as to the tesms and on which it shall think fita new sharc warrant
Or Coupon may be issued by way of renewal in case of defacement, loss ¢ or destruction.

14




%%

8.

89.

30,

91,

 The Board may, whénever it thinks fit call Genesal Mestings and General Mecting otber than Annual General
‘Mecting stiall be an Extraordinary General Meéeting, ‘ o

Five Members ot such otlier numbers of members as the laws for the time bein :
. beand personally present shall be the quorum for a General Meeting and no business shalibe transacted at any

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

1) An Annual General Megting 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 (1) if
consent is accorded thereto in the case of Annual General Meeting by ail the members exilitled to vote thereat

and in the case of any-o{her meeting by the members of the Company holding not less than 95% of such part
of the paid up capital of the Company, as given right to vote at the mesting: '

3) Every notice of meeting of the Company shali 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 p

b ublic holiday, and shall bg eld
" during the business hours at the registered office 0

regi fice 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. ' B

5) The Company may subject to the provisions of section 192 of the Compa:iics_Ac.t, 1956 and ﬂze;'mlw
thereunder as amended from time to time pass such resolution(s) as required to be passed in accordance with
'provisioﬁs of the said Act and Rules.thereunder by Postal ballot instead of transacting the businessat the

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

. The Board shiall on the requisition of members convene ny Extraotdinary General 'M‘éacsi'n_g' of the Compny-in

the circurnstances arid in the mansier provided under section 169 of the Act.

. g in force prescribes, entitled to

Géneral Meeting unless the requisite quorum is present at the commencement of mecting- if within half an hour

from the time appointed for a meeting a quorum is not 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 placeand if at the adjourned meeting a quorumy is not present within half an hour from the time

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

"' VOTES GF MEMBERS |
On a show of hands, every miember present in or by proxy, orattorney, and being a holder of equity shares, and

ertitled to vote, shail have one vote. On a poll, the voting rights of members shall be as Jaid down in the Act.
Preference shareholders shall have right to vote in accordance with the provisions of Section 87 of the Compa-

flies Act.

Chairman, if any, o the Board of Directors shall preside.ss Chairiman at every General Meeting of the Con-
pany. 1f there is no such Chairman or if at any Méeting he is not present within fifteen finutes afier the time
appointed for holding the méeting or is unwilling to act as Chairman, the members present shall chiooss another

Director as Chairmar;, 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. -

‘Atany General Meeting a resolution put to tlwirotc at the Meeting shall be decided on a

' _ show of hands, unless
a poll is (before or o 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
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13, VIt A SHUW U1 LTI, DOSTL CATTICA UNANIMOUSTY o by a particular majority, or lost and an entry fo that effect .
in the book of the proceedings of the Company shall be conclusive evidence of the fact without proof of the ‘
‘number of proporl:on of the votes recorded in favour of or against that resolution.. )

52.. Ifa poll is duly demanded, it shall be taken i in such manner as the Chairman directs. and the results of the poll ~ ’
 shall be deemed to be the decision of the meeting on the resolution in respect of which the poll was de:mandcd .
93, Inthe case of equal votes, whether on a show of hands or on 2 poll, the Chairman of the meeting at which the h
show of hands takes place or at which the poll is demanded shall bé entitled to a second or a casting vote.  * L.
94. a) Ona. show of hands every. member holding equity shares and prese:nt in person shall-have one vote. ;
b) On a poll, every merber-liolding equity shares therein shiall have voting rights in proportion to his share of | ‘
the paid-up Equity Share Capital. ' s
¢) Onapoll, a member having more than one vote, or his proxy or other person entitied to vote for him need not ‘
‘ useallhxsvcmmthcsamway :
95, Inthecaseofj joint holders thc vote of the first namcd of such joint bo!dcm who tenders a votewhether in person #
" orby proxy shall be accepted to the exclusion of the votes of the other jornt holdcrs $
96. Onapoll, votq: may be given ¢ither pcrsonally or by proxy. , :
97. Nomember shall be entitled to vote at any General Mecting unless all calls or other sums prcsently payable by
him have beea paid, ot in regard to wh1ch the Company has lien and has exercised any nght of lien. ‘.
ACCOUNTS

98,.

Books of accounts shall be kept at the registered oﬁioe of the Company and at such other plaoe in Indla asthe
Directors may think fit, -

99, The Dircctors shall, from time to time, dda-mmc whether and to what cxtmt 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 provldod by the Compames Act, or authonsod by thc Board of Duectors, or by any resolution
of the Company in General Mecting. .

Balancc Sheet artd Profit and Loss Account ascertained by orie or-more Auditor or Auditors.
101,

As z’.-cgards the appointment and remuneration, qualification and dlsqualxﬁcatmn, removal, powers, Ti ghts and
duties of Auditors, the Directors and the Auditors shall have regard to Sections 224 and 231 of the Companies |
Act, 1956. :

102. Every account of the Company when audited and approved by a General Mezting shail be conclusive, except so

far as regards any error discovered thicrein before or at the audit of the then next account, and whenever such
enlor is dlscova'od within that period the ‘account shafl be forth\%nh corrected and hence forth shall be conclu-
“ sive.

4
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| AUDIT ‘ | ' | t

100. 'Once atleast in every yw the account ofthe Company shaiibe cxammcd, arid the corrcntncss thereof and of the i‘
.

E

S

CAPI’I‘AHSATION OF PROFITS
103. 1) The Company in Gmcral Mcctmg may, upon the mommm&auon 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 Loss Accounnt, or otherwise available for dastnbutlons and

b) That such sum be accordingly set fres for distribution in'the manner specified in clause two among the
members who would have beea entitled thereto, if distributed by way of dividend and in the same propor-
tions.
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) ~ have powers from time to time, to dcstroy the scai 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 provxsmns contained in clause thrée

cither in or towards;

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

b) Paying up in full, unissued shares or debentures of the Company to be allotted and distributed; credited
. .as fully paid up amongst such mcmbcrs in the proportions aforesatd or

¢) ‘Partly inthe way specified in sub-clausc (a) and panly in sub-clause (b).

3) A share prcrmum accountanda capltal redemption resefve account may for the purpose of this Articles oniy

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

4) The Board shall give effect to the rmlutzon passed by the Company in pursuancc. of these Art:cies

COMMON SEAL
The Directors, shail provide 2 Common Seal of the Company shall be kept in safe custody. The Board shall

Subject to the provisions of the Companies’ (Issu:: of Share Certificate Rules) 1960 the tommon Seal of thc

Company shall be affixed to any instrument with express authority, of & 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 Comimon Seal is so affixed in their presence. -

INDEWI‘I‘Y
Every Dlmctor, Secretary or Officer, of the Company or any person (whether an officer of the: Company or not)

employed by the Company as Auditor shall be indemnified out of the funds of the Company against all liabili-

-~ tis incurred by him as such Director, Secretary or ‘Officer or Auditor in defending a proceedmg whether civil or

107,

. criminal in which judgement is given-in his favour or in which he is acquitted or in. connection thh any

application u/s 633 of the Companies Act, 1956 in which relief is granted to him by the Court.

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

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

- for any loss or expense happening to 'the Company through the insufficiency of title to any property acquired by

-+ order of the Director for or on behalf of the Company or for the msufﬁcxmcy of deficiency of any socunty inor
" . upon which any of his moneys of the Company shali be vested' of 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 depos-
" ited, unless the same happens-through his default or negligence.

DIVIDENDS .
TheCompany in Annual General Meeting may declare a dividend o be pa:d to the members according o 1he1r

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

in aécordance with thesé preseats carried to the reserve, depreciation or-other special funds, may be applied in
ptyment 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 Members such interim dmdcnds as in their judgment the

109.

financial position of the Company justifies. .

Subject to the rights of persons, if any, entitfed to shares with special rights as to dividends all dividends shall bé
delared and paid according to the amounts paid or credited as paid on the shares in respect where of the
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dcciarcd and pald aocordmg to lhc amounts of the shares.

110. No dividends shall be payable except out of the profits of the year or any other un-distributed profits, and no
iargc dividend shall be declared than is necessary recommended by the Directors of the Company. The Directors
in Annual General thmg may declare a smaller dividend. Before declaring any dividend the Company shall

~ have regiard 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 divideénd 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 dcb!s liabilities or engagements in respect of which the lien exists, subject to scctxon 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 either
- their heirs, executors, administrators, assxgnon on the ofhier hand; or betwesn the members interest touching the
- true intent o construction or the incidents or consequences of these presents or the statutes or touchmg anything - §8
-when or thercafter done, execuited, omitted, re suffered in pursuance of these presents or of the statutes or -
{touching any breach, or otherwise relating to the promises or to these presents or 1o any statute affecting the ¥
Company or t0 any of the officers of the Company every such difference of disputes shall bé referved to the

decision of two arbitrators of whom one shall be appomtod by cach of the partics to the dispute or daﬂ'crence
* Such arbitration will be governed by the laws for the timo 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 trading or any matter which may be in
the nature of 2 trade secret, or a secret probess or trade mystery which is or may relate to the conduct df the

‘business of the Company and which in the opinion of the Directors, it will riot be expedient in the interests of the -
- -mmnbas of the Company to commumcatc to the public.:

114, To officers and authorised nominess. of any- financial msumnons gwmg loaxi or: any other form of fimancial

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

WINDING UP
Ifthc Company shall be wound up, the liquidator may, with the sancuon of a specnal resolution of the Company

and any other sanction tequired by the Act, divide amongst the members; in special or kind, the whole or any
part of the assets of the Company, whether they shall consist of property of the some kind or not.

Yor the purpose aforesaid, the liquidator may set such values as he deems fair upon any property to be divided

25 aforesaid and may determine how such division shall be carried out as between the members or different o
dlasses of members. -

115,

The liquidator raay, with the like sanction, vest the whole or any part of such assets in trustees upon suchtrusts  $9K
for the benefit of the contributries as the liquidator, with the like sanction. shall think fit but so that no member
shallbccompcllodto accept any shares or other securities whereon there is any liability.

mSPEC'I‘ION OFBOOKS OF ACCOUN'I'S AND REGIS‘I'ERS

Subject to the provisions of the Act, the Board shall from time to time determine whether.and to what timesand 3§
places and under what corditions.or regulations the accopnts, books and documents of the Company or any of
them shall be open to the inspection of the members and no membér (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 Meetmg.

116.
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118,

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

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 trade, 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

Evcry Director, Secretary, Auditor; or any other person employcd in the business of the Company shall, HE
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 to reveal any of the

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

119.

Board or by the law of the Country and except so far as may be necessary in ordcﬂo comply with-any. of the
“provisions in these Articles contained.

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

“enter the premiges of the Company or to mspect ar examine the Company’s premises or properties 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 o 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 Company to disclose or communicate,

' -120_. Notwuhstandmg anyﬂung contained in these Articles of Association, 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 securities 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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IN TH{ HIGH COURT OF DELL AT NEW DELHIL AT NEW DELHI

{ORIGINAL JURISDICTION)

IN THE MATTER OF THE COMPANIES ACT, 1956
AND

™ THE MATTER OF SCHEME OF ARRANGEMENT
BETWEEN

COMPANY PETTTION NO. 7572004

CONNECTD WITH o
COMPANY APPLICATION NO. (M) 1772004
TN THE MATTER OF M/s NITT L4,

having its chd Office at
C-125. Okhla Industrinl Area,
Phasé - 1, New Delhi - 110020

: ~oletitioner.
: . Transferor Company
AND i _ :
COMPANY PEITTION NO. 617204
- CONNECTD WITIL
COMPANY APPLICATION NO. (M) 1872004
TN THE MATTER OF M/s NITT Technologies T.ad.
having its Regd. Office a-
'C-125. Okhla Ilustrial Area,
Phasc - {, New Delhi - 110020
........ Petitioner
Translerce Company

- BEFORE HONBLE MR. 3[}?[1("1_. S.XX, AGARWAL

DATED THIS 18TH DAY OF MAY 2004 READ WITH ORDER I):\ TED 23!‘!‘2004

AND 3!!5!20}4

ORDER UNDER SECTION 194 OF TLIE COMPANIHS ACY, 1936

{he nbove petitions coming up {or hearing on 18/5/2004 cend with order dated

28/572004 and 314572004 foi sanction of the suheme of armngement proposed Lo be made

bwtween NUT lad. (heecinalter referred o as the ansferor ("nmmuy)h

Technologics Lid. (hereinaflter refared 1o as te tnsfezee company) upon ceading the said

petition, the arder duted 13/2/2004 whercby the requirement of copvening the meetings of lht':

sharehokders of the Transferee company was dispetised with, However, Transferor Company

was ofdered 10 convene a mecting of iLsf‘so_cuwd aedilors and vasccured cediters ad

sharcholders for the purpose of considering, and  i{ thought fit, approving, with or without

m_odtﬁcalmn. the scheme of arnngement and anoexed Lo the affidavits ol $h. Krishna Komar

Dacbha authorised representative of the Trnsferoc Company and Sh. Ravi Lal Thapa, e

- T - . -
sathorised tepresentative of the transferee company filed githe 10 day of Fetiwary
B

,m!notgﬁidﬂ
m‘&inh Coust pE E



2004 and the publication in newspapers namely (1) Peonomic Times {Tinglishy dated
297212004 and Jansatia (Hindi) dated 2/3/2004 coch containing the xlivertisement of the said
notice convening the said meetings directed 1o be held by tl;c said order dated 131202004, the
g{idavigol Sh. Sentosh Aggarwal, Advoate filed on 15/3/2004 and Sh. K.K. Bhatia fiked on
16/03/2004 showing the publication and despaich of the nolice convening the suid nieetings,
the reports of Chairman of the said meetings as (o the result of the said mcctings and upon

hearing Sh. Rajiv Nnyy'\r Sr. Advocate with Mr. Anirudh Dass, advocate for the petitioner

- and M. Jawahar Lal for lhc applicant and Mr. M.K. Bagd, Asstt. chlslnr of Compamc.s

md Mr. P.K. Bata for Dy. Registae of Companies i in person nnd it '\ppdanng {rom the' reports
I.h'\t the pmposcd scheme of armngement has been spporved: unanimousty wuhcmt any

modilication hy the said sharcholders and ereditors of U trnsfelor company present and

~ voting cither in peroson or by proxy and upon reading the affidavit dated 1170572004 of Sh

U.C. Nahata, Regional Dircctor, Nawhern Region, Depatment of company Affaics, Kanpur

on behalf of Central Govemment and the objection with regacd to para 6.6 of pant Viol the

schcmc having been satisficd sinoc the said para 6.6 part Vi of the scheme has been ordered

to be deleted by lhc count ad theee being no mvaug'um pmcccdmgs pending in n:huon to

the petitioner companics undcr Section 235 1o 25Lof the Compmlcs Act, 1956. (‘omp*\ny

applications NO. 66072004, fJle(X}#,G?S!Z(X}‘-I and 676/2004 having also been disposed of

THIS COU R[ DOTH UEREBY SANCTION THE SCHEME OF
ARRANGEMUT sclfoui‘m in Scheduk-1 annexed hereto subjccl to deletion of pm-u 6.6 ol Pact
Viof the Sa.hcmc of mr'mgt,m{,nl '\nd D()lll llLRLBY DECLARE the sume o be binding
on all the shamlw!dms and creditots of the Traas{ecor Company and Transferes Company and

alll concemed and doth approve the said scheme of nirangement from the appointed dated i.c.
010472003,

‘maminer
b Connt of
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~ AND 'THIS COURT DOTH FURTHER ORDER:
i. That ol the property, rights and powers of the!Global Solutions Business
undertaking * of the Traasferox Company specified in tho First, Second and Third parts of the
Schedule-Tl hereto and all other property, rights and powers of the Global Solution busincss.
undertaking  of the Transferor company be transterred without further act or deed to the
transferee company and sccordingly the same shall pursuant 1o Section 394(2) of the

Company Act, 1956 bclr‘n_ns[c:rc:'l to and vest in the (mns{cmc company for alf the estaie and

interest of 1he transferor company therein but subject neverthless to all charges now affecting
the same and

2. That all the liabilities-and dutics of. the Global Selutions Business undertakings

of Transferor Company be wansferred without further act or, deed 1o the Transferee Company
#ixl accocdingly the same shall pursuaht- to Section 394 (2) of the Companies Act, 1956 be
transferred to and becore the labilities wd duties of the Tmnsferee Compay and;

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

relation to the Global Solution Business Undertaking be continued by or against the
Transferce Company aad;

4. “That the transferee Company do without further application allot to such

membecs of the Transferor Company os is required by. Clause 3.19 to 3:27 given in the
scheme of arrangement hercin the shaces in the Transferce Company to which they: hre'
entitled under the said Arpoagement; and

5. “That the Transleror Company do within 30 days after the date of this order cause

a cectified copy of this order to be delivered 1o the Registrr of Companies for registration.

-

6. That any person interested shall be at tiberty to apply to the Court in the nbove

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

AND |

. NIT INVESTMENTS LIMITED
 AND

. ITS SHAREHOLDERS

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

NIIT INVESTMENTS LIMITED

TYESTED

A
mnag'“ld&\- :
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WHEREAS

-

PART

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

and existing, under the Comparies Act, 1956 and has its

fegistered office at C - 125, Okhla Indusirial 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:bugh subsidiary

compandes in various countries of the world.

2

NIIT is engaged in, primarily, two disﬁngt businesses,
namely: -

Learning Business that is engaged primarly- in

~ providing Education and Training in the areas of

Information Technology and others; -

b)

N

T tnvesumornls Lipsied

Authorisod Signat

D,

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 management

systems, education  computer software,

content, content management and others.

The future business directions- of learning business and

Pwmuuons business indicate areas of divergence.in growth

2 S

profiles and product offerings.

Segregation of these

ﬁ kses, 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

_ shareholders, creditors and all other stakeholders of NIIT.

The restructurmg would enable focused business approach
for maxnmmanon of benefits to all stakeholders and

opportunity 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 amendments re- enactment and or
modification thereof from time to time;

" Ap'pointed Date” means 1t April 2003; the date with effect
from which this Scheme shall be applicable.

mnor quzhmﬁ
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“GLB Undertaking” means the Global Daarmng Business
division and the knowledge solutions ‘business‘ division
(KSB) of NIIT as on.the Appo'mted Date, which relates to the
business of. edticatioq and ftraining 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 liali;iliﬁes, and -the brand name

"'-.NIHT", which i5 and shall rémain the exclusive property of
NIIT; '

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

“Nli'f’” means NI{T,Limitéd, a company duly incorporated
and existing under the Act; having its registered c.:‘ﬁice atC-

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

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

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

“Record Date” shall have the meaning as ascribed to it in
Clause 6.2;

IVOSLIONLY peorddd

cheme” shall mean this Scheme of Arrangement;

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

seenrmdnne Tt dol Fants
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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 o the generality -

" of the above, the GSB Undertaking shall mean and include:

(i)

(i)

(ii})

(i

Investmanis wnaed

roaminet ﬁ'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 'aﬁ rights, title, intefest, covenant,
underiakihgs, liabilities includin‘é continuing rights,
title and interest in connection with the immovable
ﬁrope;t-ies whether leasehold or otherwise cbmﬁrised
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 NIT; |

dny 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, s ;;er the recordsof NIIT;

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

or othe_rwise at their current terms and conditions,
as per the records of NIIT;

any and all earnest montes and/or security deposits,

payment against warrants or other entitlements in

connection with or. relating to this

business
undertaking, as per the records of NHIT; .

i
i
W
%
B
M
A
n

2%

5
|
%
A
A
Y
3
1%
R
.
B



12

13

21

oot e

o
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; ;md

(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

Securities Contracts (Regulation) Act, 1956, the Securities

Exchange Board of India Act, 1992 (including the
Regulations made théreunder), 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 undern Eor N nvestments Limited

AVEESTED

.

=Kuthotised Signatory
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A. NOT

Authorized Share Capital

50,000,000 Equity Shares of Rs. 10/- each

.2,500,0{)0 Redeemable Preference Shares of Rs.

100/ - each

Issued Share Capital

38,650,479 Equity Shares of Rs. 10/- each

Subscribed Share Capital

38,649,279 Equity Shares of Rs: 10/ - each

Paid up Share Capital

Amount

{Rs.)
500,000,000 -
250,000,000

386,504,790

386,492,790

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

paid-up
~ Add: Forfeited shares

B. NTL.

Authorized Share Capital

15,000,000 Equity Shares of Rs. 10/- each

Issued Share Capital

© 9,662,320 Equity Shares of Rs. 10/ - each

Subscribed & paid up Share Capital

9,662,320 Equity Shares of Rs.10/- each

For Nl

a7 '.-t'
o

6,000

Total 386,498,790

Arnount (Rs))

150,000,000

96,623,200

96,623,200

yasITents Limited
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PART 111
TRANSFER OF THE GSB UNDERTAKING TO NTL.

Transfer and Vesting of GSB Undertaking:

31  With effect from the Appointed Date and upon the Scheme

becoming effective, the GSB Undertakﬁ\g' shallbe demerged
on a going concern basis at book value (i.e., values as stated
in the books of accounts of NIIT immediately before the
Appointed'Date) into 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, withmit_ any fu_rther act or deed,

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

32 (a) Without prejudice to Clause 3.1 above, in respect of

such of the assets of the GSB Undertaking as are
movable in nature or incorporeal pfolﬁerty or are’
otherwise capable of transfer by manual delivery 6r
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
s0” transferred by NIT, and shali upon transfer
deemed to have become the property and an'intq_gral

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

In respect of such of the said assets other than those

referred to hereinabove, the same shall, without any

further act, i_mstrufnent or deed, be transferred and

vested in and or be deemed to be transferred to and

vested in NTL. ostmonts Limned

Aend Sianalory



()  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. downstream
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 tékg place after the Effective Daie in
compliance with laws of countries in which such

subsidiaries and downstream subsidiaries are located.

(d}

For the avoidance of doubt it is clarified that if any
" assets (estate, claims, rights, title, intérests in or
_ a_uthorities relating to such assets) or any contracts,
- -~ deeds, bonds, agreements, arrangements or other-
T “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 INTL for any
reason whatsoever, NIIT shall holdh_ such asset or
contract, deed, bond, agreement, zirrange'ment 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. assét forming part
of the GSB Undertaking cannot be transferred to NTL

in the form in which it exists, the Board-of Directors of
T 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 Schemie
becoming effective, the land, together with the. buildings

A C ﬂr_x_g thereon relating to the GSB U_ndertaking, and any

judicisl
w-qidazoémﬁ 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 transferred 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 properties shall be made and d{xly recorded by
the appropl-'iate authorities pursuant to the 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 transfer and vesting of
the land. pertammg to GSB 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.

(@ With _éffect from the Appointed Date and upon the

Scheme becoming effective, all debts, liabilities, duties

and obligations of . NIT pertaining to GSB
Undertaking, secured or unsecured, and whefher or
-n.ot'provided for in the books of accounts of NIIT
whether disclosed or undisciéséd'i__n the balance sheet,
shall be the debts, liabilities, duties aﬁd obligations of
NTU and NTL undertakes to meet, dxscharge arid
.satlsiy the same. It is clanhed 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

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

effect to the -prbvisions of this clause..

{®)

Where any of the liabilities and obligaﬁdns 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 NUT Q) bstsions .

. ;,__._K‘i:-



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 upon the Scheme
| becoming effective, NIIT and NTL shal take all steps
reasonaﬁly neceés’ary to enter into new or amendatory loan
or security agree.ments‘or instruments and the like, as may
be necessary with the creditors, such that NTL shall assume
the sole responsibility for repayr_neﬁt of B_E)rrowings.

3.7  With effect from the Appointed Date and upon the Scheme-
becoming effective, all contracts, deeds, -i:onds, agreements,
schemes, exémption sé_hemes, arrangements -and other
“instruments df whaﬁsogver nature, in relation fo the GSB
-Undertaking, or to the benefit of which the GSB Undertaking
may be eligible, and which arelsubsistihg or having effect

- immediately before the 'Effectivé Date, shall be in fuvll force
and effect on or against or in favour of NTL and may be

enforced as fully 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
- becorning ef{egﬁve, all permits, quotas, rights, entitlements,

licences including those relating to 'tenancies, trademarks,
patents, copy fights, privileges, powers, facilities of every
kind and descri;ﬁtion of whatsoever nature in relation to the
GSB  Undertaking to the benefit of which the GSB
By 'Undertaking may be eligible and which are subsisting or
BT aving effect immediately before the Effective Date, shall be

L

| < % ain in full force and effect in favour of, or against,
o W 8 - @“ . . - .




NTL as the case may be, and may beenforced 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, dny 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 appropﬁately '
recorded by the stahﬁory authorities concerned
therewith in favour of NTL by granting fresh
registrations, licences, cerhﬁcates etc in the name of -

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

regulatory permissions, factory licences,. STPI

registrations / licenses / approvals, environmental
épprovals and consents including the statutory
licences, permissions or aépro“vals or consents
required to carty 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-_ob;echon certificates,

K hcences, permissions, ° consents, approvals,

authorisations, registrations or'-_statut"ory' rights as are
jointly held by the GSB Undertaking and GLB -
Undertaking shalt 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
{evosimants Luamed

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

- with such authorities and licensors after the same
wm T

becomes effective, so as to facilitate the contmuahon
oor J gdﬂlw _ - '
Ak Conat of Bt}



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 etc with respect

to the GSB Undertaking as wére being availed /
claimed by NIT. If any regulatory authority,
including the STPI, requires the filing of any
application, the same éimll be filed for statistical
purpose only; as both the GSB Undertaking aﬁd the

~ GLB Undertaking are eligible businesses (and
continue to be so- eligible) for claiming various
benefits, concessions etc, induding the benefits under
Section 10A/10 B of the Income Tax Act, 1961

i . 310 NTL, at any time after the Scheme becoming effective and in
accordance with the provisions hereof, if so required under
any law or otherwise, will execute deeds. of cor;ﬁrmation 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

‘ : (}){ecommg effective, NTL undertakes to have such legal or
: KT lavornonts Linie

an o other proceedings initiated by or against NIIT in respect of
el (558 Undertakmg, transferred in its name and to have the
AT,

_ Qj,,ﬂe conhnued prosecuted and enforced by or against NTL
~eamine? slictel :
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to the exclusion of NIIT. NTL also undertakes to deal with all
legal or other proceedings which may be initfated 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 undertakes to pay all amounts including
interest, pénaltigs, damages, etc. which NIIT may-be called
updn to pay or secure in respect of any.l'iability 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 byror against it relatable
to .t‘ne iaeriod up to the Effective Date upon submission of

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

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

Scheme becoming effective any and all permanent

- employees of NIIT engaged in the GSB Undertaking’
as ":on the Effecti\;e Date, shall become permanent
emplpyeeé of NTL employed on similar terms and

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

() Dost Effective Date, NTL shall ‘have the option of

either creating new trisst for thle benefit of their
respective employees to take care of the provident
fund and supprannuation fund, or of continuing with
to make contributions to existing 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 G3B Undertaking in the existing
provident fund established by NIIT, shall be

NUT Invesiments Limiad

transferred to such new provident fund by way of

Authorisod slar}

investments and pending such transfer, ‘the
A% Ii% ; contributions required to be made in respect of such

transfer of equivalent amount of cash'/ underlying

epminsr 5“@2&“



{c)

(d)

employeces shall continue to be made by NTL to the

exigting 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 when the same shall become applicable. Similarly,

in respect of superannuation benefits, the

accumulated contributions afd 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 emplo)"ces shall
continue to be made by NTL to- the existing
superannuation fund of NIIT. Payment in respect of |
gratuity liability of the émployeeg_*takeg. over by NTL
shall be fmade by NTL as and when the'same may |

‘Dbecome due.

It is the aim and intent of the Scheme that all the
rights, duties,” powérs_ and obligations of the GSB

- Undertaking of NHT in relation to such schemes or’

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

the services of all perpianent employées of NIT

- transferred to NTL will be treated as having been

continuous and uninterrupted for the purpose of the

aloresaid 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'mer\t employees by NUT 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 s_ervi'ces of such pem(anent employees with ‘
NHT shall also be taken into account, and agrees and
undertakes to pay the same as and when payable.
{e) 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
propottionateﬁ options in NTL determined on the
principles laid down in Clause 3.20 and 4.1 of the
Scheme and- the time for which the employee held
: . ) such 6ptions in NIIT shall be taken into account while
s e considering the vesting of such option in NTL; and
(ff  Upon the Scheme becoming etfective, NIIT Employee
Stock Option Scheme “ESOP. 2000” shalt be deemed to
have Beer_x suitably ‘modified and made épplicable’ to
NTL and 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 equity share capital of NTL on the similar
terms qnti cond'i_tions as are contained in NII_’I'
Employee Stock Option Scheme “ESOP 20007, subject
to the prbvi.sions of Clause 3.12(e) 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

A D g;-_:;ﬁ.a__’-’f.“ Yo

~agreed points, letters of agreed points, arrangements,
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3.15

3.16

deeds, bonds, other agreements and instruments of
whatsoever nature relating to the GSB Undertaking to which
NIT is a party or having cffect 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. '

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 agreed to between NIIT and NTL.

NIIT is entitled to various benefits under incentive schemes,
tax holidays and or tax concessions, including, inter-alia
under the Income-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
vest in NTL and all benefits, entitlements and incentives of

any nature whatsoever, including 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
entitled to all benefits under such incentive scheme and/or
policies, subject to continued compliance by NTL of all the

terms and conditions subject to which the benefits under the

incentive schemes were made available to NUT

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

remissions, special reservations, backward area sales tax

remissions, holidays, incentives, concessions and other
P

authorizations relating to the GSB Undertaking, shall stand
transférred by the order of the Hon'ble Court to NTL, NTL

..shall file the relevant mhmatlons, if any, for the record of the
trﬂé‘ Dﬂf,{ :
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statutory authorities who shall take them &n 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 appurtenant
legal right{s) upon the véstihg of such assets of the GSB
Undertaking in NTL. Upon the S;:heme_ becoming effective
and with effect from the Appointed Date and the filing of
certified copies of the order of the High Court sanctioning
this Scheme shall conﬁtitute a creation [ m.bdification of
charge in the ﬁam,e of NTL in accordance with the provisions
of Section 127 of the Act and satisfac;tion of charge in respect
of NIIT in accordance with Section 138 of the Act, if there are
any existing charges attaching to the GSB I_Jndeftaking.:

318 With effect from the Appointed Date and upto and including

the Effective Date:

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

business and activities relating to the GSB_

Undertaking for and on behalf of and in trust for

NTL.

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

(©)

NIIT in relation to the GSB Undertaking and NTL
shall carry on their business activities with reasonable

diligence and business prudence and shall. not
fnvostments Limited

undertake any additional financial commitments of
any nature whatsoever, borrow any amounts or incur
any other liabilities or expenditure, issue any

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

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

fnay 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

3 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
down subsidiaries of such subsidiaries of NIIT either
by é\'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:

3.19 Upon the Scheme becoming effective and in discharge of the
% consideration for the demerger, transfer and vesting of the

B Undertaking, NTL shall, without any further act or

eed, issue and allot to the equity shareholders of NIIT its




-

A

equity shares on the basis and -in the manner more

specifically hereunder.

320 Subject fo Clauses 3.22 hereof, NTL shall 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 meimber of NIIT holding one-hundred
(100) fully paid Bquity Shares of Rs. 10/~ each in NIIT, prior

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

321 The Equity Shares of NTL to be issued undex Clause 3.20

shall be issued by NTL to those eqtnty shareholders of NIIT

whose names appear on the Register of Mg¢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
Boayd of Directors of NTL shall; instead 'consolidaté all such
fractional entltlements, ignoring any ‘fraction remaining after
such c0nsohdahon fand thereupon shall _issue and allot
whole Equity Shares in lieu thereof to a director or ofhcer of
NTL or such other person as the Board of Directors of NTL
shall appoint in this behalf who shall hold such Equity
hares 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 bound by the express
'u'nd'erstandjng to cause the.sale of such shares b} 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 SI.ILh person(s) as the

c’__Commttee of Directors may deem fit and the net sale
~osmindt 5“&
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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
NilT (as on the Record Dite) in proportion to their
respective fractional entitlements.
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 aﬁd NIIT 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 e;)mpanies of which they are members Ll 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 VIIT of the SEBI (Disclosure &
Investor Protection) Guideli_nes; 2000 without NTL being
required to make an initial public offer, as the requiSite
mirﬁmum public shareholding of NTL's paid-up share
capital shall comprise of Equity Shares allotted to the public
holders of Bquity Shares in NIIT. (viz members of the public)

3.25

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

Date, shall receive new share certificates or demat share

V7 reflecting the equity share capital of NTL issued in

Fﬁ’ v Piordance with Clause 3.20. NTL shall, if so req_uired, be




3.26

327

herewith as Annexure II.

~ 25 -

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

tinder the depository system. It is clarified that members of

NIIT who hold their Bquity Shares in 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 Date and those who hold shares

in physical form shall be issued share certificates.

NTL undertakes o increase its Authorised Capital, “if

reqﬁircd, by appropriate amount after the sanction of the

Scheme, but prior to the Record Date, so as to discharge its

obligations under this Scheme.

The Reference Balance Sheet of NTL as on the Appointed
Date presumirig the Scheime has become effective and after

taking into account the provisions of this Part II is attached

yosieonts Limined

=L\% . Sis0d. Signatory



 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. Thé par
value (Rs. 10/-) of the paid up Equity Shares of NIIT as are
issued 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 peﬁd up
value of Rs. 5/- per Equity Share of NIT shall be
consolidated into fully paid up Equity Shares of Rs. 10/-
each such that 100 Bquity Shares of Rs. 10/~ each fully paid
up of NliT held prior to the reorganization hereunder shall

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

42 In the event the reorganization results in any fractional

- balances in the holding of any member of NHT, the Board, of
Directors of NIIT shall be exripowered 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 shall 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




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 entitlerrients, 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
Da;te, the information of shareholding arising out of
reorganization of capital pursuant to this Schefne; for
substitution th_ereof in lieu of or 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 physiéal form as on the Record Date
shall be issued fresh share certificates consequent upon the
reorganization. Theu- original share certificates 'shall 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 NIIT issued pursuant to Part
IV of this Scheme shall be delivered to such equity
shareholders who hold their Equity Shares in physical form
by Registered Post, irrespective of whether such Equity

Shareholders surrerider their old share certificates or not.
The Stock Exchanges shall also be intimated, on the Record
Date of the non-tradability of the orig‘mﬂ share certificates
so that they can intimate NIIT members by public notice

displayed on the Notice Bodrd and through electronic
means.

.45  Options granted (whether vested or not)'pursuant to

NIIT Employee Stock Option Scheme “ESOP 2000” to

such employees of NIT who are hot becoming
xeaainee Tndiciat |
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employees of NTL pursuant to the Scheme shall be

restructured by the Coinpc_nsation Committee on

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

ey
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PARTV

The Global Solutions Busittess of NIT is carried out by NIIT itself,
Hmmg}'t equity investments made in various subsidiaries in various
countries of the World and further dotwnstream investments made by such
subsidiaries. The Global Solutions Business carried out by NIIT and by its
direct subsidinries will be demerged into NTL ;-mrsu_a_nt to Part I of the

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

5. REORGAN ISATION OF WORLD -WIDE SUB SIDIARIES
51  With effect from the .ﬁ;ppointed‘ Date and ui)on the Scheme
becoming effective, wotld-wide subsidiaries of NIIT which
_ further hold equity shares or other similar instruments in
software solutions business' downstream subsidiaries will
transfer their e(]ui_t}i shares or other similar instruments to
: subsidiarigs -and downstream subsidiaries of NTL which-
have come into being pursuant to the Scheme. Tﬁe 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 t.lpon the S¢i1eme
becoming effective, world\.«;ide subsidiaries of NTL, tha.t
R come into being pursuant to the Scheme, which further hold
equity shares or other similar | Ii'nstrun'{énts in learning
business downstream subsidiaries will transfer their equity

shares or other similar instruments to subsidiaries and
downstream subsidiaries of NIiT.

B C_ii—-' The transfer and rearrangement of the investments in world-
. mﬂlu&m subsidiaries in accordance with Clatise 5.1 and 5.2 shall
' be subject to relevant approvals required from the Reserve

f5ed S10n%)  Bank of India, implemented in a cost effective manner and in

compliance with local laws.




54  NIIT USA Inc., USA (“NIIT USA™:

NIIT USA, a. subsidiary of NHT, is engaged in both, the
learning as weil as the software solutions business. It is
proposed that the Software business of NIIT 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, shall split into two investrents as follows:

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

(ii) NIIT's holding in NIIT USA (the residual company).

NIIT’s holding in NIIT- Technologies USA Inc. will be
deemed to be a part 6f the GSB Undertaking and will be

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

55  NIIT Middle East WLC., Bahrain ( “NIIT Bahrain”)

NIIT Bahrain is a subsidiary of NIIT Burope Ltd, UK. It is
proposed that NIIT Europe Lid, UK shall transfer its equity

shares held in NIT Bahrain to NIT Antilles NV,
Netherlands Anilles.. ‘

56

NIIT Malaysia Sdn Bhd., Malaysia {*NIIT Malaysia”)

FREA k -
ForslyT In
i

.. 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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NIT japan KK, lapan (“NIIT Japan™)

Pursuant to the transfer as per Part HI 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 NIIT Technologies Inc, USA. |

NIIT GC Ltd., Mauritius (“NIIT GC*)

NIIT GC is a subsid;xa_ry of NIIT Mauritius Limited,
Maurit{us.‘ It is proposed that NIT Mauritius Limited,

Mauritius shall transfer its equity shares in NIIT GC to NIIT
Antilles NV, Netherlands Antilles,

NIIT Mauritius Limited, Mauritius

It is proposed that all other investments of NIIT Mauritius
Limited, Mauritius, whether sttategic. or minority, except
equity shares of NIHT _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 in accordance with laws of Mauritius.

NIT Europe Ltd, (“NIIT UK")

NUT's investment in NIIT 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 8,276,427 ‘shall be demerged
-y of
<izb Cowrt

- Foulifit

into NTL in accordance with Part m of the Scheme, NIIT UK

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

- P imilar arrangement; to the extent of
: %“ thorlsed Slgnﬂ/ . _ . |
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GBP 3,573,576 representing economic interest of the GI'B
Undertaking in NIIT UK.

0SiMants Ly
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- PARTYVI

' 6.  GENERAL TERMS AND CONDITIONS

61 (i) Upon the Scheme becoming effective, and consequent
to the issuance/ re-organization of share capital as
per Clause 3.20 and 4.1 abdve, 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: -

%, NIt NIL
Capital Redemption | 54,598,467 16,570,603
Resé;il;a X ] _

1Share . --Fpremiurﬁ 44,794328 13,595,052
account | 1. _ |
General Reserve 2,960,915,284 898,636,049

- [ Profit & Loss Account | 1,802,425,935 (587005212

(i) The refereﬁce Baiar;ce Sheets of NIIT and NTL as on
the Appointed Date i)resuming' tbaf the Scheme has
become effective énd after takin;c;. into account the
transactions envisaged in Part I to IV of the Scheme,
are attached herewith as Annexure-II.

82 ()

The Board of NIIT or a Committee of Dircctors of

NIIT shall determine the Record Date(s) which shall

I T be later than the Effective Date. Separate or common

. Record Dates may be taken for:
Wuatw
ety Cowrd of 78

e Lnad (a) for issue and allotment of fully paid up Equity
HINIY invesimen i :

Shares by NTL in accordance with Part I1I of
this Scheme; and

(b) re-organization of Equity Share Capital of
NIT,



- (i)

63 (i)
(i)
(i)
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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 Bquity Shares in

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

. fully paid Equity Shares in terms of this Scheme.

Upon the Scheme becoming effective, NTL may, inits

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 their future '_ usage, technological

obsolescence, revenue & cash gererating capabilities
and accounting p_rincipl@és of conservatism., The
balance between book val:ue_ of these assets and the
fair value shall be adjusted algaiﬁst the free reserves

and /or the demerger adjustment account, if any -

~ Further, the diminution in subsidiacfes 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 accordaﬁce with A3-21 and the difference, if

any, may be adjusted in reserves arising out of
consolidation

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
Such recomm'endations 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

ru P RINLE VLR W W FEar TSR WURNE S
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the. Board of NTL, who in turn may approve

+ representation of all such assets at their fair value.
64 ) . UpontheScheme becoming effective, NIIT ma)ﬂ. inits
balance sheet to be prepared as on March 31, 2004,
_ represent all the assefs' 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 aceounting principles of conse;vzitism. The
- balance between book value of these assets and the
fair value shall be adjusted against the free ré_.s.érves.

and /or the demerger adjustment account, if any.

{6)

Further, the diminution in subsidiaries of NIT on -
account of review ' of the assets of respective
subsidiaries, in accordance with the televant
accounting standards in each jurisdiction, I‘;I;l.)’. be
reflected while p_repziri'ng consolidated accounts of
NIIT in accordance with AS-21 and the diﬂ'érem:e, if

any, 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 accordanceé with the recommendations of the

financial consultants to be appointed by the Board of
-BYYEETED NIIT. -

qamlion }@aw {iv) Such recommendations of the financial consultants
g Const of 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 unmrostmams Linited



65 (i) The prov-isions of Part 1l of the Scheme are in
compliance with Section 2(19AA) of the Income Tax
Act, 1961 and are intended to be implemented
accordingly.

(i)  NIT and NTL are expressly pérmitted to revise their
Income Tax returns and rel_éted TDS certificates. and
the right to claim refund, advance 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 ete.

pursuant to the sanction of this Scheme.
6.6 ijon the Scheme becoming effective, para no: (i) of the letter
1o 10/6/2002.CLX dated: 31 December 2002 read with

letter no. 10/6/2000-CLX (VI) dated 22 January 2003

issued to NHT 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
véith_in light of the restructuring of the business of NIIT as
proposed in this Schemne.
6.7

There is no stamp duty payable in the State of Delhi, for the

demerger order, as there is no conveyance of immovable

préperty taking place that may be chargeable to stamp duty
within the State of Delhi.

eamlsot c:ﬁd % NIIT and NTL shall make necessary applications before the
gh e

Hon'ble Delhi High Court for sanction of this Scheme and
Rl
H - any dispute arising out of this Scheme shall be subject to the
%‘ ‘ jurisdiction of Courts located in Delhi only.
6.9

All costs, charges, taxes, including duties, levies and fees,

restructuring expenses and all other expenses, if any, arising -




L

out of or incurre\d in’ carrying out and implementing the
terms and conditions. or provisions 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.
.10 NITand NTL through their directors or authorised persons,
| may in their full and absolute discretion, assent to aﬁy
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 therewith. NIIT and NTL through theit
directors or authorised_pérsons, m_ay' also in their full and

absolute discretion, withdraw or abandon this Scheme at

any stage of the proceedings.

611 The Scheme is ‘COnditibnal upon and subject to its being

sanctioned by the Hon'ble High Court of Delhi and certified
copies of the order sanctionih‘g-thle Scheme being filed wm{
the Registrars of Companies, NCT of Delhi and Haryana.
The Scheme shall become 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 Delm and Haryana Such
ﬁmﬂ date shall be known as the Effective Date.

eh Caunt ‘%m any Part of this Scheme hereof is invalid, ruled illegal by
any Couirt of competent jurisdiction, or iine%forceable under

present or future laws, then it is the intention of the Parties
¥ 1ovestmonts Umied ot 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 any Party, in which case the Parties
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shall attempt to bring about a modification in the Scherne, as

will best preserve for the Parties the benefits and obligations
of the Scheme, 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

(iii) 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 persons entitled to or claiming é.ny 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 Arbiration and Conci_ii‘ét"ion

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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ANNEXUREI |

St No. | Nume of the Properly Locatlon
| Rajdoot, Versova ¥lat no 103, 1" Floor,
Mumbai

Rajdoot (Wings A & B) Situated 2t

Sub Piot no 2 of Plot E, and presently bearing
C.T.S No. 1210/3B admeasuring 2463.5 sq. mis

Off Yari Road, Versova, Andheri West, Mumbai
400058

Flat ﬁwcasuring, 974 5q. feel {carpet arga)
2 - | Rajdoot, Versova 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 admeasuring 2465.5 sq. ms.

OQff Yari Road, Versova, Andheri Wcst, 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 Somcty Lid.. Siwated at

| Plot no 53,54,55 and 56'(par1) of Mulgaon Village

Mahakali Caves Road. Andheri East, Mumbai 400
09

Flat measuring 895 sq.ft.

Charmwood, Surajkund Flatno 12, 37 Floor, Block E-5,

Charmwood Village, Surajkund Rﬁad Fandabad
Ha.ryana

_ : 1 Flat mea.suring 950 sq feet
5 Gurgoon, Huda = Plot no 85,

. , Sector 32, Gurgaon Echcloa Institutional Area
(Yet to be capitalized) Gurgaon, Haryana

Land measuring 4050 sq. mirs.
s Limhod
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ANNEXURE.11

Reference Balance Sticet of 'NITT and 'NTL

as on Appointed Date

Partigulars
TOTAL ASSETS ;

" NHT

TORKL Lapan.

FIXED ASSETS

Grross Nlock

Accurmulated Deprecizfing
NET FINED ASSETS

CATITAL WORKIN-PROGRESS
INVESTMENTS

LONG TERM, TRADE {UNQUOTED
In Subsldiary Companles

P NIT (USA)Y fuc, ., USA
" RET{USAY Inc, . USA

LIRS Lauisy Shares of | Rinpapole § each fur

Wy paid-ug in NIIT
Asia Pacilic Phe, i, Singapore

1092 Egquily Shares of 30.000 Yen cach fully paid-upin NNT T 1pan

{ Equity Shace of 10475 Yen each fully

ipid-upin NIIT Japan K. Tapan

6,000 Equity Shares of 50,7
KK, Japan

5816426 tquity Sharex af ) Sinpapore § each fully paidoup In NUT
Auwtralatia Te, Lag),, Singape

O Yen each fully paideup in NITY Japan

1523596 Equity Sharez of § UK Cound each Tully paid-up in NIIT
Butope tad;, UK

3.376.427 Equity Shares of 1 UK Pound exch fully paidiup in NI
Esrope Lid.. UK

500:000 Equity Shares of 1 Us § o Rp.
PT-HIT Indonesia, tndunesia

Laas Provision Jor diminution ia the valye of tnvestneny

229%each fully paid-up in

390000 Equity Stiares of Ry, ((v- each Midly paldup in NIT GIS L

6,600,000 Equity Shaces of U5

3 1each tuny Paid-upin
HUT Mavrivus 144_ Mauvritiug

21.306.000 Equily Skarcs of US S § zach futty paid-up in
RUT Artitfca NV, Neherdands Antilfes

108.000.000 Siuity Shares of ‘Re | esch Tutly paid-up in

HUT Online Lezming Limied ’

325.000.000 & 53 Cumtative Redeemahle Frefarenee Sharea of R
each fully paid in NYT Online Leaming Liarited

$00.000 Equity Shares of Ry 10 cack fully paidonp in Tinte-in ahe.wall
Education Limited ( foeencrly Minisully Invasive Edueation Coenpany
Limited) -

5,499,990 Lquity Shaces of Rs 1w each fully pand-up ia
NHT 5 matServe Limited -

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

e
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{1n R5)
) Perticulars " NNT N
I~ B2.939 Equity Sharcz of Ganro 17- g, Tully paid-up in
. Al Solutions, Germany ' 2225082
tn Gther Companies
1500000 Lquity: Shares of ISingapine S each fully paidoup
in Tapin India Infomation Techinolopy e fad. Singapore I6EGY.45¢
_ Lessdhovision (Ndinﬁmx‘tim inthe value of nvesment (36867451 -. 0
RO Equity Shares of Rs 10w exch fully paid-up 315 vemiugy of
Rs 30029 per share in Mind Shaper Technalogies vy 1ag, 25.000.5%%)
FXL62T Eyoity Shares of Ha 101 <3¢k fully paid-up a1 2 peemium ol
Re¥4.92 per share i Acathetics Technolugies P 11g, - 20,000,584
500I00 Equity Shares of Rs Iv. each fully paid-op at par ja. .
MedVansity Orline L1 : 6.000.000
LOKG TERM, NQN-TRAI!E IUNQUOTED]
In Other Companies
140 Equlty Shares of Re.1V. each Tully paid-up in
Hinduja TICL Singse! Communieation LMI R BT.] ] 1400
Less l"mvi_s:.irm for diminution in Whe value ol investmens (1_.:&.(1) ] n
SHORT TERMTRANLE INVESTAMENTS IUNQUOTEIII
Usics of Mutsal Furds 430.000,000
§ |PEFERREDTAX ASSETS ' T.570,000
5 |CURRENT ASSETS . .
Invertary ) 76545378 J656.989
Sundry Ucbtors - : ’ . MLIN4s 1IB6K 544
Interest Acerved ’ . 131494
Casb & Dank Nalances . _ ) 3,364,897 135,700,275]
Other Qurrent Asscts 38,354,262 23610338
, fLosat & Advences 2920i8.4335 18261304
TOTAL CURRENT ASSETS 1215615918 51,53 349§
TOTAL ASSETS {A) : ’ 6.045216 411 1071,230,184
TOTAL LIAGILITIES .
§ |CURRENT LIASILITIFS & PRU"IS!ON‘E ’ ) 114466872 165,533,733 *
T |[LOANFUNDS . 36,763,138 UIJIS.S?;
B IDEFERRED TaX LAnLITY : ' . 25,000,000
TOTAL LIABILITIES {H 989,23,007] M1T49,.308) -
RETWORTI ( A-D) 5055986.404] 1,16%.080,873
s |souiry SHARE CAPITAL 393352390 292.369,600]
1D |RESERVES & SURPLUS ’ 4.862,734,014 1476.711,278
Capital Redemgpiion Reerve 54,598 467 16.370.603
Share Premivm Accouny ) 44,794,328 13,595,051
General Reserve 2.960,915.284 £93.636.049
Profis & Lous Arcount 1802425 915 $41.909.574
NET WORTH (9 +15) 5.055,986,404 1,763,080 878
* NIIT a1 on 31.03,.300 held HLO00.000 equity shaces of USS heach 2
USA Ine, USA. Purstan la

NHT Technologies USA fne { pew Company)
X E3pectively ceflect NUTS vatpe of invesment i N|)
fumbcr of equity shares and face val i

i3

N tehnologles USA Ine. Th

¥ share Fpeesenting the investimeny of NIIT in the two cosnpanies shall be determined an

completion of xpin ofT Proecss of NHT USA Ine. USA. .
Punvantio demerger of NIIT, iua investment in NIIT Technologias USA Ine

vshall be transfened 1 NTY

MU value s1ated abore,

ATTEETED

s Court of



IN THE HIGH COURT OF DELHI AT NEW DELH!
COMPANY JURISDICTION
COMPANY PETITION NO. 75 OF 2004
CONNECTED WITH
COMPANY APPLICATION (M)NO. 17 OF 2004
(Under Sections 391 ta 394 of the Corﬁpanics Act, 1956)

1n the matter of the Companies Act, 1956;

"And

1n the matter of Scctions 391 10 394 of the Companies Act, 1956:

And

1n the matter of NIlT Limited (Petitioner/Transferor Company). a Company ificorporated under
the Compamcs Acl, 1956 having its registered oﬂ' ice at C — 125, Okhla Industrial Area, Phase —
1, New Delhi ~ LIO 020; _ ' ' '

And ' -

In the matter of the Schemie'of Arrangement between NIIT Limited (Transferor Company) and
its Sharcholdcrs and the Creditors,.and NIIT Technologics Limited and its Shareholders, both

companies moorporatcd under the Companies Act, 1956, having their registered oﬁ'lccs at C -
125, Okhla Industml Arm Phase — 1, New Delhi - 110 620.

, )
N{T Limited - )
-a Company incorporated under the ) : '
-Companies Act, 1956 - ~-™) ... PETITIONER / TRANSFEROR
; )
)
)

‘having its Registered office at COMPANY

C-125, Okhla Industrial Area, Phase-!
New Delhi— 110020

SCHEDULE Y~

Part I: Short Description of the frechold property of the Transferor Company

{ SiNo. | Particuiars of Free hiold property Total Area ‘
I, BU.ILDING Flal measuring an Area
+ | Rajdoot, Versova : of 974 sq. feet
Mumbai : ' ’ {carpet area}
Flat no 103, 17 Floor, . ° .

Rajdoot (Wings A & B), situated at Su Plot no 2 of Plot E and

presently bearing C.T.S No. 121088 admeasuring 2465.5 sq. mts.

Uﬂ"(‘m Road, Versova, Andlieri West, Mumibai 400 058
aries-

3 Partly by C.T.5. No. 1210/3A and parily by C.T.S.No.
1215

South : by C.T.8. 1215

East : Partly by C.T.S. No. 1215, Partly by C.T5.. No1209 and
| partly by C.T.S No. 1210/3A

West 1 by CT.8. No. 1210/ 3A

4
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'ST No. ‘Particulars of Free hold properiy . ‘ Total Area
*,- BUILDING
2. Rajdoot, Versova Flat measuring an Area
. Mumbai _ of 715 sq. {eet.
v {carpet arca)
Flal no 205, 2™ Floor. '

Rajdoot (Wings A & B}, situated at Sub Plotno 2 of Plot €, and
presentty bearing C.T.S No. 1210/38 adimeasuring 2465.5 sq. mts
OfF Yari Road, Versova, Andheri West, Mumbai 400 058
Boundaries-

North : Partly by C.T.S. No. 1210/3A and partly by C.T.S. No.
1215

South: by C.T'.S. 121073A

East: Pantly by C.T.S. No. 1215, Partly by C. T S..No.1209 and
partly by C.T.S No. 1210/3A

| West: by C.T.S. No, 1210/3A

3. . | Takshila Building | Area 8§95 sq.feet.
Mumbai ' ' ,
Flatno 31, A Wing, 3" Floor, Takshlla Building no 24, Co-
| operialve Housing Society Lid. situated at plot no $3,54,55 and 56

{part) of Mulgtop Village Mahakali Caves Ro-\d Andhcn Fast,
Mumbm 400 093 - _

e

4, | Charmwood, Sumjkund "1 Area 950 sq.fi f:c.!
Flatno 12,3 Floor, Block E-5, ]
Charmwood V!Ilagc Surajkund Road, Fartdabad Haryana

5 Gurgaon, HUDA_

Land measuring an Area
Plot no 85, Sector 32, Gurgaon Echiclon Institutional Area, 1§ of 4050 sg.milrs,
Gurgaon, Haryana .
(yet to be capitalized)

-

Part 11 _Short Déscriptinn of the Icascﬁoid property of the Transferor Company

None

Part I11: Short Description of all stocks, shares, debentures and other charges in
action of the Transferor Company.

- A: Investments. of the Transferor Comjénw
(Transferee Company}

1o be_iransferred to 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-Gp in NITT Asia Pacific Pte. : |

Limiicd._Singaporc __

7| Equity Shares of 50,000 Ven cach fally | 3692 33,178,916

pald-up in NIFT Japan K.K., Japan ‘ ‘ : ;

\ FIRB | Equily Shares of.50.700 Yen cach fully 6000 90, T6E,378,

C:\/”"’mp in NIUT Japan K.K., Japan .i

Lﬁﬁa&ﬁmﬂw Sharcs of 70,475 Yen each fully ' 1 ' 20,8?01.
: paid-up in NHT Japan K.K., Japan




No. .
_;5.*_ Equity Shares of 1.00 UK Pound each 3,276,427 204,426,821 '
fully paid-up in NUT Earope 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‘iuns AG, Germany '
9 { “Equily Shares of NIT (USA) Inc, 110,475,698
UsA. . |

* NUT Limited {the Transfcror Company} as on 31.03,2003 held 11,000,000 equity shares of USS$ 1 cach
aggrcg'mnig, to USS 11,000,000, cquivalent {o Rs- 508,891 ,407/- in NIIT USA Inc, USA. Pursuant to the
Scheme and as detailed in Part V of the Scheme the Transferor Company's investment shall be splitinto
investment in NHT USA Inc, USA (residual company) and NIIT chhnologlcs luc, USA {new
Company), for an amount of Rs. 398 415,709/~ and Rs. 110,475,698/-, respectively. Pursuant to Schcmc,

the. Transferor Company's investment iy NNT Technologies Ing, {deemed to be {ﬁl’t of GSB

Undertaking) shall be transfesred to the Transferee Cofnpany at staled value, The exact numbers of
equity Shares and face value of each equity shares representing the investment in NIIT Technologics

inc,, USA shall be determined on complcuon of spin off process of NIIT (USA) Inc, USA as spcc:l'cd
in the Schcmc

3. Al -mthonzatmns 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, Sofiware | EIGNIIT/GEN/18818
Parks of India's Registration

Technology Parks of India, | dated March 9, 2001
for 100% EOU under ST? Bang;ﬂorc
Scheme.

(b) Custom Bonding License | The Deputy Commissioner | 4572001 (CUSTOMS)

| of Customs, Bangalore Dated March 16,2001 -

2 STP Unit- EM 4/1, Salt Lake
City, Sector-V, Kolkata

(a) Software . Technology | The Director, Software | STPK:DIR:382:2003-
of India's Reégislrtion

Technology Parks of India, | 04:1035 dated February 5,
“for 100%_EOU under STP ! Kolkata

K | 2004
of w |

{b) Custom Bonding License | The

Commissioner  of { 18/04/(100% - EOU/STY)
Customs, Kolkata daled Pebruary 20, 2004 -

© et e e e



3.1 STP Main Unit- 0-8
Pretoyia Street,
Kalkata

3.2 Extended STP Unit:

(i) 6 Royd Strect, Kolkatn

(1) EM 4/1, Salt Lake City,
Sccto.r-V, Kalkata

(@) Software: Technology
| Parks of India's Registration
for 100% BEOU under TP
Scheme.

(b} Custom Bonding Liccnse

The | Director, Software

Technology Parks of India,
Kolkata .

Tie Commissioner
Customs, Kolkata

of ‘
-and- 141 dated March 2,
2001 and extended area

STP:EIC:95:96-97:191
dated November 01, 1996
and {for extension]
STPK:DIR:95:2002-
03/175 DATED luge 06,
2002

lAnd
STPK:DIR:95:2003-

04:1048 Dated Feb. 10,
2004 )

55 dated January 31, 2002

endorsed on June 28, 2002

and Teb 20, 2004 on the
same License .

STP Unit- Adltiya Textiles

Compund, Corduroy
Building, . Safed Pool,
Andheri  Kurla Road,

Andheri Easf, Mumbaj

(a) Software Technology
Parks of India's Registration

for 100% EOU under STP
Scheme,

(b) Custom Bonding License

The Ditector, Software

Technology Parks of India,
Mumbai

The Commissioner

of
Customs, Mumbaj

STPPIVIT
(161)/972636

}
dated
Dcccmbcr_ﬁl , 1997

$/1529/98.90p

datad
May 13, 1998

v

5.1 STP Main Unit:-A-44,
Mohan Co-operafive
Industria} Estate,
Mathura Road, Now
Delhi

3.2 Extended STP Unit: A~
43, Mohan Co-aperative
Industrial Estate,
Mathura Road, New
Delhi

(@) Software Technology

Parks of India's Registration

for_100% EOU under STP
e

The Director, Software

Technology Parks of India,
Moida . .

PCMG!PSEJOS/MSISTPI
N-13243  dated October

130, 2000

and [for extension)
STPIN/EXP-UNIT/
109267/10172003/18837
19742 dated Qctober 17,

e
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() Custom Buonding License e Commissioner ol 1 3022600 dated November
‘ Custams, Dell 202000 and extended
area endorsed on Nav, 1{,
—— 2003 on the same License
.6 6.4 ST Main Unit- 8 1, ulaji
tistadc, Swiharshan |
Munjal Marg, K alkaji,
New Dellii
6.2 Extenmded ST1 Upigy
() D190 Okhla Mhase i
New felli
(i) C-125 Ollia Phase 1,
Ncu !)clln
{2}  Software Technolopy | The Director.  Software | 15 (73¥ 9(.8SDA dated
Parks of Indin's Registrafion Technolopy Parks of India, } November 6. 2001,
for 100% 10U under TP Naida : And {for extension]
Scheine, P M(JI‘QU(]G!(M HSTPN
4172 dated Dec. 20. 1999
And
i’(.f\i(ufi’?UUGlO‘W/% l 1’N
I dated Feb 138, 2002
(b)Y Custom Bonding License | The Cnnuu_issium:r of | 1041992 duted October 29,
Customs, Delhi 1992 and  extension  is
endorsed o April 02
2002
Amd [for cxtension)
B 1172000 dated Jan g5, 2(}(10
Note: In relation o ST tnits as specified in Si. Nos. 4. 5.6 wind their respeckive extensions (iF
any), the .ippruv.ll*: veterred above, which are iy the nane of NI | Amited (Trnsteror
(.mup.my) putun ly carrying on operationg juintly lw buth GSR Unddrtaking and GIn
Uudcri.tkm;,
l‘ur‘m.m! o llu_ Stheme and T fivsse specilically wentinged in clause 19 thereal, o {hat
part of (he ST unis tumlnulmb GSB Daden: aking, reluling 1o S1, Nm 4.5 and 6 and
icir respective extension G sny). fresh Sicenses/ approvals n the nae of NIy
lu.hnuluut.s Linsited {the !r'm\[uu. Conipany) e issueds grmel mxodilied/ uulm‘\ul
hy !hc_ Lnnu.ruul sthorities from the Appainted 1); e (i, Ajied §, 200,
. ATy T oty Wy
Istod this the 18t dex of may 2004 md
/v ordar deked 2305, 2004 and U5, 04,
mﬂmta'fmlem' (Byomrm%m)
/ . >4
—&V ' \\G(ﬂ N7/
0% Cour of Delty.
urt of De
Author

tisod Undar §
e T ocun £
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N THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL COMPANY JURISDICTION)

IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT
UNDER SECTIONS 391 TO 394 OF THE commms ACT, 1956 & THE C
OMPANIES ACT, 2013 (TO THE EXTENT APPLICABLE)

: iclal
COMPANY PETITION NO. 82 OF 2015 : ) _
CONNECTED WITH '

COMPANY AP_PLICA’I'ION M) NO. 166 OF 2014

IN THE MATTER OF :

NIT Limited,
-8, Balaji Estates, First Floor,
Guru Ravi Das Marg, Kalkaji,
New Delhi. .... Petitioner/ Amalgamated Transferor, Company

Evolv Services Limited,

8, Balaji Estate, First floor,

Guru Ravi Das Marg, Kalkaji,

New Delhi. .... Petitioner/ Amalgamating Company 1

Scantech Evalution Services Limited,

8, Balaji Eslate, First floor,

Guru Ravi Das Marg, Kalkajj,

New Delht. .... Petitioner / Amalgamating Company. 2.

T

NHT OnlineLeaming Limited,
. 8, Balaji Estate, First floor, 13
Guru Ravi Das Marg, Kalkaii, ;
New Delhi. .... Petitioner / Amalgamatmg Company 3 '
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- &
Hole —in-the- Wall Education, '

8, Balaji Estate, First floor,
Guru Ravi Das Marg, Kalkaji,
- New Delhi. ... Petitioner / Transferee Company

BEFORE HON'BLE 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 sanction of the Composite Scheme of Arrangement proposed to
be made amongst NIIT Limited ( hercinafter referved to as “Amalgamated

Company *); Evolv. Services Limited (hereinafier referred to as “ Amalgamating

Company No, 1), Scantéch Evaluation Services Limited { hercinafter r;}fgrrcd
to as the “ Amalgamating Company No.2” ); NIIT 0n11nc.Lca‘ming-.I_,§imitcd}
( hereinafier referred to as the “Amalgamating Company No. 3) and-Hole-in-
the-Wall Education Limited (hercinafter referred to as the tra;'l.sfcrce; companyy .

The Court cxamined the petition; the order dated i9.12.2(jl4, passéd in CAQM)

166 12014 filed by the Pctitidncr Companies, whereby the rcqux;cmgnt of
't.;Onvcning and holding the meeting of the Equity Sharcholders of the
Amalgamating Corﬂpaﬁics nos. 1,2 & 3 and Equity Shareholders and px;fcrén'cc
Sharcholders of the Transferce Company and Unsecured Creditors’ of the

Amalgamating Company no. 1 and the Transferee Company were dispénsed

Burtifos 1 ae Yrye © nyy
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with ( there being no Prefercnce Sharcliold‘crs in the Amalgamated / Transferor
Company and Amalgamating Companies 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
'aiso dispensed \Vith the rcqﬁircmcnt of the Transfcrc; Company from following
the procedure prescribed under Section 101(2) of the Cémpanics Act, 1956 with
'rc_gérd to reduction of thg: Share Capital, Further, separate mcctingg of the
Bquity Sharcholders, Secured Creditors and Unsecured Creditors of the
Amalgamated fl‘ransfc_:ror' Company were convened for the purpgse of

considering and if thought fit approving with or without modification, the

Scheme of Arrangement annexed to the affidavit dated 03.12.2014 of Mr.

Rajesh Arora, Constituted and Authorised Signatory of all the petitioner

Companics ;pursuant to the publjéations in the chésyapcrs “The -Indian

Express” (English) and “Jansatta” ('Hindi ) both dated {.:35.01.2015. The R_z;"ports

- of Chairpersons of the said meetings of Equity Sharcho_ldcrs, Secured Creditors

& Unsecured Creditors of Aipalgamatc;d ! 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,
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The court also cxamined the affidavit dated 10.04.2015 of the Regional

Director, Northern Region, Ministry of Corporate Affairs and approvcd the

proposed Composite Scheme of A_n'angcmcnt.

Upon hearing Mr. Rajiv Nayar, Sr. Advocate with Mr. Anirudh Das & Mr.

Kamaljeet Singh, Advocates for the Pctitiom':rﬁ ; Mr. Apama Mudiam, Assit.

Registrar of Companies for:ch'.lonal Director-and Mr. Rajiv Bahl, Advocate for
the O{ﬁcii_al Liquidator and in view of the approval of the Coﬁapositc -SChcr'nc of
Atrangement without any modification by the Sharcholders &‘Crc&ifors of the
Petitioner Companies and in view of th report dated 27:03.2015 of the Official
Liquidalof stating therein that the affairs of the Petitioner / Amalgamating
Companics do not appear to i'xavc been conducted in a ﬁm’ncf ﬁ?cjildiciﬁl to the

interest of its members, creditors or to public interest; and there being no

investigation proccedings pending in relation to the Petitioner Companies under
Section 235 to 251 ‘to the Companies Act, 1956,

THIS COURT DOTH HEREBY SANCTION THE CON.[POS'ITE SCHEME
OF ARRANGEMENT under sections 391 and 394 as set forth in Schedule-l
annexed hercto and doth hereby declare the same to be binding dr_I 4l the
Sharcholders and Creditors oi‘ all the Pcti,tiot‘ler‘ Companics an& ail concemed

and doth approve the said Compoéitc Scheme of Arrangement witlr effect from

- theappointed date i.c. 01/04/2014.
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THE COURT DOTH FURTHER ORDER: -

That in terms of the Scheme, all propcl;ty, rights and powers on the
Amalgamation of the Pctitioncr!" Amalgamating Companies Nos. 1,2 &3
with the Pcéitioncr 1 Amalgamatcd Company including as ‘specified be
 transferred without fu'nhcr act or deed to 'th‘c Pctit_ionc;f .P;malgﬂf:ﬁ;\'_tcd‘
Company and accordingly the same’ shall pursuant to Scction 394{2)'-:;’f
the Companies _Apt, 1956 .bc‘ transfq:rgcd' to and vest in _thc Petitioner/
Amalg_,amatc;l- Company for all .lhc_ estate and ir.1tcrest on the
amélgémation_df the Petitioner/ Amalgamating Companiés Nos, 1',_-2 &3
- with the Pctitioncr{Ainalgamatgd .Company thcrcin but subject

nevertheless to all charges now affecting the same; and

That in terms of the Scheme, all the liabilitics- and duties of the Pcti}iq'nc_rf |
'Amalgamating Companies Nos. 1,2 &3 be transferred without ﬂmhcij-abt
.or deed to the Petitioner/ Amalgzﬁnatcd Company and accordi;figly:..thp

same shall pursuant fo Section 394(2) of the Companies Act, 1956 be

transferred fo and bc;co_mc the liabilities of the Petitioner/ Amalggmatgd

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 the

Petitioner / Amalgamated Company; and

* So far as the Share Exchange ratio is concerned, the Scheme provides as

under:

1

“Upon amalgamation of the mnalgémaﬁng companies nol to 3 into
the amalgamate(_i company , no cc;nsidcratiqn sh:a_{l be payable by
the axnalgamat@ company and no. shares shall be allotted by thc-. :
amalgamated company as the amalgamating oéfnpanicé.go,_ 1to 3I
-are wholly ownced subsidiaries of the -amlgamatcd compa_ny.f’__

“A lump sum consideration of Rs': 1,0.8,06,4'0,649!- shall be
pa}‘,'abl{: by the transferce company to the amafgamated company

for the transfer and vesting of the School Business Undertaking.”

5. That in tesms of the Scheme, upon the Scheme becoming cff;qtiv‘c and
with effect from the appointed Date, the “School Business Uﬁderta]é;ng”
including all asscts; liabilities, contracts, licences, permissions and
approv.als etc. pf:naining to the “School Business Undertaking™ of the

Amalgamated / Transferor Company shall stand transferred to and vested

[

in the Transferee Com;pany; and
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That the Petitioner Companies do within 30 days after the date of receipt
of this ordm; shall cause a certificd copy of this order to be delivered to
the Registrar -of Companies for registration; and upon the Scheme
becoming effective, the amalﬁ,amatir@ companies nos. 1,2 &3 shali'stand

dissolved without undergoing the process of winding up; and the “Schoo)

- Business Undertaking” of the Amalgamated / Transferor Cqmiﬁany'shzill

stand transferred to & be vested in the Transferee Company. *

It is clarified that this order will not be construed as an order granting
cxcmptidn from payment of stamp duty, taxes or any other cilarg'cs, if
payable in accordahce with law; or pcmﬁssion!qompliancc_ with any other

requirement which may be specifically required under any law; and

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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COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

5
]
BETWEEN -;
NITTLIMITED : AMALGAMATED I
_ COMPANY/TRANSFEROR i3
L : COMPANY :
<
; EVOLV SERVICES LIMITED: AMALGAMATING COMPANY 1 :p
LIRS S o ) . i ¢
SCANTECH EVALUATIONSERVICES LIMITED: AMALGAMATING COMPANY 2 £
NIT ONLINE LEARNING LYMJTED ;  AMALGAMATING COMPANY-3. 3
- ' . ~ i
: i
HOLE-IN-THE-WALL EDUCATION LIMFTED: TRANSFEREE COMPANY . ]
THEIR RESPECTIVE SHAREXIOLDERS ‘
' AND
N THEIR RESPECTIVE CREDITORS .
: 1.
;
? E -
For Evolv Services Limitid For Scantech Evaluation ! r{ _
I =
. A::rhor!:?i?gngim; ’ ;
e umrao S UIF ONLINE LEARSUNG yngiren For Holaan the-bi ey
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1. INTRODUCTION, DEFINITIONS AND NI‘ER.PREI‘A"I‘IO]_Q
1.1 Infroduction

1.1l NOT LIMITED .

M  NOT Limited (hezeinafier vefemed to 11 the "rm'r' or ‘a\malgnmqted Cempany” of’
“Transferor Company”) having CIN L74895DLIYSIPLCOISEES, was . Initially
incorporated us & privaie tpmpany under the Companies Act, 1956 on Decanber 2, 1981,
and was changed to pubjle limited company.yide fresh certificats of Ingorporation dated

HNovember 15, 1590 Bousd by the'R.sg;.shar of Opmpa,mu, Hational Capital Termitory of '
. Deld and Hnyma. The Amalpsmated
Lo

Cqm;m:y hay its reglstered office at 8, Ba]:.u; :
i - ) Estate, First Floor, GmquwDasMuz.Kan!.Ncwahi o
Fiy) Tha shares of the Amalgamawi Company nre, at preseot, Hsted on the St;)ck Exchnhges.'.' :

(@) Tho maln objects of the Amalgxmz.tcd Company &s per ts. meumndmn of usocinuop .
are as follows:

B Tocmymtbcbusinmqrmdqfngmwgmau:aﬂcqhkzmﬂ‘w

nanagement recodiment, Ml development, trobitng and placements, w:hrlica{.
analpsts of deta, elecrontc data procersing and 1o ettablich and render BIL”
- mmmmmfmw:mqummwmmmg '
2 Tormand cona‘ucr burcau for pouq:u{a':m#a and In particyler to devilop;,
design, programme, conduct feariblity studles and alto fo ‘pequire and'agency
Jor computers, thelr repalr, muwn«m&umnam

L TOPMP"bm&ﬁ'ﬂmwmm&bwwommtsdmlm

rerearch reporty, newsletiers, boaks, panphlett ond other rdatcd pubh’.cm‘fom
m'aﬂng to computers and electronles In general.

. ) Towﬂon:kcbwiumofproﬁp‘ingmdmppbrofmd4a—qﬂhﬁmqﬁon‘_
- ' Technology Solutfons, tnchuding furikey solutions, including gysiems Integraifon’’
of seftware, compuiters, peripherals, nﬂrrormzmd oomm!mﬁon componezis,.

cabling. pmmp,pfy equipment, ﬂ?mpda!c,ﬂmm metering.gnd. woriroring.:

g
devices, conventfonal and Broady band  wireless, wirglipg and op::'cn!‘ '
::ommkaﬁom’ ﬁqutnmmt and to undg‘fah alf other rtfaicd R-Fﬁvi!fa.

" Yor Evoly Services Limited Fo?ﬁmté‘ch Evalustion Services Limited

e EoLY

T iy Ao ' ZIPagm' -
For NUIT LITED iR DHWE LEARNING LnurreD qum T Wl Edugaton Ll .
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3 To carry on the business of providing solutions and services relsted 1o Web-
tecknologies, the Internet and e-Commerce, (mfuding but not fimited 1o hosting
and gpplication services,

{tv)  The Amalgamated Compmy is cngaged in providing education and training services and
Yeaming yolutions to the following:

{2) Corporations: provides end-lo-end trpinin'g services end comprebiensive leaming
. . solotions for compmics

®

Individials: pmwdcs voselional and Jprofessionat skjlis training to-young adolts
wcrrldmdc, aad is the atkmowledped mayket leader in India.

1] Collcgo ‘Students, Gradustes and Working  Professionalsy provides
professional fife skills to college students, gmrtuztu wd wotking
Lo mfaﬁmﬂsmb&g&mumddﬁawgmu Jt also.offers
v trlping for IT, Yenking xnd fmagcid services, KBO and toalness procesy
mazcmmt in addidon 'lo mamponent edugation,

i Indi

education & training sexvices, BESI, refafl,
hosp‘.uhty. healtheare, telecom snd 1he informal sectors.

{c} Schools: 1ca.dmg plzycr in the school education segment fo Indis. As a service

_ﬁ cénextion and scademio per!'crmanc.c of sthdenty.
112 EVOLV SERVICES LRMITED
20

0] 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 famed by the Deputy Registnar of Compagies, National Capital Taritory of Delhi
Sy 1nd Hatysor, Apalpamatin

s&mmylhumwmdoﬂ'oou&amiwmm
F{oa-,Gwnva: Daqurs.lebji,chD\;xhi

gor Seantech Bvaluition Servicas Lizlted -

. (iny ‘lhcmmobjcd.: of&m Amlpmmg&mpwyluwmmmdnmofmodaﬁon
ams 1s follow:
'3 - .
) ':é' I} To indertake, promole and coordinate executive search and pfacancnr prpj;d:
A z on behalf of evployers and. candidates witk & view to pladng cppropﬂafc
- ‘.3 -ré . . mdfﬂa!cx to appropn‘arc job:
k3 3 3 To melntaln a da.'a.ba::k af candfd'arr.: with thelr qualificationr ¢ and pasonal
3 ;51 . dcmﬂt and of the :mp[ayaw of mdrhh;.b! regufroments,
%

To arrange for impartiag education. andfor training o frainges. in workzhops,

PR N R R T e e

(i) Non -Collego golng . ttudmls o[!'q; t:mmng progmm for: the nqa-col!cgc :
. : stodents a, ecfosa nine scliclid arcat in the pepyice §estons ingtuding .
ITILES, media & cotetainmety

“provider o schools, atufmuodmkmmng!ho :-ﬂ'od.wcamofsd:eol-

factories, mills or other organtzations iy any part of Indla hruckﬂmor'?{nq .

For NIT LIMITE

g
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Eartfied te bo Truo Co%Y
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Eor Dvole Servic

7} T carry c:.:t evaluation of Blo-data of ca:m‘(dum JSollawed by short Usting mﬁ {f
. required, bu'a'vl’m and persenaf meatlngy. . L x
BC) -
8 To. qaa:advbororcpmlmrw employers and candidates in all mrrm ofjpb ':-‘_
. pfacanmx. . . : .
9 Ta act ara anbdwem kh{y. employers fnforcign countries and mﬂcb&u - L
}m'!an resowrces in Imﬂa. . o
N 1)

+to corpeials. Fistomecs i the arcas of mofesdonal life
dmloman
T+ skdifs do, | Assessicdity thereof,

[-
' smnmcuzvau.&nousmwczsmn’m : S g

. aroas follows:

ML 1 e

2}

- w .

andfor branck or drancher and Jor industry or industrles and/or whers trabiees
may kave full scope for the purpose of exdending thelr technical and monagerial
" skifl and gaining practical kngwledgs in particular in branches or-industrizs on
mmmm&md&bmwﬁrmmmnyﬂmﬁwﬂm-

%) To imd or make available the servicey of such technldans and experts who will
be tratned by the company andfor others lo such other factories, establiskments,
mills workshops, who are or will be In need of services on ruck termiy and -
condi:iom as the company may think fit dnd proper.

Lo tan ¥ Lot el by e L T ERRARTALTIER I Ly

s T mamtabx close Holeon with ):ro:pc.ctwc employers in India ond 4brvy;ln?:h g

view to ascertalning and assessing their hwnan raowce rcquirmmtr and
qualifications needed for those jobs, .

L L

& To carry out mackd survey and morket searck through. perapnal. contacts w:d Lo
i Muthcﬂamgdwpdmemn&damonowm P

Mymnwﬁndowwgth:admahmoﬂob:mtﬁgpm g
mt—mimﬁngcocw 1 hmﬂy coaged intbvbu:mmofprv\’ldln&miniﬁg

skills Encfudin; qommmi
mw&@mmﬂ«ummmm b “d’

Scantech Byahution. Serviees Limited mac:mrmdtou'scmm:cmnqa---- )
“Amalgamatipg  Compaay 27 ‘'baving QRN UI2200DI L6228,
incorpiorated] 33 » privto Jimited company under the Companics Ant 195800 July:d
zmmwumnzdmpubhcumudmmywemm;ﬁmo:mm teh:
datod February 26,2004 fssocd by tho Reglstonr of Compenics, Nationul Capitil Tﬁh‘?ﬂ;
dmmmmmmmmwzmmmwomm,m
Estato, Fib Flocs, oummﬂnumxgnujmmmm .

The main objechs of tho Amlgm.ahns Company 2 a1 pecits memoTandynyof ussocmi

@ T seidertcks business acdvities as Copsultants i alf sphéres of: co:rmu?_,‘é

sysics end coimpuiter appllcations ighuding softwere, Wm@m
raroge, re-R'OdﬂcﬂM. m:m&dmmd ity mmuganm!. .

for NuT UMITED

!.mthor_hmm

Bofipa v T T
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For S:muc.‘; rajuatlon Services Limhzd

Yor E'ﬂ;olv Sarvices I.'Im'!ud

2)  To undericke Bwsiness of providing sefvices as procestors, confractors,
ﬁ-and:lstr.:. impories urui exporters, a‘m:!opa-: of hardware & softwore
Syatems.

)

To camry or; bitinesy 1% ecommerce, :bfm‘.zré. multimedia am? intefface
de:fgning

The incldental or l.n:ca].izry objects of the hma]g:m:.\u.ug Compsay 2 as per il
memorzndum of association are fnfer-aliz ay follows:

{2} To acquire, hold achangc. seli, wnder write, shares, stocks, debennaes docks,

bonds, oblipdfions or seturifies istued or guaranteed by any Peryon, Governriént,
or Public Body and o acgulre anp of the eforesaid in any maner and 20
subseribed for the same either 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 Incidental to the omqa}n'p thereof In cqnmcﬁcn with. Ihc business of the
Comparyy.

@) To bvest money or montes of the Compﬂrp’, not (:mucdisrdy rcq;dmi. in skw
stocky, [nvestoygnty {other than aharesior. sfocks In the co

mpaiy) a3 may be
expedicnt.and fo hold, séll or otheriise Heal with such tnvestmenty In ooy raniier,

The Amﬂgtmahng Gompany 2 s pmqénl!y engaged Ia tho busipess of mhns
mmmmmmmumrmwpmpmwwywpmm

momwmmcmmm

NIT Oulmc_}bmwg Iénxuqtefn ; mw;um to. a8 *NOLL” o “Amylpamiding
Company. 3 833D RLCIOS906, is » mmym incorporitd
under fhe. Qompa-nias}.ci, 1956 vide. cettiffcate; of tncorpocation dated My 2%, 9@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 Delhi.

™

The raain objecu of !.ho Ama!gnmanng Compmy Jasperits mc:mmdum ofmpcut:uu
are a3 follows:

)

To engage It Aer bustness of Onling Lcamfng L&rouz.': :he e of Wzb Béu,r!'

Technologles, Internet ond o&aﬁaﬂlﬁr teshnologlex. -

For NIT LIMITED

. To canry on the businexs of impor, export and markgﬂng of cowrrewires,
- programs, canrmix and products relating lo I:gfommion Techno!ogy end oflxa-
aIIIad and nen ailled areas and producty,
3 To prov!dc Irg’omaﬁon Technology and ellied online services L‘amugh the ?F’cb
Ba.red and Infernel ReJated kanolosf .
51Ps :_o-
Fox NIIT ONLINK LIARNING Jraqven - Fof) Holan tha-Wah- Educauvan Umited-

. Tnt}:oﬁ;eﬁ@aw

Serttad to bs Trus Copy

! ma;rﬂﬂm
Rxsrninot I ‘{;‘/ by
High Cedn of Qoini of

n
: Ao v ond Jisdue g 1D
A yoidias Evidanas At

; AuLhurs@jgghalory"'f’T}'"'.'-;‘
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4 To engage In Software Development, ‘woﬁdmg solutions and services rdard fo H
-Web-Technologles, Imaw and e-Commerce lnc!uding homng ana‘ q’pl'icarion 1
services. i
3 To carry on the bwfrsw of providlng and :s:ppbv of end-te-end Infmnarioﬂ :
Technology Solutlons, inchuding ternkey solutlons, systemis Integrazion. of i
saftware, computery, peripherals, networking and couurrum‘cadoa eomponm:r ‘
- cabling, power supply equlpeient, eppropriate fixtures, metering and monliorng: Y
devices, comentional and brogd-fand wireless, wird{u ‘and, - opﬂcﬂf ' g
cammunicaﬂom‘ :quiprmu and ts undertake all other related ¢ ac:h'l‘tic.r B ) g
& To carry on the, bu:ir:m of mu.n'a-lug ma:wgancr;t savices, ” sfaﬂ' aid . 3
. management reardiment; skill developmenty fralping and placements, technical. §
analysis of data, electronfc data processing and to establish ‘gnd renfler alll
co:wha‘rrcy and other pmfmioua.! .smrku of profudona! and. rccbnicniml‘urq, 1
b D To run and ma‘:wr buredu fpr comprter services and in parga;far 19 dcvcl’op
design, programme, conduct feasthllity atudies and alsd £, g«;gwe agﬁ:grfor , l
compulers, repair,«mab:tamm miklﬂaiaﬂom . .3
&) To prl'nt. publbh. disiribute, tmport. c:qaorl. sell, buy or qr.kmvl.re dcql In _ l
3 researeh reports, cowrsewares, newslptters, books, pamphletr ind other relafed 1.
N . pubﬂcaﬂon.r relating % c:omputa:. WNMOH chhrio!qu m-u:{ dowmk: in '
"‘ , general. - _
:g, 9}E:Towgugchth¢buﬂnmqfﬁ'¢bmdfrﬂcmqbadqdvaﬂumwm ]
- promﬁoﬂ.
g 10y - TOW‘!'@.MWWM&M&MWM“M - ’
3 t partfes, orgmilzstions, tstiditlons, bop!ypwﬁwumfor ending qnior aigling.
M, ) thelr services; umggq’}bdﬁa’amdforwwh mpcd_ fadabe bustiesses
g as referred to in Cliuses Lto 9 aboye. - : :
3 @) The Amalgatiaiivg Comptay 3 Lis been engaged i the businiss of éaline leaising .
e E ) mﬂ:mmotwmmwmﬂmﬂuw@m ] X
i
Amalgsmating Compsny 1, Amalg zmdmmmwwwmm-. :
T _\E o bmaﬁuooﬂodwc!yborcfamd Amﬂpmﬁng(:ompm!u" o -
oo . -
2l1e s Monmemmmmmcmwxmmmu; : g
Bl |8 whally qwned subsidiarics of te Amalgamalod Compazy gDy held 90
3 " of tho fota] suiscbed, dsued nd paid vp cipital-of 1he Analgamatig i
e - Aungust 16, 2014, .&malgun:zlngcompmyStl:obwmamny owmd fldiary of, . .
Lt " ‘{
'% 2 116 npmm-mwm muc.»_\noumm;g { ]
;% 1
8 ' L
- : GIP :
‘E.B
For. NILT JAMITE raimn onm&mmmm Fw Hole-ln the-Welt Educul%m Limtied
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0] Hole-in-the-Wall Education Limited (hereinafter refered to 2 “HIWEL" or
STransferes. Compady™) is & company incorporated uhder the Companies Ast, 1956
vide - certificats  of .jnoorporation dsted July 16, 2001  wide CIN
UT2200DL2001PLCT HEM- bsvved- by the-Expaty” Registrnr of -Corhpantesy Mationst
Capital Teqritory of Delhi and Haryans, BIWEL has its registered office at 8, Balaji
Estate, Finst Floor, Guru Ravi Das Marg, Kalh_]r, New Dethi,

(i The :t:lmm objects 'of the Transferee Company as per its memorandum of association are
s follows:

I} To tmvolve in the ruam:ﬁ and development acnwrfr: for the purpase of

", discavering the extent to which poor children in rural and stum areas In India
can (a) access and (B} learn from web-based curricula vsing a purpose butht

Internet Kosk’; the minimal lovel of intervention required to assist children ra

. master a curricuhun - and the extend 16 which this bitervention e be 59

. “based: the exient o which the Tnaterner Hosk® concept 1t commercially vfa
thuy ambllng the profect to bwome fustatnable in the medium to long term.’

To- engoge into the burtrezr of providing education, rraiufng and sl
development In the fleld of educatlop including but not limited:ta’ compufcr
. hardware, software; networking. web technology and e-commerce..
3} " To digoge “Bute the provide connultancy rervices tp Governmest, Senl
Govarrimen! and privale opencler engaged in research and development iy
compufcr education, saftware dm!apmmr. internet amf c-commma.
9 ' To wryoal&cbu:bsmqmﬁding:o!mom and rervices related to Wi

o technologies, the Internet end ccommarce, fnc!udmg But nof limsifed to ho.rfﬁg
-t and opplication servicer.

3) Tocmbnthahuﬁmofmﬂd&gmdmfyofsysmﬁ;mﬁonhf

software, . computer  hodware, compidar  peripheroli, nmaworking opd

comnication componaus, cibling, power supply equipment, .eppry,
mdeging “and mnmg devices, conventlonal and’ Emaa‘-bmd‘

wireliss, Wirgling and optleal communicotions equipment and fo mdbfakaﬂlf
" other'related acﬂvma.

()  The Transferes Company is avolved in mparch and . dcv:IOpmcnt gcu\'t:ip Joc. 7
msmm@ﬁﬁmm&hre:hﬂsofchﬂd:mﬁmeningKl '
rotchﬂdxmmmdummdwbmdm

+

Asonl.'tm Appoiatrd Date, muAmsmadeompmy beld 99.99% ‘of the Bl
subscribed, Estied and patd up capital of the Tramsforee Company. As'on Avgist 14,

2014, Transferes Compiny Became 1 wholfy owned subsidiaty of the Ama!gxm!:d" . E
Company. '

&)

)
Ratlonale of the Scheme ‘ . '

The Amalgamating Company 1, Amalgamuting Compeny 2, Amalgamating Comhpaxy 3. 210
wholly ewned subisidiaries of the Amalgamated Company a3 endate, The Boajd of Directom iy,

. oflhomghn&lhamfaﬁymyofmlmﬂmonhoﬁhnl}ywd snbsidia.r)rm;t‘ﬁiz‘ib‘ I

' TP gt e
for NUT LIMITED !oi KOT OHLINE mmmc LIMITED
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into the Amﬁgamaxod Company shall be in 1hs interest of all concerned stakeholdas including
shareboldess, u'eduou. employess, 1od genenal publio &8 it would provide:

LL7.1 Amalgamatiog: -

0
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'I‘l‘»c!nnsfcrots-choolﬁnthm

Stresmlinlng of Group Structure: The Amalgamating Companics are wholly owned
rubsidiarics of the Amalgamsted Company whereln the Amalgamated Company bolds
equity shizes In the AmlgamtingCompmtn.ThomuguofthoAmﬂgmmﬁng
Companics with the Amalgamated Company will remove inefBelcocies and combine

similer tusiness’ futerest 'in!.n OM coponals ;nt;ty. mlung in operatiopal synergics,
simplifitation, streamlining and opumiwjoa of ths g,mup stroctere =nd ci'ﬁctem
a.dmini:tmiou. ‘

Consolidation ¢f Business Operations: Tho Amalgamttad Compmy us the merged entity -

will havo.an enbanced sharcholder's vylse acgruing from consolidation: of {he businets
opaations reulting in coonomies of scale, & tllocation of capital, and optimizing

cash flows, ﬂms coatributing to the everail gmmhw-ospoch of the combined eatity.

Reductlon ln Costs: Consequeat upon merpe, (ba Amlgmud Company would bo able
toopu.mmlhdrc:oummqmmdforommm sdministrative pyrpose. The
Amﬂgamahng@ompmumldhqabmtg\go itt existing repources 3. well 1 the

mmwusofﬂ:oAmﬂzxmnchompmywdﬂﬁ(wmldndm b cost of maintining and
usmgwparmmm .

Updaukhgﬁmthnmmmmwym;hoﬁmﬁm
. compmypmmmﬂmscbmwmnbmthmwbowﬁwmnﬂmcompmxmdm
mnsfmcompmyhﬂwfonowmgm -

by

FWWM;WMM%WMQE&WW
tics in'the schooly, segowent. The sepanats entity shall mace. effectively and

cwmmmm@mmmmmmmumgw&

mranm:nluomwgniuon,mdmmd cation

Additiocally, mmmm
challengs o erpand and piow, Davdoplng the't
mwmwﬁrwshnﬁmmmml

ha:d;marmnquuumuwd
acrozs the copiniry, would need

through mtegioiﬁmndalpﬂnmbip&)-

Itmummummtm@wdydmlmmwmwmm
sdvantago I the scparsts entity.

It shall provids. mulcr !nn:pnrmcy and mibﬂuy on the cpmhcm md finsneisl

parmmmu of each bqsincn a3 well 1 wcmmuhihty wnh autmomy “for the ¥chpol

bn;mﬂ:.‘

LL13 mmﬁmmh{:rmsnmagmmdcﬁwdham I&lQormoncmmr

v routed; The houstg of schedl.
busines. i, & ssprrate eplity mmwwmﬁmmmmm

AT

for NUT LIMITED
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The existing Prefercoce Share Capital of the Transferce Company is not represented: by the
anilsble xssets in the finaneial statemeats of the Traneferes Company snd a redoetion of the

sxme ghal] fecilitate the m&mwmmvrmmm:m
and fzir financial position.

118 ‘The Scheme is in the interest of the sharcholders, creditors end employees of the Amalgamated .
’ Compazy, the Amalgamating Companics 20d the Treusferes Company and their stakeholders and St
- would cosble the Amalgamated Company, Amalpamating Companies and the Transfaee

Company to adopt & Tocused businesy nppmuh for the maximization of benehits to their
respective sakeholders. The Scheme shall nol in any mammer be prejudiclal to the intergsts of
concerped sharcholders, <reditors orfand general public at Targe,

119 The Schemé is divided into seven parts:

"®  PartTscisforth the Introduction, DeGinitions 14 Interpretation;

G Part XF sets-forth (he eapiel structure of the Amalgamated Company, Amalgannung
i Onmpamcs md the Transfmn Company;

() PartHI dcals with the anulgmuhm of the Amdma!lug Compznies Into m*i Wl'-h ihe
. Amilgamated Company, in accordancs with 1e¢ont39] to 354 g the:1956 Ar,t of sw;h
other equlva!aﬁpmmms ofithe 2013 Act, xs nppﬁuble,

@,

Section A~ The transfer by way of nmalgumuon of Amalgamsting Compa.ny 1
with Amnlsnmxtod Oompany; :

) Sectlon B~ The tnmf:r by way ofumlgxmaﬁon otAmanannnng Compimy-2
- with Am:!gamatchompmy'

(c) Section C-The trmsfq-by way of umlmmﬁon ofAma;pmatmg CQmpmy‘S
with Amxlgumtvdcompmr .

) PMWdcahmﬁlmdm;mungmdmm;nhm&ch

Statements’ of the Amalgamaled Company pursiant to the amalgemation of thé
Amﬂpmﬂngcompmnmtbommwd&mpmymdmmmofdms:bw

Pnnvmﬁﬁmmnuono{upﬁdnﬂ&nw:tu@mpmymmw w&‘in
!umoﬂh{sSch:mc .

P
Lot

Foe ‘Scantech Eraluation Sezvices Limited
e ez Sigoatory

M

oD l’utVId:-ahwﬂhmommfuzﬁmhpgof&c%mlmumgof
Transfaor Company to and in the Transferte Company, in sccorflencs with tocﬂqn 391 .
10394 of tho 1956 Act or mchomaequwuaamﬁﬁm onbezqis :\q; “ lpphcablc,
md

(\fif} JPart VII deals with gcnml!m}dxnry terms and conditions.
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*1956 Act” mens the Companies Act, 1956 £0d the rules made thereunder, and includes aay
) aJtm:icm,. wodifications and amdmu mado thereio; .

2013 Act” means the Companles Act, 2013 and the roles made thereunder, end inchodés any

eltenations, maodifications and amendments made thm::o and/or any re-coactment thereod;

123 “Amalgamatiop Company 1" shall mean EVOLY, w defined in Clause 1.12 of Part I, end

(@)

(D

iv)

" for Scantech Evalattion Services Lim2é b

40

(v}

For Evplr Services Limited

(i)’

any andall ity aszets; whether mavable o kumaovable, whether present oc future, whelher
tangible or intasgible, leaschold or fethold, all rights, tide, interests, covetiants,
undertakings, Habllitics Including continuing rights, titlo and interests in conpection Withithe
land and the buildings thereon, if any, whether frechold or otherwiso, pliat-and waghinery,

whether feased or otherviise, hive purchase equipment(s), logeiher with all present and figure
lisbilities inchuding contingeat Lisbilitics a3d debts appertaining thereto; ' '

amy and afl Ioans and ad\'lna:cs ('uic!ﬁding inter-corporate loans), lncludmgmed mimqt
thereon, reccivables, funds, ¢ash, bank bilances, kivestments, accounts, and all other tights,
benefils of all agreements, subsidies, granty, iocentives, bills of exchangy, letters of intent: -

without prefudice to generality of the forcgoing, Amalpamating Company 1 shall inchada al)
investments in ho. capital of oer companies whether as shares, sczips, stocks, bonds;
any and all spprovals, poaseats, exeznpticos, regltrations, no-chjection: certificates, prmits,
quptas, tights, entillements, Hoenses, certlficates, tajancles, monicipal pornissions, balapce
with Government aythoritics, Intstlectusl property rights inchuding ‘tride nasiiy, triderittia,
MAT credi "uuhﬁ?'r trado pan m " fghiii un“'
i t, spplications for nemes, ! k3, service mark, copysights, privileges
mmofmmma.ammmmmmmmncgg
and registrations, powers and facilities of every kind and description whatsoever, pertalning
to the Amalgamating Compasy 1; T . .

any-and oil secured and unsecured debts,
hxbﬁxucs),pmcm or future, undertakingx aid cbgations of the Amalgamatiog Company L

22y 10d all employoes, who ato oa tho pay roll of the Amalgamating Comprny 1, iaclidii
thoss engaged af ity offices at their current. tenms and copditions, tncluding slt employss
benefits puch as peovident fund, employees® state insunance, gratoity fund, sopenanmoition.
M B » ) - . v-
any xod all advince monles, eamest monics and/or socumity deposits, pryables; paymat. e
agatagt wernls or other eatiticmenty, in connection wi Ny t

o¢ relating to the Amalgamisting

t--'(_-

© Por NIT LIMITED
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':S"

“Ac.xln;]pmb.ng Co:npmy 2" shall mean SCA'NTECB a.sdeﬁncdmC‘lguso 183 of Fat I, and
includes:

®

(®)

" (i)

v

k]

)

(viD)

(vid)

any xnd all ity s5sciz, whether movable: or immovable, whether present or future, whether
tangible .or intangible, -leaschold or frechold, all rights, title, interests, covenants,
undertakings, tiablitles Hicluding contining rights, s and {ntcrests I connection with

the land and the beildings thereon, if any, whether freehold or otherwise, plant amd

machipery, ‘Whether leased or otherwise/ hiee purchard equiproent(s), together with all

peesent 20d future Liakjlities mc!udmg contingent liabilitics and debts appmamg i

thercto;

any and all loans md sdvances (Includipg Inter-corporate Toans), i.nclndmg acctued
interest thereon, receivibles, funds, cash, bank balences, investments, sccounts and all

other rights, benefils of 21l agn:cm:nis. sub:ld:cs, granls, icentives, bills of c:u:hsnge,
Tetters ofmtc.nt;

I

vithoot preiudioc to scucnhty of the foregﬁnx.)\mﬂpmnm compmyzmn Inc!udg
alt vestrosats jn tho. capital . of other.companies ‘whether 23 shairs, serips, rloqh,

including withoat limltation, NTL Shares, bonds, debentures, debentyre stocks, umt;,

mstos] fends of pass lhrwgh ccmﬁctuea i.nciudmg dividends doctared and otber reeraed’
bencfits thereto; . _

.mymmmmmumdmmmmﬂﬁm“mﬂwmm

permits, quotas, dghts, eatidemcots, licemses, certificates, - ténancles, Munlcigal
mwm&mmmmmﬂ@u%:
undommn.tdmuﬂa,miwmuh,wpﬁighn.dmhmnlam

oo 4 crodit, adyance tax, MAT credit; apptications for trado names, tradekiinds,
mﬂwwﬁ@mwvﬂcsumdw&bom}mmamhmﬂ

rghts, Ummmdwmﬁmmmmﬁqof'-
mﬁndmddcwmmm mmwmmmﬁn;cmmm e

_mmmmﬂmmmmmmuafmmw .

Habifities), . present oc ﬁ:tm:. undmz!dns: ‘and obligzhcm of the .Am:!gamwnk
Cunpauiy?-. _

tnymdmemploycu.whomonthap:ymllonhnhmal ting Cqmp 2,'
bdﬁmgﬁoaompgd:t:uommnmmmmmm&@iw‘l?&m

oncobcncﬁumchu ident ! sabc
‘ T provi fund,cmpcrym inaurmou,annntyﬁmd.

uymdmadnmmmla,cmcstmoniaewwmnﬁydcpomn,m&o b!.ur,
pqmtphﬂmmoro!hcrmuﬁmh, mwmwdmmmw:ﬁxmp:;y;thm'

Amxlpmﬁng(bmpanyz.wd

all rconds, files, papers, hfomuuon, computer progrems; rc!a!.!ng o Am:.lgammng )

Company 2,

Fot NIIT LIMITED
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125 “Amalpamatiog Company 3” shall mean NOLL, 13 defined fn Clsuse 1.1.4 of Part I, and

) any and all ity assels; whether moveble-orimmmovablewhetherpreseit oc atare, whether
tangible or intangible,” leaseheld-or freshold, all rights, lide, Interests, covensnts,
undertikings, Habilities incloding continuing rights, tifle and interests in comection with
the 1land amd the bui!dlng:'ththo. if azgy, whether frechold or othersvise, plant.and.
machinery, whether leased or otherwise, hire purchaso equiprment(s), together with al]

. preseat and future liabilities including contingent: lisbilities and debts” appertaining -
thereto; . ) : .

SEAPd rram e ey P b

.  any.and all loans (including intercorporato lomns), snd advances, incloding sccrued *
interest thereon, receivables, funds, cash, bank batances, investments, setoumty and afl

: ;)thtt rigfhts. beaefits of all agreements, nubsidies, grants; incentives, bills.of exchinge,

- ettere of intent; .

RO RN N

~ (i) without prejudlec to genenlity of We foregoing, Amalgamating Company 3 shall neluds
LIS all iovestments in tho capits] of other companles whether 1 shiares, scrips, ftocks, baids,
debentures, &beubars slocks, unity, mutesl funds or pass through cegtificates including
dividends declared and other accrued benefits thercto;

@) any aid all -spprovals, consenty, exemptions, reglstnilons, no-oblection ceniﬁntg,
pcn:a.Et_:,_ quotas, rlghr.f.- cotitleinents, leentes, cirlificates, {

income % eredit, advanco tax, MAT eredit, applications for trade names, tradesmisicks,
survico marks, copyrights, privileges end benefits of all contracts, agreements and sl g
other dghts including lease rightr, loenses and registrations, powers and facllitics 6f - ¥
every kind and description whatsoover, pertaining o the Amalgamating ;

é.
i

 Authorsed Sigoatomr’

) mytndl!lmudmdmmodm
Habilitles), present oe futmre,
Company 3;

bocrowing isd e (ndfing ponigot g
undertakings and cbljpations of the Amalmamating o

1

(v} ° aoy and alf ediployees, who are cn tho pxy roll of e Amlgamating Compiny. 3,
MMewammuwmmmm@ﬁo%-wg,m.
employee benefits such a3 provident fund, employess” state indurante,’ grafulty fund,
supersnnuztion fund; . .

tor Scantech Fyalustion Secelosd L'

(é' (ﬁn‘anymdmﬁmmodu,uiam@u;wwpwﬁtywhm; ayabley . ’
paynwat apainst-wamanty of ofber entitlemets, in cannoction with of refating tosths .
- Amaigamating Compahy 3; 10d . . : :

(it all rococds, files, papers, information, compater programs, relating to Amslgumitiog.

126 “Amalgamated Comﬁmf:mmm,a.sdc.ﬁnodi;(ﬂ;w‘l.l.l of Part ] abow e - g o
127 “Applicable Law(s)" nxans any statms, aw, regulation, ordinance, n,qn, fudguept, ondey, '
decros, by-law, spproval ﬁum’i_i:q concemed suthority, Govemment resolation, orider, difolivg,”
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gaideline, policy, raquiranent, or other govermmental restriclion or amy simifar form of decision
of, o detarmination by, ar any interpretation or adjudication having the forcs of law of amy of the
foregoing, by smy concemed suthority baving furisdiction over the matter in questiva.

128 “Appolated Date” means April 1, 2014 or ruch other date a5 may ba appiroved by the Court,

“Board of Directors™ in relation 1o the Amalgamating Company andfor the Amalgamnsted

Company and/or the Transferee Company, a3 the case ruay be, shall, mless it be repugiant fb the

contex or otherwise, include a committee of directons or eny person suthorized by the board of
. direstors of such commities of directors;

12,10 “Claose™ and “nub-Clanse” means the relevant elsvses and sub-clauses set out in this Schems,

1211 “Conrt"-means the High Court of Fudicatwre of Delhi to which this- compotite schime of

smngement in its peesent form 1s submiited for. its smétioning under tections 391 10 394 of the
1956 A or yoch ether oquivalent provision of the 2013 Act, a3 applicabie.

St 1212 “Effective Dade™ means the dats o which the Schems shall become effective pursusat to Clanss

17 of Part VI of this Scheme, Any references in this Schemo to “upon this Scheme. becominy

effective™ or “effectiveness of this Scheme™ or “afiee this Scheme becornes ¢ffective™ meany and

Tefers to the Effective Date; : ' '

1213 “Flzandal Statements” would inchudo siand tlo.ﬁo tnd consolidated acoonnts; ’

“Government” means any government aothotity, statutery authérity, government department,
agency, commizsion, bosrd; tribumal or comt o other law, Tule o regulation rinking catity hiving :
o purpacting 1o havo jerisdiction on behalf of the Kepublio of Indin of amy stato of other’
subdivisied thareof of any municipality, district oe other subdivision thereof;

“NTL Shares” means 14,493,480 eauity sbares of Re. 10/- each of KITT Technologies Limited.

| “Preferepce Share CopHal” shall mesn ynd refer to fotal paid p valus of evnmalative Gapltaliof
W.AWWM-%&BW&Mofthonsfm-Cui:pmyziﬂfké.'.
symda: o ) : B

J ()  “Serles A Rreference Shares® means 34,00,000 13.75% Not-coavertible. Commlative =
ROR . Redeemable Prefirencn Shares of Re, 10/- exch, aggresating to Re. 340,00,000; o o

" Per Scantech Tralodtion Sesrives L

Redoerbablo Preferenco Stares of Re. 10V- exch, agpregating to Rs. 2,20,00,000;
1217 “Rexldnal Undertaking”

® - 1B Preference Shares™ raeans 22,00,000.1325% Noa-comvestiblo Cumulpfive” .

] : mmmumdahﬂnp,bmhma,mmumdwﬁwofh\ :

ERr L v

(R atar T e PR LT DA i
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T R TR L T, .
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Ty

openifions pertaining 1o providing school Jeaming solutions to Government and peivals schiols;
#od comprising ofall'the assets and Nabilities, 23 desribed hereunder, a3, op the Appointed Bite |
relating therots and 33 ideqtificd in the centificate of an independent chartered sccountantas: . -
required under section 50B (3} of the Incorns Tax Act, 1961: e o
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gnstoly

For Hvolv Services Limited '
Autbodes

®

G)

o

)

o

)

all assety (movablo or fmmovablo), titke, peoperties, intezests, fovestments, loams,
Seposits, roqanb}g, sdvances and rights, incloding rights arising under contmcts,

] i !l al ! ai |v l i s i '\-r'i S -
bdd,byt!wﬁwfwam:pauyin.uWMcnuﬁcd for nss i, tha Trantferes

podectaking, business, ectivities and operations pertsining to the. :d:ool
busineas (collectively, *Assets™;
. *

all debts, tabilitics, guarantecs, asstraices, commlqnmu and obligations of any matuwrs

migumwwmﬂxd,mhgmtwlhﬁ\!mmuwmed.mhdw'
,‘__: o gnmatared,

jquidated ot enliquidatzd, accrued or not abefied,
1 d;_ac or 10 becomo dus, whenover or however ariking. (bloding,
w:thouthmimini:.wbdhq:dsin;w& of any contract or tort basid on negligence or
striet hxb:hty}, portaining to the Transferor Company's undertzkdng, business, activiiies
:nd optrations péitaining to the school bosinesy (cé!lodwdy. “I.labﬂiﬁct').

alt cxistm; and fumm mhm. agreements, requcst for propogal, bids, rc:pon.m to

invitstion for .cxpression of interest, ledses, leave znd licenses, mmn{xd'; of
vndertekingy, memoranda of agresments, armengements, undertaidngs, whether writlas or
otherwise, deeds, bonds, schemes, arangenenty, salés erders, pur:.!mcordcuurqﬂ::r'
hstrumwﬁofwh&bommmwwhichﬂwmmfm@mpmyhehhunpmymh
my coler, cxchasheely relating Yo the Tansferor Company's undertaking, brisinsss,
mmmﬁmmmmmmwm(mxe«xvdy.-anmm
Without prejudics to the geocrality of the f

orcgalog, the significent contracts/ ammk
mhmmmmmaueammmmmm:hm

mmmmmmmmmmu,m

mmrmmmwmmwmm‘mmb '
inSchcdnlclL .

ﬂpmmumu.mmh,mmm«hﬂmsmd&hhmum-
alotments, concessiony, exemptions, lLibeics, sdvantages, no-otfestlon cotificafs,

certifications, easements, tenancles, privileges and shilar Tights and azy walves of fhe
rorcgo;nshmpdbymykp:hnvc. executive ocjadxda!umtofmy chmm&u
serl-Govemmicobil entity’ oc sy department, coamirsion;- MGy, h:mn,_
oﬁindoroth::mguhm administretive or Jadichl sothotity ¢ \rclynsedcrhdd
rmmwmwwummu

s uadertsking, bugingss;
sciivities and operations pectaining to the school business (collucﬁvdy, 'I.Suncu."}. s

all such perikocat émployees of the Trensferok Compiny, uuphwwpﬂwmséd '
oa contract bisls a0d contract labourers tndwwmlncu,umpdnnﬁlywnzﬁh’

orin:danmhﬂ;ammmpmy’sm&cmhn&bumwunﬂg
Wm@n&hh@o!hsmmnmwwommum‘

any other employeevperionned and contract Wibouiees ind intemtitnineed kired

ThmfamCompmylﬁuﬂwMLdmfﬁ:@kopdmrﬂympgﬁhq'hrdmmm
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1219

the Transferor Company 5 undertaking, business, activitics and operations perfaining 1o
~ theschool business (ml!wtwcly. “Employees”);

natym.ulntthchoolethnda-thgmwhdhuitmumnofﬁaumaGr
opctations o fs to b included in the School Business Undertaking shall be dacided by
rotes) agrecment between the Board of Diroctors ome:fauComny andTrmsfcn:c
Company.

.

“Scheme” ot “the Scheme” or *ihls Scheme™ means this Copgposits Scheme of Ammangement in

its present form (along with any annexures, schedules, cte., wnnexed/attached heivto), with suich
: aod amendments

modifeations -23 may be mads from Uma {6 tme, and] w;th :pgogmtc

* apprevals and s3nctions of the Court and other relevant regulstory suthorities, 23 m.hy bo rcqum:d

1220

1221

13

131

132

upder the 1956 Act ortho2013 Axct, a3 spplicabls, lnd undcn}l od:c: :pplictb{ol;wr
“Stock F.‘.:dungu ' meansy Na_tioml Stoc!: E.xchmsa of India Limited andBSEL&umod, and

“Transfesct Companr' mcans HIWEL 3 defined In Clause 1.1:6 of Part T abova.
INTERPRETATION

'fhetunn“hweo,(‘ “hmin “hirely”, "huutn anddaiuuvcorssmnnwn:dsuscd in-this
Schmomfmlo!hncahm&hcmc.

Tbcxpmﬁomwhﬂhmuwdﬁ!ﬂ:k&hmomdwdcﬁmdmﬁhsmmwﬂwﬂ
mMumﬁwhﬁanmﬂuhmnhMMngm‘bdmm
nnder the 1956 Act, 2013 Act, tha Scearities. Contracts (Rrgatation) Act.l9$6';bo Semnr;ulnd
Bxcbange Bosrd of India Act, 1992 (inclnding tho “regulations made’ fhize wnde), . the
memmmmwwunmmmmmum
caso may bey including any satytocy modification o ﬁn@ﬁm 1 it In
particular, mwmmkwwmcm«&oﬂm’ﬂclnghmqﬂuﬁkwm_
mfmww!dbdn&,lf mfmbﬁcﬂaﬂmﬂﬁamgawmm'ﬁmd
CNCLT) or soch other foruin br xuthocity, um:ybcmdthhmyuﬂbawmottmgh

Cotat voder thy’ 1956Act enor 2013 Al:(.

T141

For Evoly Services Limited
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10,00,007 equity tharet of Rs. 10/- exh i
34,00,000 .13.75% non-convatidle commltive 3
tedeemable peefarenes shares of ReAiV- each i
13.25%
'A'::?!-"'(' it "«'f (5 : : :
27  Save a1 provided above, thers s no change in the upm:l stuctare of the @gmﬁng
Companies, the Amalgamated Company and the Transferee Company sincs Mexch 31, 2014,
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TIIE TRANSFER BY WAY OF AMALGAMATION 0? AMALGMTING CO’HP.%NY
1 WITH AMALGAMATED COMPANY ,

With effect from “the Appoi.nlnd Dau:, and upon the Schemso boooming effective, the

mﬂpmﬂngmmylmmmfmhmdhwhﬂwhmﬂmt:d

Company, u:gehgmn,mﬁwﬂmyﬁmbwd«doud.mgﬂhummunmopmpcm&. -

azsels, nghu, Tabilifics, bwcfit-. and interest thecedn,

S\:b;wttnthamvhmmcflhe Scheme hmlnwntothamodmhuofmdamdvuung.on

mofﬁoEﬂunwDﬂe.thew’nolcot!hcbmms,pamchmpmy assels,
investruents, rights, benefits nd interest thertin of the Amalgamating Company 1 shall; with
effect from the Appointed Date, stand tnmfered to and bo vested in the Amalgamiated Compeny,
without ‘wy further act oc deed, and by virtus of the order paszed by the Hon'bls Delbi High
Court, Without peejudics to the genenlity of the sbove, and in particulsr; the Amilgamatiog

CmmnylendmdmvdhmdboMedmmoAmﬁgmlchompmymlﬁpmma
dam"bodinsub—chmz('}m(ﬁ)bclw

0 . mMofﬂ)nAmﬂpmhsCompmyl 13 ¢ movable in pature or iocorporeal
) W&mo&aﬁwmﬁ!oo{m{uhymmﬂ&h\uyuwmwmd
delivery or by vesting and recordal porsusnt to this Scheme, shall stand vested ia (he
Amﬂpmu:d&mpmmdmwmomw:ndmmmﬂpmdﬁm
Aralgamated Company, The vesting purmant to this sub-cianso shali be docmed 1o bavo
?cmdbymmdddmyuuﬂmQquwmmbmw
andhﬂemlﬁcpmp«tyshaﬂbodmdwhwaccamrmedtm&nglyﬂommp
éulyispayabkm!hchmfuofnth:blcpmpaﬁu,bungwﬂndhﬁ:c

®

sub-claase (3) ehove, inchuding nundry debtors, outstanding oans snd advinces, if any,
regovenble in cash oc.in Xind of for value to be reetived, bank batances and deposits, if
my,lhaﬂwﬂhoutmyﬁnﬁuad.m&manordwd,bmmpmpmyorm:
Amalgamated Company; .
()] a]l!nnmvxblupmpmk: ofthoAmﬂpmzﬁnsCmnpuryl ifmr,whcﬁm'ﬁ'ochotdor
{easchold, andﬂldocmuotmlc.ri;ht:mdumhmrdﬁmthaﬂo

shall stand
. nmsfundm:ndbuvwndhmdmfmodmmd!abodomdtombmmdmd

transferred torxnd vested in the Amalgamated Company, without any firther act or decd
dong by the Amalgxmatmg Company | andfoc lbdhnﬂpxmtodCDmpanr

@)

the Amalgamating Company 1, shall, bs deemed to bo thy debte, Usbilities, contingent
Habilities, duties and cblipations of the Amalyamated Company md the Armalgrmated
Dommmwmgﬁxhugoanduﬂ;fythcmhhhcr&ydﬁﬁcdthnﬂ

a!lmonb!op;wcxﬁaofﬁwi\mﬂgnmﬁng(loumyl ather thim thoss tpodﬁcdm'

all debts, I.hbﬁancs, centingert {hbitities, dutles xnd obligations, 1ecared of wnsecured, -
whether provided for o not in the booka of acoount o disclossd in the balanocs sheets of

_ ’ 1%|Page
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shall not be necessary o obtsin the consent of amy third party or other peron who by a
party to any contract or wringement by virtue of which much debts, Habilities, duties and
obligations have sriten i order o gve offect to the provisions of this Claute;

all contrects, deeds, bonds, ngresments, scheraes, amangements and other instruments,
permmits, dghts, entilements, licehses Including thoss relating to tensncies, privileges,
powes, Tacilities of every kind and description of whatsoover nature in-relation to the
Amalgamating Company 1, of to the benefit of which, the Amalgamiting Company 1
may be eligible and which ro snubsisting oc having effect immedistely before tho
Effectivo Dats, shall be in full foree and cffect on, spalnst or In favowr of the
Amalgamated Compariy and may be enforeed at fully and effectaally us i, instead of the

Amafgamating Company 1, lhoAmannmat:dCompmyhzdbmapmyorbqncﬁciuy
oroblipeothercto; .o -

wmy. pq:dmz :'Bi!hppcal of other procecdings of whatwcvct neture relating to the
Amalgamating Company 1, whether by or against the Amaigamating Company 1, shall
oot abate 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 e proccedings shall continus and any prosecution shali be caforced by or againstihe

Amﬂpma!ed@mpmymthempommmdtotho%cn&m&uthcywﬂdor
might have been continued, prosocuted and/or enforced by or sgainst the Amalgamating -
Company 1, a3 If this Scheme had not been made. Tho Amalgamated Company shall file
mcmytpphcmmfamiaofnupmdmgmwppcﬂorothctpmccuﬁngx of

wﬁﬂsocvetmhmrehﬂngto!\mdpmms

uﬂunp\oyouof!ha.kmﬂpmungowwyl wbomonﬁ:paymﬁshaﬂbcmpged
by the Amalgamated Company, on sch torms and conditions a3 are 1o Jess favourible
than thoss on which they are correolly engaged by the Amalgariting Company 1,
withoot ‘amy intetuption of scrvico as & reqult of this aumalgamation and tmasfer. With
regard to provident fund, gratnity, leave encashment and auy, other spocial schemo or
benefits .created ot exlsting for the benefit of such employees of the Amalgamating
1; jthis Schtmo becotning effoctive, the Amalgamatsd Company shall
M@dfa&ahmﬂpmtbg%my 1 for all purposes whatsoever, In
mmmmor@uamohmmmwmormhsmnh
hereby clarified that-upon this Scheme effoctive, the afocesald benefits or
schemes shall coutinoe to be provided to the transfemed employeds snd the services of all

maqumdcmploybaofmowmﬁng@mpmy 1 for such ptopose, shall be
Uutoduhmngbmcmﬁmm _

al.lmmwrylmnm pamhsinmor:ppmwhocmmu hcldby‘lhohmlglmunz
Company 1 required to camy oq its operations shall siand transfemed o #od be vested in
the Amalgamated Coempany withoot sny forther a6t or deod, and shall, as - may be
required; be sppropriately mutated by the siatutory sutheritles concemed therewith in
favor of (he Amalgamated Comparry. Tho benefit of all statotory and regulstory
poimissio

ns, epprovali and consents of the Amalgamating Company | shall vest In and
bwomtvﬂhblumchmﬂg:madecmpmypmnttolthchm

mymdanrcghtnuons,suodmll.ﬂcma nppanlnhgtod:aAmﬂgtmnungCompmy
lmmmﬂmwaﬁmﬁhmmmw
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i)

(x}  alltaxes payable by the Amalgemating Company 1, if any, including all or any refinds of
claims shall bo treated as

; 3  the tax lability or refupde/clairis as the case may be of the
Amilgamated Company.

()  Fox the pupose of giving effect to the vesting and trunsfer order passed tader section 391
" #nd 394 of the 1956 Act or such other equtvalent provisy of the 2013 Act, as spplicable,

+ inrespeet of this Scheme, the Amalgamated Company shell bo entitled to get tha recordal

of the change in the legal title and righty‘sppertenint thereto wpon the transfer and vesting

of all the assets including investroemnts prisuznt (o the Schems. ' :

Proc;dunl Formalitles Post Sanction of the Scheme

The Amalgamated Company thall, at any time sfter the coming into effsct of this Sthieme' in
tccordance with the. provisions hereof; if so required under any Iaw or ofhétwiss, exocute deods
of confirmation or nevation of other writings or smngements with sny party fo &y contiact or
amangement in relation to which the Amalgamating Cotnpany 1 hés been a party, in onder to give
formal effet ta the above provisions. Tho Amalgamated Company shall, wader the provisions of
thls Schemey be.docned to bo authorized to- exerute sy mch writings ‘on behalf of the
Amalgamating Company 1 and to camy ont o perform all sueh - formalitics or complisnces
refared to above on the part of the Amelgamating Company £,° - - - ' '

l}pmmu&hmobmmgcm qu&WoﬂyudﬁMmWom .

_u_wﬁmmeﬁmmmﬁqwlln&wmmwdm:nym&
romﬁr&:&uﬂhnmly:ﬁm‘matmdmhmcmmofémmdﬂnwaﬂmofmo
modified-charge with the concimed Regleinar of Companies. Any docmmentstion subsoquently
entered into with the terms lenders of the working capital kenders of the Amslgamating Compny
I and the Amalgumated Company, shall bo foc the sake of eétvenlencs and record only and to
refleet tha chingea in the seonsity purruant to the Schems and there shall be po break in the
continuity of such chirge and the srame shall

: L rchleb:d:tomod.uooﬁhmﬂputhawﬁnm
- Amalgamating Company 1. :

privileges, beatfits and benefits of filings and all other incorporeat vights emamating from soch |
licenses (logether the “Licemses”, for the purpose of :this Cliuse-333) relafing to tho
Amalgsmating Compaary I, shall -

stand tranaferred to and vested in the Amalgamated Company
without any fogther .act, instrument or.

Notwitbstsnding such tramsicr’ vesting of the. Licenses, if any applicetion s required: for the
nﬁﬁa!twbdo{ﬂigmmy;mhaﬂiahhpmﬁnmfamde&ngn{ﬁnwu,

fling such applications, which shall be pranted/ xppeoved bn favorr of

the Amalgsmated
Company baeed oa the ranction order of the Schemo by the Conet, o B

its direet of Indiroet tax rolomns and related withhelding certificaies and shall ba entitlod to claim
refund, sdvanes tax credits inclnding MAT credit, CENVAT and MODVAT credit, pertaining o
lhnAmxlpmtinz__Compmy 1,ifany. . . . -

From the Effective Datz, all bark accounts of the Amalgamating Cotripary 1 shall bo peitted to
be continued with the same balaaces as of the Bffective Date in the name of the Armalgamated
Compsuy sad for statistical record tho Amalgatsted Company shall ba permitfed to Glo names

For NIT LIMITED

e

21 |Page

¥ér ROT ONLINE LEARNING ame O Hole-In tha-Wall Educalion Limiad

N T T T T e T o

Argiertscd Sdecey - b

(> -
~ Avtbosk] iguatory _ Authorised Skenktory.

Qartified t?b/o‘lJ:Ua Copy

s micar Judictat DOD!!I“M
sivgr Count »f O;UH".SL
vinurisod Under bect
» i pn Evkienas A,

R e

R kgt Pl g e u'l'.q‘\‘b‘:-;\.;.-a Bar

L)

0 R o i



andpuumlu!ofﬂwmwamhodmdﬂpmmuformlhhmhm&mdapmwmammch
buk.mmhmdtbanlcmtbmkmmﬂnnbemm.odmdmgiy

34  Conductof Bustness

341

g
)]
e @
(v}
O
3
- 8
.A'
& o
]
- LT
= {dl) -
5
g
T8

i

With effect from the Agpointed Dte and unti] ocourrence of the Effective Date:

moA;ﬁa!pmmComnylundmakatonnjmmdsh:ﬂbcdmcdmhnwcamc&

on all ifs business activities and stand possessed of ity propertics and asscts, foc and.on
account of avd In trust for the Amalgamated Company,; sod

anmﬂummngto!hcmman Company 1 and all taxes theron or losses
mmlﬂed«mhmmﬂngmmmﬁby;lxhﬂhfwaﬂmbommumd

d:mdtobethepmﬁb taxuo:lmsu,uthaasamybe,ofthcz\malgxm&tcd
Compaay; and -

tho Amal g&ml:hﬂlwqmtubmmmmmb!admmomd

business prodence and in the s2me manner as it bad becn doing hitherto and atoll not

undertako any edditionsl financisl commitments of any nature whatsoover, botrow pay

amotnis of inar wmy otber Haibilities oc. expenditoe, isuc any sdditioma! guzrantecs,

indenmities, Yetters of comfort or comrmitmeat elther for itself or on bebalf of it alfiliates

.or associates of any thied pasty, o sell, transfer, allenate, charge, mortgags of eocurmber

or deal, In any of its propeties/assets, except : (a) When the same is expressly peovided in

thiz Scheme: or (b) when the sama {2 in the ordinary courso of businest a3 chried on by it

21 oa the date of filing of thix Schemo In the Caurt; or (¢} whea £ pries written consent of
momlpmmampmyhabmobhmedmwhmgnﬁ;md

mwmﬂmdmmamammmgw 1and

the Amalgamated Company snd subject fo changes pursuant to commitments, cbligations
oc serangeements pdor

to the Appoiated Date or as past of this Scheme, pending sanction
. ofmsmwmcmmmmmgwylmnmm mychmsoin

hupummwwm@ymofmwmmm

,wmmmMWMuumywm

reclassification, sub-division or coosslidation, re-organisatica oc In’ sny other mamner,
whichwmldhwclh:d&dofmpnh&ﬁmofaﬁu}o!ﬁw&mﬂpmﬁngw
1;and -

ﬂwAmalgxmunngspanylsh:llmtwryotdmr except in tho ordinary course of its
business of.parsbant (o any pre-existing obligations undertaken prioc to the date of
approval of the Scheme by e Board of Directons of the Amalgamating Company I, the
terms and condiflons of employment of any of its exmployees, nor shall it

conclude
mwhmmma:umplmuw“mmcmmof&c
Am;lgam:tod(:ompany'

the Amaigamating Company 1 shall nof alter oc substantially oxpmd its businm exéept,
mlhlhnmttmcmmm:noe of tho Amalgamated Company; and

mmeompnylmHmmmmmofummdlo:
ity zrticles ofamcuﬁon,exc@lwﬂh!hcvmummmofthcmalmnmd
Cotpany.
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With effect from the Appointed Date, 21l debts, liabilities, duties and obligaliona of the
Amalgamating Company 1 x5 on the close of business on the date peeceding fhe Appointed Date,
whether or ot provided m+thele bookar end-af-Eabikties which arise or-acerue on or after the
Appointed Dato shall be deemed to be the debts, Uabilities, duties nd obligations of the
Amalgamated Company :

S35

36 With effedt from the Effective Date, the Amalgamisted Company shall commence and camry on
and shall bo authorized to cary oa the business of the Amalgamating Company 1,

3.7 Upon this Scheme becoming effective, the Amalgamating Company 1 shall stand dissolved,
without belng woundup, 7 ’ ' . :
38 For the purpose of giving effect to the amalgamation order passed undex sections 391 to 354.20d
. other applicable peovitions of the 1956 Adt in respect of the Stheme by ‘the Cowmt, the
Amalgamated Corpany shall, at any tiré pursesnt 8o the order éa the Schems, bo'entiled to gt
_the recordal of the change in 1hs legal right(s) upon the malgamstion of the Amalgrmating
Company 1, in accordance with the provisions of sections 391 to 394 of the 1956 Act or such
ather equivalent piovision of the 2013 Act, 25 applicable, :
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For Scantech Bvaliation Sevvices Limited ' -

(W) aﬂmonb!opmpmlu otmmmmn;

SECTION B oo

THE TRANSFER BY WAY OF AMALGAMATION OF Ahm.GAMATING COMPANY
2WITH WA?’BBGW

Wuhcffzd&omlhahppcimcdbm.mduponlhasﬁmbmmmgcffmmo
AmalgmﬂinchmpmsthﬂlﬂandhmfdmdtomdboModmthoAmalgamuod
Company, &$ & going concem, without any further deed or act, together with all Lhe propertics,
Mnghu,lnbmumbmcﬁumdmﬂm

Subject {o llwpmwnom of the Schemo in relation 1o the modalities of transfer and vesting, on
occurreneos of the Effective Date, the whole of the business, pasoundd,- propaty, assels,
investments, rights, bencﬁ!.s and interest theredn of the Amatgamating Cotopeny, 2, shall, witk
effect from the Date, siand transferred 1o und be vested in the Amalgamated Company,
without any’ wlocdwd,mdbymtho{lhnordapmodhythoﬂm’blobdhﬂﬁgh
Commtbmﬁprejudiceiolhogmuﬂnyohhclbow, e2d in particuler, the Amalgamating

Compiny 2 shall stand transferréd to andbomtodmmo.hmalg&matod Company in the manner
described in sub-chmses (7) Lo (xii) below:

o ﬂlmdaofﬂwAmﬂgmmgCompmyi.ummmbloinmmmormmcml

propesty oc arc otherwiso capablé of tunsfer by manual delivery of by endorsement and

 detivery or by vesting and recordsl ptusuant to thls Scheme, shall sand vested in the

mmmcmwmmwmeWMmmwpmofm

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 stamp

dutyhpaylblconﬂwtﬂmfuof,nthouhlcpmpcmu, being vested in the
Amipmuod(:ompanr

Oompmyﬁ,olhu'ﬂ:mﬂ:ow:poqﬁcdm
Womwmgmmmmmpam;my.
- recoverablo n cash oc in kind oc for vatue to bo received, bank balances ind déposits, if

_any, shall wnhuutlny_ﬁmhﬁ.nd,jmhmnmi.nt docd,_bwnwmm of thy
. AmlgznntodCompmr

¥’

(i.i.i). :llimmaﬂblcpmpuﬁu oflhaAmalpmahngCompmy?,ﬁmy,whcﬂ:ctﬁmholdor
- Teaschold, and 21l documents of tille, tights and easements in relatiod thereto, shall siznd
transfézred to and bo vested In and transfered to and/or ba deemdd 4o have boen and stand

transferred to and vested in the Armal Cowmy,mm:uymmwdeed
Mbymmmwzwamwm .

{v) alli.wutnmhmdudmgm&m :ha]lbeh'mfmcdmdmwdinto and with the
Amalgamated Company under Regultion 10 (1) () GH) (General Exenmptions —
acqulsifion pursuant to a scheme) of the Secaritics and Exchanga Board of India
{Substxntial Anqumhon.s of Sham and Tahoovm) Regulatioas, 2011;

(v) ol debty, liabiliies, contingent Habilities, datles and obligations, sbcured oc un.wcumd
whcﬂurprmdodfuormtmthcboohofmm!ordndoudmﬂmbahmzbcd:of

' mmmgawyzmmwmummuMﬁmm&
Habilities, dutles and obligations of the Amalgamated Company and the Amalgamsy ded -
Companyundath:wmmt,dmbugcmdnmfylhcumhhbatbydn{ﬁedmnu
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shall not be necessary 1o oblain the consent of any third party or other person who it 2
pazty to eoy contract oc srrangement by virtus of which such debts, lizbilities, duties and
obligations have arizen in on!cr to give effect to the provisions of this Clense;

ﬂwmamm&wmm“mgmumdomumm
peanits, rights, entitiements, liceases inckuding those relating to tmnc:u, prvileges,
powers, facilities.of every Kind end description of whalsocver nature in relation to the
Amalpamiting Company 2, or'to the bepefit of which, the Amalgrmiting Comp:ny2
moay be cligible and which are subsittiog or baviog effect immedintely before the
Effective Date, shall be in full force wnd cffect on, igsinst or o -favolir of the
Armalgrmated Coripiny and may be enforced ag fully.snd effectually 15 If, instead of the

Amalgrmating Company, the Am.l!gsmamd Company had been a patty of bcncﬁcu.ry ot
obliges the:rdo

BN PR

amy- pw,dmg miteppeal or other pmcodmg: of wh.nsoevu- mtnm rclmn,g to the
Amis\pamiting Compiiry 2, Whether by of againg the-Amalgamating Company 2, thall
m:bmbcdimnnnuaderhmywprqudidmyﬁmwmnofmc

_amaipamation of tho Amilgamating Company 2 o¢ of anything contalned in this Scherpe,

but fhe procecdings shiall continue and say prosecution shall be enforced by or agalnst the
Amslgamated Company in'tho sams mamner and to the stme extent a3 they would or
might heve been continued, prosecuted and/or enforced by or agalnst the Analgmating
Company 2,. ny if thly Scheme bad not beea made, The Amalgamated Compaiy'shall file

neceraTy xppﬂc:non foc transfer of sl pending suitappeal or ol.ba- pmcocdings of
mmmmmnmﬁngwnyz :

aﬂmlploywoflhoAmﬂmnsComml.wbnuocnmp:yrcﬁshllbocngagad
bylhe}unﬂpmdeanpmy.oumhtummdwndrﬁmumaclmfwambln
than those-on Which they arp outreatly engaged: by the Amalgamting Cogany 2,
wﬁbmﬂmym:umpuonof:ewiocu:muaﬂhh:mﬂgxmﬂmmdmmfervmh
regard to provident fimd, grafuity, leave encashment and any other Ipecial schemt of
benefits created, or existing for the benebit of such conployees of the Amulgrmating
Wammmmmmmmwwm
stind ‘substitited for the Amalpamiting % for, all porposes whitioove, in

mmm‘#md:pphnthmdhmotthhSMRs
hzubxdmﬁudthtupmthh&hm _ bene: :
wbm;kﬂmwmbcmwdcdbmmfmndmploymmdﬂw&mﬁwﬂ[ﬂl -

tho fransferred ermployecs oflhomlpmauug Cotoparry 2 formchpnzpom, shall be
mwdnhavinsbomm!moug

all starotory Heenses, pumls:im onpprav:l: or oonscau heldby lhe Amslgamsting
Company 2 requited to tamy ox its openratiohs shall siind transferred o and be vested in
ths "Amalgamated Company without any ferther act oc-deed, 1md shall, a3, may be

required, bo appropraiely metated by (be statutory suthorities comeerned therewith in
o+ favoe of tho Amalgamated Company. ‘Ibcbmcﬁxofdlmmmymd

regulatory,
permissions, spprovals eod consenty of ths Amalpamating Compsny.2 siall vest in and
bwomo:nﬁ:blcbthchmﬂgxmlcd@mpmmtwthawm

“any and all rcg-lsmuom, goodwill, Hicenses appertrining to the Amalgrmating Company

-2 shall stznd tramsferred to and vested in the Amalpmated Company;

For NUT LIMITED
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43
431

432

433

For Scaritech Rvaluafion Services Lialted

434

For Evolv Sorvices Lieltsd

{xi}  aif taxes payable by the Amalgamating Company 2, if say, incloding all or any refunds of
clzimy shall be treated s the tax liability or refimdg/cliims 25 the case may be of the
Amalgapmated Compiny, and

{xii}

For the purpose of giving effect to the vesting and transfer order passed under section 391
* and 394 of the 1556 Act ot such other equivalent provitiop of the 2013 Act, as applicable,
-mmdmsmmmmm@mpmymmmumogamcmm
Ofﬁwmm‘:k@-‘“ﬁ"!ndﬂshhlwuﬁmWﬁadoupmthomfumdmung
of all the sssets inchuding investments pursuant Lo the Schema,

r

Procedural For;naliuu Post Sanctlon of thc Scheme

mmmu&&mpawmﬁhumyummumamnghmd&aof&h&hmh
aceondence with the peovisions hereof, if 5o required undér any law or otherwiss, executs deeds
of confirmation or novation or other writings or t4 with any party to smy conttact or
:mngmzi.nrch&onlowhid:ﬂ:oAmalpma!mgCompuanhubcmtpmy,ino:ﬂcﬂogwa
formal effect to tha above provisions. The Amslgunated Company shall, under tho provisions of
this Scheme, bt decaned to bo authorzed (o execyle any such 'wrilings on behalf of the

Amalpamating Company 2 and to ey ott or perform, all such formalities or comphmm
rcfmcdtoabovn unﬂmptrt of the Amalgamating Cmnpanyz.

Upm&osmmﬁngcﬁecﬁmfumuﬁmlpmmoﬂymdmthmyupmM
m«mm Compmlmdfaﬂnmz!gamwd@mpm}';hﬂ.xf

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 conveniencs end record only apd to
reflect tha changes i 'the secority purrnant to the Scheme and thers shall be no break in the

cmtlmtyotmchchu-gomdthcumo:haurd:tcbnd:tolhadxmotmmmthcwfintho

Amzlp.ma.tmgCan;myl

UmmmW;ﬁmmmmthgm
privileges, bencfits and benefits of fitings and all other incocpores! ights emanating from ruch
ficensts (together the *Licemes™, for the parpose of this Clanse 43.3) relating to the
Amﬂpmﬁnsﬂumpmlxhﬂﬁndtmfumdmmdm%dmhhﬂg:mkﬂ@my
withoot any forther act, instrument or decd, sr mare ‘prticulady provided hereinabove, -
Notwithstandipg soch transfer/ vesting of the Liccuses, if way*spplication is required for the
statistical recond of the itatitory suthorities to Implament the transfer and vesting of tho Licenses
a3 provided hercinabavs, the-Amlgamated Company shall facilitato the

ﬂmstmhmmmmﬂhwlwwmmﬁmoﬁmmlm
Conpany based on the sxnction arder’of the Schame by the Court.

Ummsmmm;cﬁmmmmod Company i3 expressly mbﬂudtormw
ils direct or Indiree? tax retums and related withholding certificates and shall be entitled to eltim
Jefnd, advance tax credits incloding MAT credit, CENVAT 204 MODVAT credit, pertaining to
Amllgnm.:.ungComp.myz, if sy, .

FromlthIch.lettz.aﬂbmkmmhofﬂw:\malsxmhn;&mpmyld}aﬁbopamﬁcdw
b continned with the tame balandes as of the Efforiive Date in the name of the Amalgamated
Company and for jtatistical reoord the Amalgamated Company shall be permitted to filo numes

. ' 26[Pa;:
-For I:lllT LIMITED
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and particulars of the new anthorized signateries for withdrawals and/ or deposits/ credits in such
back accounts and the relevant bank accounts shall be reconstituted accardingly.

44  ConductolBuslpen

441  With dfect from the Appointed Dete and until ecanrence of dao Effective Date:

thcAmﬂpmmngCompany2undcmmmmyonmdmnbedmodmhweumcd
on all its business sctivitics rod stand possessed of itz pmpc:ues nnd nssct, for and e
account of and in trust for the Amalgamated Comparty; and: )

#ll profits sccuing to the Amalgamating Company 2 and ali faxes thercon or losses
accurntileied or otherwise arising or incurred By it shall, for all purposes, betreatad 1 and
deemed to be the profits, taxes or losses, a3 the case may be, ofthc A.m.a!gx.m:lcd
Compiay; and . o

the Anulgxmu.ng Company 2 :hall GHTY on ity ‘bus!nas, with rmonab!e diligencs and
business prudeoce and in tho same minner a3 it had been- doing hitharto and shall not

. codertake any ddditionsl finsncial conmitmegts of any naturs whmom, borrow any

L
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. xmounts or locur any other Habilities or expenditure, issue any sdditons! guarkbtees,
indemnitics, letters of comfort or commitment gither for itselfor on behalfl of it affitiates -

of resociates or any Uhird pasty, or sclf, tranifer, allenstz, charge, mottgage o eacumber
or deal;"in kay of its propertict/assets, except 1 (o) when the tame i expressly provided in
1his Schemne; oe (b) Whe the sime 11 in the erdinery sourts of business az cxrmied on by i

uonlhndu&cofﬁlmzoftbilsmhmowu(o)whmamwmummtoi

LhoAmﬂgmﬂchomﬁanyhabmo&amcdmthhmwd,md

ctwp(bymmdcohsmtoﬁhemuﬂotl)m oﬂhoAnulpmaﬂngCompnvad

- mahmlpmuodemymdmbjcaw&mgumhmm cbligetions

o amanigemets poc 1o s Appointed Pats of as part of this Scheame, pending sanction
of this Scheme by the Coprt, the Amagamating Company 2 shall not make arny change in
mm. cltber by sy rreass (by issoe of equity shares, botans shares,

shares, coovertible debeatores o otherwise), -decrease, reduction,

réclassification, smb-division or consolidstion, re-otganisttion: ot in amy othet mander,

whchwwldh?ﬂ ths dfodofmmhaﬁonotcapml ot'tho Amﬂg:mﬁngﬂonq)my :

l,l.nd

!homndpmhngmylthanmmywdm cxcqxlnl.boordmnrycomooﬁu

mmwpmwwwﬁﬁmaobﬁpﬁemmdmkmpﬂumdwdmd-

ppmvﬂoflchdmmhylhaBoudofDmmoﬁhcAma}gxmﬂmgCommyz.thc
lumsmdmﬁdibouofmploymcntofmofmmplommxhaunmn&o

sw!mwizhmymlonwmmpioycu wmmmomummmmofm .

A.rmlpmxlede:pwud

v

chmalg:maunxCompanythmmdtwcrmbchnﬁaHy expmd mbusmwcxoept
mthmownummmmofﬂxzhmdpmmw

the Amslgimating Commy?;thxllmt tmmdemnnd:mofAsodmmwdi or
its; Articles of Arsociation, cxcopt with b wrilten conourrence of the Amnlgxm:ued

Coppy.

P
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_ 45 Wt edfet ﬁum tha Appoin!cd Datz, all debty, Tabilities, duotics and obhgmom of tha

Amalgamating Conpany 2 a3 on the close of busisess on the dato preceding the Appointed Date,
. whethér or not provided inrtheir books; and-ait-Eabibiticr whith-mrise-or- aceroc-omor-after the~
Appointed Dite shall be deemed to be ﬂ:o dcbu, Uabilities, dutiea and obllg;ﬁoru of the
Amatgroated Company.

46  With effeet from the Effective Dulc, the Amslganated Company shall comménee and cmy on

xnddunbcmmonudwmwonlhebmmmormchmﬂpmmmmpmyz

47  Upon this Scheme ‘becoming ci‘focuvc. e Amﬂgmumg Compmy 2 shail stand dissolved,

m!hombdnswmd-u?
43 Forthcpwpouofnﬁnz cffect to the amalpmaumuﬂamedmdumlomwl 1o 194 and
odwc;pphnblopmvldomotthc1956M«nmholhwoqtﬂvuempmvhimonh=2013Mu
:pphcablc.hrwpoﬂof!hoSchmby!thmxgtboquﬂpmwdemyshﬂLunnymm
o psnmnttothoordn-onﬁnScbcmc,bemhﬂedlogcuhomrdﬂottbochmguindmlcgﬂ
- righ(s) vpoo the amalfamation of tho Amalgameting: Compagy 2, in sccordance with the,

. ) prwislonsofsodwm39lto394 ofthe 1956Au. :
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SECT'[ON Cc

{HE TRANSFER BY WAY OF AMALGAMATION OF AMALGAMATING COI\RANY
3IWITH AMALGAMATED -GQMP:BW

With effect fmm lhe Appomtcd Date, and upon the Schemo becommg cf'fcd.wn, “the
Amalgamating Company’3-shall ‘stand transferred to and be vested i the Amz!gmatcd

Company, 83 3 going concem, without any further deed or act, together witk all the properties,
aktets, rights, Babilities, benefits and interest lhm

Sabject 10 the pwmons of the Scbtmc in re\uion to the thodalitics of transfer and \Pesupg. on
cccamences of the Effective Date, the whole of the business, pc.fxomcl propesty, stscly,
fovestments, rights, benefits and interest sherein, of:the Amalgamiting Comprsy 3 ahafl, ‘with
cffect from (ho Appointed Date, stand transferred 10 and be vesied in the Amstgarnated’ Compiry,
without #ay further act of deed, and by virtus of the order passed by the Hen'ble Delhf High
Cmrtwmwjpnaudmwthegmudﬂyoftbeabmmdinpmmthemmm

Coopany 3 :hallmndtmfmodmmdbevnlodintbohmﬂmedcumpmy{nma mannc:
Muibedlnmb-dmm()b(ﬂ)bclw :

0] all asgets. otlhcAms!g:m:tmg Compusy3 ummvablcmn.am oc incorparea)
propetty of are othérwise capabls of transfer by manua) dedivery or by endorscment afid
delivery or by vesting and recordal pursuent to this Scheme, shall sland vedted in the
. Amalgamated Céropany and shall become the property sad an integnl part of the
Amalgnmtcd Thcveahn.zptmmwﬂmsub-dumshﬂbodomadtohm

bymmldchwryumdonmguwhm&ommbﬂnzw
and title to tho property shall bo deemed to Have beea trmsferred accondingly, Mo stamp

dznynpzynblouﬁlbetrmd'ucfnthblcpmpqhu.bdngvuwdintho
,Amdpmﬂed(:nmpwy'

nﬂmonblopmpuﬁaof!huAmalgxm:tmgComny3 othathnnﬂsmcqmc:.ﬁodin
sub-clause () above, including sundey’deblory, outstanding loans and advances, if any,
. mmbhmummhmwfmwmhhmmbﬂmmmm
sy, with Government, eemi-Government, focal 3od*other authoritics and bodlcs.

customers and other perzons, shall withoot any fisther act, inwmnmtordccd.bmc
t!wprppmyoftbcAmﬂpma!odcompmy‘

ol immovable propentics of the Amalgamating Company 3, if amy, whether freehold or
Teaschold, and all documents of title, Tights and easerments in retetlon thereto, shall stand
trantferred to and be vested in and tansferred to thdfor b decmed 1o have boe and stand

. transferred $o and vesied in the Amalgamated Company, mlhocﬂmytnr&crmmdch

donobythoAmlgzmhngCumpmf! andlor the Aralgamated Company:

an . al'ldc‘bu. Habliitiey, contingent habzhnu,ﬂminmdoblip!iom. :madorumooumd.
whether provided rwunotmthcboohofm«dhdowdinthubﬂhncewcf

, the Amalgumating Cozopany 3, &hxl!,bodomedtobaﬂ:cd-cbh.hsbihﬁu.m!nm
Lsbilities, dutles and pbligations of the Amalgamated Company nod the Armalgamated
Company undertakrs to mect, discharge and ratisfy the same. It is hereby clarificd that it

ahall not be necessary to obtain the consent of any thlrd sty or other perzon who is 2

miowmm«umgembyumotwﬂchmchm&bﬁiﬁu,duuc::nd‘

obhgmom have erisce in order {0 give cﬂ'ctuo ﬂ:opmmim of this C!msc:

. - . 29]?-;::
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(viid)
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al} conlracs, deeds, bonds, sgreementy, schemes, amengennts and ofher instruments,
permity, rights, calitierents, liccases including thoso relating to tenancies, privileges,
powess, facdlities of every kind,and deseription of whatsoeyer nature in relatlon

to the
Amal;amating Company; ortorthe-benefit- of whichs the-Amnal 1 ¥

grmtng-Cornpory Fmay
be eligibls and which aro subsisting or having effect imawdiately before the Bffective
Datz, shall bo in full fores and cffect on, against or in favour of the Amalgamited

Cotmpany and may be eaforced a5 fully and cifectoalty as if] instead of tho Amalpamating

Compnny,&gAmﬂpmg:edCbmpmyhadbcm:puUwhencﬂduybrobﬁgpéWo;

ay pending’ uitisppeal or olher proceedings of whatsocver matury relating to. the
Amilgamating Company 3, whether by or againet tho Amatgamting Companry 3, -shall
not abats be dizcontinued or in any way prejudicially affected by ressdn of the
amalgemation of the Amalgamating Company 3 or of anything contained in this Scheme,
but the procesdings shall Gontinus and any prosccution shall be'coforced by or against the
Asmalgamated Conipany In the s2me manner and to the samo extent a4 they would'er

might havo been continucd, prosecuted and/or caforced by or agalost the Amalgamatiitg

Company 3, ud if thls Scheme had not been mado. Tha Amalpamated

peny 3, ws if thls’ : madk Company shall fife
necessaly application’ for transfer of all pending suit/appeal or other procecdinggs: of
whatsoever nahire relating to Aroalgumating Company 3; : '

all anployeet of the Amalgamating Company 3, who are on ity pay roll shall be cngagcd

by the' Amalgamated Company, on such terms and conditions as 2re no lest favoursble
tha;:;tm oa which they tre cureally engaged by the Amalgsmating Company 3,
. “’i my

Interruption of service a1 » résolt of this amalgamation and transfer. With

regard to provideat fund, gratulty, Jeave encashment and any ofher spocial scheme or
benefits created or

T - existing for the benefit of such emplojres of the Amiigamating
Coripany 3, upon thls

tho Amlpmating Company 3-for all prirposes whatioever, in
provisions of applicable laws and fn terms of this Scheme. Tt it

. bereby clarified thst Gpon this Schome bocoming effective, the aforeraid benelits o

" | contingc to bo provided tn the trmsferred employess md the services of all
the trnsfeired employees of the Amalgamating Company 3 for such purposs, thill be
treated a3 hieving been contiovons; - T St '

[

all statutosy licenscs, peamissions or approvels oc consents held by the Amalgamating
Compay 3 roquired to'camry on its operations shall stand trazfeared (o and ba vestéd in

the ‘Amalpamated Company without my finther 22 or deed, and shall, 28 way. B
required, e appropristely mutated by the shtubory xuthorities concerned therewith in

favor- of the "Amalgamated Company, The -benefit of all statutory and regulatory .

pemmissions, approvals-and consenis of the Ams)gamating Company 3 shal vest In aad
becomw availablo to the Amalgamated Company purtuant o the Schrme; :

any 2nd ell registrations,
3mmmrmdwmwhmmm

£1l taxes payablo by the Amalpamating Company 3, ifany, inctuding all or sy refuads of
clalmip shell be treated as the tax Hably

: ty oc refunde/claims as tho crte may ba of the

goodwitl, Hoeases appertaining to tho Amalgamating Company, '

For (be purpose of giving effoct 1o the vesting and traasfer order passed vander sectlon 391

25d 394 of tho 1956 Act or such othercquivalent jrovision of the 2013 Act, a5 epplicablé,
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in respect of this Scheme, the Amalgamated Company shall be entitled ta get the recordal

of the changs in the legat 6ile and rights appurtenant theretn upon the tragsfer and vesting
ofa]lthtm inch:dinx investmenty pmuanito lbeSchanc.

Prod.x!unl Fomﬂlﬁu Post Stnciion of thc Scheme L

TbaAmﬂgmn!adCampmyshﬂl atmynmaam:lbcwmmgmtoeﬂ'cctoiﬂﬂs&hmm
accordancs Witk the.provisions hereof; if 0 yequired under any Jaw of ofberwise, exeals decds
of confirmation ot Rovation.or elber writings of kagcments With any party 0 any.cotvact of -
unngma;tmnhhontawhichtheknulgmmg&mpmﬁhubcm:pxﬂyhordq-togwo
formal effect to the above provisiont, The z‘umlsxmalcd Comparny skall, undex the provisions of
this Scheme, be desroed 1o, be authorized (o execute mny. such writingy op behalf of the

Amafgamsting Cmnpany 3 and o carry out’ of perform all such formalxucs or comphmocs
rc[crmd to nbovcoulbcputo[thoAma!gxmwng Company3

Umnthoschwwbwumhgcﬁmw, forﬂuxsha.lmrpom oolynﬂwilhmlmysq:mtodped,

instrument 6 writing, the Amatgamating Compaty 3 and/or the Amslgamated Company shail, it :
required,

stmaltaneorsly with the amendmeat fo the register of charges 10d Bl perticulary 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 and the Amslgamated Company, shall be-for the sake of comvenlence tnd rocord only 35d 10
rcﬂodd:nchnguinﬂmmmtypunumuothaSchcmzmd!hm:haﬂbombmkmlhc

umntyo!mdachugcnndthaumﬂxdlnhlcbukla\hndat:of:ts mﬂmﬂ:mtinthn
Amlpumlngﬁuws

Upmtha:-}chmbmmmg effective, &l} statutory pesmissions, Heengea, mb,wm:n’tx,
pmﬂcmbegeﬁ;tpdbmcﬁuotﬁlmg:mdmo&amwwu]ngbummﬁommh

Heenses (togeﬂ:u'&c\"umu" for- the purposs of thix Chuie 533) reb.ﬁngb the .
Amalgamating’

3, shall stand mmmwmmmw
mthmtmy_ﬁnw ] fn:tmmuuudocd,umwﬁ
Notwithstasding

[+
filing

the Amalgamated Compamy shall facilitite tho m:fq amthckities by

m@mwﬁdﬂhmwmhmdwmm
Eucdmthanndmmdwcfthe&humbythcm

Upoutchchmbmmngcﬂmuvc,thoAmﬂgmwdepmyiz mdcdtqmw

expratsly :
) ;uwummmmmmw&gwﬁﬁmmwmmﬂodwdﬁn

-mﬁmd,adﬂnﬁ:ﬁ&tu-odxtsbduaﬁ‘ngMTcndh, C:ENVATMMODVATcmd}t,paumhxm
-Amﬂgxmﬂthou_gb:yB d‘u;y

meﬂ:cEﬁod:wDab,aﬂbank:mhoﬂhcAmﬂpmhngCompmy3shllbopc:rmtmdtq
be contimued with 0 ssmé balasses i of the EIMmDucbﬂwnzmofdemlpmued
CmpmeatmucﬂmdmmmdemmMMmMmmcm

mdpuﬁm!mofdwmmhodmdngmhiufawitbdrmhmﬁummfwoﬁbhmh
mwmmmmbukmumuummmmm :

Conduct of Bm{nt;s

With effect from the Appointed Date and tntil eccurrene of he Effective Dates
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}0)

the Amalgamating Company 3 undertakes !ocsrycnmdzhxﬂbodmwdtohwc
aﬁdmm:uWMQm&umdpwmdofmmmumdmfa

10d on account of and in trust for the Arnslgamated Company; and

@

i)

™

™

o

(vi})

1l peofits wmﬁngw the Amzigamating Commpany 3 and 2l} taxes thereon or lossés
accugulated of otherwise trising ot incurred by it shall, for al! purposes, be treated s

and deeed to be the profils, taxes wlossu,utbcuscmsybc,orthchmlspmmd -

Company; u:d

lhcAmﬂgzmmngCompmyB shall carcy oa itz business, with reasonabls diligence and
buslacss prudence and in the 1ame manner a3 it had beea dojng hitherto wid shall not
undertzks axy additional financial commitments of any nature whatsoever, bottow asy
amounts ‘or Incur any other lishilitics or cxpenditure, issus any additionsl guarntees,
indemnitles, letters of comfort of commitment either for itself of oa behalf of ity affiliates
onuocu!cswmythudwny w:cﬂ,mnxfa,ahmlz,chngc,mongaguormmbcr
or deal, in eny of ity properfics/assels, except 1 (a) when the rame is expressiy provided In
LhisSchcmc,or(b)whmthcumci;mthuordmrycmrxoofhmnmuwﬁadonbylt
as on the;dato of filing of this Schers in the Cotrt; or () whea & prior writtea consesit of

.xhcAmﬂgmﬂedCompauymbmobhmcdin&hmgud,md

c:xccp-tbym\n&lmmmtofthoBoudofDndonoftbaAmalgmuungCompmy3wd
the Amalgrmatzd Company and subject 1o changes prosuant bo commitments, obligations
OF aman bthoAppomudDuoaup;nofthhthm.pc.udmglmcum
ofﬂ:hSd:mobytbaCmLthcAmdg:mMgCompmy&:haﬂmmhmychmgﬂn
ts capital structure wither by any ‘increass (by Isse of equity thares, boros shares,
prdmshm,mvuﬁb]cdcbmhruwoﬂmvdm),dmrm
reclassifigation, sub-division or consolidation,

) re-orgasisation or in any other manncr,
whichwpuldyﬁégggmofmdndmofupﬂﬂofmeﬂmﬂmw

3;and

&xaAma.‘g:mngCompannyh:ﬂnotmwﬂta equmﬂwoﬂﬁmymofm

g:ummwmywuhungobhpﬂmmdm&m or,to the date of
:ppm\'ﬂof Scheme pﬁ

by the Board ef Directors of the Amalgamating Company 3, the

terrns and condiions of employment of any of its employess, nor shall it concluds
zcﬂcmlm&:nyummorﬂscmploymmm!hlhcmmmoﬂhc

Amalglmﬂchompany'md

5o Aoalgamating Company 3 ehall nok alter or substentilly caxpand Ha busincss ¢xoegt
whhtbcmmmofmmﬂmmdmm@wmd

the Amalgamating Company 3 shdlnotmdﬂsmmnndumofmodman mdfnr

it Articles of association, except with the written concurresce of tha Amn!pmated'

Coumpany,

With effect from lhc Appointed Date, all debts, Uabilitics, dutics apd obhgaﬂont of ths

Amalgamaling Cocopany 3 21 oa ths ¢ldse of business on the dila peeceding the Appointed Ditd,
whether or not provided in thelr books, and all Uablitles which ardse or accrue on or wfter e

Appo!nudnnashmudmcdtobcthcdsbu,habnmu.duuumdobugmomofm

Am:!gama&edCompwy
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5.6  With effeet from the Effective Dale, the Amalgamated Company shail commence and cuTy on

and shal be ruthorized to carry on the business of the Amalgamating Company 3.
57 Upon this Scheme becoming cﬂ'cchvc,- the-Amslgamsting Company 3 shall stand dissolved,
: withott being wotmd-up

For the purpose of giving effect to the walgamatica order passed under sections 391 to 394 and
other spplicable provisions of the 1956 Act in respect of the Scheme by tho Court, the
Ama]ga.m:tchompmyshall,umyhmcpmmntlnthcotﬂcron!.hes-chemc.bcwm!odtogd :
the recordal of the change In the legad nﬂﬂ{s) upon the smalgamation of the Amalgamating

Company 3, in accordance with the provisions of sections 391 1o 394 of the 1956 Act or such
other oqunu!m: peovisions of the 2013 Act, a2 spplicable,

58
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CONS]DERATION

Since the Amalgamating Companics sre wholly owned subsidiaries of the Ama!gamntod
Cosmpany, the share capital -of the Amalgamating Companics lo the extent held Py cihe
Amalgamated Company 20d the investments &3 shown in the balance theet of the Amﬂgumtcd
Company (being abares held in the Amalgamating Companies) shall stand 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 Amalgemated Company fo the Amalgamating Compmlcs or tothe -
shareholders of the Amﬂg:matmg Compamu. :

The eonsideration for the purpose of rccotdall:cpstnum sl paymmt of stamp duty for m:fu'

and vesting of Amalgamating Companies inte and with the Amalgamasted. Company,: shail} be

trexted 2% nil a3 po consideration is belog dischrrged for transfer and vesting ofAmnlgxmmng
Compmiestomdwuhthca\malpmw&Compm)'punmwmmﬁ 1.

CHANGEIN AUTHORISED SHARE CARITAL L

) Upm&h&hcmbwmﬂnscﬂmmdupmﬂwmmdmfuo!thohmdmwng

Companies In the Amslgamated Compamy Cotpany parsuant to the torms of thls Schemne, the entire

_axihorired sharo capital of the Amulgzmating Companies shall stand trensferred from the

mhamdahmapmloflharupwdemﬂpmmngCommawihcmma{xAmm
upshiorlhoAmalgamtchompmy.

By vi otW?tmmMMupmotmmmc@mmn
‘stand by

. amonnt of R, 636000000mdaszmthomndumoi
ummmoflhomlgamtad&mpmylhﬂlstmdmhﬂxn!ndwmdufouow

vy Tho Anthorized Share Capital of the- Coapany it Rs.1,38,60,00,000/- (qu:euﬂnohmé'ed,
thirty eight crore and sixty lakh only) dividéd isto 15,00,00,000 (Bifteen crors) Equity, Shatciiof
Rs, 1-each, 25,00,00,000 {Tweaty fivo crore) Equity Sbares of Rs. 2/ uch,lBSOOODO(an
Groge thirty six lﬁh)EqmtyShuuchLW-uchmdﬁoowoﬁo(mmmmdﬁnyh}dﬂ
8.5% comulative redeemable proferents shara of Re. 1/-

uchmdzswmmmtfﬁwtﬂﬁ)
tedermablo Preferenco whares of Rs, low-uchwuhlhaﬂghts.pnﬁlcgcsmdomd;ﬁw

attaching thercto es provided by the requisitions otthaCompmyforlhoumabangmthpow;rm
increass and reducs the expital of the Company and divide the chares in thn Capital for the time
bcmghmmdchnubauuhlhquowinmdamommm&dduoﬂhomfot

STy i -
T EE R e e T T

tbob.m.ubungmfmandtumodxfy,aﬂugconbmgﬂcmymhngmpn“lcgeotm&hm '

in such manber 23 mzybopanﬁncdby!homdAd«pmwdodbythoArﬁduofAummot

tthompanyfarﬂmthmbchgtum"

mmmpdmyocﬁhngfoupaldonthasmhuimd:hmapmlofﬁwAmﬂgm»gu
Companies ero permittéd 1o bo wtilized and spplled townnds the Increaso i tho suthorized ghife
upd.alofﬁmAmﬂpmﬂtdCompmymmrdammth!thlaum?la.nd?ltbove,md‘ﬁﬁ
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further demand of sdditional stamp duty or fee shall be raised or made upon lhc Amzlgmuwd
Company by ay reguixtory suthocities in relation fo such inereass In the authorized share capital

of the Amalgamated Company, mclud.mg by the chlxrm of Compmls, Natioosl Capxhl
TantayochIhlandHu‘ymw )

74

lthhathychnﬁadlh:tfwthcpupomofhmzng thoaut!wtmdsbmap:w of the
Amxigamisted Compiny in actordance with Clause 7.1 and 7.2 above, the consent of the

sharcholders of the Amalfzmated Company to thiy Scheme shall be deemed to be sufficient for

the purposes of effecting this amendment and that no. fimther resotution wder cection 13, sectign
61 or say other applicabls provisions of the 2013 Act, woeld be mqmrcd tobe scpmtdy pa.sscd.

8. ACCOUNTING TRBATI\IENT

Accounting fot the amatgamaticn of Ama!gnmuns Comp:mes and: treatment of goodwill or
.1eserves, if any, id the Financial Statements of Amalgamsted Compegy shall be'in 2ocordancs

with the provisiony of the Accounting Stmdxrd 14, daaling with accoumting for am:!gamahom

. mmdbymalnstmnoofamtacdhccounmucfhdu,umw !’mmt:mtonm

With eﬂ'cq. from the Appointed Dats, Axmlp.mated Cvtn;\any shall secord all.the nssets ang&
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

'mdgmﬂymcplsdmmhngpnmpmmbdnonﬂwdm of business, one dayprwrto
, - the Appointod Dt!r:.

83

.M on the Appointed Dats, purtusnt to the xmalgzmation ol'A.m:!gmmmg Compzmr:s the Inter=

company balmnees: between Amalgamating Cotrpapits and Amalgamated Company, if 2ny,
incloding any shares beld by Anulgama.(nd@mpmm Amxlgumu!ngCompanlu «shall stand

24 'l'heMmbdm!ﬁevﬂucofmdsmdthcmmofthcunbﬂmumfmcdm

Amatpmatzd Cotmpany, after making adfustmznt a5 mentioned in Clauss 8.3 above, In case.of
"Exctas ofmmhhﬂ:ﬂu:hﬂbem:ﬁwdm“&pm Fum.&ecowt"mdhcuqof

shortfall, be ddntod to, "Goodwill Accovat”™ in dw Financh! Statemients of Asmalgariated-

Compeny,

“

In case of sy differences in wwmmng policy between Amalgamating Compmin md
R Amalpamated

7y

v

Cotmpany, a tnlform set of sccoanting policies will be 1dopted by the:Boardof - ‘
Dircctort 'of Amulgamated Company following the smalgamation. The effeet) on thd Fmamgial ¢ -

Smmnudm&nmmmmgmonbudmm:mhmmm

Accounting Standwd 5, m'uarmﬁtmm:umrmmrmodnmandqmgcsbx-_"

Accomhng?olkac: govamd by the Corrpenles (Accounting Standards) Rules, 2004,

86 Na&mt!:stmdmg xything lbcvc. 1t Board of D1:t=;{l>u of Amaigamated

]

ta aecount for sy of the shove mentioned trafnactiont balances n aceofdance with the sppliqablc

scomumiing standards xnd gmmlly aecephed accounting principles.
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. For Scantech Rvalustion Sécvices Limie

v . {c}

For Evolv Sc‘:.vicé: Limted.

Any txx Habilities under the Income Tux Act, 1961 of other applicabls lrwafregulations
dealing with taxes/ duties/ Ievies allocablerorrelstod-tor the business of Amzlgamating

Compatdes to the extent not provided for o¢ covered by tax provision fn.the sccounts

made 13 on the date Immediately preceding the Appointed Dato thall ba trisisferred tothc
Amalsnmwd Company,

Any furpls in the proviton for taxationf dulies/ lmc: acpoumt mc!udmg but oot limited
mmmmmmwuwmby&ommdMATmLMAT
credit, a3 on the date immediately preceding the Appotnted Date will also be transferved
to Amalgamated Company. Aay refund under the Incoms Tax Act, 1961 of other
applicable laws! regulations dealing with taxies/ duties/ levies allocable or related to the
butiness of Amalgamating Companles o dus to Amslgamating Compenles, consequent
tolhouswmen!mdcmmpcc:tofAszgam!m;Compmu, for which no credit is

taken in the accounts As on the dats Immediately preceding the Appo:nled Date, thail 2lso
belong to mcl be received by Amilgamatied Company,

The tax paymu ﬁnc}udmg without limitation Tncome 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; advance 1ax or otherwise
. howsoever, by Amalpamating Companles after the Appointed Date, shiall bo deenied ta

bopudbyAma]gamatedCompiwymdMLmaﬂpmmdlng:,bcdultmlh
accardingly, Nommmndhgthqmmhxdoducwdummbyuﬂmm
mm;wuumdewmmmotmﬁmw

. transactions betwreen Amelgamated Coopany and Amalgpamating Compantes post the
’ Appohmdnm,ﬂnnbodmdwbudvmmpddbylhemmcompmy-

mddnﬂ,lnallpmeoodmp,bcdcahmﬁ:mdmg}y

mw%mmm:&ammwm
Anulgamatide Companies and- Amalgaragind pammcdln

arc expressly .
-mwgmummwyhmwmumdmﬁmg. )
with the peegeribed forms, filings and anneaire under the Income Tax Act, 1961, ceatfal

saluhx,apphcabhstaicwﬂuo:ddedhx,mﬁcoltzhmmdolhahth,if )
rcq\ﬁmd,logwcc.tfcd.slnptmmuflho&hm

Aﬂmmwnwxppuho!whmmbyutm&c'

Amﬂg:mﬂugCanpmiupmdinxmd!auimgnthoAppohtedDﬂumdnhhngm_
" Amalgamating Companies shall be continned and/or enforced until-the Effective Dats a3

desired by Amalpamated Company. As snd from the Bffective Dato, tha tax proceediags/
xppeals shall be contimed and enforced by or againgt Amsigamsted Company In the

ummmmdbhmammumdumlghhwbmmmdmdmﬁnﬁ,
by or against Amalgamating Compantes, Porther, tho aforcmentioned

proceedings yhall
wm«bcdlmﬁmdmbohwmyndudld:ﬂyﬂmbymofdm
mﬁpmmf Amalgamating Compandes with Am.\!gamxled Compary or anything

Upon the Schemo oomingmto e.ﬂ'e&anyobligmonfmdadudlmofhxuwm of ay

pqmca&mzdchyormbomdobymsmuhg&mpm{usbaﬂbcmdoordwmd-
tohwobewmaéomd’dulycompﬂodmthbylhAmalgxmxwdCompmy -

for NIT LIMITED

36]?![6

mm ?m.m: LEARIING LIMITED Hola-ln the-Wall Educalion {imitad
i

Aotborlied 'sn':%;:r

Aubofaed igsscecs;

; _ .t Athonlied S(gnatory .

Sartifiod tr;yua Gow

Topmninar Judlchef T\opaﬂmm
High Court H Dathi

L Amthurinen Yaoer Sovhon k5]
taran Evidedce Ael,

22Tk e, WA T

PP

wawis Fra

i e dmetr Pkt T 4

Lol

iabe




et o T

() The provisions of this Scheme as they relats 4o the amalgamation of Amalgamating

Companies ints and with Amalgamated Company bave been drawn up to 'comply with
" the conditions relating to “amalgamation” as defined vnder section 2(1B) of the Incommne-
tax Act, 1961, Emlmmmoﬁmmu:&‘mww
ipcotsistent with the provislods of the #ild séction of the Income-tax Act, 1561, st a Jater
&atahdudmgmﬂmgfmmmamdmuthworfwmyothumwhw
the provizicas of the gald wdlonofﬂ:clnmmo—hx.&c:,l%l shnllptmﬁandlbo
* Scheme shall sland modified to tho cxtent determined necessary to comply Witk section

2(1B) of the Income-tax Act, 1961, Such modlﬁcauou will, bowever, not affect the other
parts of tha S-chcmc.

i
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9.2

94

95
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9.6

AR A e o L e S 1rr~ TIyTTh.

REQRGANISATION OF SHARE CA?II‘AL OF TRARSFEREE COWANY

UponthnSdmnbmngcffmmdmthcﬁ*qdﬁOmkappo:MDm,thcmg
mmwmwmaﬁmsm@pm«mmmmmymabc
reorganised

13 detailed -heseomider 38 the seime §3:not repeesented by wvallable assets in the

finsncial statements of o Transferee Company and 3 redoction of 1he semo shall facilitatn o

Tnnsfmmnpmytomm'est:b:hncodwdlompmmxammd&rﬁnmddponnon. T

The issmed, rubscribed tnd fully pa.id—up mecrmm Shm: Ca;nni slong with all tho rights

peraining to cunmlative dividend for the past yeans thall stand capeelied, wuhautmypxymcmof
the cancelied face value of the'sald shares fo the sharcholders of the Transferes Conq:zny

The reduction in the share capital of the Transferce Company 9 contemplated in Ch'a.soQ ‘shall’
hccﬁmdumhuﬂdpmotdsu Schmmmdmmihthepmnrlmqf:mﬁm 100te
103 otﬁml9$6Acx,mdwyo!hqnpphub!owuwm of tha !956)\:&0«1&&2013!@.;:»4&@
order of ths Court simctionlng this Schemo thall alio be dgemed to bo an ordertmder sections 100
to 102 of tho 1936 Act or such oiber equivalent provitlon of the 2013 Act, as applicible,
mnﬁnﬂngﬁ:nrc&wﬂmotshmumuluflhowmmmyu lated in Clanse:9.

Neceseary xuotuﬁonnmqtﬁmdundcrwctimloodmnm%m;hxllbepmcdbyﬁw
shmholdmo!lhn'!‘xmsfammmpwy

The reduction of sharg apttalo{du'l‘rmfuu Campnydoes mtmivuwhaadminuﬂmof
Hability as tho prefzrence shares apo. fully paid-up. of payment to any sharcholder of any piat of
the paid-vp share capits), s0d accordingly

mcho&aoqm\ﬂuﬁprmﬁouoﬂbczouAd,unppbublc,:hzﬂnotbotppﬂublobm:h
rcducﬂon:. .

Tbmbcmgno um&wumdlhbxhwupaymmmmmwmmm
Wmmmmmmmmmwmwmmm
required o use the words "and redaced™ a3 part of its numo &8 costemplated under section. 1022)
of tha lSSGAd.orﬂmoﬂ:ctpmviﬂmofﬂm 1956Ad0tlhc2013 Aﬂ.na‘ppﬁﬂb!o.

Amaunung‘l\xuhnmt.

Umnamcﬂtﬂwdﬂchdam&m&pﬂduf&omfmw the seme wilL b

. crudited to tho statement of profit 254 los3 of tho Finuacial Staements of tho nmrml

Cotmpany.

For Rvolv Sorvices Limited - T Scantech Rvatuation Scrvices Limfze
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the provisioas of the section 191 of tho 1956 Act.at
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Upon this Scheme becoming effective, and with effect from the Appmnu-,d Dats, the

School annss Undmahng shall: -umder the provisiens of seetion 391 and 394 and alt

other apphcablc provisions, if: any of the 1956.Act or 2013 Act; as thocase may be, and

pursvant to.the order. of the Court-or any other tppropriate authority samhonmg the
Scheme and. without any. further act. or deed, bo transferred fo and vested i in andlor

102

deemned to be tmnsfm'cd to and vcswd in thc Transferee Compa.ny, as & going concem.

. Without l.u:mtmg the genenl:ty of tbc roregobg. vpen this Schetse bccoming cﬂ'&dwc. 3od with
t- effect from the.Appointed Bate:

®

Wl

]

Ror Scmt"zé.‘n-ﬁiduntiaﬁ Services L9

Forr Rvolv Services Lipited

All-the Assets of the School Business Un.dc:mhng are movable inter-olia .IBgter

vebitles, in naturs ocincorporeal poperty of are otherwise capable of transfer by mimal

ot constructive ‘delivery o by eadorsement aod delivery ot by vesting' and recordal,
mmwwusmmmdwmmcmmrmcmpmmmuwm
the propesty and sn integral part of the Transferco Company. Tha vesting pormuzot to it
sub-clatiso shatl bo deerned to have cocarred by mamnl or eoostroctive delivery or by
mdonmtmdd:lsmyorbymnngmdmﬂuwuomthomybdns
vested, muﬂowwcmwlhdmdmhwmmmmw

wwMo{mmanﬁmmngmlcpmqﬁumm

mdmmmommzmwnmmm
and advances, 1fmy,mmb!ahmhw;nhndorforuhwtobcmdwd.bmk
bulancey. end deposity, i axy, with: Government, secd-Goverpmeny, Toctl xud other
nmhnnuauﬂboﬁu.mhmmdc&ap«mgsh:ﬂﬁhu&myﬁxﬁmut.
instroment of Jeod, become the property of the Transderee Compaty, x0d (ho sano.shall
a!mbcdccmodtohawbmmrqndbymyofwwayofpmxm of the

respective, documents in this regard: It ja-hereby clarified that all the vights, titls and”

intergst of -the Transferor Company i the feaschold properties of the School Buskiess:
Undertaldng, if amy, ahall, pusroant to oction 394(2) of the 1956 Act and the provisions

of this Schema, without sny further sct o Setd, botrantiemred 10 and vestad lnorbe
dwmodtnhwcbacnmfmndtouﬁnﬁsdmﬁmemcompm

All the Aszets of the School Business Undertaking that are immovable propedties, if sy,
inchuding land together with the bufldings and structercs stending thereen, whethar

frechiold, Jeaschold, Yiopnsed o7 ofherwise beld by the Transféror Company, and all

docuroesits of title, rights and eatements in relstion thereto thall stand tranifered to and
bo vested in the Trensfereo Company, withott amy fimther act or deed dono or being
tequired to be done by the Transforor Comgeny andlér the Tranafersq Company. The
Transferee Company thall be enfified to and shall exercise ail rights and peivileges
att:chcdtothntfommdhmmwblopmpcmﬂmd:hﬂlbcﬁshhhpaythcgmmm

.mﬁh:usmdfulﬁlxllohugnﬁmmrehﬂontoortppﬂnblotomchmm’ble

propaﬁc&mmﬂon«mbdmmoaonhc hﬂchlho:mnwblcpmpcn!azhﬂ.
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mws&nobmmgeﬁmbomﬁomddu!ym&dbwénmoftm

de‘moCompmybythc:ppmprMnmﬁamu.pwmntmthenncﬂonofﬂm
Schéms by e Court in necordancs with the toms bereof. ~

®

All the Liabilities of the School Business Undarhking shalt without any further act,
instrument or desd, becoma the Hiability of the Transferee Company and shll be deemed
1o bo tha debls, hnbilthes, Codtingent liabiliies, auties and obligation's of the Transferes
Compiny, uthccanmzybc.mdmon:fmCoumyMbomblemmm,
disehirgs xnd 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@ﬁmmofmchmchdcbb tisbilities dutics and
obhphmhw wrisen i order o give cffect io the provisions of this sub-claues,

O] mcx!sung:w.mty of charge in favor of the seaumed qeditons shxnmnmunarfccled
and shall continué 10 remain valid and in fufl force and effect even after tho tansfer-6f
the School Business Undertaldng from the Transtferor Company to the Transfercs
Compsny, Restructining of ell such security or charge and reallocation of exidting aedit
facilifics granted by the ‘sécured creditors shall be given effect 1o only with the mutial

content of the concerned scoured cn:dxtor: nd ths Board of Directocs ofthc Tnnsﬂ:ro:
and Tranferes Company

Tt it hereby elarified that ~
¥

Limited

Exlningtocnnty. if any, mmrpoctotxbwmﬂomdlhbﬂlﬁuzhall extend to
s0d operate anly over the assels comprized ia the School Busiocss Undectaking
whichhes boen charged and sesured in respect of the abtvementioned Lisbilities.
mmormmwmm&s&mlm ‘has not been

Undertaking
dmdumedhmspodotﬁnabomﬂomd[hbﬂlﬂu,mchm:haﬂ
_:mm:mbued. .

‘For Rvolv Services Limitsd ™ .Foe Beantech Braluation Secvices
- Authcr{ué@h:toq

W 'qumgmntthdwmoﬂhommhmdmmﬁu
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

anty

g lfmyuqmtyorchugccxh!smﬂmmdsmmpﬁdngthoschoolmw.
Undertakitig In respect of the loint’ and Hisbilities which have not béén .
thmem%mmn-Mm;

) hall create - sdequate’ seonrity over- the” assely of the Residual
Un&uﬂhugmtbauﬂsﬁwﬁonoﬂbolmdmmdmdnﬁmofmchsmty.

tha asschy of tho School Bnﬂnmlhdahﬂngzbaﬂborcluudmddkchargcd
~from sach encumbranes.

N \ .
(v) - Allchoques snd olher negotiable instumam. payment orders muved {nthe name of the.
Company, pertaining

Traneferoc to the Schoot Business Undertrkisg after tho Bffestive,
Date’ thall be acctpted by the bankers of the Transfereo Company and cpedited 1o, the-
- weount of the Transferes Company. Similacdy, allchecpumdoﬂxancgbdnblcf
tnstruments, puyment orders reocved in the pama of the Transfetes Company pertaiailg:
totchchoo"lemssUndmahngpdorm!hnAppoin:&dDuqshallbomcp!ndb?x.hq-

- - . 401?:5:
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bankerz of the Transferor Company and eredited to the accoont of the Transferor
Compury.

(vi) Al the Contracts of the Schoot-Buxincry Undirtriing: shail-be-tir faii-forpo-sad-effoct
apiost or i favour of tho Transferce Company and may be enforced s fully and .
cffww:j}yuif.mstudofthonrmCompw the Transferee Company bad beena

utyorbcncﬁduyorpbhgccthado.lnrdaumwmeumc.mypmm
uqmmmmwhchmtabo ﬁl!ﬁllodbylthnnsfmCompzny;ha]Ibeﬁﬂ.ﬁﬂedbythc
Transferce Company, 28 if it §s the' duly constituted stiomey of the Tranaferor Company
Upcn this Scheme becoming effective and with. effect from the Appointed Date} gny
contract of the Transferor Company relating to or benefiting at preseat the Redidual

. Undcrhkmgmdﬂw&hoolenmUnduuhng.zhﬂlbodocmcdmwm&mma

. contracty, therchy relnting to andler beosfiling the Transferor Company and thc
Transfereo Company.

o e ot Fa Y Sy e T T TR

(vitl} ltubmhyclmfindumifmyconmﬁudabmd:a schemes,
- amungements or others instraments of whatsoever natuze in relation to the School Bysiness
L Undestaking to which Transferpr Company is & pacty to, cannot bé tramaferred {5, the
Transferee Company for any resson whatsosver, the Transferor Cornpapy shall hcm,.wch
cootnd, deeds, bonds, agreements, schemes, ammgementy or other instroments ‘of

whzxsocvamminmforﬂwbmﬁtofmemtmwmykuoﬁruﬂ:s .
pm;siblcmlodo nlltuchtimu&wm&ruetfomd.

Loy

{x) 'Upcacomsnsmlocﬁoﬂof&lsSchmc,thapmmmomeCempm

. rehting to the School Buginess Underuking, iscloding withowt limitation, .the .
. profitability, production volumes, expecencs, credentists aod mixrket shave, shall ko ° 3
dmdhbc&chckmﬂo{mm&mymy{mmmudmd; . :
regelatory purpeses. including for the. purposs of cligib:hty. standing, evahostion l,nd 3
pﬂmqf&%fm%myhmmmmhamm :
mofaﬂmﬂwnﬁcz.agmdumdcﬁm

Authesd

® . mwmumhwofmsmam@mmmmmmm:-

and be vested in the Tragsferes Commpany. Thco&qhtdlcmﬁmﬂghnmﬁy ; : k

beld by the Transfedor Company, Mrdxlcharbmcﬁl:tpmqﬂt&mm-.-

UMaﬁhngmdﬁeSchwlBummUndahhng.sﬁzﬂhedmdhmﬁkﬂcw&p‘

. intellectna] property rights and the pocessaty substitutisa/endorsemncit shall bo made’and 1

7 éuiymdedhmcnmofmommwwmyudmwuw&mpwyw LY
) ’ 'thcrdcvmmﬁmuiupmmmtmthomonofmhsmwmcm : .

Tor Scantech Braluition Services Limited

e y) Aﬂthah;cllcbtml?mpmyoflthchoolemUndmxhnrutmdmcdwzhc
Trnsferce 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
wmmmmmmnsmwwmmmmmmw
otb@ndnmlhmyoﬂ:ﬂncwhﬂdlwtnﬂpmputyhﬂomkw&mdmubgo‘ - .
nmlummomdmmotmehmﬂqw&mpmmupmnf!hq_ § &
Intelloctusl Property of the School Business Undertaking, ualers otherwiso specificplly
agmdandpmttodbytbuMm&mymmtbgﬁm:fmmxpmy;hﬂ;l_
casyrs that'the uzago of Intellectual Propesty Rights by the Tranefaree Company thallBot 3
dgmwdmm&omrm&wumwhmmmw :

ory

Autborieed

For Evoly Services Limited-
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{xif}  All the Licences of the School Businesy Undertaking shall stand tansferred to and vested
in the Transferee Compary. Such of tha other permits, licenses, consents, spprovals,
authocizations, quotss, rights, eatittements, allotments, concessions, exemptions, Iiherties,
sdvantzges, mbjccnanwhﬁcﬂm*ouﬁﬁmm exveawnis; tepnciey; privileges-md
simitar rights, and any waiver of the foregoing, =3 are held at preseat by the Transferoe
Company, but relale to of benefitting at preseat the Residual Underla.hng and the School
Business Undertaking, shall bo deemed to constitulo scparate permils, Neenses, onnscnt:.,
sppravals, authorisations, quotes, rights, entitlements, allotments, concéssions,
exemptions, libertics, advanteges, -no-objection cemﬁntcs, certifications, easements,
teoancles, privileges and similar rights, md any waiver of the fmgomg, and the
necetsary substitution/endarsement shall be mads and duly recorded in tha siame of the
Transferor Coumpany and the Trnsforee Company by the relevant authorities pursuant to
the sanction of this Scheme by the Cowt, It i hereby clarified that if ths conscot of any
third party or suthority is required to give cffect to tho provisions of this sub—clzuse, the
uxdthxrdpartyormthomyahallmakcmddulyrmrdlhzqmsuy
nbstitution/endorsement in the name of the Transferes Company pursuant to sanction of

" this Scheme by the Cowrt. For this purpors, the -Transferes Company shall file
.

appropriats applications/documents w:ﬂ: relevant authorities concerned for m.fon'n.\uou
and record purposcs.

(xii) All the Bmpleyees of the School Business Undertaking shall be transfared to and
_ engaged by the Transfeics Company, without any interruption’ of zervico and on suth

-termms and conditions as wre oo less favbunble than lhose on which’ thcy Ll curreally
eogaged by the ‘I‘nnsfq'or Company.

Wx{hrcguﬂwprowdaﬂﬁmd.anplommlchmnmmm'bmm. gnnmyﬁmd,
supesnnmation fimd, Haff welfire schems, employee stock option sgheme or any other
specha) schéme or bencfils created of edgting exchusively for the. benefit of the
mdw.mwmm&geﬁﬁmmmmcomm
stand sudstitated for the Transferor Company. foe all pafposes whatspéver, incloding but
ot Hmited to ibose relating to ths ocbligation to make contributions 10 roch fimds and
schemes in accondancs with 1ho pryvisions of ruch fonds and schemes in this respective
trust decds ot other docaments, The sccnomulatioos vnder provident find, employes stata
mmmmqmwmmmmmm
o&aqyodds&maubmﬁhaf&nhmfmCompmymhhlﬁgb&cEmplm
. dnﬂbamnnuadm&cmotmmdmﬁﬁmwhmdwe&htbomg
’ provident fund, amployees® stats insoranco cootribution, gratuity fimd, swpersramation
- fund, stafl welfare scheme, efz., being maintained by the Transfires Company of a8 may
bo created by thd Transfores Company for such purpose. Pending sach tansfer, the
cmm‘buﬂommqmedhbamdommpmo{ma&hoolmums

Broployees lhxucnnnnmbbomdobylheTm:fcrmCompaqh tho existing findy
ml.m.!ﬂnodbytha’l‘mnxfaor(lompany

'For Scantech Bvalustion Services Limited

{xiv} ncmmawmwmudmmbmcﬁummumwmmor
sy 1gal of other proceedings to the extent relating to.the School Business Undertaking,

. initiated by or againgt the Transferor Compary, If any suit, appeal orother procecdings to
tho ‘cxteat’reluting to the School Business Undertaldrg hnifiajed by oc against, tho
Wm&mwhpm&hmmnmhmww«mmy
wry ba prejudiclally effected by reason of this Schems and the procesdings may b
mnmmmmwwunwmmmwhu;om_ :
mammdbthcamacxtmtuthqwmldmnﬂghthwebmmﬂmcd,wmwd
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T Authbeed Signatocy

¥

(xv)

Ll

and enforced by or against the Trensferor Company, if this Scheme had not been effected.
All reasonable costs incumed by the Trnsferor Company in respoct of any procesding
initiated by or against the Transferor Compeny after the Appointed Diatp to the extent
relating to tho Schook Busiress Hndertaking-shatl be- retmbrorsed- by the-Prensfores
Company upon submistion by the Transferor Company to the Trnsferto Compimy of
docunents evidencing that the Tansferor Company his incumed such costs. The
Transferee Company shall filo necessary application for tasfer of all’ pending

mit/zppeal of other proceedings of whatsotver naturs relating to the School Business
Undataking.

Al rights, obligations, benefits available under any direct and Indirect taxes, iquluding
tax incentives, sdvantages, privileges, cxcmpuom. credits, holidays, remissions,
reductions, g1, sales tax benefits/exemptions, scovies tax credit, stamp duty benefits and
exemptions ; which may be obtained by the Trnsferer Company or which the Transferor
Company is entitled 1o or which xre or may be xvailsble 1 Tragsferor Compiyy in
respect of the Schiool Business Undertaking shally pum.un! 10 the sancton of this

Schems, be svailable to the Trmfur,e Company oD zn 23 u whcm icfgoing cqueern
brals.

1t it hereby elarified that any tax related Habilidesbenedits, arising out of of in connection -

with an event occurting prior to the Appointed Dats, cven when the same may arise

and/er accruo subsequent to the Appointed Date, shall, sabject th and in 2ccordance with
appllcablo direct and indirect tax laws, continus to be labiliieabenelils of Transferor

- Compeny.

{xvi) The benefits ofany and all corponto spprovals 23 may !mo already been taken by 5o
‘Transferor Company in relation to the School Business Undertaking, whetber being m.lhe
natars of compliances or otherwise, including without limitation, spprovals m\df;:

" sections 2930100, 293(1¢d), 295, 297, and-ITZA of tho 1956 Act and any othir
rpprovals 2y under cither the Act (1956 Act andlor 2013 Act), ‘shall stand mnd‘m'cd o
the Transferce Company md:h:l!bedmmdtuhavnbmhkmby!thmsﬂ;m
Comp:uy byvxmofsppmv:!om:issm

o)
? Transferar Cothpany for or in relation to the Sehool Business, Undertaking shall bo
deemad to have. béea acaupd to and/oc scquired for and on bebalf of-the
Compsary

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 further act, instrmcnt o deed be 40d stand tranaferred to of vested in or bo dceiied

1o have boen transferred to or vested In the Transferee Company to that extent end thal]

W%mmd@Lqummuunf&on
Compexny.

Upm&:s&hmbmmgeﬁmwwdmommmmwofmewwlﬁu fromy the

Transferor Compaay to the Tranxferce Company, the secred areditors of the SchooleEnm
Underhaling shall only contime to b eatitled to yecudly oyer snch

Wmmmmﬁxgms-
pmof!hoAndgucﬁmg!nmxdm:}ypdmlnthcmﬂurtthchool )

Undnﬁhnxﬁmﬁwmmfuutcompmymmﬂ&mqummpmmddmmmm
of&cﬁmmyswmmmwbomﬂedmm wermch/pmpcmu, 1313118
rights, besefits and interest of and fn the Transferps Compaay, a3 exigting bymediately prcgto.
lh&mfad&eScbml&mendqnﬁngﬁmmaMmCompmym&aMmo

. . . . 43i?un
for NIIT LIMITED
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Compsny. It is berehy clarified that pursuant to the wansfer of the Schodl Busmety Undertaking
from the Transferor Company to the Transferee Company, the secured creditors of the Schodl
Business Undertaking shall not be entitled 1o any firther security over the propecties, axcly,
rights, beaefits and interesty-of-and-irthe Trimsferer Comproy-tnd/or thy Trmsferes Company;:
snd aceordingly sach assets of Transferor Company and Transferes Cotmpagy ‘whick are net
currently encombered shall remain fres and svailable for creation of any w:un!jrﬂmmhﬁ:mm
in relution to any new indebledness (hat roay bo incured by the Trasferor Coopany and/or the
Transferee Company. For this purpose, no firther consent from the existing tecured creditors

shall be required and sanction of this Schemas shalf be considered 3 specifi consent ofsuch
secured creditors,

'I'ha"{\'tnsfn'orCon'lpanymdfor the Transferes Company, as dwmcmaybo,:hn!l at any Himé
after this Schemo becomes effective in secordance with the provisions hereof, if o required woder:
any law of otherwise,"do all tuch acts or things a3 may be accessary to transfer/obtyin the
approvals, consents, exemplicny, registrations, no-objection certificales, permits, quotas, nghts.
entitlemnents, lcenses and certificates which wero beld or enjoyed by the Transferer Company’in
relation (o the School Busincss Undertaking. 1t iy hereby clasified that if the copsent of any thlrd‘
pasty oc anthority Is required to give ¢ffect to the provisions of this Clause, ths said third party-oz

. anthority sball makn and duly regord the nevessary substitotiond endorzemen! in tho name of; ths
Tranaferoe Company vpon this Scheme becoming effective in accordancs with the ferms hend

For this purposo tha Transfercd Compaay thall filo sppropriste applicationydocumenty; with
relevant suthorifies poncemed for information and record poyposes: The Trinsferes Compm

Y“
shatl, undaﬁw;mv{domofﬁ:hScbcmc,bcdmdmbowhonwdlommmmcﬁ

m&npmbchﬂ!oftbcﬁmsfm@mp&uywdhmm&orpcrﬁxmaﬂmchm
fmmxhﬂuwwmpﬁmufaredb:bowumybareqummthﬁmm

Conduct of business il Effective Dltc '

: Wuheﬁodﬁnmﬁwhppomlbdmwmdnp tomdindud:ng!hnﬁﬂ'wml}nz‘.

o maTrmd'erw:pmynndmakuwmyonndxhznbodwmdwhwmﬁodm
ths businesy activitles of the School Businens nndﬂmdgoumodnftbo‘
‘mwﬂaMMOﬂchchoolemeqduuhng.fmm&mde{n
tx‘ustfntlhc'!‘nmfcroac«npany '

() mmﬁuubcommmgmumwﬁcmwmdzﬁn
School Busiuess Undertaking and all taxes pald thereoy (inchiding bt pat I A
mnmmnmmmmﬁmgomﬁzm,mﬂq i3
mmmmwdh.mgnmm txx, mler

to the
tho profits, Josses, incoms or taxes, as the caso may be, of:be'l‘rmtfm(lompmy‘

mum)mmmgmumwmoﬁmfmmmpmyﬁ&m Lo
School Business Undertaking shall, for all porposes, bo treated 11 and docmed (6bo™

(&id)
practicen;

Gv)  ths Trameferoe. Mmmmmormmmwm

in its ordlnary ourte of business, All tho actions taken by the Trnsfegop Compiny for.;
iho School Business Undertaldng, inter-alla, incloding ny incoms, sévanees, paymealy
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madefeollections received, funds or fescurces deployed or cost incurred, shall be itably

sccounted for and recorded by Transferor Company and the Transferée Company on such
terms nd cosditions 22 the Board of Direclars of the Transferor Company and the
Transfereo Cormpany may sgree upon-Notwitstuding prrything contzived barcarabeyey
it 1s hereby cluified that no s¢parate corporate approvals, interalla, under the 1956 Act
or 2013 Act, shall bo requiréd to be takes by the Transferor Company for imdertaling .
eny of the foregoing actions/ransaetions pertaining to the School Business Undirtaking:
and

i

) the Transferor Company chall not aliu- o mbs!mtnlly expand the business of the Scl-aol
- Business Undataking, cxeept with the written concarreace of the Transferce Company, -

Conduct of business on Effective Date

H wih cffcd from the Bifective Date, the Trassferee Company shall cairy on azd shall ke

authorised to carry’ on tho businesses -of ﬂ.w Schoot Butiness Undu'tahng of the
Trunsferor Company. :

) For the purpose of giving ¢ffect to ihe vesting and transfer ordcz‘ passed voder section 391

and 394 of the 1956 Act or such other cquivalent pro'm!au. of the 2013 Act, gt -

applicable, in respect of this Schema, the Transferes Company shall be mtjtled 1o getihe

recordal of the changy fa the legal-title ind rights appurtensnt therets vpon the !nmfcr

and vesting ofallihusuu mdudmgmu pwrzuant fo Lhe Schemo

Resldy :l Duainess

The Residual Undertaking snd all*the asséts, Habilitles and oblig,nums pertaining \hut&s shall -
coptine te be!ongto and bo vested in and be managed by!hoTnnsfemr Comgpany.

Allicga!,h:ahonumhap&weedmmwbdhercwﬂammmd(nc}udmgbcfmmymmw
exqmsHudmﬂmtbqﬂyaﬁﬁhm!)byu:mﬁﬂmeCompmywﬂchrdmwtba
Rﬁi@ﬂﬂnd«ﬁkhghd&ﬁyt&bﬁmwmpmﬁngmm&mhwdDﬂgmwﬂchmbc
mm;zmmm 224 in each caso relating to the Residual Undertaking (inchoding.
thosc relatipg to amy property, Hght, porwer, Nability, oblipation or dutles.of the Transfetor.
Cotopiny in respect of the Residoat Undertaking) shall be continued and cafeeced by o againgt
monﬂmComwmzmnEﬂmDuaThonImCoqunmemmbo

respoayible or tabls in relation 1o mysmhlcp!.mﬁunwothcrpmedmgnpmstﬂac
Trxnsfeerompnny nﬁchrchtctothoﬂmiduzﬂ}udahkhg,

Aﬂpoﬁbqhuﬁwhh&sh&o%odmw&npmm&wdmﬂm
whith aro recorded in th books of the Transferoe Company shal, for all parpoges, b%
hutduthamﬁtwhaucf&cwmmmmmwﬁmdhmbwh of
TmsfmComgmy

CIIANGE]NHAME

: mmaﬁmmmmwn. the namo of the Transferce Compmy;hnn stand r.hhng:dta

Mindchamplon Leaming Syricos Limited or such ofher nams 13 may ba approved by ihe
Registrar of Companles, Nationa] Capits] Territory of Delbi end Haryana, Puriher, the name of

Wmmmﬂmhmmﬂ:mmﬂaﬂdunrmwbe
mbdxhxwdbythalbownm
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12.  CONSIDERATION AND ACCOUNTING TREATMENT

121 Cn:uldenﬁnn

12.1.1 Upon this Scheme becoming effective td subsequent 1o the !nnsfd of the Schoo! Business

Undertaking by the Transferor Company to the Tnnsferse Company in terms of Part-VI of this
Scheroe,  lump sum consideration of Re 1,080,640,649/- (Rupees one billien mghty willion $ix -

hundred forty thousand and six forty.nine crnly) shlll be payable by the Transferre Compan)' to
the Tramf eror Company.

1212 Ths lu.mp um pun:hm consldenstion 3¢t forth in Clanse 12,1,1 is based on Lbc vt}muon of the

Sthool Business Undertaking spproved by ths Bozrd of Directons of the Transferpe Compuny and
ths Tranifered Company, based oa their indcpendent udgroent and after taking intoconsiderntion
the vatuation report of S.K. Batlibol & Co. LLP dated August 25,2014, The Boqdpfnummf
the Tranaferor Company and the Tranaferte Company based on and relying upon the sfofcaid

o expat advics, and on the basis of their indepéndent evaluation and Judgmcnl, have come fo thc
" conchusion that 1hs proposed payment of the himp sumy consideration iy terms of Clause 12.1, 1is
fair and rexsonsblo and have appmvcd the sams at thelr respoctive mectings on Aumnt 26, 20f4

_.12:.2 ' Mode of disckargs of Considenﬁon

1 Uponsmﬂoncftbn&hmobylhomt,muﬁmfam Caompany shaﬁtsknncmnry:wpﬂo-
discharge the consideration as mestioned in Clalso llllhmchmodoandm.!muumybo
mudbylhaBouﬂoﬂbonCompmymddmeufmCmpmy

nhwmmmgmmmmuwmi@wmmwﬁm
vesting of the School Business Undertaking shall remain or deemed to havo remained

rosproded
ocmmdgmﬁﬂtboprocmotd:schxrgoofmxdmlicn!ntcmaofdmlzllh
comyp .

Accotnting Treatment

s . 1231 Accounting Treatment {n tbc?!in.udﬁ Statements of the Tramferor Co;:npnnj'
Upoa Do Schemo bacoming ¢ffective:,

For Scantech Evaluation Secvioes Limiced

' mmmo:mmmmmmgmmom{mmmm[
to Bo azets and Habifities of Tramsferor Company, xhnﬂborcdw:dby’l‘mxﬁ:mtcompmyﬁom ’

2 mpodxwusdxmdﬂsbmﬁa.
k!

.

The difference, Lo, the excess/ shortfal of () the book valuo of tha assets of the transfared
undertaking over (1) the aggregate of the trosferred Mabilities and Cousideration shall be
debited/ credited, mpodivcly, toﬂ:c statement of Profit and Loss of Transferor Compaty.

Nmnsmyﬁhgm&deothedmofﬂmmfmCmmth'.. .
wmwdmmmmdkmﬁmbahmamm&mmmWM'
lmmtiagmndardsmdmﬂywwpwdumﬂn;pdmiplu.
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1232 Accountlng Treatment In the Flnanglal Statements of the Transferee Company

1ipon the Scheme becoming effective the scquired assets and lisbilities of transferred undertaking
will be recorded at their respective falr va!mmrﬁumn}rpmhm‘pcm allocation report
ebained from an independent valuer. The balincs amount, ie. consideration paid qver the
aggregate net fair values of the sssets and labilitics of the transferred undertaking, if any, shall bo
rocarded 89 ‘goodwill” (in case of excess)or 13 ‘capital reserve’ (in cuso ofshortf:!l) 13 15 cane

maybe,
124 Notwithstending mythmg above, the Board of Birectors of Transferee Company is authorized to
- sccound for any of the above mentioned trensactions batances in sccordance with the epplicable
accounl:ng sm.dn:ﬂs und generally sccepted accounting principles.
13. TAX
e Upoa the tchems becoming ;ffc:cﬂva '
713

1 is elesified that atl the taxes and dutics payable by Transfaror Company, relatiog to the School
Pusineas Undauhng from the Appointed Date up to the Bifectivo date, includisg all zdwpgcnux
payments, tax deducted 2t source, tax Yiabilities or any refund and claims shall, for olt pm'po'e{bc
treated a1 advance tax paymenty, toc dedocted at source, tax liabilities of refunds and dn;ms of
Trnsdforee Company, notwithstanding that tho ceptificates, challany or other documents. for
paymenpts of yuch taxes wro in the ‘nemo of Transferor Company. Purther, the benefit of 3ll
batances relating to CENVAT or Service Tax o VAT being balanees pertalning to the School
Business Undataking from-Appointed Date upts the Effective Date, shall stand tfamfuw& :mi
- vested to Transfsres Compuay as if the tinsaction glving rse tothe mdb:lwceotm&ﬁt.vmz
transaction carmied out by Transfores . Without prejudice to the aforcald, any c.—;d’h, N
nﬁm&umm&umm!m!dhmdwnddatmmh?aeﬁbulf .~

mmmmmwm:mimddmmunmwummu mﬁmd!or
dmofTrmfu‘othxpwy .

132 An:boimmmbﬂdumddmmdomdbmﬁu«prﬂmwjm&mmby

.. any Govemment Body, local mubotity, or by sy other person, or availed: by TrioMeror
Compazy, in relation to the School Business Undertating, shall vest with and bo svailshls io
Trm:fmConpmyonlhaumalmndcmdﬂim :

133 Wih cﬂ'cct from tho Appointed Dzle, Transfaor Corapany 20d Trensfeiee Comp:ny L]
mlypmmmmwmﬁwmutbcmmybe,tb&rﬁﬂmddmmd .
rebuies along with thy prescribed farme, filings and annexare under B Tncome Tox Acti 1961,

- ctoind nales tox, spplicablo state valoo added tax, servico tax laws ando&uhxmdnqﬂlmﬂ,
. 1o give effocts to jrovistons of the Scheme, .

S5
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Upon the Scheme Pecoming cffoctwo, the F'm.mdxl Smunmu of the Amtlga.mxtedﬂhufmr
Company and the Transfercs Company shall bo reconstrocted tn accordancs with the terms of the
Scheme. The AmalprmatedTransferor Company and the Transferee Company shall be entitled to 1
ﬁlcfrwuc:uincomcuxrmsmdothcxsuﬁ:tmyms,xfrcqulrcd,mdahauhwcthanghuo 3

- elaira refunds, advance o eredits, if any, o3 may be required consequent 1o implementation of
this Scheme. Upen the Scheme becoming effective, tho Amalpamated Compimy shall ba entitled i
to tet off losses Gf aay) of the Ama)gamating Conipanicer against the profits of the Arnalmamated .
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 tnd or applicatile A
authority, under sections 351 to 334 and olher spphcablo provisions of the 1956 Act or such cther

. equivalent provision of the 2013 Axt, secking order for dispensing with or for sonvening, lmldmg

' ;- and/or conducting of the meetings of the-clusses of their respectiva members and crediors

- (swnvdandummod)upathamq\ﬁmuoﬂhom

16.

Corporzie, mem!mh Cxpm.l Private L4, 1 8EBY rtgi.stgxcd mezchany bank::r pmtu;nt to .
Clanse 24(h) of tho listing agrpement and SEBI- Cirulie No. CTR/ICFDIL/SZNNZ, Hhated 14
February 04, 2013 read with SEBI Circular No. CIR/CFD/DIL/E2013, dated May 21, 20!3

undet its Taimess opinlon dated August 26, 2014, hij certified that the valuhtion rcporp in . {

refexcoce to !hoSchanc,is fnrmdmsmahlu.

: 17.  ThoSchemols conditicas) upon ind sohject wtho following:

3
‘ I

W ma%%wmmememu:mb«mmomo ;

. METTRTS aeditors o Araalgprmgtin Compani Ama]nma:cd COWIB? .
' mmmgmcmumﬁm&mmammdumb«w, ‘ 35
by hoHighConrt; . . S

) lhoSchmobcmgnxﬂmcdby!hon’bloH!ghCmntmdawcﬁomwlwSde

with seclion 100 to 103.0f the 1356 Act wmsholha ‘eqaivalent pmvi:!ouofthp,zon
s Mqu!luhlqmdthonmyadabdngnbhhcdinrupedofﬂwampﬂ

o) mmdcwuofmmammmbmghmmmmmm

being mcdwuhmawm orCommen,Nmumi Capital Temitory of Delhi’ind

it msmmmcﬁmmmchdatam:emﬁadwplu o{tboorduotgzhc'

Hon'ble High Cout sanctipain this Schemo are fled by the Amalgamated compmy.mm'“-j .
Amalgamatin Compm!amdﬁmxfmCompanywith,thaRcmofCompmdu. Natigmad: o
CapmlTantmyofDeﬁ:ideuym&Suchdahduﬂbalnnwnutho“E{f@wDah‘ N

19.

' I
. r‘-'.\-"-.'-'
. Upndwmﬁmofﬁh%mtﬁm:ﬂasmmgcﬁqumnfnlhwmgmﬂr' ) 3

u&mbhvommmAWmmmmmwmm
' the stquence and ia the order mirioned hersander;
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mm&mwmfmmkﬂummmddmhlm ]
“incurred in carrying out end implementing the terms and conditions or provisions of this Schqmc

&

-3

E -

i amalgamation of the Amalgamating Cowmpanics inte and with e Amalgamated
Company as provided in Fart I and Part IV of this Scheme;
{f)  reorgaoisation and redoction of- Wﬂc’rm{cwempmm aocordancs -
- ‘with Pert-V of this Scheme;
(8)  transfer and vesting of the Schw‘anﬁncsaUnd:mhng from the Tnm!‘cmr Company to
the Transferee Compaay in fccorduncs with Part VI of this Schc:ne,
)

peyment of the hump sum purchace consideration by the Transferes Company to the
Transferor Commpany in sccordance with Clauge 122 of this Scheme;

Bath of the Amalgamated Company, the Amalgamatiog 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 znyothamthonﬁamxydczmﬁt to
direct or ipozs ot which may.otherwise bo considered neecwary or desirablo for settling. any

question or doubt or difficulty that rmay azise for Implementing sndfor wrymg ‘out thiy Schene.
. Bach of the Amalgzmated Compmy, the Am:llgamn!!ng Compentes and the Transftrco Compmy

{acting through its respective Boards of Directors) be and 1z héreby suthorized o taks such. $eps
1nd do 21l acts, decds and things 33 may be hestssary, desinble atpmjmrtn,gm effect £, thiy
Stheme end 1o resolvas oy doubt, difficultics or questions, whether by reator of any order qfﬁ‘w
High Coust or of sny directive or order of any oilir anborities or oihqwuu-hm::m’q ammg
oot of, under of by virtue of this Schems and/or eay matters concerping of m;ede.d ;hcm'olh.

Tho Amslgamated Company, the Amalgamating Cotppanies and the T}m:.fcg:w Company. sha.l[
ba st libesty to withdraw from this Schems In ca30 2oy condition or nhuaﬁcni::spow:lby{hu
High Om:ﬂor any other anthority is 50t on terms acecptabls o them,

&5 atislog out of or

1d matters incidentsl therelo pertaining to amalgamation thall be bome by the’ Amalgamated
Compmgmdsh;ﬂbcmkdupdthudmn!wofﬂm!annAd, 1961

Aumapmmfw:,mm mmpdwulmumdal!hddmul EApenses,
mmamnot«hmodhmswtmdmmgwmmdmdzﬁmwmnﬁam
of thix Schiemo and matters Incidental thereto pertaining to transfee and vésting of the Sc.hoo}
Business updertakiog to the Trnsferts Company shall be borna by mnTtmfmCompmymd
mmmotmorwqumnmotmammm;

mamﬂgamatmgCompamn mdtho.hmalsim!dfbmpanyshaﬂbo caudcdtodd;hmmd

pay dividends, whether interim and/or final, t MWM@MM thsEﬂ'm'.‘n "
Dste,

Kmyputotlhhﬁ&crm fa mhd,nﬂedmchlbymyomofmmcmm&almor
mfmbluundah.pphmblahwz,tbmﬂutbcmtmﬂononhcpuﬁutb,u part;hxl!b;
:zw:h!a&omthommduofthuﬁchmmdﬂmsmm uem!:y.

tha deletion of such part shall cxuse thix Schems to begome mat u:-:mp mypmpm
which &30 the parties shall aitempt to bring about & mediieation i thiy Scheine, as Willihest

prescrve Tor the paties, ﬂwbcnd':umdowpﬁmofmsamc,mchdingﬁmmmwd'w
. smchpat
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25,  The tranafer of propestics and lil.bﬂ:uu to, and ths continuancs of procesdings by or against the
Trnasderee Compay, Mudlﬁm»yhnncﬁmmmmwdmpakudymwwﬂw
Transferor Conpany on or before the Appointed Date, end afier Appointed Dats Gl the Bffective
Date, to the end 1 intent that the Traméeree Eompany acceptsand adopts all acts, degds ind

thingt dons and exocutzd by the Transferor Compatry n respect thereto as done mdmdm
behalf of itself
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’ i _AP4E8 Schools contract
: Educstion , Gvt. of Andhn Pradesh : .
) 2. | AssamElectronics Development Assam 140 Schools Renzwal contract | ©25-Mar-09
: . | Comporation Limited (AMTRON) .
: 3. | Astem Elecironics Development Agram 200 Schools Repewal contrnet 1 13-Dec09
Cotporafon Limited (AMTRON} -
. 4. | Azsam Bleetronics Developrnent Awam 230 Schools Renewal contract | 27-Sep-10
B Corporstion Limited {AMTRON) 3 . :
5. | Assam Electronics Developnvent Assam 331 Schaols contract , 29-Jul09

: 'd 3 Corporstion Limited (AMTRON) .

- 6. | Assim Flectronics Development Asizm 1054 Scheols contract 21-Mar12

Corporstion Limited (AMTRON) : . : -

P 7. | The Director of Educstion (Secondary & | Mabirashtra 1013 Schools cantract t1-Ape-tl
[ Higher Sccondary) , Mahinushtra State . . )
s '—!t 8. { The Director, Disoctorale of Public Chattizgarh 653 Schools contract 19-Aug-11
- -3 Instruction , Pension Bads , Rajper ' : '
0 9. | The Commizsiend M:DM end Schoo!.x, Cujarat 1870 Schools contract 2B-Apr09
[ ‘10.| The State ProjedDa.rcdor S8A L_{i.mon Gajerat 140 Schools contract 22.0e09
T E Gujarat, Gandbhinagar, Guiarat = - T - :
HER 11.) Commissioner Schools, Bducauon Ceanlest provisioning agreement T 7-Tuc-ll
: g Departmiat , Gujanat . .. - . o
: 3 12| Gujarat Knowledgo Socicty Multiple Letter of Intents (LOTs) Multipla dates |
- ‘El 13.{ Corpoeation of Chennad Mullipte Letter of Intents F.01s) Multiple datet.
H i . 14.] Infospoctrum India Privats Limited ‘Qdck_?_chootsmamﬁthm 28-0ct-117 -
£ 3 o~ Agreament . s
Tyt 18 hﬁmﬂ,cm#bdiaml.\d. Triining trachers and educstors on
P ; BasiclAdvance IT applications end
i ’ . 1o/t s\ills voder Project Shikshe .

- : : Fragath 1-Jul13
(g1 1.E s Compontion - Digital Dieracy Prograom for Gibeees | oL-Apr-12
3 ""é - (intel Easy Steps Basic Course) 16-Ape-14.
B 17.] Ceatra) Board of Steondary Education | 1. Cepacily Pruilding Progrem on * G
» ' + | effective mplementstion ot .

'E B Bnhaﬁong‘i’ ) .

Cd armative . . .
3 % Assessments kn Schools 18-Sep-13
A 2. Resideptial and Noa Residential
3 : 'rn!mg_on Effective Schoal
H 1 ., Mmtjmt mauadmhfp for '
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13.{ Natiosal Accroditation Boasd for Accreditation to NIT o8 Traising |
Education & Training Course Provider . I May-12
| Te EFICT Gro EPICT traizin Teah
19.] The EFICT Grop ,ﬁ gand cestificatio o Tomt0
' Schools scross Country in Pvt Schools Category '
. SRHEquipu}c:}ume Limited Waster Openting Leass Agreement |- 22-DecD9
{Changed from SREI Equipment - i
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SCHEDULE-I1 n T

List of Intellsctual Property

2. | NIT LEDA 9 1996 694743 1996 | ted | NA.. 2006
i _ : 1751 17-0an- | Awal | - | 16ai
. ~ 1 3. |{NRTLEDA: 16 1995 £94749 1996 [ted | WAl - 2006
. F\F WIT LEDA THE . 22Jan- - | npm{Awall 7] 2k
: 1 4, 1 WORLD OPPLANTS | - 16 1995 695239 1996 1 ted 1 NA k- 2008
" DIGITAL - . ;
: GEOMETRY 0-Apr-] 30-Apr- | Awai | 300 .
5. - | (CGIARACTER) 9 1996 712075 1596 | .ted | WAL 3006 -
; 2-May- 2May=fAwai | ot TRy
GURUCOOL 9 . 2000 522035 2000 ted | WA b 2010
] . IR 2-May- My | Awei | ot __.1._}4?)#_'. -
GURUCOOL. 16 . 2000 522036 | - 2000 . 2018
3 : 2-May- hay- | Awai o My
E-GURUCOOL.COM | 16 2000 522046) 2000 P 26100,
. - [ . 2-May- 2-May- C 1-May-
RGURUKOGL.COM | 9 2000 922055 2000 .a6l0 b
. 1-Des- 1-Drec- 30-Noy-
LOONNECE 9 2000] | 9d4s2 - 2000 asia].
LEDA POWERED . 270 |  2TMar- :
CENTRE @ -9 20020 1050278 2002
LEDA POWERED FETTS 27-Mzr- .
CENTRE- & - 16 2002 | 1090219 2002, :
LFDA POWERED T 21| 21-Mag :
COURSRS i .16 . | 190283 2002 L
- . \ 24-Jul- 24-Tul-
SPINNOVATION 9 1995) 614180 1995
VISTA .. . -Jan- ] 9-Jan-
MULITIMEDIA ‘16 19961 . 653902 1996
DIGITAL- ! - - :
GEOMETRY , 30-Aps- 10-Apr-
(CHARACIER) = 16 1556 2073 ) . 1996
_ . T, A-Tam- 27-Farr-
MGy ° 16 1597 153160 19587
g = 27-Jane - 21Tt
ITOwu ) 9 1597 75326} 1957
EGURU - .,

- 9 |- 24-Aog- 159-5_572. H-Aog-
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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)
N |
{Short description of the frechold propcrl}' of the
Pctluoncrmmalgamatmg Company 3)

NiL

{Short description of the frechold property of the
School Bm&ss Undertaking of the PcnnoncrfAmalgamachfI‘ransferor
Company)
NIL
PARTII
{Short description of the leasehold property of the
Petitioner/Amalgamating Company 1)
NIL

{Short dcscnpnorx of the leasehold propcrty of the
PcuuoncrfAmalgamann E Company 2)

NIL

{Short description of the leasehold property of the
" Petitioner/Amalgamating Corpany 3).

NIL

{Short description of the leaschold propcrty of the

Schoak Resiness Undertaking of the Petitioner/Amalgamated/Transferor-

Company)
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{Sror deseription of alf stocks, shares, debentures, assets and other charges in
action of the Petitoner/Amalgamating Company i)

Computers, Printers, Other IT cc;uspml.nts Fumniture & Fixtures, Office &
Electrical Eqmpmcnt Intellectual Property rights including internally
generated and Sqﬁwarcs etc.

{Short description of all stocks, shares, debentuses, assets and other charges in
action of the Petitloner/Amalgamating Company 2)

Investment in Shares of NIIT Technologies Ltd. — 14493480 (No. of Shares)

{Short dq;.cr_iption of all stocks, shares, debentures, assets and other charges in
- action of the Petitioner/Amalgamating Company 3)

NIL ‘ RS R

L

{Short description of all stocks, shares, debentures, assets and other charges ih- ‘

" action of the School Business Undertaking of the s Y,

P‘ciilioncrf'Amalga_m::tcdﬂ_‘fansfcro'r Company) ' . . o ,

Compuiters, Printers, Other-IT equipments, Fumilurf.:&.Fixtures‘ Office & - Q;‘}‘f
Eleotrical Equipment, Inteliectual Property rights including intérnally P B
generated and Softwares etc. ,../ S K
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IN THE HIGH COURT OF DELH|
COMPANY PETITION NO. 82/2015

Reserved on 15" April, 2015

Date of pronouncement: § May, 201 5
in the matter of

The Companies Act, 1956 & the Companies Act 2013 {to the extent
applicable):

And

Pétition under Sections 391 to 394 of the
Companies Act, 1956

Composite Scheme of Arrangement between:

NHT Limited
Petitioner/Amalgamated Company
Evoly Services Limited
Petstlonermmaigamahng Company No. 1
'Scantech Evaluation Ser\nces Limited:
PehtlonerfAmalgamatmg Company No. 2
" NNT Online Learning Limited

_ PetitipnerfAmalgamaiing Company No. 3
AND o '

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 Bahl, Advocate for the
Official Liquidator

. SUDERSHAN KUMAR MISRA, J.

" 4.  This joint petition has been filed under Sections 391 to 394 of the
Companie's Act, 1956 by the petitioner companies seeking sanction of
the Composite Scheme of Arrangement between NIIT Limited

(héfgéinafter referred to as the amalgamated company); Evolv Services

€P 82/2015 Page 1of 13
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Linited (hereinafler referred 1o as the amalgamaling company no. 1)
Seantlech Evaluation Services Limited (hereinaller referred lo as the
zmalgamating company no. 2); NiIT Online Learning Limited (hereinafter

zgferred to as the amalgamating company no. 3); and Hole-in-the-Wall

Zducation Limited {hereinafter referred lo as the transferee company).

3

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-

Zompanies Act, 1956 on 2 December, 1981 with the Registrar of
E‘o‘_r_npanies, Punjab, H.P. and Chandigarh under {he name and style of
Pace Education Priva!e'Limit_ed. Thereafter,. the word ‘Private’ was
geleted from the n;'-.ume of the compé‘ny. w.e.f. 27™ October, 1988. The
gompany cﬁanged its name to NUIT Limited and ob'tainéd the fresh

certificate of incorporation on 16"™ November, 1990 from thie Registrar of .

_Companies, NCT of Delhi & Haryana at New Dethi.

4. The amalgamating company no. 1 was originally incorporated

und'e_r the Companies Act, 1956 on 12" Aprit, 1896 with the Registrar of
Companles, NCT of Delhi & Haryana at New Defhi under the name and
style of Chezcouture India Private Limited. Thereafter, the company

ché’ﬁ‘ge& its name fo e Placement Services Private Limited. The company

CPB2/2015
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_ Companies Act,

again changed its name 10 Evolv Management Services Private Limited
and oblained the fresh certificate of incorporation on 14" November
2003. The'company again changed its name to Evolv Management
Services Limited and obtained the fresh certificate of incorporation on 3

April, 2008. The company ﬁha\ly changed its name to 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 with the Registrar of

Companies, NCT of Delhi & Haryana at New Delni under the name and

style of Scantech Evaluation Services Private Limited. The company
changed its name fo Scantech Evaluation Services Limited and obtained
t_he fresh certificate of incarporation on 26" February, 2004

6. The amalgamating company no. 3 was incorporaled under. the

1956. on 26" May, 2000 with the Registrar of

Companies, NCT of Delhi & 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
Deltii & Haryana at New Delhi under the name and style of Minimally

Invasive Education Company Limited. The company changed its name to

CP 82/2015 cony Page3dof 13
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L incorporation on 7" February, 2603.

1

) 3. The present aulhorized share capital of the amalgamated company
i1

;E 5 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/-; 2500000 redeemable
i preference shares of Rs.100/- each aggregating fo Rs.25,00,00,000/-
| - 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 subscribed and paid up
capital of the company is Rs.33.03,.47.194/- divided into 16,51,70.597

equily shares of Rs.2/- each aggregating to Rs.33,03,41,194/- and 8000

jorfeited equity shares (amdunt originally paid up) aggregating to
Rs.6000/-,

9. The present authorized share capital of the amalgamating

company no. 1 is Rs.1.60.0'[},0|00.~'- divided into 16,00,000 equily shares

of Rs.10/- each. The issued, subscribed and paid-up share capita! of the

company is Rs.1,47,50,960/- divided into 14,75,096 equily shares of
R5.10/- each.

10. The present” authorized share capital of the amalgamating

com;ﬁany no. 2 is Rs.12,00.00,000.’-' divided into 1,20,00,000 equity

e

shares of Rs.10/- each. The issued, subseribed and paid-ﬁp share capital

P 82/2015 enctifiod t.‘,_r,gg& Ceo¥ Page 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 capitai of the amalgamating
company no. 3 is Rs.50,00,00,000/- divided into 15,00,00,000 eqtilty

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 e,qui'ty shares of Rs.10/- each

‘aggregating to Rs.20,00,00,000/- and 1,00,00,000 redeemable '

preference shares of Rs.10/-'each aggregating to Rs.10,00,00,000/-. The

- fssued, §ubscribed and paid-up share capital of the company is

' Rs.6,60,00,070/- divided into 10,00,007 equity shares of Rs.10/- each

aggregaling to Rs.1,00,00,070/~; 34,00,000- 13.75% non-convertible
cumulative redeemable preference shares of Rs.10/- each aggregating.to

Rs.3,40,00,000/-, and 22,00,000 13.25% non-convertible cumuiative

redeemable preference shares of Rs.i10/- each aggregating to

85“2.»20.00.00017,
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13.  Copies of the Memorandum and Acticles of Associalion of the
amalgamated, amalgamatirig 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
by; the peliﬁoners {hal amalgamating bompanies no, 1‘. 2 & 3 are wholly
owned subsidiaries of amalgamated cémpa'ny. It is further supmitted that
the Scheme, infer aifa, provides for amalgamation of amalgamating
companies no. 1, 2 & 3 into the amalgamated company and demerger of
the School Businesé Undertaking of the amalgamated company into tﬁe
transferee éompany.' itis claimed that thé proposed amalgamation will
removel inefficiencies and éombine ‘similar business interest into one |
corporate entity, resulling in operational synergies, simplification,
streamlining and opfimization of the gr’dup' structure and efficient
administration. 1t is further claimed that the proposed demerger will
facilitate creation of a separate, focuséd entity to take aévan’faé‘e of the
future émerging- oppo’rtuni.{ies in the school segrﬁent, which shall
efﬁf:iently and effectively cater to the independent growlh plan for the

School Business Undertaking Scheme and ifs 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 into the amalgamated company, no consideration shall
be payable 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 itransferee company to the amalgamated

company for the transfer and vesiing of the School
Business Undertaking.”

45. It has been submitied by the petitioners that no prdceedings under

Séctions 235 and 250A of the Companies Act, 1956 and the applicable

g_am\".‘fisipn's of the, Companiesv Act, 2013 are pending against the

amalgamated, amalgamating and transfefee companies.

17. The E}_oard of Directors of the amatgama{ed, amalgamating and lﬁe

transféree companies in their separate meetings held on 26" August,
2014 have unanimously approved the proposed Composite Scheme of
Arrangement. Copieé of the Resclutions passéd at the meetings of the

Board of Directors of the amalgamated, amalgamating and transferee

companies have been placed on record.

18. The petitioner companies had earlier filed CA (M) No. 166/2014

seé'i_ting directions of this' court lo dispense with the requirement of

Cp 82/2015 Page7of 13
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convening the meelings of the shareholders and creditors of the
amalgamaling 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

cdmpanies, 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, with or without
modification, the proposed Composite Scheme of Arrangeﬁent. The
Cou"rt‘aliso dispensed with the requir_ement of the transferee company
-frdm following the procedure prescribed under Section ‘1{}1(2)‘ of the

Companies Act, i 956 with regard to reduction of its share capitat.

19. The Chairpersoné of the ordered | meetings of the equity
shareholders, secured -and unsecured creditors of the amalgémated
'pompanslg have filed their reports stating that the meetings were duly held
on 3% January, 2015, as directed, and that the Composite Sch:ame of

Arrangement has been approved unanimously/by majority by the equity

shareholders, 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 pelilioner companies have thereafler filed the present petilion

seeking sanction of the Composite Scheme of Arrangement. Vide order
dated 20" February, 2015, notice in the petition was directed 10 be issued
to the Regional Director, Northern 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 {he aforesaid m_awspapers on 14" March, 2015.°

Copies of the newspaper clippings containing.the publicalions have been

filed along with the said affidavit.

Pursuant to the nolices issued, the Official Liquidator sough{'
infor'mation from the peﬁtioner companies. 'Baﬁed 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 Sche.me of Arrangement from any person/party
interested in the Scheme in any manner and that the affairs of the
amaiga;nating companies do not appear to .havg been conducled in a-
manner prejuﬂicial to the_interest of their 'rhembers. 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, dMr. 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 Part-ill and 5.1 of
Section-C of Part-1ll of the 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_ 8.1 of Part-l\?‘of
the Scheme, it has been stated thal accounting fc;r the amalgamation of
the amalgamat‘mg 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
Accountants of India. He further submitted that iri Clauses 3.7 of Section-
Aof Part_—\lt..4.7 of Section-B of Pari-ily, and 5.7 of Section-ti: of Part-11l of

the Sche.rﬁe. it has been :stated that, upon this scheme becoming

' effective_, the amalgamating companies no. 1,2 & 3 shall stand dissoclved

without the process of winding up.

23.  Although no objection has been raised by the Regiohai Director in

his repo‘rt. but in para 10 of his report, he .has observed that as per
Clause 11 of Part-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 Page 10 0f 13
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changed to Mindchampion Learning éyslems Limited or such other name
as may be approved by the Regislrar 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 tra’nsféree company in
the afﬁdavit‘dated 14" April, 2015 of Mr. Ashok Arora, authorized
signatory of the transfereé company, have undertaken to comply with the
relevant procedures under 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 companiés, in the
affidavit dated 8™ Aprik, 2015 pf Mr. Ashok Arora, authorized s‘:gna.tury of
the ‘petitioner companies, have submitted that neither the pefitioner

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 Composite Scheme -

of Arrangement and the affidavits filed by the Regional Director, Northern
| Region, énd the Official Liquidator n,pt' raising any objectiot_j to the

CP 8272015 Pagelioefll
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proposed Composite Scheme of Arrangement. there appears 10 be no
wnpediment to the grant of sanclion lo the Composite Scheme of
Arrangement. Consequently, sanction is hereby‘ granted lo 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. Certified copy of this order

be filed with the Regqistrar 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 amalgamating 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 shall stand merged

in the transferee 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

ili;folved examination of voluminous record and prioritized h_earings.- He
submits that cost of at !éési Rs.3,00,000/- be imposed. Learned senior
counsel for the petitioners states that the petitioner companies are ready
and willing to pay cost of Rs.3.0 1akh. Looking ;o the circumstances, the

petitioner companies shall deposit cost of Rs.3.0 lakh in the Common

" Pool Fun'd of the Official iiquid-:alor_within two weeks‘ffom today,

€P B2f2015 Pagelzof 13.
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27.  The pelition is allowed in

Dasti.

May & , 2015

i

P 822015

the zhove terms.

s/

SUDERSHAN KUMAR MISRA, J.
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CA (CAA) - 85(ND) of 2017

IN THE MATTER OF SECTIONS 230-232 OF THE COMPANIES ACT, 2013:

CORAM: SHRI R.VARADHARAJAN, MEMBER (JUDICIAL)

Dr. V.K.SUBBURA}, MEMBER (TECHNICAL)

MEMO OF PARTIES:

PIPL MANAGEMENT CONSULTANCY AND INVESTMENT PRIVATE LIVHTED
8, Balaii Estate', First Floor, Guru Ravi Das Marg,

Kaikaji, New Delhi-110 019

s Petitioner/Amalgamating Company-1
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Kaikaji, New Delhi-110 019

wPetitioner/Amalgamating Company-2

NHT LIMITED

8, Balajt Estate, First Floor, Guru Ravi Das Marg,
Kalkaji, New Delhi-110 019

......... 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 Zoheb Hussain, Sr. Standing Counsel for Revenue
for SEBJ : NMr 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 joint petition filed by the three companies, marked as

Annexure — 1 avowedly based on the rationale as_.;gi}fg?{ivijj_ paragraph 7 of the petition

R
¥l LA -
PRk

. which is to the following effect:
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7.1 The proposed scheme of Amalgamation shall result in transfer
and vesting of the Petitioner/Amalgamating Company 1l,and
petitioner/ Amalgamating Company 2 (Petitioner/Amalgamating

Companies)intoc and with the Petitioner/Amalgamated Company on a
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
ini the interest of both the Petitioner/Amalgamating Companies and

the Petitioner/Amalgamated Company and all their concerned.

stakeholders including sharehalders, creditors, employees, and
general public in the following ways:

{ii 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 to a
succession planning of the Promoters intended to streamline the
Promoters’ shareholding in the Applicant/Amalgamated Company,

inter-alia held through Petitioner/Amalgamating Company 1 and
Petitioner/ Amalgamating Company 2.

-{iii} the amalgamation would not change the aggregated

premoaters’ 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 on 24 March 2017.

7.4.  Accardingly, the present Company Petiticn 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
Cormpanies and the petitioner/Amalgamated Company.

2. The salient features of the Scheme as have been brought out in Paragraph 8 of the

paition averred to have been considered{b\,’?"’i’fj‘e .‘"ﬁc';alrd of Directors in their meeting

No. CAICARS5{ND} of 2017
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held on 24.3.2017 which prompted them to approve the Scheme based on the above

noted rationzle is to the following effect:-

it

{8)

i)

{v)

M

0.

The Appointed Date under the Scheme means closing hours of
31st March, 2017.

The Scheme proposes that upon the Scheme 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 geing concern.

The Scheme further provides that upon the Scheme becoming
effective and with effect frem the Appointed 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 shafl stand
transferred to and be vested in the Amalgamated' Company;

All registrations, goodwill, licenses relating to the Amalgamating
Company 1 and Amaigamating Company 2 shall stand
transferred to and be vested in and/or be deemed to be
trar;éferred to 2nd vested in the Amalgamated Company;

All contracts, deeds, bonds, agreements, etc. to which the
Amalgamating Company 1 and Amalgamating Company 2 are
party shall stand transferred to and vasted 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 preceedings by or against the Amalgamated
Company. h

It is provided for in the Scheme that all employees of

the Amalgamating Company lapd Amalgamating Company 225

-1

R
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an the Effective Date shall become the employees of the
Amalgamated Company on such terms and conditions 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.

F 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 2ll the Equity Shares held Dby the Amalgamating
Company 1 and, Amalgamating Company 2 in the 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
Appeinted DPate the entire Authorized Share Capital of the

Amalgamating Companies shall stand transferred to the
Amalgamated Company,

L it is provided in the Scheme, that upon the Scheme
becoming effective, the Amaigamating Company | and the
Amalgamating Company 2 shall stand dissolved without belng
wound up. P R
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"3, Record of this Tribunal in relation to the 1* motion joint application filed 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" luly 2017 in addition to the
meeting of Secured Creditor of the Petitioner — Amalgamated Company, the
meetings of the Equity Shareholders and Unsecurad Creditors of the Petitioner —
Amalgamated Company was directed to be called, coavened and héid as per the
ﬂircctions contained in the said order dated 28" July 2017. In view of the absence of
any secured and unsecured crediter(s} of the Petitioner-Amalgamating companies

the necessity of a requirement of convening a meating 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 compiiances 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

6]Page



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 Tribunal on 05.04.2018 for final
hearing during the course of which the submissions of the learned cm;nsels for the
petitioner companies as well as tearned Company Prosecutor for Regional
Director/ROC, Learned Advocate for Official Liquidator and learned Standing
Counsel for Income Tax were heard in detail and orders were reserved subject to
dlarifications, 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 upen 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 appointed for the meetings
of the equiw.shareholders and unsecured creditors of the Amalgamated Company

discioses in relation to voling 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 securg,f;i,-_d.e_igt;g_ngnimously approved the

il

Scheme placed in the meeting

71_15age
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n) in relation to Equity Shareho!de.rs: 526 eqguity shareholders of the
Applicant/Amalgamated representing 92.93% in number and 39.99% 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

- D.01%-in-percentage terms of the paid up equity share capital voting were of the

opinion that the Scheﬂie_should not be approved and hence voted accordingly, and
as noted above, however, none of the equity shareholders who had expressed
dissent are before this Tribunal. {n relation to unsecured creditors the report of the
Chairmah discloses that the conéent 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

' fts 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 cbjection’ vide its letter bearing

No.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

8jPage



both the abave noted letters of NSE and BSE have aiso 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 Regicnal Director has filed its representation dated
07.12.2017 vide Diary No. 5096 perusal of which shows no adverse observation has
been raised therein apart from a technical observation in relation to paragraph 3.8
and 4.8 of the Scheme in relatlon to dissolution of the amalgamating companies, the
Office of the Cfficial tiquidator in its report filed vide Diary No.5058 dated
06.12.2017 is of the view that the affairs of the aforesaid Transferor Companies
does not appear to have been conducted in a manner prejudicial to the interest of
its 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 Income Tax to be considered applicable to the Petitioner -
Amalgamating Company No.1 as well as the transfer contemplated of assets of the
amalgamating companies and allotment of equity shares being similar, has brought
out .certain background Facts which prima facle 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: - Fals

G “5irage
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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
to 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 R5.33.15 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
marely Rs.1,93, 617/- By way of preferential allotment 91,000 shares of
Amalgamating Company 2 has been allotted to M/s. Vijay kumar Thadan]
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.Global Solutions Pvt.itd 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 sharehelders 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
nominal value of Rs.100/- only and that the said transaction is amenable
10 tax under the provisions of Income Tax Act which according to the
depariment had not been paid. Since the said shares of 2,59,15,838 nos.
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 sharesthe Thadani Family Trust will be
allotted shares in NHIT Ltd thereby effectively transferring 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 liabilities.

12. Taking into consideration the above facts relating as to.how the shares of the

ama!gamated company being a listed company h d'been transferred within a short
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period 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 income Tax in its reply that the petitioner companies
is not in any way henefited 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 Put. 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;le 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 guch sort of practice is required to be curbed by this
Tribunat 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-carr\; a huge market
value. Thus the intention it is contended iﬁ the reply of Income Tax Department of
the applicant compantes s 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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daty 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 only 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 authorities 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 Haon'ble Suﬁreme Court in the

case of Department of Income Tax vs. Vodafone Essar Gujarat Lid and another in

Special Leave to Appeal (Civil) N0.29819/2012 vide order 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 r;ompany by bringing the shares directly under the control of the

trusts which is necessitated for the succession planning:éfthese families and that
: ﬁ"}‘{,‘f"-‘-“_-'_
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the settlement of capital assets in irrevocable Trusts ate exempted anyways from
capital gains tax and hence_ the hypothesis of the income Tax that the transfer of
shares would result in tax l.iability 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 ;md other Transferor Companies and Unichem Laboratorles Limited
[Transferee company) In Company Scheme Petition No.670 of 2011 wherein a
Séheme 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
listed company in order to enable the promoter to c?irectly hold shares in the tisted
_company instead of exercising through prwate lirnited 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'ibution 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. it is also pointed out hy the petitioner coﬁ*npanies that the transactions of
Itransfer-of shalres of the appllcant -amé!gamating companies to the respective
Family Trusts of .Pawar famity 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 fully (isclosed and after getting
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prior approval of SEB] vide its order dated 07.03.2017 under the relevant
Regulations applicable and that the sald 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 apprcwa!' had also brought about the details in its order
dated 07.03.2017 itself and henca the bona fide of the companies cannot be
questioned by the tax authorities. In relation to tax lability 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 recover

the tax dues on the disputes being adjudicated against it.

14. The petitioner companies in the rejoiader also points out that the Scheme of
Amalgamation provides indemnification in refation to the transactions of petitioner-
. amalgamatir}g companies through the promoters to the amalgamated company at
¢lause 17 of the Scﬁeme. The petitioner companies also brings to the attention of
the Tribunal that in case more than one 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 looked 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 . Azadl Bachao Andolan (2004) 10 5CC 1 (5C) The objection regarding

valuation of the shares of 2.53 crore sharas and 2.59 crore shares in the books of

the respective petitioner-amalgamating at Rs.100/-_ each of the amalgamating
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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 companles
taking 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 hypothetleal 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 all the procedures and compliances as are required to 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 cornpliéd 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 compantes and further the statutory
and regulatory authorities including Regional Director (RD), Official Liquidator (OL),
the amalgamated campany 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

income Tax Department as detailed in paragraph sup;g,-;g:}ag}_;e_rea from the reply filed
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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 amalgamated company for by passmg legal provisions and to
evade its  income tax liabiiities

_~ 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 from Pace Industries 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 shareholding
structure as claimed by it but to avoid income tax liability as on date and in future
as well, 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 corporate 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-alia, raised by the

Income Tax Department as above, this Tribunal has to be definite as to the contours

~ within which it is required to exercise its jurisdiction when considering a Scheme

No.CA{CAA)-85({ND) of 2017

coming up before it for sanction, particutarly when objectlons are put forth by the

revenue as compared to other authorities, say Central Govemment or the Regional

Director who have not ralsed any adverse observations about the Scheme as already
rnoted. 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/sVodafone
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-Essar Limited and others and M/s.Vodafone Essar Infrastructure Limited in

£.P.N0.334 of 2009 dated 29.03.2011 which Is to the following 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 retied 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 objection 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 policy,
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 Tribuna),
the onus is on the income Tax Depastment 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 How'ble High Court of Delhi in
Yodafone Essar’s casethis 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 evasion. 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 demarcating liné between tax evasion, on the one hand as sought to be prolected 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 Pg;iﬂ'ﬁﬁér?,_ if:ith a view to blow the
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whistle In relation to the former. The said issue 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 itself is nothing but a device of abusive tax
avoidance and cannot be considered as a tax plénning or mitigation measure, vide its
iudgement 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 en by the petitioners of which
reference will be made in the later part of this order, Paragraphs 42 to paragraphs 47 of
-the above noted judgement of the Hon'ble Delhi High Court in CIT Vs. Shiv Rai 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 avoidance. Each of
the said expressions 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, abusie 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 wou!d___r,e_fg__r_ to a taxpayer
taking advantage or benefit of a benej_iéén_t‘_p_s‘_o_vision under -

/
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the tax code and complying with the requisites to his lower
the tax lability. In the words of Lord Nolan in CIR versus
Willoughby [1997) 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 legislation
and genuinely suffers the economic
consequences that Parliament intended

10 he suffered by those taking advantage
of the option.

The aforesaid quote uses the expression "economic
consequences that Parliament intended” which as per some,
causes confusien 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 -conduct 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 a 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 ritigation” is simple, intelligible and unequivocal itisa
positive term and refers to the assessed taking benefit or
advantage of a provision which the tax code intends and
wants to confer. Deductio:)s under Chapter VIA, gg_emptibns

under Sections 10A, 10AA, 10B etc. of tHE Act: are all

o
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provisions relating 1o tax mitigation. If an assessee takes
benefit or advantage by complying with the stipulated

conditions therein to reduce his tax liability, 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 ﬁalﬁi!ity.
The assessed breaches' the relevant law and it involves
contumacious be haviour or actual knowledge of wrong
doing. This can happen when an assessee deliberately falls
to report an item in the income tax return, or knowingly
claims a deduction which he is aware he is not entitled to, or
cansciously omits to supply infermation 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
misunderstoed by the income tax authorities, and keeps
quiet. 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
honest belief that he was not liable to tax or liable to a lower

tax, then prima focie such conduct would fall within the
ambit/scope of tax evasion.

45. Tax avoldance by elimination 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 beneficial to follow this discemment to
define tax avoidance, for the confines and bounds of tax
mitigation and tax evasion are easier to decipher and define
legally and also identify with some exactness in practice.

{Refer Tax Avoidance, Tax Evasion & Tax Mitigation by Philip
Baker.)

46. It is equally important to distingulsh and differentiate
acceptable tax avoidance and abusive tax avoidance. The

" Supreme Court In CIT versus Raman {A.) & Co. [1968] 67 ITR

11, at p.17 had observed:-

“Avoidance of tax lability by so arranging
commercial affairs that charge of tax is
distributed is not prohibited. A taxpayer may
resort 1o 3 _t_ieygceﬂ__tq_dg\fert the Income

.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 Act. 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 teo bread and
unsatisfactory. The said test, if ardently applled, would
contradict and would be irreconcilable with taxpayers’ right

to arrange once affairs within the confinas 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 iimitéd 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 {or its sanction. As already seen and qbserved, 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

| . s lhf’“a“g; 2
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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 Transferor Companles and Unichem
laboratories timited {Transferee company) in Company Scheme Petition No.670 of
2011dated 12* July 2012 and on thch decision heavy reliance is placed by the teamed
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 upo.n 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 pr;omoters being
trustees and they being the beneficiaries along with their lineal descer;dan{s, 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 Transferee
Company, the scheme involves -

{) The merger of Transferor Companies wigﬁ?ﬁi_ﬁémetompany;

A _ vy
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~ {iv} issuance of shares of the Transferee Company to the shareholders of

(i} 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 shargholder of the

‘transferee company who had raised, inter alia, similar objections as raised by the

Income 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 first, 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.lt is
alleged that the object of the Scheme is not to
help the Transferee Company, but to transfer
these shares to the Promoter Dr.Prakash Modi.
According to the Objector, it is not shown how
long term stability would be achiaved ifthe shares
are transferred in the name of Dr.Mody. Accarding
10 the Objector, the Scheme is a colourable device
to evade tax, since such a transfer could well have
been effected through the stock market. The
Scheme In question Involves pure ftransfer of
shares without any benefit to the Transferce
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
AT L '

4
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applies to the present case. He 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 of tax was
unethical and if a transaction is a device to avold
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 India ond
Anc, Vs, Azadi BachooAndolan 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
“récently inthe case of Vadaphone International

Holdings V/s. Union of india and Ors. 341 MR 1
{SC} He submitted that in the case of Azadi
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, I it is
submitted that the Objector has relled 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 International™Holdings (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 McDowell'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
view of the decisions of the Hon'ble Supreme
Court in Aazadi Bachao Andolan and Vodaphone
Intemnational 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'bie Supreme Court or to 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 binding 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 case 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
Jjudgement of the Madras High Court in M.V.Valliappan
V. ITO which has rightly concluded that the decision in
McDowell cannot be read as laying down that every
attempt at tax planning is illegitimate ond rmust 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
locked upon with disfavor. Though, the Madras High
Court had occasion tc refer rog the Jvudg.s-m.fznt of the
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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

appears to be correct and we are inciined to agree with
it.

_148. WE may also refer to the judgment of the Gujarat

High Court in Banyan and Berry v. CIT where referring to
McDowell, the Court observed ; (ITR p.850 E-H)

"The Court nowhere said that every action or inaction
on the port of the taxpayer which resuits in reduction of
tax liability to which he may be subjected in future, is to
be viewed with suspicion and be treated as a device for
avoidance of tax jrrespective of legitimacy or
genuineness of the Act; an inference which
unfortunately, in our opinion, the Tribunol apparently
appears to have drown from the enunciation made in
McDowell case. The ratio of eny decision has to be
understood in the context it has been made. The facts
ond circumstances which lead to McDowell decision

feave us in no doubt that the principle enunciated in the -

gbove case has not affected the freedom of the citizen
to oct in @ monner according to his requirements, his
wishes in the manner of doing any trade, activity or
planning his affairs with circumspection, within the
framework of law, uniess the same fall in the category
of colourable device which may properly be cafled a

device or a dubious method or a subterfuge clothed 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, or that
every transaction or arrangement which is 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 order to advance and fortify the opposition to the Scheme by the

Income Tax had concluded as follows:

" "No.CA{CAA)-85(ND) of 3017

&/

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 Pelymer
Limited {supra) is no longer goad law, In view of the
decision of the Supreme Court in the case of Azadi
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
timited {supra) case Is therefore clearly distinguishabla
on facts. Infact, in a later case in Ambaig! Sorabhal
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 2that 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 Polymer Private Limited case in order

to fortify its contentions is no longer good law and hence cannot be taken note of

by this Tribunal. Again, in relation to cbjection to valuation 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 cbjector 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:

L. X . Y o .
L} DL v R r
-4 N DA
r K
. e
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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

. transferred through the present Scheme of
" “Arrangement. As submitted on behalf of the Petitioners,

the Promoters are not locking for an exit from the
Transferee Company through divestment and have
zdopted cone of the available methods for reorganizing
their shareholding. In the case of scheme of
arrangement between Tata Services Limited and Tatanet
Services Limited, wherein a commer¢ial division of Tata
Services Uimited 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)' ’,:/ :". .. T
froa
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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 done as per the rules prescribed under
the Weaith 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 enly 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 1td, 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 praper,
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 transferor companies, apart
from cash and bank 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 obtained and produced in terms of the relevant clause in the Usting
Agreement Sefore this Tribunal and prior to it before SEB! as well, Whi(‘:h had

approved in principle subject to compliance as already seen of the Scheme coming

f./‘

before the Tribunal durmg the proceedmgs
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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 fixed 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 l[aw by way of amendment to Section 56
dealing with ‘Income from other sources’ and that the transaction of gift by which
‘_the transfer of transferee companies shares have baen 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 grossly 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 Incoﬁe 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 cut \Qith
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 detaiied discussions in parﬂag‘@phs as abave we are unable to be
persuaded about the aspect of tax evas;_gr/{:‘::ﬁg;'_e;é'tlon to the Scheme.

i
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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 beld in the matter of MBS T institute Pvt Ltd

v. ROS Infratech a'nd 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, grounds 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 i:ited, this Tr?bunal
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,rcumstances the appointed date as fixed as 31.03.2017

in the Scheme [s only for evading tax cannot be accepted and it also clearly points

out that in any case under tax Jaws up t0 31.03.2017 the same was permissible. .

27. During the course of oral 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!I under the reguiatj‘gns_ namely Secdrity and Exchange Board

R
SUOE

of India (Substantial Acquisition qf'j§ﬁ;$fé'$j'.én_d Takeovers} Regulation, 2011 and

/ “"‘ Bc“'(‘ ,,//'
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SEBI 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 poiﬁted out for which SEBY's clarifications were
sought, stood revised to the effect that in re!atit;n 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 wunder the Trust, provided
that such additional beneficiaries shall always be the lineal de;cendants of the
Founder Trusteas 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 Trgst Deed dated 9.5.2017 based on SEBI's approval
dated 7 March 2017 which also contains the followling undertaking namely :-

“Not withstanding anything to the contrary contained in
this Trust Deed, subsequent to acauisition of shares of
NUT Uimited/NIIT Technologies Limited (whether directly
or indirectly) by the Trust,

131 Any ch‘cfi.'ié'geh,“:.,_-_'ln ~ change  Trustee(
s)/Beneficiary(iesjand - ;2ny- 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 only directly with the Trustee(s)
but also directly with the Beneflciary(ies).

13.3 The provisions of this Trust Deed shall not
limit the liability of the Trustee{s)/Beneficiary{ieslin
relation to the provisions of the SEB! Act and all
regulations framed there under,

134 The liabilities and obligations of the individuals
Promoters under the SEBl Act and the regulations
framed there under will not change or get diluted due to
the abova transfers to the Trusts:”

All-of the above clearly brings forth the fact that equity shares of the listed public

company i.e. Transferee Company are not proposed to be transferred and shall be

held by the existing promoters held 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 I'd. Counsel for the petitioners bears credence. 1t is seen that based

on the queries raised by SEBI as well as subsaquent amendments, respective Trust

Deeds clearly shows that the shares are sought to be retained within the family as it

portrayed by the Income Taxfl':"_-fj o

No.CA[CAA)-85 of 2017
PIPL Management Consultancy and Investment Pvt, Ltd.

&

‘was done previously as well prior to such transfers and not otherwise as sought to be



28. However, we propose in order to assuage the submissions of the revenue to
the effect that if the Triblunai 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 tHe 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 alsa affirmed by the Hon'ble Supreme Court aﬁd as reported in (2016)
66 taxmann.com.374(5C) frbm which it is seen that ai the time of deciining the SiPs
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 who 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 further clarify that this

order should not be construed as an order in any way granting exemption from

payment of stﬁmﬁduty, taxes or any other charges, if any, and payment in

LA AL

AT o




accordance with law or in respect to any permission or compliance with any other

requirement which may be specifically required under any law.

THIS TRIBUNAL DO FURTHER ORDER:

{1) That all the property, rights and powers of the Transferor Companies be
transferred without further 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 Companies therein but

subject nevertheless to all charges now affecting the same;

{2) That all the liabilitics and dutics 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 Transferee company;

(4) That all 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 appliéaﬁon allot to the persons

entitled of the Transferor Companies, as have not given such notice of dissent, the shares

ﬁi?chthcy are entitled under the SCHEME OF

R g

in the trapsferee compan

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
Companies for registration and on such cestified copy being so delivered
the Transfecor Companies shali be di;ssolvcd and the Registrar of Companies shall
place all documents relating to the Transferor Companies and registered with him
on the file kept by him in relation to the Transferce company and the files
relating to th’e. 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 Mchta
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PART Y

' IT‘IT'RODUCTION, DEFINITIONS AND INTERPRETATION -

i BITRODUCTION, DEFINITIONS AND INTERPRETATION

il Introdoction
1.1.1  HOT LIMITED

{iy NIUT Limited (hereinafter referred to as the “NITT” or “Amalgamated Company™) having

CIN L74899DL1981PLCO1S865, was initially incorporated as a private company under the
Companies Act, 1956 on December 2, 1981 and was changed to public Jimited company vide
fresh certificate of incorporation dated November 16, 1950 issued by the Registrr of
Companies, National Capital Territory of Delhi and Haryana. The Amalgamated Company
has its regjstered office at 8, Balaji Estate, First Floor, Guru Ravi Das Marg, Kalkaji, New
Deihi. '

()
()

The shares of the Amalgamated Company are, at present, listed on the Stock Exchanges.

The main objects of the Amalgamatcd Company as per its memorandum of association are
as follows:

1)

To carry on the business of rendering management services like staff and
management recruitment, skill development, training and placements, technical
analysis of date, electronic data processing and 1o establish and render all
- consultancy and other professional services of professional and technical nature.
2) To ot and conduct burecu for computer services ad :Mcufm- to develap,

design, programme, condilct feasibility studies and also to acqmre and agency for
compulers, their repair, maintenance and installation.

3} . Toprint, publish, disfﬁbu!e import, export, sell, buy or otherwise deal in research

reports, newsletters, books, pamphlets and other related publications refaring fo )
computers and elecironics in general. . '

4) To carry an the business aof providing and supply of end-to-end Information

Technology Solutions, including turnkey solutions, including systems integration
of software, computers, peripherals, networking and comrmunication components,

cabling, power supply equipment, appropriate fixtures, metering and monitoring

devices, conventional and broad-band wireless, wireline and opfical

eommnications equipment and to wndertake ail other related activities.
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To carry on the business of providing solutions and services related to Web-

technologies, the Internet and e-Commerce, including but not lim ited 10 hosting
and application services.

(w) The Amatgamated Company is a global leader in skills and talent development, offers multi-

disciplinary ieaming management and training delivery solutions to ocrporahons.
institutions, and individuals in over 40 countries. Amalgamated Company has three main

fines of business across the glabe- Corporate Leaming Group, Sk:ils and Careers Group, nnd
School Lcammg Group.

) Corporatc Lcarning Group {CLG) offers Managed Training Services (MTS) to °
market-leading companies in Nerth America, Europe, Asiz, and Qcecania The
comprehensive suite of MTS includes custom currigulum design and content
development, learning administration, learning delivery, strategic sourcing, leamning
technology, and advisory scrvices.-

b) Skills and Careers Group {(SNC)delivers a diverse range of learning and talent
development programs to millions of individual znd corporate leamners in aress
inciuding banking, finance & insuranice, retail ‘sales enablement, managcmcnt
education, multi-sectoral vocational skills, digital media marketing, and programs in
digital transformation technologies. These programs are delivered throygh a hybrid
combination of the ‘Cloud Campus' online platform, satellite-based ‘Synchronous
Learning 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 industry- -endorsed GNIIT — Dj gital Transformation program and a
“$et of DigiNxt Programs for students from different streams, apart from a wide range of
specialist short deration programs. The Training.com ieamning platform, is an NIT
initiative for advanced career programs, which are delivered live by industry experts in
an Immersive and interactive goline mode, combining instructor-led classrooms witly

the convenience of zccessing: the training sessions from anywhere. NUT has also
introduced - StackRoute™

,an initiative to produce the ﬂq&d‘s best full stack
programmers. . :

¢} School Learning Group (SLG), for its K-12 school leaming initiative, is provid.iﬁg

technology based learning to around 2,000 private schools across India, reaching out to
more than a miltion stodents. The faturistic NIIT nGum range of learning solutions for
schools comprisés Interactive Classtooms with digital content, technology-driven math
lab, IT wizard programs and quick school - an education resoupee planning software

112 PIPL MANAGEMENT CONSULTANCY AND INVESTMENT PRIVATE LIVAITED

o

()

" PIPL Management Consultancy and Investment Private Limited (hereinafter referred to as
“PMPL"” or “Amalgamating Company 1) having CIN U74999DL2016PTC291905 isa-
company incorporated as private limited company under the Companies Act, 2013 on
March 1, 2016 vide certificate of incorporation issued by the Registrar of Companies,
Wational Capital Territory of Delhi and Haryana. Amalgamating Company 1 has its
registered office at 8, Balaji Estate, First Floor, Guru Ravi Das Marg, Kalkaji, New Delhi,

The main objects of the Amalgamating Company 1 as per its memorandum of association
are as follows: '




@ii)

v}

3

Ho
1)

To act as business consultant, maragement consultant, and provide advisory services,
fraining, consuliancy in the field of information techneolpgy, administrative,
commercial, industrial, public relations, sclentific, technical, and other levies,

statistical, accountancy, quality conirol and data processing, whether in India or
abroad.

2) To cequire and hold share, stocks, debentures, debenture stock, bonds, obligations

- and securities issued or guaranteed by any company constituted or carrying on

business in India or elsewhere or securities issued or guaranteed by any Government,
Mumicipality, public body or other local authority.

To act as principal, agents, sub-agents, consultanis, or otherwise deal in fo 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 (hereinafter referred to as “GCPL” or
“Amalgamating Comipany 2") having CIN U74900DL2016PTC291957, was
incorporated as a private limited company under the Companies Act, 2013 on March 1,
2016 vide certificate of incorporation issued by the Registrar of Companies, National
Capital Territory of Delhi and Haryana. The Amatgamating Company 2 has its registered
office at 8, Balaji Estate, First Floor, Gurn Ravi Das Marg; Kalkaj'}';%:léw Dethi.

The main objects of the Amalgamating Company 2 as per its memorandum of association
are as-follows: : o '

9

To act.as business consultant, management consultant, and provide adyisory services,
training, consultancy in the field of information techknology, administrative,
commercial, industrial, public relations, scientific, technical, and other levies,

statistical, accountancy,. quality contrel and deta processing, whether in India or
abroad. '

To acquire and hold share, stocks, debentures, debenture stock, bonds, obligations
and secwurities issued or guarantecd by any company constituted 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, or ctherwise deal in to an‘m’p
above objects stated in paras (1) & (2) above.
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The Amalgamating Company 2 is presently engaged in the business of consuitancy
services, ’

Amalgamating Company 2 is currently holding 2,59,15,838 equity shares aggregating to
15.64% of equity share capital of the Amatgamated Company,

RATIONALE OF THE SCHEME .

®

)

@)

The Scheme is divided into five parts:. © - -

®
(i

(1)

@)

@

This amalgamation would lead to simplification of the sharehoiding structure and reduction

of sharcholding tiers and also provides transparency to the Promoters’ direct ¢ngagement -
with the Amalgamated Company. ' .

This amalgamation is undertaken pursuant te a succession planning of the Promoters
intended to streamline the Promoters® shareholding in the Amalgamated Company, inter-
alia 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 Scheme shall be bome by

Promoters.

o

Part I sets-forth the Intredyction, Definitions and Int.crpretation; g@ﬂ:’j’ ‘S\;‘.\ﬂﬂf:.ﬁ

' YUy
Part X1 sets-forth the capital structure of the Amalgamated Company and Amelgamating * &ﬁ:ﬂ;ﬂ
Companies; ' --1»\ ' PL

| . W
Part I deals with the amalgamation of the Amalgamating Companies into gnd with the /
Amalpamated Company, in accordance with sections 230 to 232 of the 201_3 Act;

Section A — The transfer by way of amalgamation of Amalgamating Company 1
with Amalgamated Company;

(b) Section B — The transfer by way of amzlgamation of Amalgamating Company 2
with Amalgamated Company; ' '

Part IV deals with consideration, accounting and tax trestments in the Financial Statements

of the Amalgamated Company pursuant: to the amalgamation of the Amalgamating

Companies in the Amalgamated Company and in terms of this Scheme; and

. Part V.deals with generalt/residuary terms and conditioss.
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DEFINITIONS

1.2 DEFINITIONS

121 “2013 Act” means the Companies Act, 2013 and the rules 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 anatc
Limited, as defined in Clause 1.1.2 of Part J, and inclodes:

(i) any and all of its asscts, whether movable or immovable, whether present or future, whether

tangible or intangible, leasehold or frechold, all-rights, title, interests; covenants, undertakings,

liabilities, together with all present and futwre liabilities including contingent liabilities and
debts sppertaining thereto; .

(i) any and ail loans and advances (mcludzng inter-corporate loans), mch.ldmg aocmcd interest
' thereon, receivables, funds, cash, bank balances, investments, accounts, and all other rights,
benefits of 2l agreéments, subsidies, g:‘:mLs tncentives, bills of exchange, letters of intent;

(i)  without prejudice to generality of the forcgomg, Amalgamaung Company 1 shall inclyde 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 finds or pass through certificates including dwldends declared and other
accrucd benefits thereto;

(iv) __ any andail approvals, consents, exemptians, registrations, no-objccuon ceriificates, permits,

quotas, rights, entitlements, licenses, certificates, tenancies, municipal permissions, balances -
with Governmental Authorities, intellectual property rights including trade names, trademarks,
service marks, copyrights, domain names , income tax, credit, advange tax, applications for

trade names, trademarks, service marks, oopynghts powers and facilies of every kind and
description what.socver. pertaining to Lhc Amal gamatmg Company 1;

(v)' any and all secured and unsecured debts, borrowings and hab'htse.—s (inciuding contingent
liabilities), present or future, undertakings and obligations of the Arcalgamating Company 1;
{vi)  =any and all employees, who are on the pay roll of the Amsl gamanng Company 1, including
those engaged at its offices at their current terms and conditions, including all employee
benefits such as provident fund, employees® state insurance, gratuity fund, supcrannuanon
fund;

(vii)  any and all advance monies, samest monics and/or security deposits, trade payables, pay-rn:':nt
against warrants or other entitlements, in connection ‘with or relating to the Amalgamating
Company 1; and

(viii) allrecords, files, papers, information, computer programs, relating to Amalgamating Company
i.

LT
123 “Amalgamating Company 2" shall mean Global Consultancy 2nd Investment q?atehrgtcd. ;
defined in Clause 1.1.3 of Part 1, and includes: L




®

(@)

(iii)

(v}

v

()

(vii)

(viii)

(cg)<

any and all of its assets, whether mavabie or immovable, whether present or future, whether
tangible or intangible, leasehold or frechold, all rights; title, interests, covenants,

undertakings, liabilitics, together with ail present and future lizhilities including contingent
i{abilities and debts appertzining thereto;

any and all loans and advances (including mter—corpomte loans), including sccrued interest
thereon, receivables, funds, cash, bank balances, investments, accounts and all other rights;
benefits of all agrccmcnts, subsidies, grants, incentives, biila of exchange, lettars of intent;

without prejudice to gcncmluy of the forcgomg, Amalgamating Company 2 shall :nclude-
all investments in the capital of other companies ,inter-glia including 2,59,15,838 equity
shases in the Amalgamated Company, whether as shares, scrips, stocks, including without
limitation, shares, bonds, debentures, debenture stocks, unity, mutual funds or pass through
certificates including dividmds dcclnred and other agcrued henefits thereto; '

any and all approvals, consents, excmptions, registrations, no—ob_;ccnon certificates,
pcrrmts quotas, rnights, “entitlements, licenses, certificates, tenancies, municipal
permissions,- balances with Governmental Authorities, intellectual property right$
including trade names, trademarks, service marks, copyrights, domain names, income “tax
credit, advance tax, applications for trade names, trademarks, service marks, cepyrights,
privileges and benefits of all contracts, 2greements and powers and facilities of every kind
and description whatsoever, pertaining to the Amalgamating Company 2;

any and ajl secured and unsécured debts, borrowings and }iabilitie.s (including @nﬁngcﬁ!

liabilities), present or future, undertakings and obligations of the Amalgamating Company
2; ' . ' ‘

any and all employees, who are on the pay roll of the Ameilgamatin.g Company 2, including
those engaged at its offices at their current terms and conditions, including all employes

benefits such as prowdcnt fund, employees’ state insurence, gratu:ty fund, superannuation
fund;

any and all advance monies, camnest momcs and/or security deposits, trade payables,

payment: against warrants or other entitlements, in connection with or relating to the.
Amalgamating Company 2 and

all rccords files, papers, information, computer progmms relating to Amalgamatmg
Company 2.

“Amalgamating Companies” shall-mean bolh Amalgamating Company 1 and Amalgamating
Company 2;

“Amnlgamatcd Company” means NHT, as defined in Clause 1.1.1 of Part ¥ above;

“Applicable Law(s)” means any statute, law, rcgulaUDn, ordinance, Tule, judgment, order, decree,

by-law, approval from the concerned authority, Governmental! Authority resolution, order,

directive, gmdelmc, 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 othier dete as may be approved
by NCL‘T '

“Board of Directors™ “Board™ in relation to the Amalgamating Compani¢cs and/or the
Amalgamated Company, as the case may be, shall, unless it be repugnant to the context or

otherwise, include a committes of directors or any person authorized by the board of directors or
such committes as may be consututcd by the board of diregtors;

“Clauyse” and “sub-Clause” means the relevant clauses and sub-clauses set out in this Scheme;

“Effective Date™ means the date on which the Scheme shall become effective pursuant to Clause

13 of Part V of this Scheme. Any references in this Scheme to “vpon this Scheme bécoming
effective” or “effectiveness of this Scheme” or “after this Scheme becomes effective™ means and
refers to the Effective Date; : .

“Financial Statements” would inclyde stand alone and consolidated accounts;

“Governmental Authority” means any government authority, statutory authority, 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 theregf:

“NCLT” means the National Company Law Tribunat, Ne.w Pelhi Bench, to which this scheme of

amalgamation in its present form is submitted for its sanctioning under scctaons 230 to 232 of the
2013 Act;

“MNew Bquily Shares” shull mean the cqu:ty shares {o be issued to members of Amalgamg.ung
Company | and Company 2 under Clause 5.1 and 5.2 rcspcct:wely,

"Promoters" shall mean Mr. Rajendra Singh Pawar, Mr. Vijay Kumar iand thclrmspectwn-.
family trusts. The said promoters are inter-alia included in the category of §

moter and promoter
group as defined under the SEBI (Issue of Capital and Disclosure rcqulrcmcnts), Regulations, 2009;

“Record Date” shall mean the date to be ﬁ)u:zd by the Board of Dlrectors 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 allotted pursuant to Clause S 1.2nd Clause 5.2 of this Scheme;

“SEBI” shall mean Securities And Exchange Board of India;

“Scheme” or “the Scheme™ or “this Scheme™ means this Scheme of Amalgamation in its present
form (along with any annexures, schedules, etc., annexed/attached hereto), with such medifications
and amendments as may be made from time to time, and with apprapriate approva!s 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 & COQ, Chartered Accountants; and

“Stock Ex.changas” means National Stock Exchange of India Limited and BSE Limited.
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1.3

1.3.1

1,32

1.4

1.4.1

b

INTERPRETATION

The terms “hereof”, “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 hereof, have the same meaning ascribed to them
under the 2013 Act, the Sccurities Contracts (Regulation) Act, 1956, the Securities and Exchange
Board of India Act, 1992 (in¢luding the regulations made there under), the Depositories Act, 1996
and other applicable Iaws, rules, regulations, guidelines, byelaws, as the case may. be, including

any . statutory modification or re-enactment thereof, from time to time.- In particular, whercvcr'
rcﬁ:rcncc 13 madc 1o the NCLT in this Scheme.

DATE OF TAXING 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,
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PART I

SHARE CAPITAL STRUCTURE

2. CAPTFAL STRUCTURE

1

The s_haré capital of Amalgamated Company s on Mearch 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/- ¢ach .33,10.02,466.'
Add forfeited equity shares {amount ongmally pmd- 6,000
ug) -
Tofal 33,10,08,466

oy

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
- allotment of 2,48,653 cquxty shares-of Rs.2/- each pursuant to NIIT Employee Stock Qption
- 8cheme~ 2005,

The share ¢apital of Amalgamating Company 1 a3 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 as under:
I
Share Cagta! Amount i Rupees
Authorized Capital
- 18,00,000 equity shares of Rs.10/- each 1,80, 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 ynder
-
Share C:g:ntal Amount in Rupees
Authanzcd Capital .
1,00,000 equity shares of Rs 10/- each’ 10.00,000
| Total 10,00,000

L
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p Issued, Subscribed and fully paid-op
¢ 1,000 equity shares of Rs. 10/- each 10,000
' Total 10,004

As on the March 20, 2017, the share capital of the Amalgameting Company 2 is as unders

Sharc Capital

Amount in Rupees

"Authorized Capital

18,00,000 cquity shares of Rs.10/- each 1,80,00,000
Total 1,80,00,000
Issued, Subseribed gnd fully paid up
91,000 equity shares of Rs,10/- each 9,10,000
Total I 9,10,000
- h\;
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- PART-II

AMALGAMATION OF AMALGAMATING COMPANIES WITH AMALGAMATED

. (i)

(i

CO‘M’PANY

SECTION A

THE TRANSFER BY WAY OF Al\riALGA.MATION OF AMALGAMATING COMPANY
1 Wl’I‘H AMALGAMATED COMPANY

With effect from the Appomted Date, and upon the Scheme becoming effective, the Amaigamamg
Company 1 shall stand transferred o and be vested in the Amalgamated Company, as a going

concem, withoyt any further deed or act, together with all the propcmes, assets, rights, liabiliues,
benefits and interest 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 busingss, personnel, property, assets,
investments, rights, benefits and interest therein of the Amalgamating Company 1 shall, with effect
from the Appointed Date, stand transferred to and be vested in the Amalpamated 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 Amalg'imatmg Company 1 shall stand transferred to

and be vested in the Amalg..mated Company in the manner described in sub-clayses (i} to (xi)
below: .

(1)  all assets of th¢ Amalgamating Company 1, as are movable in nstwe or incorpereal
property or are otherwisg capable of transfer by manual delivery gr 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 delivery or endors¢ment, as appropriate to the property being vested
and title to the property shall be'deemed to have been transferred dgcordingly. No stamp

duty is paysble on the transfer of such movablc propcrt:t:s, being vested in the
Amalgamated Company;

all movable propcruca of the Amalgamating Company 1, other than those spéciﬁcd in sub-
glause (1) above, including sundry debtors, guistanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank halances and deposits, if

any, shall without any fisrther act, instrument or deed, becoms the property of the
Amalgamated Company;

ali immovable properties of the Amalgamating Company 1, if any, whether frechold or
leaschoid, and all documents of title, rights and- -casements in relation thereto, shall stand
transferred 1o 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 | and/or the Amalgamated Company;

)

all investments including the investments made by Amalgamating Company 1 in the
capital of other companies whether as shares, scrips, stocks, boads, 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 deenied to have been
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{vii)

(vii)
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and stand transferred to .md vested in the Amalgamated Company, without any further act

“or deed done by the Amalgamating Company | and/or the Amalgamated Company;

all debts, liabilities, conﬁnge:nt 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, Hiabilities, contingent
liabilities, duties and cbhgauons of the Amalgamated Company and the Amaigamatod
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
{0 any contract or arrangement by virtue of which such debts, Jiabilities, duties aad
obligations have arisen in order to give effect to the provistons of this Clause;

alt contracts, decds, bonds, agreements, schemes, arrangements and other instruments,
permits, rights, entitfements, licenses including those relating to tenancies, pdvileges,
powers, facilitics of every kind and description of whatsgever nature in relation to the
Amalgamating Company 1 or to the benefit of which, the Amalgamating Company 1 may
Le eligibie and which are subsisting or having cffect immediately before the Effective Date,
shall be in fuli force and effect on, against or in favour of the Amelgamated Company and
may be enforced as fully and effectually as if, instead of the Amalgamating Company 1,
the Amalgamated Company had been 2 party or beneficiary or obliges thereto;

any pending suitappeal 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 affected by reason of the amai gamation
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, prosccuted and/or enforced by or against the Amalgamating
Campany 1, as if this Scheme had not been made. The Amalgamated Company shall file
necessary appllcalxon_ for transfer of all pending suit/appeal or other proceedings of
whatsoever nature rcla:ing to Amalgamating Company 1; .

all employccs of the Amalgamating Company 1, who are on its pa\;uroll sb:m be engaged
by the Amalgamated Company, on such terms and conditions as.are ng less favqurable than
those on which they are currently engaged by the Amalgariating 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 spegial scheme or benefits ereated
or existing for the benefit of such employees of the Amalgamating Company 1, upon this
Scheine becoming effective, the Amalgamated Company shall stand substituted for the
Amalgmnaung Company 1 for ali purposes whatsoever, in 2ccordance with the provisions
of applicable laws and in tevms of this Scheme, It is hereby clarified that upon this Scheme
becoming cffective, the aforesaid benefits or schemes shall continue to be provided to the
transferred employces and the services of all the transferred employees of the
Amalgamating Company-i for such purpose, shall be treated as having bccn continuous;

all statutory licenses, permissions or approvals or cousents held by the Amalgamating
Company 1 requited ta carry on its operations shall stand transferred to and ke vested in
the Amalgamated Company without any further act or deed, and shal), as may be required,
be appropriately mutated by the statutory authorities concemed therewith in favar of the
" Amalgamated Company. The benefit of ali statutory and regulatory permissions, approvals
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and consents of the Amalgamating Company 1 shall th in and become available to the
Amalgamated Company pursuant to the Schemc

(x) any and all rcgis_tmtions‘, goodwill, licenses appertaining to the Amalgamating Company 1
shall stand transferred to and vested in the Amalgamated Company; and
(xi)  all taxes payable by the Amalgamating Company 1, if any, including all or any refunds of

claims shall be treated as the tex liability or refundsiclaims as the case may be-of the
Amalgamated Company.

Procedural Pormalities Post Sanction of the Scheme

The Amalgamated Company shall, at any time after the coming into effect of this- Scheme in
accordance with the provisions hereof, if so required under any 1aw or otherwise, execute deeds of
confirmation or novation or other writings or arrangements with sny party to any contract or
arrangement in relation to which the Amalgamating Company 1 has been 3 party, in order to give
formal effect to the above provisions. The Amalgamated Company shall, under the provisions of
this Scheme, be decmed to be authorized to ‘execute any such writings on behalf of the

Amalgamating Company 1 and to carry cut or perform all such formalities or compliances referred
to above on the part of the Amalgamating Company 1.

Upon the Scheme becoming gffective, for statistical purposes only and without any separate deed,

instrument or writing, the Amalgamating Company 1 and/qr the Amalgamated Comparny shali, if
required, simultancously with the amendment in the register of charge file particulars of the
modified charge with the concerned Registrar of Comparnics. Any docymentation subscqu;ntly
entered intg with the term lenders or the working capital lenders of the Amalgamating Company |

and the Amalgamated Company, shall be for the sake of convenience and record only and g refiect
theé changes in the security pursuant to the Scheme and there shall ke no break in the continuity of

~ such charge and the same shall relate back to the daic of its Cr!:atlon thereof in the Amalgamaﬂng

Company 1.

Upon the Scheme bwommg effective, all statutory permissions, hccnscsxﬁpprovals consents,
privileges, 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 Amalgamatéd Company without any further
act, instrument or deed, as more particularly prowdcd hereinabove. 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, a5 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 cffective, the Amalgamated Company is cxf:rc;ssly entitled to revise
its direct or indirect tax 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 Amalgamaﬁng 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
acepunts and the relevant bank accounts shall be reconstituted accordingly

15{Page
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Conduct of Business

With effect from the Appointed Date and until occurrence of the Effective Date:

8

()

(i)

(iv)

)

%)

(vii)

the Amalgamating Company 1 undertakes to carry on and shall be deemed to have carried
on il its business activities and stand possessed of its properties and assets, for and on
aecount of and in trust for the Arnalgamated Company: and .

ail proﬁts accruing 10 the Amalgamating Company 1 and all taxes thercon or logses
accurmulated or otherwise arising or incurred by it shall, for all purposes, be treated as and

deemed (o bethe pmﬁts taxes or 10sses, as the case may be, ofthe Amalgamated Company;
and

the Amal gamating Company 1 shall carry on its business, with reasonable diligeace and
business prudence and in the same manger as it had been doing hitherto and shall not
undertake any additional financial comunitments of any nature whatsoever, borrow any

amounts or incur any other Habilities or cipenditure, issus any additional guarantees

inderanities, letters of comfort or commitment either for itself ot on behalf of its affiliates

or associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber or
deal, in any of its properlies/assets, except : (a) when the same is expressly provided in this
Scheme; or (b) when the same is in the ordinary course of business as carried on by it as on
the date of filing of this Scheme in the NCLT; or {¢) when a prior written canscnt of the
Amalgamated Company has been obtained in this regard; and

except by mutual consent of the Board of Directors of the Amalgamating Company 1 and
the Amalgarated Comp:my and subject to changes pursuant to commitments, obligations
or arrangements prior to the Appeinted Date or as part of this Scheme, pending sanction of
this Scheme by the NCLT, the Amalgamaung Company 1 shall not make any change in its
capital structiire either by any increase (by issie of cquity shares, bonus shares, preference
shares, convertible debentures or otlwrwisc), decrease, reductié; roclassiﬁcaﬁon, sub-
division or consolidation, re-organisation or in any other manner, Which would havc the
cffect of rcorgamsancn of capltaJ of the Amalgamating Company 1: and

the Ama}gamatmg Company 1 shall not vary er a!tar,- exccpt in the ordinary course of its

business or pursyant to any pre-existing obligations undertaken priorto the date of approval

of the Scheme by the Board of Directors of the Amalgamating Company 1, the terms and’
conditions of employment of any of its employess, nor shall it conclude setilement with

any union qr its employees except with ‘Ihc writlen concurrence of the Amalgamated '
Company; and

the Amalgamating Company 1 shall not alter or substantially expand its business except
with the written concurrence of the Amalgamated Company; and

the Amalgamating Company 1 shall not amend its memorandum of association and / ot its
articles of association, except with the written concurrence of the Amalgamated Company.

MNotwithstanding anything contained in this Scheme, subject to the’ Applicable Laws, the Board. of
Ditectors of the Amalgamated Company shall be entitled to consider, pursue, managz, yndertake
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and conduct business of Amalgamated Company inter-alia including, any corporate actions, issue
of seeurities and bonus shares, buy back of securities, reorganization, restructuring of its businesses,

strategic acquisition or sale of any business, joint ventures, business ¢ombinations ¢tc,, as it may
deem prudent and necessary in the interest of the Amalgamated Company,

With effect fom the Appointed Date, all dc_bis, fizbilities, duties and obﬁgalioné of the

Amalgamating Company 1 a5 on the Appointed Date, whether or ntot provided in their books, and

all liabilities which arise or accrue on or afler the Appointed Date shall be deemed to be the debts,
lighilities, duties and obl:gauons of the Amalgamated Company.

With cﬁ'cct from the Effective Date, the Amalgamated Company 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 disselved,

without following the procedare of winding up prcscnbcd under The Insolvency And Bankruptcy

Code, 2016, as may be applicable,

For the purpose of g:vmg effect to the amalgamation order passed under sections 230 10 232 and
other appllcab!c provisions of the 2013 Act in respect.of the Scheme by NCLT, the Amalgamated
_ Company shall, at any time pursuant to the order on the Scheme, he entitled to get the recordal of

the change in the legal righi(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 Appomtod Datc, and tpon the Scheme becoming effective, the Amaigmnaung
Company 2 shall stand transferred tp and be vested in the Amalgamated Company, as a going

coneern, without any further deed or act, together with all the propertics, assets, rights, liabilities,
benefits and interest ﬁ\crcum

Subject ta the provisions of the Scheme in relation to the modalities of transfer and vesting, on
occurrence of the Effective Dafe, the whole of the business, personnel, property, assels,
investrments, rights, benefits and interest therein of the Amalgamating Company 2 shall, with effect
from the Appeinted Date, stand transferred to and be vestad 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 Aumlga.matmg Company 2 shall stand transferred to
and be vested in the Amalpamated Company in the manner described in sub-clauses () to (xD)
below:

) all assets of the Amalgamating Company 2, a5 are movable in nature or incorporeal
. 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 and an integral part of the
-Amalgamited Company. The vesting pursuant to this sub-clause shall be deemed to have
occurred by manyat delivery or endorsement, as appropriate to the property being vested
and title to the property shall he decmed o have been transferred aceordingly. No stamp

duty is payable on the transfer of such movable properties, being vested in the
Amalgamated Company;

(i)  all movable properties of the Amal g‘amatmg Company 2, ather tl_u;i:l‘:t-hosc specified in sub-
clause (i) above, including sundry debtors, outstanding loans and advances, if any, -
recoverable in cash orin kind or for value 1o be received, bank.balances and deposits, if

any, shall without any further act, instrument or dead, becorne the property of the
Amalgamated Ccmpan:r,

(i)  all immovable properties of thc Amalgamating Cornpany 2, if any, \'arhcthc:r frechold or
leasehold, and ali documents of fitle, rights and easements in refation 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 zct or dccd

- done by the Amalgamating Company 2 and!or the Amalgamated Company;

{iv) 2l investments including the mvcstmcnts made by Amal ga.maung Company 2 in the

capital of other companies whether as shares, scrips, stocks, bonds, debentuses, debenture
stacks, units, mutuat funds or pass through certificates and other accrued benefits thereto
shall stand transferred 1o and be vested in and transferred 1o andfor 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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{v)

(vii)

(viii)

(ix)

all debts, liabilitics, contingent liabilities, duties 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 2, shall, be deemed to be the debts, liabilities, contingent
Habilities, duties and obl:gahons of the Amalgamated Company and the Amalgamated
Company undertakes to meet, distharge and satisfy the same. It is hereby clarificd that it
shall not be necessary to obtain the consent of any third party or other person who is a party

. o any confract or amangement by virtue of whick such debts, liabilities, duties and

obhg&uons have arisen in order to give effect tg the provisions of this Clause;

all contracts, deeds, bonds, agreements, schemes, arangements and other instroments,
permits, rights, entitiements, licenses including those relating to tcnancies, privileges,
powers, facilitics of every Xind and description of whatsoever nature in relation to the
Amalgamating Company 2, or to the benefit of which, the Amalgamating Company 2 may
be eligible and which are subs»stmg or having effect immediately before the Effective Date,

shall be in full force and effect on, against or in favour of the Ama.lgamatcd 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 | thereto;

any pendihg suitiappeal or other proceedings of whatsdever nature relating to the

Amalgamating Company 2, whether by or against the Amalgamating Company 2, shall not
abate or be discontinued ¢r in any way prejudicially affected by reason of the amalgamation
of the Amalpamating Company 2 or of anything contained in this Scheme, but the

_ proceedings shall continue and any prosecution shall be enforced by or against the

Amalgamated Company in the same manner and to thesame cxtent as they would or might
have been continued, prosecuted and/or enforced by or against the Amalgamating
Company 2, as if this Scheme had 1ot been made. The Amalgamated Company shall file

necessary application for transfer of all pending suitfappeal or other proceedings of
whatsoever naturs relating t6 Amalgamating Company 2;

all employces of the Amalgamating Company 2, who re on its Py roll shall be enpaged
by the Amalgamated Company, on such terms and conditions as aré ﬁg less favourable than
those on which they are currently engaged by the Amalgamating Company 2, without any
interruption of service as a result of this amalgametion 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 Amalgamaung Company 2, upon this
Scheme becoming effective, the Amalgamated Company shall stand substituted for the
Amalgamating Company 2 for all purposes whatsoever, in accordance with the provisions
of applicable laws and in terms of this Scheme. It is herthy clarified that upon this Scheme
becoming effective, the afordsaid benefits or schemes shall continue 1o 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 zhc Amalg'unatmg

Company 2 required to camry on its operations shall stand transferred to and be vested in

the Amalgamated Company without any further act or deed, and shail 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

and consents of the Amalgamating Company 2 shall vest in and become available to the
Amalgamated Company purstant to the Scheme;




43

4.3.1

432,

433

43.4

435

4.4

{(x} any and all registrations, goodwill, licenses appertaining to the Amalgamating Company 2
shail stand trensferred to and vested in the Ama! gamsted Company; and
(xi)  alt faxes payable by the Amalgamating Company 2, if any, including ali or any refunds of

claims shall be treated as the tax liability or refunds/claims as the case may be of the
Amalgamated Company.

¥rocedural Fermalities Post Sanction of the Scheme

‘The Amalgamated Company shall, at any time after the coming into effect of this Scheme in

accordance with the provisions hereof, if so required under any law or othenwise, execute deeds of
confirmation or novation or other writings or armahgements with any party %0 any contract or
arrangement in relation to which the Amalgamating Company 2 hag been 2 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 0 execute any such wiitings on behalf of the

Amalgamating Company 2 and 1o carry qut or perform all such forma.htxcs qr compliances referred
1o abovc on the part of the Ama!gamatmg Company 2.

Upon 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, simuitancously with the amendment in the register of charges, file particulars of the
modified charge with the concerned Registrar of Companics. Any documentation subsequently
entered into with the term lenders gr the working capital lenders of the Amalgamating Company 2
and the Amalgamated Company, shal be for the sake of conventence and record only and {o reflect
the changes in the Security pursuant to the Scheme and there shall be no break in the continuity of

such charge and ﬁw same shall relate back 1o the date of its crcahon thereof in the Amalg,amatmg
Company 2.

~ Upen the Schcrnc becoming effective, all statutory permissions, licenses, approvals, consents

privileges, benefits and benefits of filings and all other incmporél i

‘ _ emaaaﬁng‘ from such
licenses (together the “Licenses™, for the purpose of this Clause 4,3.3) relal

i to the Amalgamating

Company 2, shall stand tra.nsfcrrcd to and vested in the Amalgamated Company without any further

act, instrutment or deed, as more particularly provided hereinabove. Wotwithstanding such transfer/
vesting of the Licenses, if any application i5 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

shall be granted/ approved in favour of the Amalgamated Company based on the sanction order of
the Scheme by NCLT.

Upon the Scheme becoming effectivg, the Amalgamated Company s expressly entitled to revise
its direct or indirect tax returns and related withholding certificates and shalt be entitled tg glaim -
refund, advance tax credits pertaining to Amalgamating Company 2, if any.

From the Effective Date, all bank accounts of the Arhalgamating Company 2 shali be permitied 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 muthorized signatories for withdrawals and/ or deposits/ credits in such bank
accounts and the relevant bank accounts shall be reconstituted accordingly.

Conduct of Business
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With effect from the Appointed Date and until cocﬁrrcncc of the Effective Date:

®

()

@D

@)

™

(vD

(vid)

the Amalgamating Corpany 2 undertakes to carry on 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 acerning to the Amalgamatmg Compzny 2 and all taxes therzon or losses
aceumulated or othervise arising or incurred by it shall, for all purposes, be treated as and

deemed to bethe pmﬁts, taxes or losses, a5 the case may be, of the Amal gamated 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
undertake any additicnal financial commitments of any nature whatsoever, borraw any
amounts or incur any other liabilities or expenditure, issue any additional guarantess,
indemnities, letters of comfort or commitment either for itself or on behalf of ity affiliates
or associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber or
deal, in any of its properties/assets, except : (2) when the same is expressly provided in this
Scheme; or (b) when the same is in the ordinary course of business ag camried on by it as on
the date of filing of this Scheme in NCLT; or (c) when a prior written consent of the
Amaigamated Company has been obtained in this regerd; and

-except by mutual consent of the Bo'nrd of Directors of the Amalgamating Company 2 and

the Amalgamated Company and subject to changes pursuant to commitments, obligations
or arrangements prior {q the Appointed Date or 23 part of this Scheme, pending sanction of
this §cheme by NCLT, the Amatgamating Company. 2 shall not make any change in-its

capital structure cither by.any increase (by issue of equity shares, bonus shares, preference

shares, convertible debentures or otherw:sc), decreass, mducuuxb reclassifiqation, sub-
division or consolidation, re~organisation or in any ‘other manner, “ghich would have the

- effect of rcorgamsahon of capital ¢f the Amalgamating Company 2; and

the Amalgamaﬁng Company 2 shali not vary or alter, except in the ordinary course of its
business or pursuant to 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 employess, nor shall it conclude scitlement with

any union or its employees except with the written cencurrence of the Amalgamated
Company; and

the Amalgamahng Company 2 shall not aiter or substantiaily expand its busmc:ss excepl
with the wriiten concurrence of the Amatgamated Company; and

the Amalgamating Company 2 shall not amend its Memorandum of Association and for

its Articles of Association, except with the written conmrrc.ncc 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 consider, pursue, menage, undertake
and conduct business of Amalgamated Company infer-alia incleding, any corporate actions, issue
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of securities and bonus shares, buy back of securities, reorganization, restrocturing of its busiricsscs,
strategic acquisition or sale of any business, joint ventures, business combinations efc., 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-
Amalgamating Cornpany 2 s 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,
liabilities, duties and obligations of the Amalgamatcd Company.

~With effect from the Effective Date, the Amalgamated Company shall commence and carry on and
shali be au!.honzcd {o carry on thc business of the A.malgamaung Company 2.

Upon- this Scheme becoming cﬁ'ccuve the Ama.lgamatmg Company 2 shajl stand dissobved,

without following the procedure of winding up prescnbad under The Tnusolvency And Bankruptcy
Code, 2016, as may be applicable, :

For the purpose of giving'chcct to the a.malgamation order passed under sections 230 to 232 end
other applicable provisions of the 2013 Act, as applicable, in respect of the Scheme by NCLT, the
Amalgamated Company shalj, at any time porsuant to the prder on the Scheme, be entitled to get
the recerdal of the chenge in the legal nght(s) upen the amalgamation of the Amalgamating -
.- Company 2, in accordancc with lhc prowsmns of sccucns 230 t0 232 of the 2013 Act.
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PART-IV

CONSIDERATION, ACCOUNTING TREATMENT AND TAX TREATMENT OF
_ AMLGMI,ATED 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 Iff - Section A of
the Scheme, the Amalgamated Company shall, without any further act or deed and without any
further. payment, basis the Share Entitlement Report, issue and aliot to the sharcholders of
Amalgamating Company 1(whose name is recorded in the register of members of the
Amatgamating Company 1 as holding equity shares on the Record Date) cqual number of  equity

shares a3 held by the: Ama.lgnmnnng Company 1 in the Amalgamated Company in the following
manner:

*2,53, 66, 521 (Two Crore, Fifty Three Lakh, Sixty Six Thousand Five Hindred and Twenty One)
fully paid up equity shares of the face value of Rs. 2/-(Rupees Two) each credited as filly paid up

in the share copital of the Amalgamated Company in the proportion of the nwnber of equity shares
held by the shareholders in rhe Amaigamarmg Company 1"

Upon‘ihe coming into effect of the Scheme, and in-consideration of the amalgamation of the
Amalgamating Company 2 with the Amalgamated 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 Entitlement Report, issue and-allot to the sharcholders of
Amalgamating Company 2 (whose name is recorded in the register of members of the
Amalgamating Cornpany 2 as holding equity shares on the Recgrd Date) equal number of equity

shares as held by -the Amalgamating Company 2 in the Amalgamated Compa.ny in the followmg
manner: )

2,39,15,838 (Two Crore; Fifty Nine Lakh, F tﬁeen Thousand Etg};! Hundred and 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 proportion of the mimber of equity shares held
by the shareholders in the Amalgamating Compcmy 2,

In the event that the New Equity Shares entitled to be issued result in fractional entitlements, the
'“"”Buard of Directorsof the Amalgamated Company shall be empowarcd te 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, Eighty Two Thousand, Three Hundred and

Fifty Nine) number of fully paid equity shares of Rs. 2/~ each to be issued to the sharcholders of
the Amalgamating Companies.

Pursuant to issuance of New Equity Shares as aforesaid to the sharcholders of th Amé.!gamating

Companies, the shareholders 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 shareholders

_of the Amalgamating 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 Amalgamating 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 Companics shall stend
cancelled and extinguished and be of no effect onand 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 regulations and from the Stock Exchanges and gll 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 Amalgamating Corapanics, the Board of Directors of the Amalgamated
Company shall be cmpowered in appropriate cases, prior to or even subsequent to the Record Date, -
to effectuate such 2 transfer as if such changes in the registered holder were operative a5 on R:,oord
Date, in order to rcmqve any difficulties, after thc cﬂccnvcncss of this Scheme.

Subject to Clause 6 below, the New Equity Shares to be issued to the members of Amalgamating
Companies under Clause 5.1 and 5.2 sbove shall be subject ta the Memorandum and Asticles of
Association of Amalgamated 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 thc existing equity shares of Amalgamated Company.

For the purpose of stamp duty to be levied, if any, on the issue of New Equity Shares, Appointed
Date shall be deeméd as refevant date,

For the purpose of issue 0f New 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 allotment by the Amalgamated Company of New
Equity Shares to the members of the Amalgamahng Compamw undc: the, !§chcme

N\

K DWIDEND I’AYABLE BE’I'WEEH APYOINTED DATE AND EFFECTIVE DATE

Notvnthstandmg anything prowded in this Scheme, in case dividend (including interim dividend),
is declared either by Amalgamated Company or Amalgamating Compam&; prier to the Effective

. Date, it shall be payable to their respective shareholders whose name is recorded in the register of

members of the Amalgamated Company and/ or Amalgemating Companies as holding equity

. shares on the date of declaration of such dividend or to such of their rcspectix;c heirs, executors

administrators or other legal representatives or other successors in title as may be recognized by
the Board of Dircctors of Amalgamated Company and/ or Amalgamating Companies.

It is clarified that the aforesaid provigion in respect of declaration of dividends is an en2bling

provision only and shall not be deemed to confer any right on any member of the Amalgamated

Company and Amalgamating Companics to demand or claim any dividends which, subject to the
provisions of the Act, shall be entirely'at the discretion of the respective Boards of Directors of the

Amalgamated Company and Amalgamating Companies and subject to the approval of the
sharcholders of the Amalgamnated Company and Amalgamating Cempanies.
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CANCELLATION OF EXISTING SHARES OI" AMALGAI\L&TED CONPANY

All equity shares held by the Amalgamating Company 1 (.2, 2,53,66,521 aqmty shares) and

Amalgamating Company 2 (i.c. 2,59,15,838 equity shares) in the share capital of the Amalgamated

Company as on the Effective Date, shall stand cancelled, without any further act or deed, upon this
Scheme becomin g effective.

The reductign in the share capital of the Am‘ﬂgamated Cornp:my ag contemplated in Clause 7.1
above shall be effected as an integral part of this Scheme in accordance with the provisions of
section 230- 232 of the 2013 Act, and any other applicable provisions of the 2013 Act. The order

of NCLT sanctioning this Scheme shall also include approval and confirmation of the reduction of
share capital of the Amalgamatcd Company.

CHANGE IN AUTHORIS_ED SHARE CAPITAL

Upon this Scheme becoming effective and ypon 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 Companics shall stand transferred from the

authorized share capital of the respective Amalgamating Compznies to the gutherized share capital '
of the Amalgamated Company. :

By virtue of Clausc 8.1 above, the authorized share capital of the Amalgamated Company shall

stand increased by an amount of Bs. 3,60700,000 and Clause V in the memorandum of association
of the Amalgamated Company shall stand substituted to read as follows:

“Y. The Authorized Share Capital of the Company is Rs. 142,20,00,000/- (Rupess One Hundmd

and Forly Two Crore and Twenty Lakhs only) divided into 41,10,00,000 Equity Shares of Rs,
© 2/~ each, 35,00,00,000 8.5% cumulative redeemable preference shares of Rs. 1/- each and.

25,00,000 redesmable Preference shares of Rs, 100/- each with the rights, ) vﬂcgcs and conditions
attachmg thereto as provided by the requisitions of the Company for the tindg being with power 1o

increase and reduce the capital of the Oompany and divide the shares in the Capital for ths time
being into several classes to attach thereto or in accordanee 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 23 may be permitted by the said Act or provided by the Articles of Assocxauon of
the Company for the time being foree.”

The stamp duty ot filmg fees paid on the authorized sharc capital of the Amalgamating Companies
are pérmmitted to be utilized and applied towards the increase in the authorized share capital of the

Amalgamated Company in accordance with this Clause 8.1 and 8.2 above, and no farther demand
of additional stamp duty or fee shall be raised or made upon the Amalgamatcd Company by any

regulatory authorities in relation to such increcase in the autherized share capital of the

Amalgamated Company, including by Lhc Registrar of Compamcs, National Capital Tcmtory of
Delhi and Haryana.

It is hereby clariﬁcd that for the purposes of increasing the authorized share capital of the
Amalgamated Company in accordance with Clause 8.1 and 8.2 above, the consent of the
shareholders of the Amalgamated Company to this Scheme shall be deemed to be sufficient 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 Companies in its books of account
with effect from the Appointed Date as per the “Pooling of Interest Methog®, as described under
Accounting Standard (AS) 14 *Accounting for Amalgamations” as notified 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 d:i;e
as may be approved by NCLT, such that:

All the assets, liabilifics and reserves of Ama]gamaiing Companies, are transferred to and vested in

Amalgamated Company purstant 16 the Scheme and shall be recorded by Amalgarnated Compaty
at their book values as on the Appointed Date,

The investments of Amalgamating Companies in the equily share capital of Amalgemated
Company shall stand cancelled and accordingly the issued and paid up- equity share capital of
Amalgamated-Company shall stand reduveed to the extent of fzce value of equlty shares held by
Amslpamating Companies in the Amal gmnated Company

Amalgamalcd Company shall credit the aggregate face value of New Equlty Shares issued by it to

the shareholders of Amalgamating Companies pursuant to Clause 5.1 and Clause 5.2 of this Schcrnc
to the Share Capital Account in its bogks of sccounts.

The difference of net assets of Amalgamating Companies as per Clause 9. 1 above over the amaount
tredited by Analgamated Company to the Share Capnal Account as per Clause 9.3 above afler
adjustment of the canceliation of the investments in the equity share cepital of the Amalgamated

Company 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 ¢ase of any difference in the accounting policics betweea Amalgamiating Companies and
Amelgamated Company, the accounting policies followed by the AmnIg ated Company will
prevail and the difference, if any, till the Appointed Date will be quantified and will be adjusted in

~ the Staternent of Profit & Loss in accordance with Accounting Standard (AS) § “MNet Profit or Loss

for the Period, Prior Period Items and Changes in Accounting Policies” to ensure that the financial

statements of the Amalgamated Company reﬂcct the ﬁna.nclal posmen on the basxs of oonmst::nt
‘accounting policy,

Y

TAX

Any tax liabilities under the Income Tax Act, 1961 or other applicaB!c laws/regulations dealing
with taxes/ dutics/ levies ailocable or related to the business of Amalgamating Companies to the

extent not provided for or covered by tax provision in the aceounts made as on the date immediately

preceding the Appointed Date shall be transfetred to the Amalgamated Company

Any surplus in the provision for taxation/ duties/ levies account including 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 uader the Income Tax Act, 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 tax payments (including without limitatign income tax, tax ondistribution of dividends, service
tax, excisg duty, central sales tax, applicable state value added tax or any other taxes as may be
applicable from time to time) whether by way of tax deducted at source by the customers, advance
tax or otherwise howsoever, by Amalgamating Companies after the Appointed Date, shall be
deemed to be paid by Amalgamated Company and shall, in alt procesdings, be dealt with
aceordingly. Notwithstanding the above, any tax deducted at source by. either the Amalgamating

Companies or the Amalgamated Company on account of intercompany transactions between

Amalgamated Company and Amalgamating Companies post the Appointed Date, shall be deemed
to be advance tax paid by the Amalgamated Company and shall, in all procegdings, be dealt with
accordingly. ’ : .

Upon the Scheme becoming Effective, with effect from the Appointed Date, Amalgamating
Companies and Amalgamated Company are expressly permitted to prepare and/or revise, as the
case may be, their financial statements and returns along with the prescribed forms, filings and
annexure under the Income Tak Act,; 1961, central sales tax, applicable state value added tax,
service tax laws and other tax laws, if required, to give effects to provisions of the Scheme.

Al tax assessment procecdings/appeals of whatsoever nature by or against the Amalgamating

Companies pending and/or arising at the Appointed Date and relating to Amal gamating Companies
shail be continued and/or enforced unti} the Effective Date as desired by Amalgamated Company.
As and from the Effective Date, the tax preceedings/ appeals shatl he 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
preceedings shail not abate or bé discontinued nor be in any way prejudicially affected by reason

of the amalgamation of Amalgamating Companies with Amalgamated Company or anything
conlzined in the Scheme.

Upen the Scheme coming into effect, any obligation for deduction of tax at source on any payment
made by or to be made by Amalgamating' Companies shall be made or dci‘.rhg_:l to have been made
and duly complied with by the Amalgamated Company. - -

The provisions of this Scheme as they relate to the amalgamation of Amalgamating Companies 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 interpreted to be inconsistent with the provisions of the said
section of the Income-tax Act, 1961, at a later date including resulting from an amendment of law
or for any other reason whatsoever, the provisions of the said section of the Income-tax Act, 1961,
shall prevail and the Scheme shall stand modified to the extent determined necessary to comply

with section 2(1B) ¢f the Income-tax Act, 1961, Such moedification will, however, not affect the
ollier paris of the Scheme.
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PART-V

GENERAL / RESIDUARY TERMS AND CONDITIONS

APPLICATION TO NCLT

The Amalgamated Company and the Amalgamating Companies shall, with all reasonable dispatcH,
make respective applications to the NCLY and ¢or applicablc authority, under sections 230 10 232
0f 2013 Act, secking order for dispensing with or for convening, holding and/or conducting of the

mestings of the ¢lasses of their respective members and crcd:tors {secured and uynsgeured) as per
the requirements of the 2013 Act. -

Fortress Capital Managcment Services Pvt. Ltd., a SEBI registered Category 1 merchant banker,
pmuant to SEBI Cirgular No. CPD.-“DILZ!J’C]RQOI?IZ] dated March 10, 2017, under its faimess

opinion dated March 23, 2017, has certified that the Share Entitlement Report in reference to the
Scheme, i is fair and raasonabla

CONDITIONALITY OF THE SCHEME

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

@

The approval by the requisite majoritics of the classes of persons, including sharcholders,

creditors of the Amalgamating Companies and Amalgamated Company as may be dlrccted
by the NCLT undcr Section 230- 232 of the 2013 Act;

The Scheme bcmg approved by the shareholders of the Amalgamated Company throu

resolution passed in terms of Para 9 (3) & (b) of Annexure 1 of SEBI Circular b%h
CFD/DIL3/CIR/2917/21 dated March 10, 2017, as may be amended from time to-time,

provided that the same shall be acted upon gnly if the votes cast by the public shercholders
~in favour of the Schcmc are more than the votes cast by Lhc public shareholders against it;

“The sanctioning of this.-Scheme by the NCLT, whether wnh any modlﬁcatmm or
amendments as NCLT may deem fit or oﬁlermsc‘

(d) The filing of the cerhﬁcd copies of the ordcrs of the NCLT with the Registrer of

Companies, National Capital Territory of Dethi and Haryana, by thc Amalgamating
Companies and Amalgamated Company, as the case may be;

Any other sanctions and orders as may be directed by the NCLT in respect of the Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEM®

Each of the Amalgamating Companies and the Amalgamated Company {acting through their
respective Boards of Directors) may assent to any modifications or amendments to this Scheme,
which the NCLT andfor any othcr autherities may deem fit to direct or impose or which may

m
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ptherwise be considered necessary or desirable for settling any qu..suon or doubt or difficully that
may arise for implementing andfor 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 35 may be necessary,
desirable or proper to give effect 1o this Scheme and to resolve any doubts, 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 matters
concerning or connected therewith,

In the event of any of the conditions that may be imposed by the NCLT or other authorities which
the Amalgamating Companigs and Amalgamated Company myy find unaceeptable for any reason,
then the Amglgamating Companies and/or Amalgamated Company are at liberty to withdraw the
Scheme. The Board of Directors of Amalgamated Company end Amalgamating Companies shall
be entitled, in & mutually agreeable manner, to revoke, cancel and declare the Scheme of no effect

if they are of view that the coming into effect.of the Scheme could have adverse implications on

Amal gamatcd Company andfer Amalgamaung Companics.

If any issue arises as whether any asset, liability, employee pertams to the Amalgamating
Companies and/or Amatgamated Company, or not under this Scheme, the same shatl be decided
by the Board of Directors of the Amalgamating Companies and/or Amalgamated Company, as

relevant, on the basis of relevant books of account and othcr evidence that they may deem relevant
for said purposes.

EFFECT OF NON—REC?H”I‘ OF APPROVALS

In the event that the Scheme is not sanctioned.by the NCLT or in the event zny of consents,
approvals, permissions, resolutions, agreéments, sancnons or conditions enumerated in the Scheme
are not obtained or complied with or for any other reason, the Scheme cannot be implemented, the

Scheme shall become null and void, the Promoters shall bear the cost, charges and expenses in
gonnection with the Scheme unlcss otherwise mutually agreed.

The non —receipt of any sanctions or approvals for a particular asset or lléﬁuit}' forming Ipart of the
Amalgamating Companics. getting transferred pursuant- to this" Scheme, shall not affect the

_effectiveness of the respective section of the Schcmc, if the Boards of Directors of -the

Amalgamating Companics and/gr Amalgamated Company so decide. In the event of ion — 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 Liability in

favour of Amalgamated Company on the same terms. The transfer of such asset or liability shall

_ become effective from the Appointed Date as and when the said requisite approva]s are received

or aforesaid lability being recognized / security being issued and the provisions of the Scheme
shall apply appropriately to the saxd transfer / issue / recognition.

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




. Company arising out of or incurred in connection with and implementing this Scheme and matters
incidental thercto shall be borme by the Promoters.

17. INDEMNIFICATION

The Promoters shalt indemnify 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
Govermnmental Authorities on Amalgamated Company and are directly relatable to Amalgamating
Company 1 and Amalgemating Company 2 or which may devolve on Amalgamated Company on
geeount of this amalgamation. The Promoters shall secure, deposit or pay, as the ¢ase may be, any
legal demand raised by Lhc Govemnmental Authority within thetime frame provided therein. :

18. MISCELLANEOUS

If any part of this Scheme hereof is invalid, ruled illegal by any NCLT of competent jurisdiction,

“or vnenforceable under present or futire laws, then it is the intention of the Amalgamating

] Companies and Amalgamated Company that such Part shali 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 Companies and Amalgamated Company shali attempt
10 bring about a medification in the Scheme, as will best preserve for the Amalgamating Companies

and Amalgamatcd Company the benefits and obligations of the Scheme, including but not limited
to such Part.
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