
 

 

 

 

 

October 13, 2022 
 

The Manager 
BSE Limited 
Corporate Relationship Department, 
1st Floor, New Trading Ring, 
Rotunda Building  
Phiroze Jeejeebhoy Towers, 
Dalal Street, Mumbai 400 001 

 

The Manager 
National Stock Exchange of India Limited 
Listing Department 
Exchange Plaza 
5th Floor, Plot no C/1, G Block 
Bandra Kurla Complex 
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 

 

 
 

 
 

NIIT Limited 
Registered Office 
Plot No. 85, Sector 32, 
Institutional Area, 
Gurugram 122 001, 
Haryana, India 
Tel: +91 (124) 4293000 
Fax: +91 (124) 4293333 
Email: info@niit.com 
CIN: L74899HR1981PLC107123 
 
www.niit.com 





GOVERNMENT OF INDIA 

MINISTRY OF CORPORATE AFFAIRS 

            Office of the Registrar of Companies

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

L74899HR1981PLC107123Corporate Identity Number: 

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.

I 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.

RoC - Delhi

Registrar of Companies 

ARUN KUMAR SINGH

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

NIIT LIMITED

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

DS DS MINISTRY 
OF CORPORATE 
AFFAIRS (GOVT 
OF INDIA)

Digitally signed by DS DS MINISTRY OF CORPORATE AFFAIRS 
(GOVT OF INDIA) 
DN: c=IN, o=DS MINISTRY OF CORPORATE AFFAIRS (GOVT OF 
INDIA), ou=ROC DELHI, 
2.5.4.20=c3d60c283adbe394bcc36b44ce645c836867eb6fe08c24bc5f
7b0e32ad1bc7f9, postalCode=110019, st=DELHI, 
serialNumber=7d39dfa52c2f92abf9cb17ffb7a4ac163c58bad8b0df546
10f1610b95bcf61d0, cn=DS DS MINISTRY OF CORPORATE 
AFFAIRS (GOVT OF INDIA), l=SOUTH DELHI, 
pseudonym=c76f50457bc042c4b4395cf20f8ff3a3,
email=ROC.DELHI@MCA.GOV.IN
Reason: I attest to the accuracy and integrity of this document 
Date: 2022.10.12 11:04:23 +05'30'
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• • • :• . I .• [S�ction 18(�) of Companl�s Act. . 1_956] •. 
· .• �� �1,;q ii ifl� �i:.;q � ����f<'!' 1faqt�1t it ct�,vr � �� •. 
. . ... � . 
• · �� 'lllq .iwmrzi t �lc;.U � ,f��,�� 'lit siq&q..q,r • •• •• • CERTIFICATE OF REGISTRATION OF THE ORDER OF BOARD a · • • • CONFIRMIN<i TRANSFER OF THE REGlS1ERED OFFICE II •· . a• FROM ONE STATE TO ANOlHER •w 
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�: ;l. �1t� ·�Ht �� 'll>� �"\ 11( l t •a •• • 
.• • The 'PACE "eoUCATION PRIVATE UMlTEO have by apectal ·: 

· 11• resclution altored .the provisions of its Memorandum of Assoclation �ith • · · • •• = respect to tho place ol ·tho reglstered ol.fic5 .by·· changing It from the �tate • •• • • . 11 of PUNJAB to the staie of Union T enitory of Oe1h1 •. 
: •: and such alteration having boon 'ccnlhrned by an ordor of Company ·Law •i 
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•: day been registered. •: 

• itt �HmH � �� aH)� 4·6--1983 �,. f�zn t'[q . r, I 
� . 

. • . Given under my hand at New Delhi . thls Fourth • 
•. day' _o ·. f · June · 0 h · •a •. no t ousand nine hundred •a 
•. and Eighty· 'Three •. 
� s� � 
:• SEAL ( HAR LALL) •. 

. •• �f.ltlt !fil d;c�'t :· 
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COMPANY 

FRESH CERTIFICATE OF INCORPORATION 
CONSEQUENT ON CHANGE OF NAME 

15865 NO . 

IN THE OFFICE OF THE RE�ISTRAR OF COMPANIES. 
DELHI AND HARYANA 

(UNDER THE COMPANIES ACT, 1966 (OF 1956) 

PACE EDUCATION PRIVATE LIMITED 
In the matter of , ···············.···········�··4;·······•·······:·······' 
I hereby ccrtity that P.���--�P.\!��:¥J9.!L.��!Y�.r� .. �J�!�.I?. , .. 

·. · · . · · · . · SEC<;ND ........................ �h1ch wa, originally· 1nc�tporatcd on .: ··: . 

�ay of.. P.t���tR. Ono Th�usand Nine Hundred e.J;,GH;r'X .•• QN� :····· 

Under the 1nW'.A'<lX�X1<iX«X�XHX9!X� Companies Act, 1956 and Under the 

. PACE·EDUCATION PRIVA:E LIMITED · · name ":··:·�········-······-.······················ having 

,duty passed \he necessary ;peciat ,c,olutios:i in terms of .section 21/�tmmi 

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

wri1ing have been accorded merete in the Department of Company Aifairs, New Ooihi 

approval . letter· N o�R..9.�/.APP.f.QY �l/.i:\ .(.1.5695./.:. �-:�:6atcd 1.?.�·�.9.Q . 
. . 

h id c · ·h· d h . d NIIT LIMITED The name of t o sat ompany rs t rs ay c angc to . 

...... ........•••... ...•.•..... .' -and this certificate is issued 

pursuant to Soc. 23(1) of the said Act. 

. · SIXTEENTH . · Given under my hand at NEW DELHI this � <lay 

of N�Y.���g····'."' :: : .. (One Thousand Nine Hundred 

� NINETY · :.t,d . 

{ o. BHAVANI SANKAR 
XlmX/REGlSTRAR OF COMPANIES 

DELHI AND HARYANA · 
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(THE COMPANIES ACT, 1956) 
 

COMPANY LIMITED BY SHARES 
 

MEMORANDUM OF ASSOCIATION 
 

OF 
 

NIIT LIMITED 
 

I. The name of the Company is NIIT Limited.  

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

III. 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. 

2. 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. 

3. 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. 

4. 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 

2. 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. 

3. 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. 

4. 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  
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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 . 

5. 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. 

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

7. 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. 

8. 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. 

9. 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. 

10. 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. 

11. 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. 

12. 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.   

13. To lend money to such persons or companies in such terms as may seem expedient and in 

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



14. To receive money on deposit or loan and borrow or raise money in such manner as the company shall 
think fit and in particular by the issue of debenture, or debentures stock(perpetual or otherwise) and 
to secure the repayment of any money borrowed, raised oweing by mortgage or charge or lien upon all 
or. any of the. property _or assets of the company (both present and future), includinglts uncalled 
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 bythe Company, provided 
that the company shall not carry on Banking business as defined in.Banking Regulations Act 1949. 

. . . 
15. To Mortgage, hypothecate and pledge· all or any of the properties whether movable or immovable of 

any description and other valueable securities of the company .. 
16. To draw, make, accept, endorse, discount, execute, issue, negotiate and assign cheques, drafts, 

promissory notes; bills of exchange, bundles, debentures, bonds, bills of lading. railway, receipts, 
warrants and all other negotiable or transferable instruments. · · 

17. To open an account or accounts with ·any individual. firm or Company or with any banks or bankers 
or shroffs and to pay into and to withdraw. money from such account or accounts. 

18. To ·P�Y 
0

for any property or rights .acquircd by or f?r .any serv1� rendered to the company either 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 comP:<lnY. has power to issue or by the 
grant of any right or option, or partly in one mode or partly in another and generally on such terms as 
the company 11.lay determine. . . . .·. . . . 

.19. -To pay out of the funds of the company all cost, charges and expenses of and incidental to the 
formation and registration of tbe company and any company promoted by the company and incidental 
to tbe negotlations between the promoterspreliminary.to the formailonof the company and other pro­ 

_i�rpoiatio� or preliminary and other expenses �·au costs, charges, impositions and expenses of 
and jnqdental to the acquisition by the companyof a�y property ;or ass.ets and incidental to the 
accomplishment of all or any formalities _whJch the company -may think necessary or proper; · . 

. . 
20. Toigrant pensions; allowances, gratuities and bonuses to existing or. fonner employees and officers 

'1focludiiig Ex.DfrC:<:torsror�e CompahY,:¢r their .. dependentaor connections and to make payments 
towards insurance for anysuch-purpose/persons and to establish, join and support trusts, fundsor 

. schemes (whether contributory or non-contributory) with a view 10 provide pensions Qr allowances 
· for any such persons or any_ other associations; Institutions, trusts, funds, schemes, clubs and 

convenience calculated to benefit any such person. · . 
21. To make donations to such person or perso�_eithcr.in cash or any o�r as�ts as may be thought 

·directly or indirectly cooduciveto 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, public, or' other institutions or objects or for any exhibition or for any public general or other 
objects and to establish and support or aid in the establishment and support of associations, institutions, 
funds, trusts and conveniences'for the benefit of the'employees or of persons having dealings with the 
company or the dependents, relatives or connections of such persons and in particular friendly or 
other benefit societies and! to grant pensions, allowances, gratuities and bonuses either by way of. 
annual payments or a lump sum and to make payments towards insurance and to form arid contribute 
to provident and benefit fup� of or for such persons. 

. 22. To provide for the welfare of employees ot ex-employees of the Company and the wives and families 
or �e.dependen� or �ectj.ons of such persons by building houses arid or contributing to the pensions, 
allowances, bomses or otb:r payments or by creatiag and from time to time subscribing or contributing 
towards places of instructions and recreaticn, hospitals and dispensaries, medical and other attendance 
and other assistance as the company shall think fit. · 

. 23. To compensate for loss 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 
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force of law and to make payments to any person whose office, employment or duties may be determined 
, I 

. by virtue of any transaction inwhich the company is eo�ged. 

' 

24. 

25. 

26. 

To create any reservefunds, sinking fund, insurance fund or any other special fund whetherfor 
depreciation, for repairing, lmproving.extending or maintaining any of the properties of thecompany 
or for any other purpose 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 �f}ey received by way of premium on shares or debentures issued at a b;:. 
the company or any moneys arising from the sale by the Company on forfeited shares. . . 
To.distribute amongthe mem� in specie or otherwise any property of the company, or any. proceeds 
of sate 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 sanction, if any, for the time being 
required by law. · 

27. .To sell or dispose of the undertaking of theccmpany �r any part thereof for such consideration !S the 
company inay think fit and in particularfor snares, debentures or securities of any companyhavlng 
objects altogether or in part similar to those of this· company. · 

28� , To improve. manage, develop, grant rights or privileges in res pea of or otherwise deal with all or any 
part. of the property and rights bf the company. 

29. To vest any real or personal property, rights or interest acquired by or belonging to the company in 
any person or company on bepalf of or for the benefit of the Company and with or without any 
declared trusts in favour of the company. 

. . I 

30. To. do all or any of the above ilungs and all such other things asare incidental or may be:tbought 
conducive to the a�t o� the obj� or any of · them in any part of the �orld and � as 
principals, agents, contractors, trustees or otherwise, and by or through trustees, agents, or otherwise 
and either alone or in conjunction ynth others. 

. . 
3 L To amalgamate with ;my other company whose objects are similar to the company in any manner 

whatsoever (whether with or without liquidation of company). 
( c) Other objects for whic� t�e company is established are.- 
1. To developand run project division and undertake techno-economic feasibility studies and promotion; 

planning and implementation of new projects . 
. 2. To carry on all or any of. the businessess of manufacturers of and dealers in forgings •. castings and 

stampings .or meta�s •. tools, b_olts, nuts: nails, rivets, �ingcs, �ks. handles._buc�ets •. bath tu?s· tanks, 
.trunks, metal furniture, sewing machines, safes, chimneys, pipes, locks, dies, jigs, measuring tapes. 
automobile'parts, agricultural implements, armaments, tanks, guns and parts and components of all 
kinds of machinery. 

3. To carry on the business of.iron-founders, mechanical engineer machinist, manufacturers importers 
and exporters of and dealers in all kinds of implements, toots, generators, 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 .. 

4. To carry on in India or elsewhere the business of commission· a gents, contractors, factors, genera\· 
merchants, exporters, importers, hirers, distributors of and dealers in all kinds' of industrial personal 
and household goods, materials. commodities, products and rights of eycry .kind, concessionaries and 
storekeepers, carrier packing. freight, forwarding and travel agents and contractors; warehouseman, 
designers, trustees, brokers and representatives for any person, finn or company and to deal in 
merchandise of all kinds; 
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5. To carry on all or any of the businesses of manufacturers, importers and exporters of and dealers in 
organic and inorganic chemicals, petro chemicals, fertilizers, manures, pesticides, soda ash, caustic 
soda, calcium carbide, ethyl, alcohol, coaltar, hymedicines, ointments, essences, acids, soaps, detergents, 
cosmetics and perfumes. 

0. To carry on all or any of the businesses of manufacturers of, dealers in, hirers and repairers of 
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 accessories, including 
transistors, resistors, condensors and coils . 

• 
7. To carry on all or any of the businesses of makers of and dealers in scientific and industrial-instruments 

of all kinds for indicating. recording, controlling, measuring and timing and machine tools. precision 
tools, surgical instruments and appliances and artificial limbs, dental and· optical equipment �nd 
goods, anatomical orthopaedic and surgical appliances of all kinds and providers of all requisites for 
hospitals, patents. and jnvalids, 

8. To carry on �11 or a�y of the businesses and professions of providing services of all types including 
technical, administrative, marketing, secretarial and other office services and providing services of 
technicians.iscicntists, artists, administrators, salesmen, economists, 'accountants, tax experts, and of 
acting as recruitment agents, advertising agents, organisers of conferences, auctioners, trustees, 
executors, administrators, attorneys, nominees, receivers, secretaries and agents (and to exercise the 
power of custodians, trustees and trusts corporations) and of working as professional consultants on 
technical, financial, management productivity, taxation, employment, investment. marketing, banking 
and economic problems arid matters. 

9. 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 logia or elsewhere and 
debentures, debenture stock, bonds, obligations and securities issued or guaranteed by any G overnment, 
Municipality, public body or other. local .authority 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 either 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, sett, distribute, repair, convert, alter, let on hire and 
otherwise deal in all kinds of electronic, mechanical and electrical office equipment. 

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

12. To carry on business as general merchants and traders in goods and commodities on ready or forward 
basis, commission agents, buying and selling agents, brokers, importers and to act as manufacturers 
representatives. . _ · · · 

The liability oflhe members is limited. 
'· . '• .. � . . . 

• •v. Th.e 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/- each, 35,00,00,000 8.5% cumuh1t_ive 
redeemable preference shares of Rs. 1/- each and 25,00,000 redeemable 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. 

• Altcrntion pursuant to Order dated 12.11.2018 pronounced by the Hon'blc National Company Law Tribunal, New 
Delhi Bench -Ill, read with the Scheme of Amalgamation involving arnalgumation of PIPL Management Consultancy 
and Investment Private Limited & Global Consultancy and Investment Private Limited with the Company 

IV. 



We, the several persons whose names and addresses are subscribed, are desirous of being formed into a Company in 
pursuance of this Memorandum of Association and we respectively agree to take the number of the shares in the capital of the Company set opposite our respective names: · · 

.. 
Name, Addresses, Signature Of No. of Equity Shares Signature, Name, Description and occupation Subscribers taken by each Address, Description of each subscriber 

Subscriber and Occupation of 
witness 

). RAJENDRA S�GH 
.PAWAR 
S/o Col Kanwal Singh Sd/- 1 J-1964, C:.R Park Rajendra Singh Pawar (One) New Delltl-1 to 0\9 
Engineer. 

2. S\VAPRASAD 
SJVASUBRAMANIAM 

·NADAR · 
: S/o Late S.S.Nadar Sd/- 1 5-:A, Friends Colony S.S. Nadar (One) New Deth.i- 

Engineer, 
- 

. 
. . 

. 

.. 

' 

' 
Total 2 

(Two) 
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(fHE COMPANmS ACT, 1956) 
(l of1956) 

(COMPANY LIMITED-BY SHARES) 
ARflCLF.S OF ASSOCIATION 

OF 
NllT LIMITED 

CONSTITUTIONSOFTHECOMPANY 
1. a)Save as reproduced herein, the regulations contained in Table 'N u\_�he F� Schedule to the Companies Act, 

1956 shall not apply tothe Company. 
b )Notwith$nding anything contained in these Articles. such provisions and regulations as may be prescribed by· 

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

INTERPJlETATION CLAUSE 
2. The marginal notes hereto shall not affect the corstructlor, httcof, in. thesepresents, unless �e is something i� 

· the subject or ooritext inconslsteat therewith, Woriis and expressions contained in these regulations shall bear th� 
same meaning as in � Companies Act, or any statutory modiflcation thereof. . . · 

a) 'Thi Act' means the Companies Act. 1956 and includes any reenactment or statutory modification thereof for time being. . . 

b) "TheBoard' or 'The Board of Directors' means a meeting of Directors duly callcxf and constinrted or as th¢ 
. case may be the,l?irectors assembled at a Board Meeting or the requisite number. of Directors entitled to pass 

a circular or resolution in accordance with these· Articles. · · 
c) 'The Company .. or 'This Company' means NUT Limited.' 

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

e) 'M��· shall mean Members of the Company bold� a share or shares of any class registered in the S�re 
Register of the Company ' · 

. . 
f) 'Month' shall mean the. Calendar Month. 
�) '™ Office' means the Registered Office of the Company. 

· h) 'Paid up' .s�.U include "Credited as fully pa�d up', 

i) �Proxy' includes attorney duly consti�tcd under a Power of Attorney. 

j) 'These Presents • or 'Regulations' means these Articles of Association originally framed or altered from time 
to time·and in force for tlie time being and include tbe·Mcmoritndum of Association where the. context so 
requires. 

1 • • 

k) 'The Seal" means the Common Seal for the time being of the Company. · 

I) 'Special Resoluiions' shalt have the meaning assigned thereto b� Section \89 of the Acl 'Words' importing 
the. masculine gender shall include the feminine gcndtt _apd vice versa. Words importing the .singular shall 
include the plural and wordsimportlng the plural _sball.inchide the singular. 

. . � . 
rn) 'Section' means Section of'the CompaniesAct, 1956or any amendments thereof. 
n) 'Year' means year of account of the Company. 



.:,� \,,;Al'llAL 
1. • The Authorized Share Capital of the Company shall .be of such amount and be dMdcd lnto such shares as 

provided ln Clause V Qf.thc Memorandum of Asso<::la.Uon of the Company. as amended from Umc lo time. 
The Company shall have power to Increase and reduce the capital of the Company and dMde the shares ln 
the capltal for the time being Into several classes and .. to attach thereto rcspoctlvcly such prcfercnUal. 
deferred. quallfied or spcdal rights. privileges or QlndlUon.s as may· be determined by the Company In 
accordance with the Art1clcs of Assoda.Uon of the Company for the Ume being and to vazy. modify or 
abrogate any such rights, p�cgcs or condlUons 1n such manner as may be pcrmllted by the Companies 
Ac_t. 1956 or provided by the ArUclcs or .AssoclaUon of the Company for the Ume bclng. 

Article 3 was amended by �embers at �c �GM �el� on 25.Q7.200� .: 

ALLOTMENT OF SHARES 
4. Except as provi�ed in Section 77 of the Act, no partof the funds o(the Cotnpany shall be employed in the 

purchase of the Company's own shares. 
S. Subject to th� provisions of the ·Act and these Articles, the shares shalt be under the control of the Board of 

Directors who may allot or otherwise dispose of:f the same to such persons on st,!ch terms and conditions, at such 
· times, either-at p\ir ot at a premium, and for sucH consideration, as the Board thinks fit, provided that option or 
right to call of $arcs shall not be given to any person. except.with the sanction of the Company in General 
Meeting and where at any time it is proposed to increase the subs�noed capital of the Company by the allotment 

· . of� shares .then subject to the provisions of Section 81 (IA) of the Act, the Board shalt issue such shares 
in the manner set out in Section st· (l) of the Act · 

6. Except as ord� by a court of competent jµrisdiction or as by Law required. the Company shall not be bound 
to, recognise ·� equitable, conting�t, future or partial interest in any shai� or ( except only as is by these 
Articles, othenvi!e expressly prQvidcd) any right. in respect of a share � tlian an absolute right thereto, in 

. accordance with these Al;ticlcs, in the person from time to time rcgist� as the t,older thereof but the Board 
. shaU be at liberty at 'their sole discretion to register any share in the joint names of any two or more persons or. 
the survivor or survivors of them. 

. . 
7. The Companies shall be en�itl� Jo tr�(tM. registered holder of any share as. the absolute owner thereof and 

· accordingiY. shall not be bou� to recognise any trust, equitable, contingent, future or- partial. interest in any 
fractional part of a share of ( except only as is by these Articles otherwise expressly provided) and other right in 
respect of share other than an a\}sol�te right thereto in accordance with these Articles in the person from time to 
time registered as the holder thereof ' · 

8 .. 
I 

a) Evecy Member or allottee of shareashall be entitled without payment, to receive one or more certificates in . . . 
marketable lots specifying the name of the person in whose favour it is issued. the shares to which it relates 
and the amountpaid up thereon. Such certificate/s shall be issued only jn 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. Evccy such certificate/s shall be issued under tbe Seal of the Company which shat\ be affixed 
in the presence of twQ Directors arli the Sccrcwy or some other Authorised Person shall sign the cer:tificatd 
s, provided that if the composition of the Board � ofi� atleast one of the aforesaid two Directors shall 
be a person other than a Managirig or \V,hol�ime Director. Particulars of �cry share certificate/s issued 
shall be entered in the R�er of Members against the 'name of the person to whom "it .has been issued, 
indicating the date of issue, · · 

b) Any two or more Joint allottecs of share shall be treated as a Single M�bcr f�r thepurpose of this Article 
and the Certificate �f any share, whi�h. may be subject of joint ownership. may be delivered to aw one of 
such joint owners on behalf of all of them. For any further certificate the Board shall be entitled, but shall not 
be bound to prescribe a charge not exceeding Rupees Two. The Company shall CQm.ply with� provisions 
of Section 113 of the Act 

2 



c) A Director may sign a Share Certificate by affixing his signature thereon by means <ff any machine, equip­ 
mentor other mechanical means, such as engraving in.metal or lithography, but not by means of a rubber 
stamp, provided that the Director shall be responsible for the safe custody of such machine, equ�pment or 
other material used for the purpose. 

d} If any certificate of any·share or shares be surrendered to the CompJl!lY for sub-dlvlsion, split or consolida­ 
tion into market units of trading.or if any certiflcate be defaced, · oid, decrept, worn out or ·the cages in.the 

. reverse for recording transfer have been duly utilised, 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., · 

e) No fee shall be charged for� split. consolidation, renewal arid pucca transfer receipt int.o denominations 
correspondieg to the market units of trading. for reaounceable letter of rights, for registration of any Power 
of Attorney, Probate, Letters of Administration Or Death Certificate or for similar other documents •. 

9. · The rules. under "The Companies (Issue of Share Certificate) Rules, 1960" shall be complied with, in the issue,' 
reissue, renewal of Share Certificates and the form, sealing and signing of the certificates and records of the 
certificates, issues shall be maintained in accordance with the said rules .. 

10. · The Board'of'Directors may allot and issue shares of the Company as payment or part payment for any property 
purchased by the 'Company or. inrespect of goods sold or transferred or machinery or appliances, supplies or for 
services rendered to the·Company in or about the formation of the Company or theacquisition and/or in the 
conduct of its business; and any shares which may be so allotted may beissued as fully/partly paid up shares 
and if so issued shall be deemed as fu.lly/partly paid up-shares. · · 

11: .a) The Directorssball in making the allotments .duly observe the provisions of the Act. 
b) The amountpayable on application on each share shall not be less than 5% of-the nominal value of the 

share, .... \ . 
c) Nothing herein contained shall pr�ent tho Directors from issuing fully paid up shares ei� on paymentof 

· the·cntire nominal value thereof in cash or: in satisfaction of any· outstanding debt or· obiigatiorr.ef-the. 
Company. · 

1.2. Subjecrto the provisions of Section 80 of the A� the Company shali have the power .to issue preference shares 
Vdlicl:� are or at the optionof the Company are liable to be redeemed and the resolution authorising such issue 
shall prescribe.the manner, terms and conditions of redemption. · . . . 

13. Oa the issue of Redeemable Preference Shares under the provision of Article 12 hereof the following provisions 
shall-take effect: · 

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

b) No such shares shall be redeemed unless. �ey are fully paid. 
c) The premium, if any, payable on redemption must have been provided for out .of the profits of the Company 

or the Company's share Pr�um Account' before the sbares ar� red�:· · · ·. · 
d) Where any such shares arc redeemed otherwise than out of the proceeds of a. fresh issue, there shall. out of 

profits which would. otherwise 6¢ available for dividend, be transfared to a reserve fund, to be. called. the 
"Capital Redemption Reserve Account", a sum equal to the nominal ·amount of the share redeemed and the 

. provisions of� Act r�tatlng to the reduction of the sharecapite! o(the Company shall, except as provided 
. in Section 80 of the Act·apply as if the Capital Redemption Reserve Account were paid up share capital of 

· the Company. · · 

14. The Company may at any time pay· a commission to any person for subscribing or agreeing ·to subscritk 
(\'hether absolutely or conditionally) for any shares, debentures, or debenture stock of the Company or under .. 
wiling or procuring or agreeing to procure subscriptions {wheth� absoluteor conditional) for shares; deben­ 
teres or debenture stock of the Company so that the commission in respect of the shares shall be paid, the 
provisions of Section 76 and other statutory requirements shall be observed and complied with and the rate of 

3 
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CALLS ON SHARES 

ISSUE OF SWEAT EQUITY SHARES 

commission shallnot exceed 5% of the issue price ofthe shares, 2 lf.l% or tnc price 01 me u�u1Lu1� v, �m .. 

debenture stockas the case may be. subscribedor to be subscribed. Such.comm�ssion 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. 

The Board may, from time to time, subject to the terms on which any shares may have been issued and subject 
1o the conditions of allotment, by a resolution passed at a meeting of the Board (and not by circular resolution) 
make such ca\l as .it thinks fit upon the members in respect of all moneys unpaid oil 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 11¥lY be made payable by instalments. A call shall be 
deemed to have been made at the time when the resolution authorising such call was passed at a meeting of the 
Board. · 

30-daysnotfoe In writing ofany call shall begiven bythe Company specifying the time and place of payment 
and the person or persons to .whom such call shall be paid. · 
If any member fails to pay call on the day appointed for. payment thereof the Directors may at any time thereaf­ 
ter, serve- a notice on him requiring him to pay the calf with any interest which may have accrued. The notice 
shall name a further day (not earlier than the expiration of 14 days froin the date of notice) on or before which 
payment is required by the notice to be and shall state �t in the event of non-payment on or before the time 
appointed, the share in respect of which the cal l was made ·win be liable to be forfeited. 

18. On the trial or hearing bf any action or suit brought by the Company against any Member or his representatives 
for the recovery of any money claimed to be due to the company iri respect of his shares, it shall be sufficient to 
prove th.at the members in respect of whose Shares the money is sought to be recovered, appears entered in the 
Register ofMemlxts as the hold�, at'or subsequently to the date at which-the money sought to M recovered is 
alleged to have become due on the shares in respect of which such money is sought to be recovered; that the 
resolution making the call is �uly recorded, in the minute book, and that notice of such call was duly given to the 

. member or his represeetatlves sued in pursuance of these Ankles and it shall not be necessary to prove the 
appoi�t of the Directors who made sucll call, nor that a 'quorum of the Directors was present a� 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 becooclusive of the debt 

19. The joint-holders of a share shalJ be jointly aod �cverally liable to pay all calls in respect thereof 
·20. The Board may, from.tu:ne to tune at its dscretlon, extend the time fixed for the.payment of any call and may 

17. 

16. 

15. 

4 

' . 
I 4A. Notwithstanding anything contained in Section 79 of the Companies Act, 195.6, the Company may issue Sweat 

Equity Shares, i,e., 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 following conditions are fulfilled: 

(a)The issue of Sweat Equity Shares is authorized by a Resolution passed by. the Company in the General 
Meeting. . 

(b) The Resolution specifies the number of shares, their value and the class or classes of Directors or Employees 
to whom such equity shares are to be issued. · · 

(c) Not less than one year has at the date of the issue elapsed since the date on which·the Company was entitled 
. to conuncnce business: 

(d) The sweat equity shares are issued in accordance with the regulations. made by the Securities and Exchange 
Boardof India in this behalf, if applicable. · · 



extend such time as to all or any of the members who from residence eta distance or other cause, the Board may 
deem fairly entitled to such extension, but no member shalt be entitled to such extension save as a maner.of 
grace and favour . 

J • If any member fails to pay· any call due from him. oii the day appointed for payment thereof: or, aJlY such 
extension thereof as aforesaid, he shall be liable to pay interest on ·the same from the day appointed "for the 
payment thereof to the time of actual payment at such rate as shall from time to time be fixe4 by the Board but 
not exceeding 24%.but �thµtg in this Article shall render it obligatory for Board to demand or recover any 
interest from any such Member. 

t2. ·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, shaH for the purposes of these Articles be 
deemed to be call duly made and payable on.� date on wiuch by the terms .ofissue the same become payable 
and in case of non- payment all the relevant provisions of these A,rti_cies as to payment of interest and expenses; 
forfeiture or otheiwise shall apply as if �u�� sum had �n:e payable by virtue of a _cail duly made and notified, 

-'B. The Board may. ifthlnks fit. agree tc,and received from ahy"Mcmber, willing to' advance the �:all or any 
.part of.the amounts of hls shares beyond the sums ·actuall}'"called up; and upon the money so paid in advance, 
or upon so such thereof from time to time at any time ther�f.ter � exceeds the amount of the calls then made 
upon and due in respect of the shares on account of which 5iUCh advances are made. the Board may pay or allow 

. interest at such rate not less than 15% as the Member paying the sum in advance and the Board agree upon. The 
Board may agree to repay at any time any amount so advapced or may at any time repay the same upon giving 
to the Member threemonth's notice in writing. Money paidin advance of calls shall not in respect thereof confer 
a right t� dividend or to participate in the profits of the Company, · · 

FO�ITURE OF SHARES 
24i . If any. mem� fails to pay·any call o� instalment of a call �nor before the day appointed.for� paytheot:of ihe 

same'or any such extension thereof as aforesaid, the Board may. at any time, thereafter, duting such time as the 
-call or instalment remaies unpaid. give notice to him requiring'him to pay the same togetherwithany interest 
that may have accrued by reason of such non--pay,menL . · · · . . 

· 25. T_he notice shall name a-day (notbeing less than fourteen days from· the date of the notice) and place.or' places 
on and at which such calf or instalment and such interest thetcor, at such rate not exceeding 9 percent per annum 
as the Directors shall determine from the day on which such �U or ins��t ought to have beea paid are to be 
paid. The notice shall also state that, in ·thc-�ent.ofthe nori-payment'at or beforethe time� at the call was · 
made or instalment is payable, will be liable to ·the forfeited: ·· . . . . . . 

. 26. Jf the requirement of any such notice as a foresaid 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 all calls or instalments, interests be 
forfeited by a resolution of the Board to that effect. Such foef eiture shall include all dividends declared ·or any 
ot_her moneys payablein r�pect of the f?rfeit� share and not actually paid before the forfeiture. · 

27. Whal any share shall have been so forf elted, notice of the forf eitur� shall be given to the membet in whose name· 
it stood immedif tely prior to the forfeiture andan entry of the forfeiture with the data thereof shall forthwith be 
made in the Register of Mcm�, but no forfeiture shall be in any mannet invalidated by any omission or 
neglect to give such notice or to make any such entry as aforesaid. . 

. . 
28. Any share so forfeited shall be deemed to be the, property of the Company, and may be sold, re-allotted or 

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

·. 29. The forfeiture of a share involves extinction at the timo o.fthe forfeiture, of all interests in and ati claims and 
demands against the Company, in respect of tlie shares and all other rights incidcmai to tbe share; cxcep� oiey 
such of those rights as by these Articles are expressly saved. · · 
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INCREASE OF CAPITAL 

36. The Company at its General Meeting may. from time to time, by an ordinary resolution increase the capital by 
· the creation of new shares, such increase t.p be of. such aw.egate amount and to be divided into shares df such 
respective amounts as the resolution: �hall prescribe, · 

6 
----·-.·-··--·-·--� .. ·-· 

The new shares shallbe issued upon sucfl terms and COnditi91lS a�d wit,h such rights and privileges annexed 
thereto; as the. resolution shall prescribe and· in particular, su� shares may be issued with a preferential or 
qualified right to dividends and in the distnl>ution of the assets of the Company, and with. a right of v9ting at 
Gencrat"Mectings oftlie Company in confinnity with Sections 87 and 88 of the Act. Whenever the Capital.of 
1he Company has been increased under the provisions of this Article, the Directors :shall comply with provisions 
of Section 97 of.the Act. . . 

·1 
Except so far as otberwise provided by the conditions of issue or by these presents, any capital raised by the . r i 

t\ __ J) 

L�N 

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the certificate or 
certificates originally issued µi respect of the relative shares shall (unless the same shall on demand by· the 
Company 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 to 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-allotted or otherwise disposed 
off, annual the forfeiture thereof upon such conditio� as it thinks fit 

37. 

The Coinpany shall have a firstand paramount lien upon all the shares (other �n fully paid-up shares) 
registered in the name ofcach member (whether solely or jointly with oihers) �· upon the proceeds of sale 
thereof for all moneys (Whether presently payable or n�t) called or payable ·at a fixed time in respect of such 
shares and no equitabJc interest in any shares shall be created ��t upon the f ootingand condition this Article 
will have full effect arid such lien shallextend to.all dividends and bonuses from time to time· declared in respect 
of such.�hares. Unless otherwise agreed the r�gistration of a. transf� of shar� shall o�tc as a· waiver of the 
Company's lien if any on shares. The Directors may at_ any time declare any shares wholly or in part tobe 
exempt from the \>rov1sions.ofthis clause . · · · · 

33. The shares ofany �� who is indebted to the.Company may be sold by resolution of the Directors, to satisfy 
the. ComP.any's lien thereof, and be transferred to the purchaser without the consent and not withstandingany 
opposition on the part of the ind�ted member andcomplete title to the share of any, such member which shall 
be sold and transferred �gainst indebted member and,an persons claiming-under hufrwhether he may be in­ 
debted to the compa� in·fact or not and thereupon, the point of the purchaser shallbe deemed to be the holder 
�f such.shares discbatged from all dues and calls made pri�to such purchase, an4 shall not be bound to see 
to the application oftJie pu� money nor ·1¥s titles to the shares be affected by any irregularity or invalidity 
in the p.ro.ceedin� with reference to the sale. 

34. . No sale however shallbemade under Article JS unless any part �f the debt in respect of which the lien exists is 
'presently payable. Further such right of sale sbal�not:be exercised uo\il the expiry of-14 days after the service 

. of � notice in writing stating and demanding payment of such part of the amount in .respect of which the lien 
. exists, has been served. to� registered holder for.the time being <>f shares or the person entitled by reason of his 

d�tli or insolvency, to the.shares. · · 

35. The net proceeds of any such sale shall be applied in or t�wards satisfaction 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 shar� prior to the sale) to such members or his representatives or io the 
persons entitl� to the share �t the time of tlte sate. 

32. 

31. 

3Q. 



creation of new shares, shall be considered as part of the cxisµng tap ital � shall be subject to the provisions 
herein contained, with ref ereace to the payment of calls and instalin�ts. forf eiture, lien; surrender, transfer and 
transmission, voting and otherwise. 

REDUCTION OF CAPITAL 
!8. 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 iri any way and in p�cul� and with<>_ut prejudice . 
a) Extinguish or reduce the liability on any or its-shares in respect of the share capital not paid up. 

b) · Either with or without extinguishing. reducing liability on any 'of its shares, cancel any paid up share capital 
which is lost, or is unrepresented by-available assets; or 

c) Either with or without cxtingoishing. or reducing liability'on urt of� shares,� any.paid up capital 
which is in excess of the wants of tb:e Company .and may, if and so far as if necessary alter its memorandum 
by reducing the� ofits 'sh.are' capital and of its shares a�dingly. 11iis Article is not'to detoga� any 
-power the Company '!VOUI? have ifit"w�e omitted. .· · · : ·... · . 

39. 

·40. 

41 

. . 
Subj� to the provisions of Section 94 of the. Act, the Company in Gcnetal Meet� may by � ordinary 
resolution from time to time; subdivideor consolidate its shares, or� of them. and the resolution whereby any 
share issued divided, may detc;imine that, as between the holders of the shares rcsulting'from such sub-division· 
coe or more of.such shares have some preference or special advantage as regards. dividend. capital or o�erwise 
over as compared with the othas ot othc-i. Subject· as a{orcsaid tho Conipmy in General Meeting may 1,y an 
<tdin.ary resolution also cancel shares which: have 'not beea taken or agreed to. be taken by artJ person aoo · 
dimmisb the amount of its share capita! by the amount of tho shares so �llcd. . ; 

.Whenever the capital» by reason of�· Issue of prefer� shares 'or otherwise. is dividtd into different classes 
of shares, all or any of the rights and privileges attached to each class may subject to the provisions of Section · 
tO<iaaj 101 orttie:Aet. be modified, .COtl¥1lutcc(.affectcdor abrogated, or4eahwith by agreeinent·betweentbe . 
Company and a.Jr/, person purporting to contract �-�If of that class, provided such agreement isratified in 
writing by ·1io1deis·-1>f atleast three fourths in �--yajuc· ·or. tho issued shares .of the class ·or. if confirmed by 

. a special ·resolution passed at a separa� GmeraUJceting'.of the holders of shares of that class. . " . . .. . . . ' . . 
-a) :Whereat-any timoafter�ee:xpiry o_ftwoyears fiofu1¥1drmationoftheCompany or: atanytimeafterthe 

expiry of one year from the allotment of shares madg'for'"thc first time after formation, whichever is earlier, 
it is proposed to increase the subscribed capital of the Company by allotment of further shares. whether out 
of unissued share capital or out of increased -share capi� then such further sbares,' shall be off ered .to .the 
equity shares of the Company, in' proportion, as nearlf as. circumstances adqili, to the capital paid-up on 
those shares. at that date, such offer shall be rnade by a notice specifying-the number .of shares offered and 
limiting a time not being less than·4S·days from �.<4tc of the offer within wbi� the offer, if not accepted 
will be deaned to have been declined, After the expiry of tho tlmespecified in tho notice aforesaid or on 

· receipt of earlier. intimation from the person to whom such notice is given that he declines to accept the 
shares offered, the Board may disposeoff tbem in such manna as they mAY think most beneficial to the 
'company. . . . 

b) Notwithstanding anything contained in the pr�g sub-clause, the Company, may 
i) · by a spcciai resolution, or 

u) by an orduwy resolution and wi� the consent of the Central Government issue fll:rthet shares to any 
· · persons, U¥i person or persons may not include the petSODS who at the date of the offer are the bolders of 

the equity shares oflhe Company. · 
. . 

c) N�tbstanding anything COl_llaincd in sub-clause (a) above; but subject, however, to Section 8(3) of the 
Act, the Company may increase its subscribed capital on exercise of'an option attached to the debentures 
issued or l� raised by the Com� to convertsuch debentures or loans into shares in the Company. 
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TRANSFER & TRANSMISSION OF SIIA.RF.S 
The Company shall 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 A� 1956 and of any statutory modification thereof for the time being shall be duly complied with in 
respect of alt transfers of shares and registration thereof. Every instrument of transfer of shares shall be in 
accordance with and in. the f onn prescribed under the Act or the Rules made thereunder. 

Every such instrument of transfer shall be executed both by the Transferor and the Transferee 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 inrespect 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. tile Transfer .B�ks, the Register of Members '?f Register 
of Debenture Holders at such time or times and for such period or periods.but not exceeding the number of days 
as may be prescribed under applicable laws from time to time, as may seem expedient. 
Subject to the provisions of Section 11 l of the Act and Section 22(A) of'the Securities Conti acts (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 trans r� of shares and in 
the case of shares not fl.illy paid up, may refuse to register a transfer to a transferee of whom they do not 
approve. If the Board refuses to regi�er. the transfer of �y shares the Company shall wi1hin one month 'from the 
dateonwhich the instrument oftransfer was lodged with the Company send to the transferee arid the transferor 
notice of the refusal provided that registration of transfer shall not be refused on the ground of the transferor 
being eiiher alone or jointly·with any other personor persons indebted to theCompany on any account whatso- 
ever except a'lieaon the shares. ' . 

8 

47. The executors or administrators or holders of Succession Certificate or the legal representatives of deceased 
member.(�t being one or two of joint h6lders).shatl.be tl)e only person recognised �Y the Company as having I 
any title to the shares registered in the name of such n}ember, and the.Company shalt not be bound to recognise 
such executors or administrators or holders of a Succession Certificate or the legal representatives unless· such I 
.executors or administrators or legal representatives shall have first obtained probate or Letter of Administration· 
or Succession Certificate, as the case may be. from a duly constituted Court in the Union of India and a 
clearance certificate from the Estate Duty Authorities p�ovided that in ?5C where the Board � its absolute 

· discretion, thinks fit, the Board may dispense with production of probate or Letter of Administration or S ucces­ 
sion Certificate, upon such terms as to indemnify 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 absol utc1y entitled to the shares I 
standing in the name of a deceased member, as a member . · · · .·, 

48. No share shall in any circumstances be transferred to any insolvent or person of unsound mind. , I 
49. Su�� to the provisions of Articles 47 and 48, any person becoming entitled to shares in consequence of the , · t 

death. lunacy,;bankruptcy: or insolven_cy of any mernbers, orb)' any t_aW:Ul means other· than by a t�ans:er in I 
accordance with these Articles ipay, 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 ·1 
this Article, or of his title, as the Board thinks sufficient, either by. registering himself as the holder of the shares 

' . . 

• •• I .,. ., ., 
I 

I. 
I ., ,, 
' ., 

.·t 
... ' 

' . .. I 
l 
,. 
l 

.l 
•• Where in the case of partly. paid shares an application for registration ls made by the transferor, ,the Company , · · 

shall give'09{icepfthe application to the transferee in accordance with the provisions of section 110 of the Act. l 
46: · 1n the case of death of any or more the persons named in the Register Qf Members -� the joint holder of any 

shares, the survivors shall be the only persons recognised by the Company as having any title or interest.in such 
share, but nothing herein containedshall be' taken to release the estate.of a deceasedjoint holder from any 
liability on shares held by_ him jointly with any other person, 

45. 

44. 

43. 

42. 

j 



or elect to have some person nominated by him and approved by the Boat<f .r�crcd as such holder, provided, 
nevertheless, if such person shall elect to have his nominee registered he shall testify that elcctiqn by executing 
in favour: of his nominee an instrument of trans f� in accordance with the provisions, herein contained, atid until 
he does so. he shall not be freed from �Y liability in respect of shares. · · 

). A person entitled to a share by transmission shall, subject to the right of Directors to retain such �ividend or 
money as hereinafter provided be �titled to receive, and may give a discharge for any dividends or other · 
moneys payable inrespect of the share. · . 

l. The Company shall incur no liability or responsibility whatever in consequence of its registering or giving effect 
to any transfe .. of shares made· or purporting to be made by �ny apparent legal owner thereof (as shown ·or 
appearing in the Register of Members) to the prejudice· of persons having or claiming any equitable right, title 
or interest'tq or in the said shares, notwithstanding that the Company mayhave had notice o�such equitable 
right. title or interest or .notice, prohibiting registrati9n of such transfer, and may have entered such notice, or 
"ref erred thereto in any book of the Company, and the Company shall not be bound or required to regard or . 

. attend or give effect to any notice :,vhic� may be given to it of any .�itable right, title or intcr�t or be under any 
liability whatsoever for refusing �r neglecting to do. tliougli it may have been entered or referred lo in soine book, 
of the C(?m�; but the Company shall nevertheless be at liberty to regard and attend to any such notice. and 
giv_c eff ect thereto if the Board �halt so think fit. . 

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

DIRECTORS 
53. The 'Company shall have not less than three and n« mocc 1han·twclve Dlreetors inctudlng '1le·nominatcd, · 

technical, special; additiohal,. debenture Directors. if any. and also including any other kind of Director OD the 
Board, � .. . . 

� 54. The first Directors of the Company shall be the following: 
: . 

· L �fr. Sivaprasad Sivasubramaniam Nadar 
2. 1,{�fKiran Nadar 
3. Mr. Rajendra Singh Pawar 

· 4. Mr -. Vijay K Toa� - 
55. Any person whether member of the Company or not may be appointed as a Director andno qualificationby way 

of share holdingb« required from any Director. . . . . . . 
56. The Board shall bave power to co-opt one or more persons to be Directors, but so that the total number shall not 

exceed twelve. In the place of a Director who is about to.leave or is absent from that state in which the meetings 
of the Directors arc genernlly held the Board may appoint any person to be alternative Directors provided such 
absence shall not be lesser periodthan three months and such appointee while he holds office as an alternate 
Director shall be �e4 to· notice of all meetings of the Directors and to attend .and vote thereat and on au· 
rcsolutio� proposed· in circulation's but- he shall IPSO FACTO vacate office, as a Director if and when the 
original Director returns to the State in which the � arc generally held. .An alternate Director appointed 
under thisclause need not be a member.of� Company &n4 shall not be required to.obtainqualificatlon shares. 

57. ltr:case the Union Gov�t or i::rry State Oovcminmt or any Financial Instifution grants loans, renders any 
. oilier form of financial assistance or accepts participation in the capital of the Company, such Government or 
Financial Institution shall, if the agreement �een it� the Company so provides be entitled to nominate its 

. representation or rq,resentativcs on the Board of D� Such Directors. shall cease to be Directors· upon 
· repayment of such loan, their ceasing to be �ecested in the Company in any fidu�iary capacity-or the explryof 
the term stipulated in the agreement for termination of such rights of nomination. Such nominating body may, 

· from time to time remove its nominees and appoint another nominee or nominees in their place and while 
holding such office such nominees shall be liable to retirement by. rotation. 
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The Directors to retire' in every year shall be those who have been longest in office since their last election, but 
as between persons who become.Dlrectors on the same day, those to retire shall (unless they otherwise agree 
among. themselves) be dctennined by lot · 

If-at any Annual G�l Meeting at which an election of Directors ought to take pt ace> the place of any retiring 
Director is not filled up, he shall if willing io continue i!' office until the Annual General Meeting in the next. year 
and so on.from year until his place is·fitlc4 up, unless it shall be determined at such meeting (on due notice) to 
reduce the number of Directors in office. . . . . .· . . . 

10 

The Company may, �y ordinary resolution, remove an ordinary Director other than a Director appointed by the 
CeotralGcvernmem in pursuance of section.408, before thc�piry of his period of office.and fill up the vacancy 
thus created in the manner and subject to theprovisions of Section·28� of the Companies Act, 1956. 
The Directors may el� one of their· body to the office of the thairman of the Board of Directors and the 
Director so elected as Cha irman sha II hold office. for the period of five Y.�� subject to the pleasure of the Boa rd 
and subject to his 'continulng as a· Director and he shall preside over all the meetings of the Board and the 
Genera] Meetings during the tenure of office. . 
A� tbe Annual General Meeting of the Company to be held in cvety year one third of such Directors are liable 
to retire by rotation for the time being or, if their number is not 'three or multiple of three, then tho number 
nearest to one third .shall. retire from office and they will be eligible. for re-election, 

� 
Tli� Directors shall have power from time'to time, to appoint any bther person to be Directors, provided the total 
number of Directors shall not �t any time exceed the maximum number fixed as above. But any Directors so 
appointed shalt hold office only until the next following Annual General Meeting of the Company and shall then. 
be eligible. for re-election. . 

···-----·· ----··--·------------- 

I ne nornmce uucctors appoint� by the Financial Institutions shall not be liable to retire by rotation. 
If any Director appointed by the Company in General Meeting vacates office as Director before bis term of 
office wiU expire in µie normal course, the resultipg casual vacancy may be filled up by the Board at a meeting 
of the Board of Directors but any person so appointed shall retain his office so long as the vacating Director 
would have retained the same if no vacancy had occurred, provided that the Board of Directors may not fill such 
a vacancy by appointing thereto any person who has been removed from the office of Director under Section 
284 'of the Companies Act. 19 56. 
Each Director shall be paid out of the funds of the Company as sitting fees for- such sums as may be decided by 
�� Board of Directors. not-exceeding the sums prescribed under the applicable laws from time to time, for every 
meeting o( the Directors or any Committee thereof at which he shall be present in. person, besides travelling, 
boarding, lodging and �� expenses, 

. . 

65. 

66. 

64. 

63. 

62. 

61. 

59(a) Subject to the provisions of Section 309 of the Companies Act, 1956, and other applicable provisions. the 
Company shall have.the power to pay consulting cbargesfees to non-executive directors in consideration for 
professional services rendered b� them to ·the Company. · . · · . . · ·.· 

60 {�) Subject to .the provisions of Section 314 of the Companies Act, if any Director s�il be appointed to advice 
... the Directors as an expert or be called upon to perform extra services or make special ex�io!lS for any of the 
· purposesof'the Company �Directors may pay to such Directorsuch specia! remuneration as they think fit 

which remuneration may be. in tl}e fonn of either salary, commission or lumpsum and �y either· be in 
addition to or In substltutioniof the remunerations-specified in the last preceding Article. : 

. . 
b) Subject to provisions ofthe Companies Act. 1956 the Board of-Directors may employ from time to time any 

· . Directors to perform alt'j wotk or supply.goods required by the Company or to serve the Co�pa.ny in any­ 
. professional capacity or in aqy other capacity or character and inay remiuiera�e �un for such work or goods 

. or services as they may think'proper and may enterinto contracts with him for the p� afor�i�. but no 
� · Directors shall vote.at any Dlrcctors' meeting upon and question affecting his own employn)ent as· a fores a id 

� or any other contract reiatingthereto provided also that the Directors shall disclose their interest as.required 
by the provisions of Sections 2�7, 299 and 300 of theCompanies Act, 1956� 

59. 

58. 
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1. Subject to the provisions of Sections 297 ,299, 300,302 and 314 ·of the Act, the Directors shaU not be disquali- 

fi� by reason of his or their office as such from contracting with the Company either as vendor, 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. partnership in which he shall be· a. member or 
.otherwise interested be avoided JlOf shait any Director so contracting or being such member or so interested be 
liable to account to the Company for- any profit realised by such contract or arrangement by reason only. of such 
Director holding that office or of fiduciary relation thereby established b�t the nature of the interest must be 
·disclosed by him or than at the meeting of Directors at which the contract or arrangement is determined if the 
interest thenexists or in any ether case at ·the first meeting of the Directors after the acquisition of the interest 

. . 
MEETING OF.BOARD OF DmECTORS 

68. A Director. from-time to tune or a �anaging Director upon the request of any Director shall convene the meeting 
of the Board. All Meetings of� Bpard of Directors of the Company shall unless and otberwise qetcmined by 
the Board, be beld at the Regi.stacd:Office. The quorum for a Board Meeting shall be two Directors or one third 
of the total strength (�y fractiQn contained in one third being rounded off as one) whichever is higher. The 
Board 'shall meet 'at least once in every three months . 

. 69. · Save with the consent in writing df all the Directors, reasonable notice, in writing. shallbe given of every 
. ��g of the Board to ev� Dir�or for thetime being in India, a� at his usual address.in India.to evity_ 
: other Director. Notice of the date of such rmcting shall also be given by cable/electronic mail to CVerJ Director 
not for the time being in India. : · 

70. Saye as otherwise"cxprcssly provided in the'act, a resclutioo in writing circulated in draft togethet·with all 
necessary papers and signed by all:or a majority of the members. of the Board of Directors or of� Committee 
thereof for the time being cnti1}cd �e notice of a meeting of the Board or Committee shall � as valid and 
effectual as if.it� been passed atia meeting of the Board or Committee duly convened and hel� In the ev.eot 
ofthe:signature of anyone or more of the Dlreetorsto any such .. of resolution being affixed ondifferent dates the 
slid resol�tion sl;lall unless _otlietwise·statcd therein be dec:ffl.ed. to be passed on.the date of signature of:the · 
Director. signing last,. . . . 

. 70A. . The Company shall have the power to hold Board or Committee . Meetings through the means of video, we9, 
. . t�econfacncing or other el�oni� means and also allow-Directors to participate in the Board or Committee 

meetin� through-the-means of video, web, teleconferencing or other electronic meanssubject to the applicable 
provisions, if any, of the Companies Act; 1956 and other reguiatQJY provisions, if any,�- all relevant articles 

· dealing with Board or Coounittee meetings shall be read mutatis tnutandis. · 

POWERS oF.Tllt·noARri 
71. .The business of the Company shall be managed by the Directors who may pay all expenses incurred in.gening 

'\> and registering the Company and may exercise all such powers of the Company as are not by the Companies 
Act, 19 56 or any statutory ·mo4ificatiom thereof for the time being in future or by these Articles, required to-be 
exercised ·by the Company in G�I Meeting subject nevertheless, to .any regulation of these Articles or th� 
rrovislon.s of the said Act, and to such.regulations being not inconsistent with the aforesaid rcgulatioli or 
jrovisions as_may be prescribed by.the Company in General Meeting. but no regulations made by the Company 
i1 General Meetings shall .invalidate aid prior of the Directors which would have been valid ·if that regulation 

'.md not been made. . 

72. The Board shall havepower to appoint servicingconsultants �-agents for purchase and sale of goods required 
for manufacture by the Company on �ch� and conditions as to period, rem�ti<>n,.commission etc., and 
they may deem fit subject to the relM;Dt provisions of the Companies Act, 1_956. .. · 

73. Subject to the provisions of Section 292 of the Act, _th� Ditccto� may delegate a�y 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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rial personnel or ·p.ay. any principal officer of the Company or to principal officer of the Branch office of the 
Company. Any such committee or delegates shall, in exercise of the powers so delegated, eonform to any 
regulations that may from time to time be imposed on them by the Directors. · 

74. Without prejudice to the General powers conferred by the proceedings, Articles and the other powers conferred . 
by these Articles and subject 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 preliminary and incidental to the promotion, establ�hrrcnt and 

registration of the Company. 

<> 

. . 
b) At their- discretion to pay for. any property rights, privileges acquire by, or in shares. bonds, debentures or 

· olhet securities of the Company and any such shares may be issued either as fully paid up.or with such 
am9unt credited as paid up thereon as may be agreed upon sobject always to the liability of all�hareholders 
in regard to the debts of the Company and any such bonds; debentures, �r. other securities may. be either 
specifically charged upon all or. any part of the property of the Company and its uncalled capital·« not so 
charged. · 

c) To take on lease; purchase orothefwiseacquirc for the Company, any property·right or privileges. which the 
Company is authorised to acqtl°irc. at such price and generally on such terms and conditions as they may 
think fit. . . 

d) To'appoint any persons or person to hold in trust for the Company, prol)Crt}'. bel_onging to the tjompany or in 
which it is interested or for any other. purposes and to execute all such instruments and to do all such things 
.as may be necessary or rcquisit� iil relation to any such trust. . . 

e) To sell, let, exchange or otherwise dispose off absolutely or conditionally any part of the propefty, privileges 
and undertakings of the C�y upon such terms and conditions and for such consideration as they may 
think fit . . , 

f) To ap1>9int and at their discretion remove or suspend such agents� managers, secretaries (or· permanent, 
temporary-or special servie:c as they may from time Jo time think �t and to determine �ir �WctS, and duties 
and fix their salaries or emotumen� and:to r�uire securities irrsueh instances and to such amounts as they 
think fit and generally to provide for the management of the Company in different parts oflndia or outside 
in any countries and to establish and maintain branch offices. · 

g) To b� or procure the supply of all.articl� g� merchand�� and other moveable property. required for the 
purpose �f the Company and to sell� . 

h) To appoint any person or persons to be Att�meys of the Gompany for each purpose. and with powers. 
authorities and discretions not exceeding those vest� in or exercisable by the Board and for such periods 
and �ubject to such conditions as the Board from tupe to-time think fit 

i) To m�er into, carry out, r<'$ind or vary financial arrangement with any banks, persons or corporations f Qr 
or in connection with the Company's business affairs and pursuant to or in connection with such arrange­ 
ments to deposit; pledge or bypothccate· any property of the Company· and to execute and regJSter any . 

. . document relating to the same. · · · . . 
j) To make and give receipt, realise.and other dischaigcs for money payable to the Comp� and for the claims 

and.d�softheCompany. · 1 

k) To com� and allo� �.for the payment orsatisfaction of any -�ts due to or by Company and any 
claim or and demand by-or a� the Company ahd to refer matters to .arbitration and. observe and perform 
the awards. 

I) 1'0 sign, draw, accept, end� and �tc· and discount, for and on �lf: of the Company, all such 
c;hcqucs, bills of exchange. protm.ssory' notes, hundics, drafts, govenuncnt and other securities aod all other 
.documents, whether negotiable·or otherwise as shall be normal in or for carrying .on the affairs of the 
Company. 
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. . 
. m) To institute, prosecute. defend, compromise <?f abandon any legal proeeedlngs by or against the Company or 

· its officers or otherwise concerning.affairs of the Company. . . · · 
. . 

n) To invest and deal with any ofth¢mo�s of the Company not i�iately required for the purpose t�ereof 
upon such .securities in investments and in such manner as they may think fit, and from time to time to vary 
or realise such securities and investments. · · 

o) To enter into negotiations and contracts and to rescind or vary'all such contracts and to do all. acts, � and 
things in the name ahd on behalf of the Company as they consider expedient" for or in relation to any of tm 
matters aforeseid or otherwise for the purpose of the Compan�. 

p) To make' and rq>eal, from time to time bye-laws for the regulations of the business ofthe.Conpany, its 
officers and servants, 

, q) T� deposit money on security or othcrivise with other persons or company or companies. whether: _B�1*-ing 
Company or- � � to invest �ny funds �f the Comp�y ,�t. are not required for the. time being· for the 
general purpose of.the.Company Jq �cl\.mvestmeots (other than tbesbare of.the Gompany) as rpay be 
thought proper and to hold, exchange,'.scl� va,y and dispose off ordeal with any of the investme$ of the· 
companies-as �y be. deemed expedient, · 

r) To give credit or deal upon credit ·�th or without .security with al)y �ons, including a member: of the 
Company of such amount upon such tams and conditions as they shall think fit . · . · · 

. . . 
s) To call any 9crietal Meeting of the Company to transact such business as is. mentioned in the notice ®UVCJr 

. ing the meeting. . . . . 
. . . ,• . 

t) To exercise and to·cany into effect i:ey or all of the objects and powersmentioned.or' referred to in the 
Memorandum.of Association. • · · · 

BORROWING POWERS .. 
· · 75. Toe Directors may from time to· time at their.discretio� raise or borrow l)t secure the payments of kny SUIJ-l or 

S\ltnS nf money f qr the purpose of Company's business and may secure the payment for or repayment of such 
. ·money by .morrgage or charge upon the whole or ,imy p� of the assets and property of the Company (present 
an4 future) including its uncalled an<l unpaid capital: · 

76. Subject to aforesaid, any bonds. .debenture stock or other securitles Issued by the CQ�any shall'be under the 
. control of Directors who may issue them upon such terms and conditions and i.ri such manner and for such 

consideration as they shall consider to be for.tbe benefit of the. Company. . 
11. 'fhe nirccto� may:at any time pay or.agree to pay to any�� commission which. ma)'. represent a share in 

the profits of the Company or in any other manner either in � lumpsum or in yearly, half-yearly or quarterly 
ill.5talmcnt, in consideration of bis guarantee, to Debenture Holders or other creditors on behalf of the Company 
the.payments on thcfaccvalucofthe Debentures or other liabilities. Such commission will be payable only out 
of� profits of the Company. 

7 8. Subject to the provisions of 5ec:tioJ) 58-A of the Act and the rules made thereunder the Directors may receive 
deposits merefy f� � purpose of financing the business of llic Company bearing interest at sucli rates· as 1he 

· Directors inay fi:x which may be made payable monthly, qU?rtcrly, half-yearly or at the beginning or the end of· 
the term for which the sums are borrowed, · 

19. '. If the Director. or urt other person shall� petSOnally liable, for payment of any such primarily due from 
· the.Compan)', the Directors.may execute or cause to be·cxccutcd any mortgage, charge or socurity over the 

whole or 81I'j part of� of the Company by way of i,ndcmnity·to secure of the Directors or persons � 
. becoming liable as aforesaid for loss in respect of such liability.. . 
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SHARE WARRANTS 

..... ' �········--·--···-··--·--· . - - , ,, __ .. _ . 

81. The Company may issue share warrants subject to, and in accordance with the provisions of Section 114 and 
_ 1_1 s �nd a�rdi.ngly the Board �yin� discr�tfon, �ith r� to� sbare-�ch is fully paid _upon a�plica- . � 
tion m ��g signed by 1he_ �?n registered as-holder of the share, aJl(1 au�ttcated by such evidence (if any) . · .i. · 
as the Board may from lime to time, required as to the identity of� person signing the·app\ication, and the -� 
amount of the stamp duty on the warrant and su� · fees as the Board from time to' time require issue a share '. � 
warrant, .� 

82. · 1) .The bearer of the share· ':"arrant may. at� time d�osit the warrant'�t the.!>ffi� o! th: Conipa�y! � so . �-. 
long as the warrant remains so deposited, the depositor �all have�� same nght of signing a requisttton for · ·L. 
calling a meeting of the Company, and-of attending and voting and �crcisitig other privileges of a Member � · 
at any meeting held after� cxpiI)' of two ct� days from the'time ofdeposit, as if his name were inserted " 
in the-Register of M�� as th� h?ldcr ��� shares in�lu�kd in the deposited warrant. � 

· 2) Not more than one person shall be recognised as a depositor of the':share warrant. ,, 
_3) The Company shall, on-two days written �cc, return the deposited share wanaµt to the depositor. �. 

83. l) Subj� as .. herein othetwisc cxp�ly provided ti?� shall, as bearer of a share warrant, sign� roqui- ,� 
sition for calling a� oftheCompa�, or attend, or vote or exercise any other privileges o(� member � 
at a Jneeting of the Company. or be entitled to receive any notices from the Company. � 

· 2) Thebeare: ofa share warrant shall be entitled in all other respects to� � privileges and advantages-as :.'if 
· ifhe were named in tJ:le Register of Members as the holder of the shares included in the warrant, and he shall ..._. 

be. a member of the C()Qlpany. , "? 
84. The Board may from ti1IlC to time make rules as to the tams and on which it shall think fit a new share warrant \� 

or coupon �y be issued by way of renewal in case of defacemen� loss �r destruction. · -- 
-� 

_,.... 

MANAG!1:lG DIRECTOR, MANAGER AND. SECRETARY 
80. {A) MANAGING DIRECTOR . . 

Subject to the.provisions of the Act, the Directors from time to time entrust to and confer upon the Managing 
Director or Managing Directors for the time being such.of the powers cxcrci�ble und� these presen� by the 
Directors as:they may think� and may con.fcr such powers for such time, and to be exercised for such objects 
and purposes upon such terms and conditfons with such restrictions as they think expedient and they may confer 
such powers either collaterally with or.the exclusion of, and in substitution for �11 or any of the powers of the 
J;)i�ector. in that behalf. and may from time to time w�thdraw, �okc, aitcr or' vary all or any of such pow�. 

·{B) MANAGER 
Subject to the provisions of Section 197 A and 388 and any other applicable Sections of the Com�ies Act, 

: 1 �56, the Board shall have the power to appoint a Manager upon such terms and conditions as the Board thinks 
. fit; 

(C) SECRETARY _ 
Subject. to the provisions of the· Act, from tiine to time, appoint forsuch tam and at such remuneration and upon 
such conditions-as it may think fit and its discretion, rcmove·�ny individual (hereill:aft.er called "the Secretary") 
who shall have such qualifications as _may: be prescribed under the Ac(; �o perform such duties and functi�ns. 
which by the Act or otherwise are to be pen� by the Secretary of the Con)pany arid to execute'any other 
duties and functions which may, from time tc;, time, be assigned to the .Secretary by the Board or the Managing 
Director. · 

Subject to the provisions of the Ac�.� Director: may be .appointed as Sccrctary. Any provisions ·of the Act or 
---·· ..... ,-.·-···----these-regulations requiring or authorising a thing tobe done by a D�tor and the Manager .or Secretary shall 

· not-be satisfied by its being done by the same-person acting both as Director and as or in the-place of. the 
Manager or the Secretary. 



. . 
GENERAL MEETING r . 

s. The Company shall comply with the provisions of Sections l?O to 186 of the Act or statutory.· modifications 
thereof in.the calling and conduct of meetings. . . .. "' 

.6. l) ArfAnnua1 General Meeting of the Company may be convened by giving not less than 21 days notice in 
writing. All other General Meetings may be convenedby giving not less than 14 days notice in .writing. 

2) A General Meeting may be called after .giving a shorter notice than. that specified. under sub-classeIl) i{ 
consent-is accorded theretofn the case of AnnuafGeneral Meeting by all the members en\it�cd to. vote thereat 
and in the case of any-other meeting by� 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 meeting, · · . 

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

4} Eyery AMual G�neral Meeting s�,q�e·cancd on a �y which' is not a public holiday,:and shall be hel� 
· · during the business. hours at jhe �stctcd o�� of the �ompany or at apy o� place in the city, in which 

the registered office is situated and the ooticc calling for such m«ting shall s�ify it as the Annual Otmcral 
Meeting, 

S) The Company may subject to the pr�visions of section ·192 of the Companies Ac� 1956 and 1he; rules 
thereunder as a�e<I from time to tim.e pass Sl1¢h rcsolutioD(s) as requiredto be passed in accordance with 
provisions of� said Act and Rules. tliereunder ·by P.ostal ballot instead of transacting the business �t the 
General Meeting. Such resolution, if assented t!) by the majority ofthe shareholders by postal ballot, shall be 
deemed to have been passed at the Gcntral Meeting convened in that behalf, 

• 117. . The Board may> whenever it 1hinks fit cal�9cneraf�eeti$ and G·enerai Meeting other than A,nnual G�t' 
· Meeting shall be an Extraordinary General Meeting. · · 

. . i . . . 

The Board shall on .the requisiti� of mem� convene any Extraorduwy General Mect�g of the COUlp�ny-in 
tlrecircu�tances arid in� manner provided �ei section 169 o(the Act. · · · . ·• · 

88. . Five M�bers or s�ch oilier numbers �f mem'.beis as.ihe laws for the time being in force prescribes, .entitled to 
. be and personalty present shall be the quorum for a G�l Meeting and no business shall�.transacted at any 
General Meeting unless the requisite quorum is present at the �ent of meeti�g: If within half an hour 
from t�e time appointed. for a meetipg a quorum is not present, the meeting. if called upon the r�uisition of 

· members, shall be dissolved, in any other case, ii-shall stand adjourned to the same day .in the next week at the 
same time and placeand if at.the adjourned meeting a quo�· is not present within half an hour from Uic time 

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

VOTES dF MEMBER'.s 
89. On a show of hands, �cry member present in or by proxy, or attorney, and being a holder of equity shares, and 

enitled to vote, shall-have one vote. On a poll, the voting rights. of members shall be as laid down in.the 'Act. 
Preference shareholders shall have right to vote in accordance with the provisions of Section 87 of the Compa� ·� . . . 

90. Chairman, if any, of� Board of Directors shall preside.as.Chairman at �Cr/ General Meeting of the Com­ 
pany. lf there is no such Chairman or if at any .Mcieting he is not present within fifteen minutes after the time 

-1 appointed for holding_� meeting or is unwilling.to act as Chairman, the members preseatshall choose another 
Director as Cha� and if no Director be present or if all the'Dircciors decline to take the Chair, then the . 
members present shall choose some one of� n�mbcr to be Chairman. · 

91. :Ai� General Meeting a resolution put to the-vote at the Meeting shall be decided on a show·ofhands, unless 
a poll is (before or oil the declaration of the result of the show of hands) demand in accordance'with the 
p_rovi�ion� of Sec. 179'ofthe Act. Unless a poll is so demanded,� declara_tion by the Chairman that resolution 

15 
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,"1,), vH a �11vw u1 uanu, O<X:JJ. cameo unarumousry or by a particular majority, or Jost and an entry to that effect lJ 
in the book of the _proceeding., of the Comp.any shall 'be concl?5i�� evidence �f the fact without proof of the -­ 

·. number of proportion of the votes recorded in favour of or aga� that resolution. . . • 
92.. If a poll is .Quly demanded, it shall be taken In such rpanner as the Chairman directs and the results of the poll r .. 

shall be deemed to be the decision of� meeting on the. resolution in respect of which the po�I was demanded. ( 
- .. 

93. In the case of equal votes, �er �n a show o.f hands 91" on a polL_ the.Chainnan of the meeting _tt which the , - .. 
��w cf hands tak� place �r 8,t which the poll ts �cd shall be enm1cd to a second or a castmg vote. .ti 

94. a) On a,sh6Vf of� eva:r.:meipber holding �uity shares and present in person shatl:have one vote. ·" 
b) On a. pol( �ery lricmbedio1ding equity shares th�cin snall have voting rights in proportion to his share of, - 

tlle paid-up Equity Share Capital. ' · · . · - 

c) 0n,a·po1�·a memberhaving more than one vote, or his proxy or other person entitled to vo(e for him need not 1 
� ·. 

· use all his votes in the same way. . : · · . · • 
. 95. In·the case of J�int holders� vote of the first' namcd of such joint bol<krs who tenders a vote whether in person t 

or by proxy shalt be accepted tb � exclusion 'of.�· votes of the _other jomt hold�. . . t. . 
�--·· 

:�: �:::�:: ;:;o�:.�;::.: %::;·unle« all calls or other sums presently payable by .•. 
1*11 have been paid, or fu regard to which th� Company has lien and has. exercised any 'right oflicn. \ .. 

. ACCOUNTS -� 
98 •. Books of accounts shall be kept at the registc,ed.oftfoeoftheCompany and at such other place in India as the ,· -� 

: 
Directors may think � · · , . · . . . ; . 

99.. The Directors sbali from time to time, det�ne �- Ml<! to what ��t �nd at what times and places and . \ ·· 
. undtt what conditi<�n or. regulationthe accounts anobooks of the Company. or any of'them shall be open to &.. . : · ' 
inspection of members not being Directors, No n\ember (not being & Director) shall have any right to inspect the · � 

. -�-ex�.� � provided by tbeCompanles Act, or authorised by the Board of Directors, or by any resolution -�- · 
of the Company in.General Meeting.. . . . · · . . 1 · · · . . AUDIT . . . . · .. ·. 

1()0. 
·Qnceatleastincvcryy�*eaccountoftheCompanyshatlbecxamin� 

and°theco��tness thereof and ofthc : ., ··; ·i 
�a�nce Sbcct and Pr�fit and Loss Account asca:tained 6y one or, more Auditor or Auditors. . . . \... ,. · 

101. As ilegards tbe appointment and remuneration, qualification and 4isqualification, removal, powers, rights and ,· .4..· . 
duties of Auditors, tbe Directors and tho Auditors shall have regard to Sections 224 and 23 { of the Companies . � ' 
Act, 1956. · . . ·. . ,� ·. 

102. Every ��unt of�e.Company whena�d�tcd and approved by a ?ena:at Meeting shall. be conclusive, except so � · 
· far as regards any error discovered thercm before or at me audit of the then next account, and whenever such 
erlor is discovered within that period the· account shallbe forth�ith corrected and hence forth. shall be conclu- · 

,.l(J • • • . • ...... srve, . . 
·;· 

! CAPITALisATIONOFPROFITS ::� 
'103.. 1) The Company in.Gcnetal M�g may, upon the rccoouncndati9� of the. Board resolve; . .,. 

. . .· · a) That it is .(ksirable to capitalise a part of the� for·the time being standing to the credit of the Profit · 't- . 
and Loss Account, or otherwise a�abte for: distributions and i,.:-. · 

b) That such sum be accordingly set free for distn'bution inthe manner specified in clause two among the ·L· 
members who would have been entitled tbcrcto, if distributed by way of dividend aod in the same proper- -, 
� � 

� 

� ,• 



2) The sum aforesaid shall not be paid in case, but shall be applied to the provisions contained in clause three 
either in or towards; 

a) _Pa�ing up any amounts· for the time being unpaid �n 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 members in the proportions aforesaid or 

c) ·Partly in the way specified in sub-clause (a) and partly in sub-clause (b), 
·.3) A share premium account and a capital redemptionreserveaccount may for the purpose of this.Articles only 

'be applied in· paying up unissued shares to beissued to the members of the Company as fully paid bonus 
shares . 

. 4) The Board. shall give effect to the �csolution passed by the Company in pursuance of these Articles. 

COrytMONSEAL 
·104. : The Directors, shall provide a Common Seal of the Company s�1l be kept in safe custody. The Board shall 

· . have powers from time to time, to destroy the seal and substitute a new seal in lieu 'thereof, . 
t 05. Subject to the provisions of the Companies' (l�ue of Share Certificate Rules) l 960 the·C�muri�n Seal o f�e 

· Company �hall be affixed to any instrument 1:Vith express. authority, of a resolution passed ,by the Board 9f 
. Directors, for ��g the seal, in the presence bf at· least one of the Directors along with either the Secretary or 

. any official duly authorised by the Board-of Directors and-that Director and the Secretary. or the Authorised 
- Signatory shall sign evttt; instrument to whi�h. the Common 'Seal is so affixed in their presence. · -, 

�EMNITY 
. l 06., Every Director, �ccrctary or Officer, of the Company or any person (w�. U) officer of theCompany or not) 

employed by the Company as Auditor "shall be indemnified out of the funds of the Company against all liabili- 
. ,;;·· tes incurred-by him as such Director, Secretary or' Officer or Auditor in defending a proceeding.whetber ·civil or · 
·; . criminal in which judgement is given· in 11Is favour or in which he is acquitted or in connection with any 

. application uls 633 of the Companies. Act, 1956 m w�ch.rel_fof� granted to him by theCourt. . 
. . 

: 107.. No Director, .Secrctary, Auditor �r other-officer of the Company"shaU be liable for �e acts, receipts, neglects, 
. · defaults·of any other Director, Auditor or ether officer for joining in any receipts or other acts for conformity or 

. · . for any loss or expense happening to the Company through the imufficicncy of title to ariy l>roperty acquired by . 
. :, : «d.� of the Director for or on behalf of the Company or for the insufficiency of deficiency of aor security in or 

· upon· �hich any of his moneys 'of the. Company shall be vested ··o� for any loss or damage arising fro in the 
· . bankr\lptcy,·insolvency·or tortious act of any person with whom any. rnoneysecuritles or effect shall be depos­ 

ited, unless the same happensthrough his default or negligence. 

DIVIDENDS 

.s 

�· 

'IbeCompany in Annual General Meeting may declare a dividend io be paid tothe members according to their 
� and interests in the profits and for the purpose of the equilisatiou of dividends any sums" from tiine to-time 
in_tttcordance with tlicsc presents carried to thereserve, depreciation or·other special funds. may be applied in 
p.\�ent thereof The dividends so declared by the General Body 'shall �ot exceed the amount so recommended 
lrt the-Directors. 

108A. The Directors may, from time to time,_pay to the Members such interim dividends as intheir judgment the 
fnancial position of the Co� justifies. . . 

109. �bject to the rights of persons, if any?·cntjtled to shares with special rights as to dividends all dividendsshall be 
declared and paid according to the amounts paid or credited as paid on the shares in respect where of the 

.. 
,� 108. 

,,, ... 
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WINDJNGUP 

. . . 

The liquidator may, with the like sanction, vest the whole or any p� of such assets in trustees upon such trusts 
i?rthe benefitof the contnl>utries.as the µquidator, with the like·sanction. shall think fit but so that no member 
shall be compelled to accept any shares or other securities � there is· any liability. 

• • • 4 • 
• 

• 

INSPEC'llON OF BOOKS OF ACCOUNTS AND REGISTERS . . . . . . .. 
116. Subject to the proVisi� of the·A<; � Board shall from time to time determine whether.and to what times and 

places and under what co�tions« ���books and docul)lCrtfs. of the Company or any of 
them shall be open to the inspection of the members ·aoo no member (not being a Director) shall have any right 
of� any ��tor books� documents of the CofN>any cxc.cpt as conferred by statute or authorised 
by the Directors or by resolution of the Company in � General Meeting. 

18 
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. 
US. Ht))e Comp� s�U be wound up, the liquidator may, with the sanction of a special resolution of the Company · 
� any other sanctionrequired \)y the Act. divide amoo�the members; in special orkind, �e whole or any 
part of� assets of the _Company, whether they shall consist of property of the some kind or not. 
For � purpose aforesaid, the liquidator ,:nay set such val�es as he deems. fair upon any property to be divided 
as aforeseid and may determine how such division shall be carried out. as between the members or different ': 
classes of members. 

-···----- -- , · · · ·· -··-·-.- -···o--··-······o·-r-·--r-··-·•J .., ..... ..,...,,,_,_ ... � ...... --···1"'-··.1,-···--··- ... ···-J .......... 
declaredand paid according to the amounts of the shares. 

UO. No dividends.shall be payable except out of the profits of the year or any other un-distributed profits, and no 
large dividend shall be declared than is necessary, recommended by the Directors of theCompany, The Directors 
in Annual General Meeting may declare a smaller dividend. Before declaring any dividend the Company shall 
have regard to the provisions ofSection 205 of the Act. Unclaimed dividend, if any, will be dealt as per the 
provisions of Section 20S·A of the Act and no unclaimed dividend shall be forfeited unless the claim becomes 
barred by law. 

1 IOA. The-Directors may r�i.n any divi� on which the Company has a ljen and may apply the same inor towards 
satisfaction of the debts, Itabilities or eng3.gcments in respect of which the.lien exists, subject to section 205A 
oftheAct. · · · · · 

111. Subj� to. ·the provisions of Section S l l 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. · Whcnevei- any differences or disputes arisebetween the�pany on o�e hand and any of the members or either 
their heirs, executors, administrators, assignors on the other hand, or between the members interest touching the 

. true intent or construction or the incidents or. consequences of these presents or the statutes or touching anything .. .: 
when or thereafter done, executed, omitted, re suffered in pursuance of these presents or of the statutes.or . , 
'touching any breach, or othcnyisc rciat1ng to the promises or to these presents or to any statute a�ccting the 
Companfor to any of the officers ·or the Cornpa� cve,y such difference of disputes shaU be ref erred to the 
decision of two arbitrators of whom one shaU be appointed by �ch of the parties to the dispute or difference: 
Such arbitration will-be gov�cd by the laws for the time being in fo�� . · · 

113. No members.shall be entitled to illS�� the Company's books without the permission of.the Directors �o require 
discovery of or any information respecting any details of the company's trading or any matter which may be in 
-� nat\U'e of a trade secret, or a scad precess or trade mystery which is or may relate to the conduct df the 
·business of the GoQlpany and which in the opini9il of the.Directors, it will riot be expedient in the interests of the 
-�� of the Company to co���te to the publie.. . · · 

. . .· .· . . ·.· . . 
1-� 4. -To· offiws and· authorised .:00�_9f any· financial institutions giving loan or :any other form- of fi�ial 

. assistance shall have a:tjghtto�� lhc J;='actory;Documcn�.Rcgistcrs, Books oficcounts and other relevant: · 
·statutory books and obtain'copies apd extracts from them <luring �e normal working hours of �e. Company. 



l 7. 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 permis­ 
sion of the Directors or to require discovery ofor 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 
118. ·E\lety Director, Secretary, Auditor. or any other person employed in the businessof the Company shall; if'so 

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 a� the state .of accounts with th¢ .... · 
'Individuels and in matters relating thereto and shall by such declaration pledge himself not to reveal any of the 

. :matters which may come to his knowledge in the dischargeof his duties except when required to do so by the 
··.·,Board or by th� law of the Country Dt� except so far as may be necessary �� order-to comply wi\h -any.of the 

. ': provisions in these Articles contained: · · 
119. Subject to the �ct and these Articles, no member or any other person (other !h.an Director} shall be entitled to 

. 'enter the premises of the Company or to jnspect Qr examine the Company's ptemises.or'properties or the books 
of accounts of t}tc Company without the permission of the Board of Directors of the Company for the time being 
or to require dlscovery of orany 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 which. 
. may relate to the conduct of the business of the. Company and which in the opinion of the· Board will be 

· expedient in the interests of the Company to disclose or communicate. · . · · 

BUYBACK OF SHARES/SECURITIES 
. . 

· 120. Notwithstanding anything contained in_ these Articles of Association, the Company shall have the power to 
· buyback its shares or other securities in accordance with the provisions of Section Tl A, 77 Mand 77 B ofth� 
. Companies Act, 19 56 from _its existing shareholders or the holders of other securities on a proportionate basis 
or by purchase of the shares or securities issued to the employees of the Company pursuant to a scheme of stock 
options or· sweat equity . 

... 
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S N Name, Addresses, Description and o. 
occupation of cach.subs.criber 

· 1. RAJENDRA SINGH PAWAR 
S/o Col ·Kanwal Smgh 
J-1964,.C.R Parle 
Ncw'Dellii-110 019 
Engineer. 

2. SIVAPRASAD SIV.ASUBRA­ 
MANIAM N.ADAR .... ,, 

· Slo Late �-S�Nijcfar 
S.A,. Friends Colony 
New Delhi· 
Engineer. 

Signature Of 
Subscribers 

Sd/­ 
Rajendra Singh Pawar 

. Sd/- 
. S.S. Nadar 
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IN THI£ HIGU COURT OF DF.LUI AT NEW DELHl AT NEW DRLHI 
(ORlGlNAl.. JUR1SDLC1'10N) 
\N THE MATlUlt cw THE COMPANms ACT. 1956 

AN() 
lN THE Mt\ TIER OP SClIBME OF ARRANGEMENT 

BmwEE.N 
COMPANY PE1.1TION NO. 75/200.1 

coNNECTI) wm t 
COMP,\NY A'PPt.lCA110N NO. <.M) 1.7/2004 
iN THH MA.ITE.R OF Mis Nlrr l...td .• 

· hrsving its Rcgd, Office :it 
C-12.t Okhla Industrial Al-c.1, 
Phase - l, 'New Delhi - \ 10 OOfJ 

........ Petitioner. 
Transferee Compnny 

AND 
COMPANY P�rnoN NC). �112(X)4 

· CON't'W...CTD Wllll 
COMPANY APPLlCkTION NO. (M) \8/2004 
rsrnn MATI'BR OF �s Ntrr Tecbnologies Ltd. 

hnving hs Regd, Office nt · 
· C· 125. Okhla Iodustrial A�n. 
Phase - l, New Delhi - 110.020 

.� Pcriiioocr 
Traasfcccc Company 

·BEFORE UON'Bl.E MR. JUS'l1CES.K. AGARWAL 
. DA TIID ruts J 8 11 l DAY or. MAY. 2004 'READ wrru ORDER DATED'28/5�004;. 

AND 3115/2004. 

ORDER UNDER SEC110N 394 OF Tl IE COMPANnl.S AL'T, t 956 

Tbe ,oovc pct it ions coming up £oc hcming on 181512<.X)-1 rend with order thtcd . . . 
. . 

28/5/2� m1<I 3 l/5i2(X)4 roi· Slll'K:lion or the �heme of amm�cm<.."fll {>fOfX,>::CU lo t;c made 

bwtwecn N.llT Ltd. (bcrcioaftcr referred In as the transferor r.(,mjlnny) and NUT 

Technologies Ltd. (hereinafter referred to as the, transferee company) upon rcooi_ng � said 

petition, the order dated l 3/2/2CX>1 whereby the requirement of copvcning the meetings of the 

�:ircholdcrs of the Transferee u,mpuny was dispensed with. l lowcvcr, ·rr:msfemr Comp:my 

was ordered to convene a meeting of it.1 · secured creditors Olld unsecured creditors rod 

shareholders foe lhc purpose (>r considering, and i( thought fit, upp[uving, with <X without 
. . . 

modificction. the scheme of muu,g.cmcol Md annexed lo the :ifftdnvits o('Sh.-Krishna· Kumar 

Darbha oothoci.c;cd representative of the Trcnsfcroc C.ontp�ny 00<.J Sh. Ravi l . ..nl Thapa, the . . .. . 
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2004 and the publicntion in newspapers namely (1) P...conomic Times· (f'!.ngfoh} dated 

-,·-·-···-·---··· 

01,04/2003 . 

alll cooccmed nod doth nppruvc the said scheme of nrrangcmcnt from the n�inlcd dated i.e, 

on all the shareholders and crcdiuxs of the Tracsfcror Company nod Transferee Q,mp:iny Md 

ARRANGEMlrr sctfouh in Schedule-I annexed hereto subjea lo deletion or pnru 6.6· of. l'a� 

Vi of the Sebcme of Aming�mcnt nn<l OOTll llERUBY l)l.!.CLt\RE the same lo be binding 

THIS COURT 0011-l llEREDY SANCTION nm SCHEME OF 

. to be dclcied J?Y.!� cou,t tind lhereJ?.�.i.n.&.C!9J�Y.�!.ig�\l90 proceedings pending in �lntion to 

the petitioocr cornpanics under Section 235 to 251.of the Cornpanlcs Act., 1956. CompMy 

.-wlic.1l�s NO. 660/2(X)4, CJ6 ll2004,675i2cx;>4 and 676nro4 having also been disposed of. 

thrit the pc:oposcd scheme of arc:imgemcnt h:1.5 been iipporvcd; urmnimousty wil�rot nny 

mo<lificntion hy the snkl �h:u�lmklcrs nod ct-editors of the lt:1lllsfcmr corupnny present and 

voting either in pcroson or l,y proxy and upon· reeding the nfficbvil dated I 1105'2004 of Sh. 

U.C. Nahata, Regional Director; Nouhern Region, Dcpatmcnt of company A(foil's, �-u:,pur 

on bch?tr or C(:[Jtral Govemment and the objection �th rcgr,:d to p.,ro 6.6 or part Vl of the 

scheme having been satisfied sioce tbe 1-:\i<l parn 6.6 p.'Ut Vl ol the scheme has been <�red 

nnd Mr. Jawahur .tru for the npplic�nl and Mr. M.K. Bngri, Assu. Regisunr or Companies 

nod Mr. P.K. -Bala foc by. Rcgistx or Companies in person nod it ;ppc.,ring from thc'rcpocts 
. .. " . .. 

16..03/2004 showing !he publicntion and despatch of the OOlice convening the suid meetings, 

� reports of Chairman or the said meetings os to the result of the said meetings md upon 

bearing Sh. Rajiv Nnyynr Sr. Advocate with Mr. Ani�h Dass, advocate for the pcttti�r 

d'(i<lavit�f Sh. SMl0$h Aggnrwul, Advo.,tc riled on 1513/200-1 and Sh. K.K. Bhatia filed on 

29nJ'ZJ.'R>4 nod Jausaua (Hindi) dated 2/3/2004 cech cceteioing lhc advertisement or the said 

notice convening. the said meetings directed to be held by the sakl order dated l 31212JJJ4, the 

............... -·--··----- .. ··---- 



l. 

.3. 
AND rats COURT tors FtJRT(,\'BR ORDER: 

Tool. ntl the property, rights o.nd powers of t�·:oiobnt Soletioes 'Business 

�ndatakiog � o{ 1he Tnnsferoc Com�y specified in tho First,� and Third parts of the 

Schcdul�Il hcieto and aU other property. rights nnd powers of the Global Solution business 

undertnkiag o{ the Transferor company be trnnsferted without fucther oct cc deed to the 

tmnsf eree comp.my aod accordingly the same shall pursuant lo Sectico 394(2) of the . . 
Company Act, l 956 be tf11!l5fe«cd to aod vest in the lrnn�ctee company foe nll thc estate nod 

intacsl o( the transferor company therein but subject oeYerthless tQ nll charges aow u{{cd.ing 

�same and 

2. That �l the lfabilitics·o.ndduties of. the Globiil Solutions Business undertnldogr 

·of Transferoc C.Ompnny be uensfcrred without furthct- act or. deed to the·T�sfcrce Compnoy 
. . 

Md accocdingly the same shall pursuant to Section 394 (2) o( the Companies Act, 1956 be 

tcunsfcrn:d to and become the linbititles 4lod duties of the Traasferee (?om pay nrd; 
·3. Thnt rut the proceedings oow J>eoding by or agninst the Trnns(eror Com(Xllly in 

refation to the Olobnl Solution Business Undertaking be cooiinoed by or ngainst the 

Transfe�·Company aod; 

4. That the transferee Company do without funbe< npplica�on allot lo such 

members of lhc Tr;i.nsfcroc CompMy as is required by. Clause 3.19 to 3.27 giYcn in the 

�heme o( arrangement herein the shores in the Troas(eree Comp,iltly to which thcyi hre·· 

entitled unda- the said Arirogem'eot; nod . .... 

S. Toot the Transleroe Company do within 30 days a(tec the date of this ocder cause 

ac.cnjtk.d copy o{ this�(b be-delivered to the Reglstro.ro£ Companies for registration. 

6. That aoy person interested shall be nt liberty to apply to lhe Court ·in the above 

matter for any d�tiocis thnl may be necessary, 
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PART I 

WHEREAS·. 

A. NUT Limited . (the "NUT'') is .a company duly incorporated 

.aad existing. under the Companies Act, 1956 and has its 

r�gistered office at C - 125, Okhla Industrial Area, Phase - I, 

·New Delhi-110020, India. 

B. NUT is an information technology company providing 

software and le�ming solutions .to customers worldwide 

through oper�tions in · India and tluough subsidiary 

companies in various countries of the world. 

C. NUT is engaged in, primarily, two distinct businesses, 

namely:- 

a) Learning Business that· is en�aged primmly · in 

providing Education and Training in the areas of 

Information Technology and others; · 

b) 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 

l=o T tnvostmor,ts t.in·.hf.id 
. l 

(ii) knowledge solutions business (I<SB) that is 

engaged in design; �evelopment, delivery and 

management of knowledge management 

systems, education computer software, . 
content, content management and others. 

D. The future business directions· of learrjng business and 

��utions business indicate areas of divergence. in growth 

.... . . � 
·.-� pro�i�es and pr�duc� o�ferings. Segre�ation of these 

· - · ·:.. �as�es, therefore, m different companies would create 



E. 

. F. 

.. 

1. 

focussed entities, having the necessary flexibility to pursue 

their individual growth strategies. 

NllT 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 dcmerger of GSB Undertaking· into NTL with effect 

from the Appointed Date shall be in th� interests of the 

shareholders, creditors and a.U other stakeholders of NUT. 

The restructuring would enable focused business approach 

for maximisation of benefits to all stakeholders and 

opporlUI_'.ity for pursuing accelerated growth opti�ns. 

PART II 

DEFINITIONS 

� ._ 
:)ll 

·­ .. 
� .. ·., 
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1.1 In this Scheme, unless repugnant to the meaning or context' 

thereof, �e following express_fons shall have the meaningas 
· mentioned hereinbelow: 

"Act" means th� Companies Act, 1956 (Act No.1, of 1956) 
including · any amendments, re-enactment and or 
modification thereof from time to time; 

or tnvostmonti; t.initlod "Appointed Date" means iat April 2003; the date with effect 
·� . 
' from which this Scheme shall be applicable. 

' .... 

�- 

•• ., 
•• 
� •. 
• 
'i 
·� , - .. 



''G1:,B Undertaking" means the. Global Learning Business 

division and the knowledge solutions business division 

(K$B) 0£ NUT as on the Appointed Date, which relates to the 

business of. educatio� and training in the areas of 

Infonnation Tecluiology and others, and design, 

development, 'delivery and management of knowledge 

management systems, education computer software, 
content, content management and others arld shall mean and . . . 
include all its assets and liabilities and ·the brand name 
11NllT", which is and shall remain the exclusive prop�ty of 

NUT; 

"Effective Date"·· -shall have the meaning given to it in 

aause.6.11; 

"NUT" means NUT. Limlted, a. company duly· incorporated. 
. . 

and existin� unde� the Act; �v�g its registered '?Hice at C :.. 

125, Okhla Industrial Area, Phase - 1, New Delhi- 110020, 

India; 

· "�'� means NIIT Investments Limited (name proposed to 

be changed to �I�T Technologies Limited or such other 
name as ·may be approved- by the Registrar of. Companies, 
NCT of Delhi-and Haryana), a company duly incorporated 

-and existing under the Companies Act, 1956, having its 

registered office at C ;. 125, Okhla Industrial Area, Phase - I, 
'\. . . 

Ne� Delhi-110020, India; 

".Record Date" ·shall have the meaning as ascribed to it in 

Qauseu.2; 

"GSij Uridertaklng'' means the Global Solutions Business. . . 
A� (GSB} undertaking of NUT as on the Appointed Date, which : 

_,....,,.,.,.. .. 
�I 

Mo I� . . · . 



un<lettaking, as per the records of NHT; . 

{ii) ·any and all permits, quotas, rights, entitlements, 

tenancies, trademarks, servicemarks, licences, 

(iii) any and all permanent employees of NJJT-cngaged 

in or in relation to this business undertaking at tlieir 

respective offices, branches, Iactories, depots, shops 

or otherwise at their current terms and conditions, 

as per the records of NUT; 

patents, copyrights, privileges and benefits of all" 

. contracts, agreements. and all other rights including 

_ lease rights, licences, powers and facilities of every 

kind and description whatsoever appertaining to this 

business undertaking, as per the records-of NUT; 

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 

llabilities. Without prejudice 'and limitation ·to the generality · 

of the above, the GSB Undertaking shall mean and include; 

(i) any and all immovable property, land, buildings (as 

mentioned in Annexure-I], movable assets including 

plant, machinery and equipments, whether leased or 

otherwise, any and all rights, ti�c, interest, covenant, 
undertakings, liabilities including continuing rights, 

title and interest in connection with the immovable 

properties whether leasehold or oth�rwise comprised 

-in this business undertaking together with all present 

and future liability including contingent liabilities 

and debts appertaining to this business undertaking, 

as per the records of NIIT;. 

ut 011sod Slgnato 

·A� c .. 
�llOt 'Judtail� 

. :9�cll eo,,rt of --· -· . .., 

(iv) any and an earnest monies and/ 9r security deposits, 

· \nvestmon,s \.ir .. ,�cd payment against warrants or other entitlements in 

connection with or. relating to this business 
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(v) any and all equity shares or other similar securities . . 
held in subsidiaries of NIIT engaged in· software 

solutions business including equity, shares. ill NUT 

Technologies Inc. USA pursuant to restructuring of 

NUT Inc., USA in accordance with Cause 5.4 of the 

Scheme and any indirect· beneficial interest ·· in 

downstream subsidiaries (engaged in_ software 

solutions business) by virtue 'of eq�ity shares or other 

similar securities held in such ·downstream 

subsidiaries by subsidiaries of NJIT; and 

(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 NilT. , 

1.2 Any references in .the Scheme to "upon the Scheme 

becoming eHective" or "effectiveness of the Scheme" shall 

mean the Effective Date. 

1.3 All terms and words not defined in this Scheme shall, unless 

repugnant or contrary to the context or meaning thereof, 

have the sa�e meaning ascribed to them under the Act, the 

Securities Contracts (Regulation) Act, 1956, the Securities 

.Exchangc Board 'of lndi� Act, 1�2 (including the 

Regulations made thereunder), the Depositories Act, 1996 . 

and other applicable laws, rules, regulations, bye laws, as 

the case may be,' including aJ1y statutory modification or re- . 

enactment thereof from time to time. 

2.. SHARE CAPITAL 

uthoiisod SigMloTY 
A� 

�n•,�.:P� 

2.1 'The Share Capital of NIIT.anb NTL as at 1" January 2004 is· 

as under: for N\ iwostmonts Lim\tod 

·: .. 
J 
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96,62;,,�00 

96,623,200 

150,000,000 

386,492,790 

Amount (Rs.) 

386�04,790 

Amount 

500,000,000 

6,000 

Total 386,498,790 

Subscribed &. paid up Share Capital 

9,662,320. Equity Shares of Rs.lOi- each 

Issued Share Capital 

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

_Authorized Share Capital. 

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

Add: Forfeited shares 

B. NTL. 

Paid up Share Capital 

38,649;279 Equity Shares of Rs. 10/- each fully 386,492,79S) 

paid-up 

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

Subscribed Share Capital 

38,650,419 Equity Shares of Rs. 10/- each 

Issued Share Capital 

2,500,000 Redeemable Preference Shares of Rs. 250,000,000 

100/-each 

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

Authorized Share Capital 

A. NUT 



- ,, 
PART III 

3. TRANSFER OF THE GSll UNDERTAKING TO NTL. · 

A. Transfer and Vesting of GSB Undertakingi 

3.1 With effect from the Appointed Date and. upon the Scheme 
. ' 

becoming effective, the GSB Undertakin� shall-be demerged 

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

in the books of accounts 0£ NUT immediately before the 

Appointed Date) into and vested in and/ or be deemed to 

have been and stand demerged at book value into and 

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

· · Income Tax Act, 1961, without_ at\y fu�ther act or deed, 

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

interest therein, 

3.2 (a) Without prejudice to Cause 3.l above, in respect of 

such of the assets of the GSB Undertaking as are 

movable in nature or incorporeal property or are· 
-, 

otherwise capable of transfer by manual delivery or 
. . . 

by endorsement and delivery including equity shares 

held 'i� various body corporates ih India and abroad, 

· plant, machinery and equipments, the same shall be 

so· transferred by NUT, and shall upon transfer 
. . 

deemed to have become the property and an integral 

part of ��Tt with effect from the Appointed Date. 

For N\\ 
vested in NTL. 

(b) In respect of such 0£ the said assets other than those 

referred to hereinabove, the same shall, without any 

further act, i�trument or deed, be transferred and 

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



-- .. , ---···--······ 

(c) With effect from the Appointed Date and upon the 

Scheme becoming effective, beneficial equity interest 

. of subsidiaries of NUT in software solutions business 

downstream subsidiaries by virtue of equity shares or 

other similar securities held in such-downstream 

subsidiaries by .subsidiaries of NUT. Shall be deemed 

�o have been transferred to .and vested in Nl'L, 

notwithstanding the fact that transfer of the legal 

, ownership of such equity shares or other similar 
. . 

instruments may take place after the Effective Date in 

co�pliance with laws of countries· i.� which such 

subsidiaries and downstream subsidiaries are located. 

{d) For the avoidance of doubt it is clarified that il a�y 
assets (estate, claims, rights, title, interests in or 

authorities relating to such assets) or any contracts, 

deeds, bonds, agreements, arrangements or other· 

instruments of whatsoever nature in relation to the 

css Undertaking which NUT owns or to which NllT 

is a party. to cannot be transferred to N11.. for any 

reason whatsoever, NUT shall hold. such asset or 

contract, deed, bond, agreement, arrangement or 

other instrument of whatsoever nature in 'trust-for the 

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

till such time as the transfer is effected . 

.(e) If for any reason whatsoever, any asset forming part 

of. the GSB Undertaking cannot be transferred to NTL 
: 

in the form in which it exists, the Board-of Directors of 

t ln\11>stmon1s Limiicd NllT and NTL shall agree upon the mode and manner 

in which such asset or its equivalent value is to be 

transf erred to NTL. 

3.3 With eHect from the Appointed Date and upon the Scheni.e 

becoming effective, the land, .together with the. buildings 
A� -c -. 39 -. ��andit)g 

thereon relating .to the GSB Undertaking, and any 

""r::'attAn•t Juell�� 
"Glob C'.)iJt'\ 

. ,.._ ........ , ·-· --··-··-···· _ ..... 



. 
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 NTI., and 

shall belong to NTL. With effect from the Effective Date, 

NTL shall in relation lo such properties, be liable for ground 

rent and municipal taxes. The mutation of the title to the 

immovable properties shall be made and duly recorded by_ 
the appropriate authorities pursuant to the sanction of the 

Scheme· and upon the. Scheme· beco.ming effective, in 

accordance �Ith the terms hereof; in favour of NTL. No 

stamp_ duty shall be payable for the transfer and. vesting of . . 

the land. pertaining to GSB Undertaking, as. it has been . . 

remitted, as pr�vided in 71ause 3.19: h�eof and since no 

land pertaining to the GSB Undertakingis situate in the State 

of Delhi. 

3.4 (a) With effect from the Appointed Date a�d up.on .the 

Scheme becoming eff ective, all debts, liabilities, duttes 
and obligations of . NI!! pertaining to GSB 

Undertaking, secured or unsecured, and whether or 

not· provided for in the books of accounts of NIIT, 

whether disclosed or undisclosedin the balance sheet, . . . 

shall be the debts, liabilities, duties and obligations of 
' 

NTL and NTL undertakes to meet, discharge arid 

satisfy the same. It is clarified that it· shall 'not be 

necessary to obtain the co�ent of a�y 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 ·provisions of this clause .. 

(b) Where. any of the liabilities and obli&ations attributed 

to the GSB Undertaking on the Appointed Date has 
been discharged or is di�harged by Nll'I' on behalf of. 

'-'>.•� the GSB Undertaking.a!�er the Appointed Date and &>�� 

. .. fi>JWIT n.\l'"''-O, .. S • e , • • • • • • • • 

-�' ... � � '-�: llt'l / .D> . . 



prior to the Effective Date, such discharge shalt be 

deemed to have been for and on behalf of NTL. 

3.5 All loans raised and used, and liabilities incurred, by NUT 

after the Appointed Date but before the Effective Dale for 

the operations of the GSB Undertaking shall be discharged 

by NTL. 

3.6 With effectIrom the Appointed Date and upon the Scheme 

becoming effective, NUT and NTL shall take all steps 

reasonably necessary to enter into new or amendatory loan 

o� security agreements or instruments a�d the like, as may 

be necessary with the creditors, such that NTL shall assume 

the sole responsibility for repayment of borrowings. 

3.7 With effect. from the Appointed Date an� upon the Scheme· 

becoming effective, all contracts, deeds, hands, agreements, 

schemes,' exemption schemes, arrangements ·and other 

· instruments of whatsoever nature, in relation to the GS'B 

Undertaking, or- to the benefit of which the GSB Undertaking 

may be eligible, and which are .subslsting or having effect 
. . 

immediately before the Effective Date, shall be in full force. 
. . 
and effect on or against or in favour of NTL and mny be 

enforced as folly and effectually as if, instead of NUT, NTL 

had been a party or beneficiary or obligee �erelo. 

3.8 With effect from the Appointed Date and upon the Scheme 

. 'becoming eff:�tive, all permits, quotas, rights, entitlements, 

licences including those relating to tenancies, trademarks, 

patents, copy rights, privlleges, powers, facilities of every 
. . . 

kind and description of whatsoever nature in relation to the 

tiwos,mont'i L11a1,ed GSB Undertaking to · the benefit of which the G$B 

·undertaking may be eligible and which are subsisting or ·���� 
....... · .. ------··--"·"-·- ···�·-··· . ··--·----- _..,.,_ ..... 
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NTL as the case· may be> and may bevenlorced fully and 

effectually as if, instead of NUT, NTL had been a beneficiary 

or obligee thereto. 

3.9 (a) With effect from ·the Appointed Date and upon the 

Scheme becoming effective, any statutory licences, 

permissions or approvals or consents required · to 

carry on operations in the GSB Undertaking shall 

stand vested in and or transferred to NTL, without 

any further act or deed, and shall be appropriately 

recorded by the statutory authorities concerned 

therewith in favour of NTL, by granting fresh 

registrations, licences, certificates etc in the name of 

NTL,. if ·_required. The benefit of all statutory and 

regulatory pe�ions, factory licences,. STPI 

registrations / licenses / approvals, environmental 

approvals and consents including the statutory 

licences, permissions or approvals or consents 

required to carry on ·the operations Qf the GSB 

Undertaking shall vest in and become available to, or 

deemed to have vested in and made available to, NTL . . . 
pursuant to . the Scheme with · effect from the 

Appointed . Date. An'y: no-objection certificates, 

; . · licences, permisslons, · consents, approvals, 

authorisations, registrations or 'statutory rights as are 

� .. 

. . 

jointly held by the .·.GSB Undertaking and GLB 

Undertaking shall be . deemed to constitute separate 

licences, permissions, no-objection certificates, 

consents, approvals, au_�ori�es; registrations or · 

statutory rights, and the relevant or concerned 

statutory authorities and · licensors shall endorse 
lr.voHn·,t,:-.t-; t.u.u,ed a..nd/<;,r mutate or record the separation and /or issue 

fresh, upon the filin� of th�. Scheme as sanctioned 

with such authorities �d lic�rs after the same 

becomes effective, so as to facilitate the continuatlon 

·� 
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of operations in NTL without any hindrance or let, 

from the Appointed Date. 

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

deemed to have been carrying on the business of GSB 

Undertaking with effect from the Appointed Date and 

be entitled to avail / claim with effect from the 

Appointed Date all the benefits, registrations 

(including registration, as an STP Unit and/ or 100 % 

Export- Oriented Unit), . permissions, licences, 

concessions, exemptions, benefits under Section 

· tOA/10 .B of the Income Tax Act, 1961 etc with respect 

to the GSB Undertaking � were being availed I 
claimed by' NUT. If any regulatory authority, 

including the srPl, .requlres the filing of any 

application, �e same shall be filed for sta�istical 

purpose only; as both the GSB Undertaking and the 

GLB Undertaking are eligible businesses (and 

continue to be so· eligible) for claiming various 

benefits, concesslons etc, including the benefits under 

Section WA/10 .B of the Income Tax Act, 1961 

3.10 . 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 confirmation or 

other writings or arrangements with any party to any 

contract or arrangement in relation to the GSB Undertaking 

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

above provisions. 

3.11 With effect from the. Appointed Date and �pon the Scheme 

. becoming e££ective, NTL undertakes to have such legal or­ 
T (U\'t\!,1n,lc.; u •. ,itcd 

other pr<;>eeedings initiated by or against NUT in respect of 

����JB Undertaking, transferred in its name and to have th� 

l1 ·. ��-t;pntinued, prosecuted and enforced by or against NTL ���:� .. 
�,..dl ('..c.¢m 
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to the. exclusion of NlIT. NTL also undertakes to deal with all 

legal �r other proceedings which. may be initiated by or 

against NIIT o� NTL after the Effective Date relating to the 
GSB Undertaking in respect of the period up to the Effective 

Date, in i� own name and account and to the exclusion of 

NlIT, and further undertakes to pay all amounts including 

interest, pcnalti�, damages, etc. which NIIT may -be called 

upon to pay or secure in respect of any. liability or obligation 

relating to the GS� Undertaking for the period up to the 

Effective Date, and any reasonablecosts incurred by NUT in 

rcsp�!.of such proceedings started byror against it relatable 

to the period up to the Effective Date upon submission ·of " 

necessary evidence by NUT to NTL for making such 

payment. 

3.12 (�) With effect from the Appointed Date and upon the 

Scheme becoming effective any and all permanent 

employees of NUT engaged in the GSB Undertaking· . . . 
as·: on the. Effective Date, shall become permanent· 

employees of NTL employed on similar terms and 
conditions as to remuneratton, and without any break 

or interruption of service. 

(b) Post Effective Date, � shall 'have the option of 

either creating new trust for the benefit of. their 

respective employees -to take care of the provident 
fund and superannuation fund, or of continuing with 

to make contributions to existing funds established by · 

NUT. ln case, NTL establishes a new provident fund 

for its employees, the balances iving to the credit of 
employees of the GSB Undertaking in the existing 

provident fund established �y NUT, shall . be 
NUT lnvestmonts Limned transferred to. such new provident fund by ·way of 

transfer of equivalent amount of cash· / underlying 
iuthorlsod Slgn f"/ · · : 

. investments and pending, such transfer, . 'tne 
A� . conti:ibutio� required to be made in respect of such 

�nor Jud:\c¥� · · . 



( d) NTL · undertakes ·�o continue to · abide by any 

agreement(s) / set�.eme�t(s) · entered into with any 
l lnvoslmontc Um1.Lod labour unions / permanent employees by NUT in 

retrenchment payment 

---··----- 

the employees of the GSij Undertaking shall be 

·. · transferred toa similar �und,'if so established by NTL 

and pending such transfer, the contributions required 

to be made in respect of such employees shall 

continue to be made by NTL to . the existing 

superannuation [und of NUT .. Payment in respect of � : . . . 
gratuity liability of the employe�:takm3.ove'r by NTL 

shall be made by NTL as and when the· same may 

· become due, 

employees shall continue to be made by NTL to the 

existing provident fund of NUT. NfL 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 ot · superannuation benefits, the 

accumulated contributions arur·accretions--lhercon of 

(c). It is 'the aim and intent of the Scheme that all the 

rights, duties;· powers. and obligations of the GSB 

. Undertaking of NUT in relation to such schemes or· 

. funds shall become those of NTL.· It is clarified that 

the services of all permanent employees of NUT 

: transferred to NTL will be treated as having been 

continuous and uninterrupted for the purpose of the 

aforesaid schemes or funds. In the event that NT.L 

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. 



compensation, gratuity and other terminal benefits, . . 
-the past �ervices of such permanent employees with_ . 

NIIT 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) purs��t to 

· NilT Employee Stock Option Scheme "F.SOP 20()9" to 

such employees of NUT who are becoming employees 
of NTL pursuant to the Scheme shall be restructured 

by the Compensation Committee so that instead of · 

options of NUT such e_mplo_yees shall be give� 
proportionate options iJ1. 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 options in NUT shall be taken into account while 

considering the vesting of such option in NTL; and 

(£) Upon theScheme becoming effective, NUT Employee 
Stock Option Scheme "FS(?P. 2000" shall be deemed to 

have beei:i suitably 'modified and made applicable !O 
NTL and the Boa-rd of NTL shall ·be deemed to have . . 
been authorised to implement such a stock option 

scheme in NTL to grant options upto 10% of the 

issued equity share cafital of NTL. on the similar 

terms �ntl conditions as are contained in NUT 

Employee Stock Option Scheme "ESOP 2000", subject 

to the provisions of .Clause 3.12(e) above and subject 

to such other approvals/permissions/compliances as 

may be required under the law. 

3.13 Subject �o the· other provisions contained in this Scheme, all 

contracts, business/ asset purchase agreements, memoranda 
. . 

l:ot tu wostmor.ts Lim,,.::: of underta�ngs, memoranda of agreement, memoranda of 
:� 

��"�d!rl�:sgreed points, letters of agreed points, arrangements, 
� hon,__Si�-. ndertakings whether written or otherwise, lease rights, 
�n4!��¥ 



deeds, bonds, other agreements and instruments of 

whatsoever nature relating to the GSB Undertak.irig to which 

NUT is a party or having cltect immediately before the 

EHective 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 NUT, NTL. had been a party 

thereto. 

3.14 NUT shall permit NTL to use its brand "NllT' 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 NUT and NTL 

3.15 NUT is entitled to various benefits under incentive schemes, 

tax holidays and or tax concessions, including, intcr-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 th�e shall 

relate back to the Appointed -Date as if 1'1TL was origtnally 

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. 

3.16 Since each of the perrnlssions, approvals, consents, sanctions, 

remissions, special reservations, backward area sales tax 

remissions, holidays, incentives; concessions and other 

W'll:,,.�__;_--trf;a1,1thorizations relating to the GSB. Undertaking, shall stand 

·- fl{�-- ... � 6:1. �l"J ., .. 

· · C _ .. shall file the relevant intimations, if any, Ior the record of the 
or-Al-� n...:.c.J.1. ' · 

�,�):;!.al�· 
�f$h�,-.:.�� 

transferred by_ the order of the Hon'ble Court to _NTL,.NTL 



- �1 

statutory authorities who shall take·them on file, pursuant to 

the vesting orders of the sanctioning courts. 

3.17 For the purpose of giving effect t�. the order passed under 

Section 391 and 394 in respect of this Scheme, NTL shalt at 

any time pursuant to the orders on this Scheme be entitled to 

get the recordal of the change in the title and appurtenant 

legal right(s) upon the vesting of such assets o� the GSB 

Undertaking in N�. Upon the. Schem� becoming effective 

and with effect from the Appointed Date and the filing of 

certified copies of the order 0£ the High Court sanctioning 
this Scheme shall constitute a creation· / modiflcatlon 0£ 
charge in the name of NTL'in accordance with the provisions 
of Section 127 of the Act and satisfaction of charge in· respect . . . . 

of NUT in accordance with Section 1�8 of the Act, if there are 
. . 

a�y existing charges attaching to the GSB Undertaking .. . . . . . 

3.18 With effect from the Appoint�d Date and �pto_and including· 

the Effective Date: 

(a) NllT shall be deemed to have be� carrying o� · all 

business and activities relatin� to the GSB. 
Undertaking for and on behalf of and in trust for . 
NTL. 

(b) All profits accruing to NUT and all taxes thereof or 

losses arising or incurred by it relating to the GSB 

Undertaking shall, for all purposes; be treated as the 

profits, taxes or losses as the case may be of NTL.· 

NUT in relation to the GSB Undertaking and. NTL 

shalt carry on lheir business activities with reasonable 

diligence and business prudence and · shall . not 

� tnvostmonts limited undertake any additional financial . commitments of 
any nature whatsoever, borrow any amounts or incur 

�6tffut1troa:'Si'(ina)� any other liabilities or expenditure, issue any 

A� additional guarantees, indemnities, letters of comfort c .. __ _,,. 

/ 

(c) 



B, Consideration: 

(ii) j£ the same is expressly permitted by this 

Scheme; or 

or sub-division reclasslficatlori, reduction, 

or commitment either for itself· or on behalf of its 

s�bsidiaries 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: 

(i) 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 �t New 

Delhi; or 

. . 
any change in their respective capital structure or in 

the capital structure of the subsidiaries of NUT or-step 

down subsidiaries of such subsidiaries of NllT either 

by any increase, (by issue of equity shares, bonus 

shares, convertible debentures or otherwise) decrease, 

. . 
consolidation, re-organisation, or in any other 

manner, affect �e reorganisation of capital herein. 

· (iii) if written consent of NTL / NUT, as the case 

may be, has been obtained. 

{d). except by mutual consent of the respective Boards of 

Directors ofNIIT or NTL, or as the case may be, or as 

may be expressly permitted under this Scheme or as 

may be required to. give elfect to th� Scheme, pending . . 

sanction of this Scheme, NTL and NIIT shall not make 

3.19 Upon the Scheme becoming effective and in discharge of the 

)='Q�H ccnsideration for the demerger, transfer and vesting of the 

�-.;=::.-----'�'GSB Undertaking, NTL shall, without any further act cir 

A; · . ed, issue and allot to the equity shareholders of NUT its 

�M!.�:---�!r 
--------·- 



�- 
equity shares on the basis and ·in the manner more 

specifically hereunder . 

. ;./ 

3.20 Subject io Clauses 3.22 -hereof, N1'L shall issue and allot its 

fully paid up Eq�ity Share of the face value of Rs. 10/- each 

in the proportion of 75 �uity Shares of Rs. 10/ • fully paid 

up of NTL to every member of N_ll'I'. holding one-hundred 

(100) folly paid- Equity Shares of Rs. 10/- each i_n NUT, prior 
. . 

to reorganization of Share Capital of NIIT as envisaged in 

Part IV ·of the Scheme. 

3.21 TheBqulty Shares of NTL to be issued under Clause 3.20 
. . . 

shall be issued by NTL to those equity shareholders of NUT 

· whoseaames appear on the Register of M�mbers ofNIIT on· 

the RecordDate. 

' .3.22 No coupo� shall . be issued in respect of fractional 

.. .. :entitlei:nents, U any, by NTL! to the members of NUT at t� 
time of issue and allotment of Equity Shares of NTL. The 

Board of Directors of � shall; instead consolidate all. such 
fractional entitlements, ignoring any fraction remaining after 

. . 
such consoliderion •and thereupon shall . issue and allot 

whole Equity Shares in lieu thereof to a director or officer of 

NTL or such other person as the Board of Directors of � 
shall appoint in lhis behalf who shall hold such Equity 
Shares in trust for a\l such members who are entitled to such . . 
fractional balances, with the express understandtng that 

SU:Ch' director, officer of NTL .or such other person, who js 

allotted such consolidated shares, be bound by the express 
understanding to cause the. sale �f such shares by a 

Committee of Directors, acting in· trust 'on behalf of the 

ftr l lnvostmonts Limitod members entitled to the fractional balances. Such sale of 
--· . . �-. , 

shares in the market shall be by the Committee of Directors 
fi.j]���:i:n":"�� 

thor' s gna� t such time(s)t at such price(s) and to such person(�)·as the 
� C Co�ittee of Directors may deem fit and .the net" sale 

...,..n�tJ�� . 
'11l� eo•n of . 

' . , 
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proceeds thereof, deposited with NTL (i.e., after deduction 

·there from of expenses incurred in connection with the sale), 

. shall be distributed by NTL to the equity shareholders of 

NUT (as on the Record Date) in proportion to their 

respective fractional entitlements. 

3.23 . All Equity Shares to be issued and allotted by N11.. �n terms 

hereof shall rank pari passu in all respects including 

· dividend from the date of their allotment in terms of the 

Scheme with the existing Equity S�res <?f NTI.. The holders 

of the Equity Shares of NTL and NUT shall, save as 

expressly provided otherwise in this Scheme, continue to 

enjoy their existing rights under their respective Articles of 
Association ind�ding the right to receive dividends from the 

, 

respective companies of which they are members till the 

Record Dat�. All the Equity Shares of NTL, including the 

existing Equity Shares �ued by NTI., shall be listed on all 

the stock exchanges on which existing equity shares of NUT 

are listed . 

3.24 Thi Stock Exchanges shall list all the Equity .Shares of NTI.. 
·in_ accordance with Chapter VIU of the SE'BI (Disclosure & 

Investor Protection) Guidelines, 2000 without NTL being 

required to make an initial public offer, as the requisite 

minimum public shareholding of NTI..' s paid-up share 

capital shall comprise of Equity Shares ·allotted to the public 

holders of Equity Shares in NUT. (viz members of the public) 

3.25 Upon the Scheme becoming effective and subject lo the 

above provisions, the shareholders of NUT ·as on the Record 

Date, shall receive new share certificates or demat share 

T Jnvt>s\mi.nt:. li,:.itl'd receipts · of credit of new Equity Shares in thelr share · 

.-etl 116.". 
6'.aP-!" E,JV · rdance with Clause 3.20. NTL sn'all, if so required, be 
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eligible to issue Ietters of allotment (or the Equity Shares 

pending issue of share certificates or receipts for credit to the 

account of the shareholders with the depository participant 
. . 

under the depository system. It is clarified that members of . . ' 

NUT who hold their Equity 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. 

3.26 NTL undertakes to increase its Authorised Capital,· if 

required, by appropriate amount after the sanction of the 

Scheme, but prior to the_ Record Date, so as to discharge .its 

obligations under this Scheme. 

3.27 · The Reference Balance Sheet qf NTL as on the Appointed 
. . 

Date presuming the Scheme has become effective and after 

taking into account the provisions of this Part 1Il is attached 

herewith as Annexure II. 



PART IV 

4. REORGANIZATION OF SHARE CAPITAL OF NilT 

4.1 Pursuant to the demerger of the GSB Undertaking, the paid 

up equity share capital of NUT shall be reorganized. The par 

value (Rs. 10/-) of the paid up Equity Shares of NIIT as are 

issued and outstanding, on the Record Date, shall be re- 
. . 

organized. The face value of Rs. 5/-· per Eq�ity Share of Rs. 

10/-· each shall be treated as cancelled. The balance paid up 

value of Rs. 5/- per Equity Share of NUT shall be 

consolidated into fully paid up Equity Shares of Rs. 10/­ 

each such that 100 Equity Shares of Rs. 10/- each fully paid 

up of NIIT held prior to the reorganization hereunder shall 
. . . 

stand reorganized into 50 Equity Shares of Rs. 10/- each 

fully paid up. 

4.2 ln the "event the. reorganization results in arty fractional 

· balances in the holding of any member of-NIIT, the Board of 

Dlrectors of NUT shall be empowered to consolidate all such 

fractional balances, ignoring any fraction remaining· after 

such consolidation, into whole Equity Shares and issue and· 

allot them to a director or officer of NUT or such other 

person as the Board of Directors of NUT 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 NUT 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 b.f Directors, acting in trust on 

behalf of the members entitled to the fractional balances. 

,,�---'"'uch sale of shares in the market shall be by �e Committee 

:: ·. � ,. 
1,utMtis.od 5\gna of Directors at such price(s), �t su�, time(s), and ·to such 

Af,e�n(s), as the Committee of Directors may deem fit and 

-.,.dot� Ju\cbl � . 
,qiP. .eo.n g{ .... 

........ ------ 
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the net sale proceeds, deposited with NUT, shall be 

distributed by NlIT to the members (as on the Record Date) 

in.proportion to the respective fractional entitlements, after 

deduction therefrom the e_xpenses incurred in connection 

with the sale. 

4.3 NUT, acting through the Committee of Directors shall be 

empowered to ad�ise the depository participants of the 

equity shareholders in dematerialized form, on the Record 

Date, the information of shareholding arising out of 

reorganization 0£ capital pursuant to this Scheme; for 

'substitution thereof in lieu of. or in the place and stead of the . 

certificates of the Equity. Shares held by them before such · 

'reorganization of capital. 

4.4 "Those equity shareholders of NUT who continue to hold 

their Equity Share in physical forr:n as on the Record Date 

shall be issued fresh share certificates consequent upon the 
reorganization. Their original share certificates 'shall be 

· deemed to be c�nc�lled 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 

lY .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 surrender their old share certificates or not. 

The Stock Exchanges shall also be intimated, on the Record 

Date of the non-�adability of the original share certificates 

so that they can intimate NUT members 'by public notice 

displayed on the Notice Board and through electronic 

means. 

Options granted (whether vested or not) pursuant to 

NUT Employee Stock Option Scheme "FSOP 2000" to 

::...-- ,. such employees of NUT who are not becoming 
·, . 

�nw l1ulll':'111l � 

) lnvo�tmonu, Limited . 4.5 
• ·, • t 

. .� . 
\ 



nvaslmonts limited 

employees of NTI., pursuant to the Scheme shall be 
restructured by the Com�tion Committee on 
proportionate basis on the principles laid down in 
Clause 3.20 and 4.1 of the Scheme 

----,----·---- . ------ .. --� ..... 



PARTV 

The Global Solutions Business of NllT is carried out by NllT itself, 
lhrough equity int>tslments made in various su�sidiaries in 'Various · 
countries of t1ie World and fartlrer downstream i�veslments made by_ suc1i 
subsidiaries. The Global Solutions B,�siness carried out by NIIT and by its 
direct subsidinries will be �merged into NTL purst{�nt to Part lll of the 
Sdieme. The remaining of �Ire Global Solutions Business.is proposed to be 
restr_uctured in this Parf V. 

5. REORGANI�ATION OF WORLD ·WIDE SUBSIDIARIES 

s.i With effect from the Appointed· Date and upon the Scheme 

becoming effective, world-wide subsidiaries of. NIIT which 

further hold equity shares or other similar instruments in 

software solutions business· downstream subsidiaries will 

transfer their equ�ty shares or other similar instruments to 

. subsidiaries · and downstream subsidiaries of NTL whic,l\ · 

have come ·into being· pursuant to the Scheme. The transfer 
. . 

and· rearrangement of the investments in worldwide 

subsidiaries in accordance with thfs Clause 5.1 shall be 

deemed to be a part of the dernerger of the GSB Business. 

5.2 With effect from the Appoi�ted Date and upon the Scheme 

becoming effective, w.orldwide subsidiaries of NTL, that 
. . 

come into being pursuant to the Scheme, which further hold 

equity shares or other similar :mstruritents in learning 

business downstream subsidiaries will transfer their equity 

shares · or other similar instruments to subsidiaries and 

downstream subsidiaries of NUT. 

Afl�!i\• transfer and rearrangement of the 
U\vestments, h\ world: 

• ··' !;t 
11�SMUQ{a\ � subsldlaries in accordance with Clause 5.1 and 5.2 shalt 

l"CH\1,.,-, , n.,;: (. gl\ Co\U\ �" • - 
� ' /. -<i:1(1. subject to relevant approvals required from the Reserve ·ti .. '. f,ulllOtl•ad Signal Bank of India, implemented in a cost effective manner and-� 

compliance with local laws. 



5.6 NUT Malaysia Sdn Bhd., Malaysia (�Niro Malaysia") 

5.5 NIIT Middle East WLC., Bahrain ("NUT Bahr�in") 

. . ·--····· --- - .. "' - .. 
Malaysia to NIIT Antilles NV, Netherlands Antilies . 

,, ··--·--· - .. 

(i) Nllf.s holding in NUT 'Technologies USA. Inc. ( new 

. company); and 

tlllT's holding in NlIT· Technologies USA Inc. will· be· 

_deemed to be a part of--the GSB Undertaking and will be 

demerged into NTL in accordance with Part Ill of ·the 

·Scheme. 

{ii) fi.11.Ts holding in NilT USA {the residual company). 

snrr 'Bahrain is a subsidiary of N]IT Europe· Ltd, UK. It is 

proposed that NUT Europe Ltd, UK �hall transfer its equity 

shares held in NUT Bahrain to NIIT Antilles NV, 

Netherlands Antilles .. 

NUT USA, a. subsidiary of NlIT, is engaged in both, the 

teaming as well as the software solutions business. If is 

proposed that the Software business of NUT USA shall be 

spun-off into a new company, NilT Technologies USA Inc . 

. {a This spin-off is proposed to be achieved through a tax· 

. free spin-off as provided under IRC 355 of the Internal 

Revenue Code o( USA" or through any other similar 

.arrangement in compliance with laws _of USA. Consequent 

to the proposed spin-off, the current holding of NUT, in NUT 

USA, shall split into two Investments as follows: 

5.4 NUT USA Inc., USA ("NUT USA"): 

"··-··-·-"' ;,, .. , .. 

lffffi� . 
l lnven�s t-··· �� --.NUT Malaysia is a subsidiary of NIIT Asia Pacific Pte Ltd, 
�� . , . ---: Singapore t'NUT Singapore"). It is proposed that NUT· 

Singapore shall transfer its equity shares held in NUT 
Y· 



5.7 NUT Japan KI<, Japan ("NilT Japan'') ' . 

'Pursuant to the transfer as per P.art �II of the Scheme, NIIT 

Japan shall form partof the GSB undertaking. It is proposed 
that· Nlli shall transfer its equity shares held in NUT japan 
to NUT Technologies Inc. USA. 

5.8 NUT GC Ltd., �auritius ("NIIT Ge') 

NUT GC is a subsidiary of NUT Mauritius Limited, 

Mauritius. lt is proposed that NUT Mauritius Limited, 

Mauritius shall transfer its equity snares in NII� GC to NUT 

Antilles NV, Netherlands Antilles. 

5.9 NllT Mauritius Limited, Mauritius 

It is proposed that all other investments o! NI1T Mauritius 

Limited, Mauritius, whether strategic or minority, except 
equity shares of NIIT .Ge,· will be transferred to· NIIT 

Technologi�. USA Inc. (the. new company ). U is proposed 
that, thereafter, NIIT Mauritius Limited, Mauritius may be . 
wound up in accor�an�e with laws of Mauritius. 

5.10 NIIT Europe Ltd. {"NIIT UK") 

Nltr s investment in NIIT U� represents economic interest 

to the extent of GBP 3).76,427 forming part of the GSB 

Undertaking and GBP 3;,73)5.76 representing economic 

Atif&fD interest of· the GLB Undertaking. Accordingly, NIIT's 

. ().. . • __ _ll\yesbnent in NIIT UK of GBP 3,2?6,4V · shall be demerged 
� �to 

NrL in accordance with Part m of the Scheme. NI1T UK 

to1� proposes to buyback from NIIT a part of its equity shares or 
'<J . ·., 



__ .., -· 

-- - 3!z 

ftr NUT . estmems Lu,,.,vv 

GBP 3,573,576 representing econ?mic interest of the GI;B 
Undertaking in NUT UK 



PART VI 

6. GENERAL TERMS AND CONDITIONS 

6.1 (i) Upon the Scheme becoming effective,. and consequent 

to the issua.nce/ re-organization Q( share capital as 

per Clause 3.20 and .4.1 a�a��, the aggregate reserves 

of NllT shall.be reduced byRs, 96,623,200, and the 

same shall stand reorganized and allocated between 

NUT and NTL as described below: • 

Rs. NIIT NTL 
Ca pit.�\ Redemption 54,598,467 16,570,603 

. ". 
Reserve . 
Share . ·,premium 44,794,328 13,595,052 

account 

General Reserve 2,960,915,284 898,636,049 

· . Profit & Loss-Account 1,802,425,935 547,035,2� 

(ii) The reference Balance Sheets of NIIT and NTL as on 

tile Appointed Date presuming· t��at the Scheme has 

become effective and after taking. into account the 

transactions envisaged in Part �I to IV of the Scheme, · 

are attached herewith as Annexure-ll. 

6.2 (i) The 'Board of NUT or a Conunittee of Directors of 
NUT shall determine the· Record Datefs) which shall 

be tater than the EffectiV:e Date. Separate or common 
Record Dates may be taken for. 

for issue and allotment of fully paid up Equity· 
Shares by NTL in accordance with Part III of 

this Scheme; and 

(b) re-organization �£ �uity Share Capital of 

NUT. 



, (ii) On determination of the Record Date(s) as aforesaid, 

NUT shall provide to NTL, the 'list of 'rnembers of 

NUT as on the Record Date(s) who are entitled to the 

issue and allotment of the fully paid Equity Shares in 

terms of the Scheme, to enable NTI.. to issue and allot 

fully paid �uity Sharesin terms of this Scheme. 

6.3 (i) Upon the Scheme becoming effective, NTI. may, in its 

balance sheet to be prepared as 'on March 31, 2?04, 

represent all U1e assets including the· fixed assets, 

current assets and investments at their f�ir value, to 

ensure that such assets reflect their correct value in 

terms of their future usage, technological' 

obsolescence, revenue & cash generating capabilities 

and acc�>Untin� principles of conservatism. The 

balance between book value of these assets and Ute 

fair value shall .be adjusted against the free reserves, 

and / or the demerger adjustment account, if any.- 

(ii} · Further, the diminution in subsidiaries of NTL on 

· account of review of the assets of respective 

subsidiaries, in. accordance . with the relevant 

.. - -- ' -. • t 
.t 

-� 

:-. 
.$. 
l 
t ., 
l·, 

"t 
\. 
{... 

� 

\. . 
· accounting standards in each jurisdiction, may be 

�eflected while preparing consolidated accounts· of 

NTL in accordance with _A$.21 and th� difference, if 

any, may be adjusted in reserves arising out of 

consolidation 

, ' 
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Such representation. of the assets viz, fixed assets, 

current assets, and investments at its fair value shall , 
be in accordance witti the recommendations of the 

financial consultants to be appointed by the Board of 

NTL. 

{iii) 

{iv) 
lnvos\monlc Umnec\ 

Such recommendations of the financial consultants 

shall be made to the audit committee of NTL, which 

L(.4.��r::-;:�� in turn may recommend fair value of all such assets to 



I 

the Board of NTL, who in tum may approve 

· representation of all such assets at their fair value; 

6.4 fil . Upon the Scheme becOI:ning effective,.NUT may, in its 

balance sheet to be prepared as on March 31, 2004, 

represent all · the assets including the fixed assets, . . . 
current assets and investments at their fair value, to 

ensure that such assets reflect their correct value in 

terms. of their future usage, technological 

obsolescence, revenue & cash generating capabilities 

and accounting principles of conse�atism. The 

· balance between book value of · these assets and the 
. . 

fair value shall be adjusted against the free reserves 

and / or the demerger adjustment account, if any. 

(n1 Further; the diminution in subsidiarles of NUT ·an ·. 

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 

NUT' in accordance with A,S-21 and the difference, if 

any, may be adjusted in. reserves arising out of 

consolidation 

{iii) Such representation of the -assets vJz. 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 

NUT. 

Such recommendations of the financial consultants 

shall be made to the audit committee of NUT, which 

in tum may recommend fair value of all such assets to· 

the Board of NUT, who in turn may approv<: 

representation of all such assets at their fair value. 

fH li���"vostments Limhod 

L�H�t/ (N=>· 



6.5 (i) TI,e provisions of Part Ill of the Scheme are in 

compliance with Section 2(19AA) of the Income Tax 

Act, '1961 and are intended to be implemented 

accordingly. 

� 

�l 
ti 
-� l 

(ii) NUT and NTL .are expressly permitted to revise their 

Income Tax returns and related TDS certificates. and 

the right to claim refund, advance fax credits etc. 

upon this Scheme. becoming effective and have 

expressly reserved the right to make s_uch revisions in 

the Income °Tax returns and related TDS certificates 

. and the right to claim refund, advance tax credits etc. 

pursuant to the sanction of this Scheme. 

6.6 Upon the Scheme becoming effective, para �o: (i) of the letter 

no: 10/6/�002.CL.X d.ated: 311' December 2002 read with 

letter. no. 10/6/2000..CL.X (Vl) dated, 2200 January ]003· 

issued to NllT by the Department of Company Affairs, 

Government of India shall be rtP�med to have been waived 

off, as the same wouldbecome almost impossible to comply 
. . 

within light of the restructuring of the business of NIIT as 

proposed in this Scheme. 

;_ I 

� l I 
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jurisdiction of Courts located in Delhi only, 

any dispute arising out of this Scheme she .. \l be subject to the 

_.. ' 
� l 
.; l 
'l 

·-<·, 

.:, ' 

.. l 
. .. J 

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

demerger order, as_ there is no conveya,ncc of immovable 

property taking place that may be chargeable to stamp duty 

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

restructuring expenses and all other expenses, if any, arising 

. within the State of Delhi. · 1.n -.-as-"'i .... umi ·.· 

�oot fu---:-· N!IT and NTL shall make nee� applications before the 
lb cc!!:�.=r' . ' . ' 
�o)tmot\\S L\\•·'"�... Hon'ble Delhi High Court for sanction of this Scheme and 

·fOJ n 

___ ....--- ...... , -· 



out of or incurre� in' carrying out and implementing the 

terms and conditions. or provisions of this Scheme and 

incidental to the transactions envisaged in this Scheme, shall 

be borne by NUT and NTL, in such proportion as they may 
agree and shall be adjusted against their reserves . 

. 6.10 NUT and NTL through their directors or authorised persons, 

may in their full and absolute discretion, assent to any 

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. NUT and NTL through their 

directors or authorised. persons, �y· also in their full_ and 

absolute· discretion, withdraw or abandon this Scheme at 

any stage of the proceedings. 

s.n The Scheme is .conditional upon and subject to its being 

sanctioned· by the Hon'ble High Court of Delhi. and certified. 

copies of the order sanctioning the Scheme being filed with 

the Registr�rs of Companies, NCT of Deihl and Haryana. 

The Sc_heme shnll° 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 NUT and NTL with the 

. Registrar of Companies, NCT of Delhi and liaryana. Such 

"'1.� date shall be known as the Effective Date . 

.,., .... ,�- . . . . 

� 0.... � any Part of this Scheme hereof is invalid, ruled illegal by 
. . . I 

any Court of competent jurisdiction, or unenforceable under 

present or future laws, �hen it is the intention of ·the Parties 

\t\'Jo)tmont, t\m\ted that such Part shall be se�erable.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 



shall attempt to bring about a modification in the Scheme, as 

will best preserve for the Parties the benefits and obligations 

of the Scheme, including but not limited to such Part. 

6.13 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. - 

1 ,· 

(i) Transferby way of demerger of the GSB Undertaking 

into NTL; 

(ii) Issue of shares by NTL as a consideration of the 

. demerger of GSB Undertaking into NTL; and 

(i.ii) Reorganisation of Equity Share Capital of NIIT in 

accordance with Part IV of the Scheme. 

6.14 ln case any doubt or difference or issue shall arise between 

the parties hereto or any of their shareholders, creditors, 
. . 

employees and/ or persons entitled to or claiming any 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, fhe same shall be referred to the 

arbitration of Mr. R S Pawar, Chairman & Managing 

Director of NUT under the Arbitration and Conciliation . . . . 

· A'k� Act 1�6. whose decision shall be final and binding on all 

( __ concerned. 
_L..,,,,.,.'I� ·· 
��:.W· � 
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[ ANNEXUREI \ 
Sl No. Nome of the t>ronuly 
I Raji.loot, Vcrsova 

Mumbai 

Locatlon 
Flat no 103, 1· A0<>r. 
R�jdoot (Wings A & B) Situated at 

Sub Plot no 2 of Plot E. :md presently bwing 
C.T.S No. 12l0/3D admeasuring 2465 .. S "1· mts. 
Off Yari Road, Vcrsova, Andhcri West. Mumb:ai 
400058 

Flat measurine. 914 SQ. feet t carnet area) 
·2 Rajdoot, Versova 

Mumbai 

3 · · · Tak.\hila Dullding 
Mumbai 

Flat no·lOS, 2"' Floor, 
Rajdoot (Wings A&. D), Situated al 

Sub Plot no 2 or Pl� E, and pr�cntly bearing 
C.T.S No. l2.10/3B :.dmcasuring i465.5 sq, mts, 
Orf Yari Ro:id, Versova, Andhcri West, Mumbai 
400058 

Flit mcasurim! 715 so.feet. tcarod area) 
Flat no 31, A Wing, 3"' Floot, Takshila Building no 
24, Co-operative J:tousing Society Ltd •. Shu.,.ted at 

P1ol f!O 53,54,55 and S6·(part) of Mulgaon Village 
M�1'.ak:ili Caves Road:Andhcri East. Mumbai.400 

·093 . . 

Flat measuring 895 sq.ft 

4 Charmweod, Surajkund Flat no 12, 3� Floor. Block E:s, . 
Channwood Village, Surajkund Road, Faridabad 
H.uyana · 

Flat measurine 950 so feet 
S Gurgoon, Huda 

, (Y ct to be capital�wi) 

Plol no 85, 
Scctor3i. G�rgaon Echclon.lnstilulional Area 
Gurgaon. Haryana · · 

Land measurine 4050 so. mtrs. 
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ANNEXURE·JI 
Reference D:itancc Sheet or 'NllT' zintl 'NTL• as on Appoinled Date 

I In Rs) 1':1rlJ"11lars 
"Nnr· . "ml .. '! l'OTAf, ,\S,<;f.Ts 

I HXW.\SSF.T:-i 
Gt�� nl(l(k 

l.494,!i-''1�114 k'SS.32�.392 A<cu,nub1cd lxprtciitinn 
( 1.390.l.S I .S.l6) 166Y.9:!0.S 241 NF.T nn,., 0

AS.�ETS 

l,I0�.717.A:U 611$,.CO-',MII 
l CArlT,\I, WORJ.:-IN·l'RO(:Rf�c;s 

ll.003.,115 12.979,08,l 
) IN\'F�'i'ThlD'lTS 

J,046.l.l�.94 I 721,114,llltS I.ONG Tf.ttM, TRA Df. I UNQl!OTf.l)J 
In Subsidiary Companies 

• NIIT (U.V,1 loc .• US I\ 
)93.415.10') • NIIT (U!iAI I� .• USA 

IIO.JU.<i9R 
t9lh1-l 15 c.qui1y Sime a o( I !ilnpfWc $ ud1 Cully �ld·uzi In NIIT Aib r•cirte l'lc. LtJ .• Sinp·rocc 

n.Ha.no 2.09? f..qui1y Slur(:j or SO.ooci Yen ucb Cull)' piid·U[> in NUT hrm, 
H.118,91G 

K.K .• h�_,,_ 

I l:i\v11y Sll>rc.or ,0.475 Y e n ca�h fully . 
20,1\90 

!"iJ·U[' ln NlrT hpan K.1.:� h�n 

t,.000 F-4ui1y St.=x ,,( S0.7{)(l Yen c�,h full)' r,.hl,up In.NUT J•r•n K.K •• hp.,n . · 

90.IC,ll�?R 6.116.•�6 l:.quity Shares n( I Sin�·'l'<lfc S each. fully J1,Jill·11p In NIIT A..w,tuia l'u. Ltd., Sint•P<>n: 
I S0.836.39.S 

),S1J_\J6 Equicy Shun i,( I llK round cxh fully �id·ur, in NIIT El/1� Lid.� l(K • 
212.966.90) 

),176.427 Equi1y Sha:u or I UK t'ou....S exh fully �id:up in NIIT 

204A26.8'21 
e,i� lid .• ui,. 

500.000 E.qui1y Share, .,r I USS or Rp. :?�97each fully p;.id·vp in P'f·mrr ln6onaii. l11Jonoi) 
17.360,000 I.cu Pnr,,ision fot dirninu1ion in the ,�tur of iM•u11ncn1 m·.s60.000) 

0 
BW.000 Eqvity 51,aru of Ra. iOI, c;,cJ, Cully !'>ld·up i11 NlrT GIS Lid 

ll.900.000 6.600.000 f.qui1y Sh�cs of USS l each Cullr (llid·up i11 NIIT M1111itiu1 l..1d. Mauritius 
297�:!.2� 

2 I _\�.000 Equi1y Sh.ru co( u� S I C.>eh runy r>•id,up in NIIT Afttilk� NY, Ncrhcrl�11Js Antal<:, 
I ,OU.676.900 

108.000.000 El(ui1y Sh»ts or. Re I C�(h folly r�iJ·up ln NUT Online Lcunin,: Urnhtd 
,ns.ooo. 000 

ll.S.000.000 ll.S<;- Cumul11i� Rc<k..,=t-tc rrcracncc Shire, ur Re I e.>ch fully Jl,lill in NIIT Online l.c,mlni Un1itcd 
325.000. 00(1 

900.000 f:.quity Sharu or Ri 1�. c,ch fully r•id·oor in I lnk,in·thc-w�JI Educ,iiM l..imikd ( ftvmc•I)' Mini11ully l�\·ui'rr f:.ckx:a1iotl CncnJ'-'ny 
9.000. 000 

Urni1cd) 

s.�99.990. c.q!1i1y S�c, "' lu 10/: c�h r1111y l"'iJ•Uf" i11 NIIT S�nS<"-c Umi1cd • 

S4.999 .900 

.{ ,. 

vestments Lim"od 



- 
c 111 Rs) 

1-U.l25.0.'2 

. {l 

"NIIT" 

36.1;67,4.�I 
IJ6.U7.4SI) 

l'lrtkulan 
&7.9� Equi1y Sh.ll\.'S of [:urn II- C'>Ch folly r,si<J-11r in 
,\I) So1111io<u.. Germany · 
In Otller Companla 

1 ��.000 (;qui it S�s o( ISinrar<irc S nch fully �·ur ia ];it� lll<lia lnfomuti1>11 lcch111!1,1fy l\c. I .1d� Sini::1r«c 
Lc�s.f'rovisioo <o, dimill\l1i1� iR the nlllC' ..r invnuncnl 

Rtl..\11 Equity Sh:vn of Rs JO,,. �-t, Mly f"!Kl·tip it" f'('l"lnium n( Ju JOl.lq per J.!ur(' in Mind �h>rc• Tcdmolofics !•11 LlJ. 

190.627 l:qoi1y Shires of lu ttv. each foll:, p,ld-up at� rra11ium of R, 'i4.9.2 f'CT }!\:!fc in Acslht1io Tcchnuluiics Pvt Ltd. · 

C,00.000 �ui1y Sh.>rcs flf Rs l<V· each full)' raid-ul' at I'll in. MedVmi1y Onlir,c ltd 

1..0t-C TERM, NON·TRAlll:: IUNQUOTF..OJ 
I" OJhtr Companlu 

6.000.000 

lCOE.q11lty Sh..�s ofRs..lOl·<.'\Ch Mly ruiJ·upi• 
llir>duja IICL Sinr1d Comm11nic,tion l',·t. Ltd 
Leu f'rowi�i<><, '°" dimin111ion in ll!C ·"'Jue N' inwca1n1tn1 

SltORT 11:;°RM:tRADf. IN\'£Sl'M�NTS IUNQUOlr.01 Uaiu ol M1111ul �'Vr4� 

t'5,S.Jl,7JJ 
U 1.ll 5.,57 � 
25,000,000 

301,749,346 
J,7'9.0110,813 

291;.}6,,60() 
l • .f76.Hl.27! 

16.S70.60J 
t).�9.S.on 

l9J .. 6J6.0{9 
S41.909..574 

,.u,.ciso,na 

3.6S6.989 
�li.161!,90 

lll.493 
llS,701.116 . 
13.tiltl'.Jll 

110.161� 
'51,5JJ�9. 

2,071� .... 

'7l,'4U,17? 
JH,70,t;\5 

76_�(6�'71 
�4.JJl,9�6 

·�0.000.000 

5189,ll0,007 · 
5,0S5,9U,o4� 

504,)64.897 
.5S.3.S4.l6'2 

2ri.018.43j 
l.375,615.,JS 
,.�5.l1',•Ul 

.J 9J.l51.l90 
U61,734,014 

.s-4�98.467 
44.79-4,328 

2.960,915.214 
l,802.425.93S 
S,OSS,986..CG.f 

� D£f£RRF.O TAX AS.<;EfS 
$ CURRF.NT A�ETS 

inv('l>IOI)' 

Sun&y Ucbtcn 
la1cru1 Ac<n1<d 
Culi A Da11l n�bll('C, 
O.bct 0.rnnc AJ.scu 
lo.>IIS &.: Ad l'lllt'C.l 

TOTALC.1JRRENT ASSETS 
TOTALASSETS(A) 

TOTAi, LIAUILtUES 
6 CUR.RENTUAntl..lT(f.S & l'RO\'ISION.'; . 
7 LOAN flJNDS 
II DEFERRED TAX UADIUTY 

TOTAi, l.1Antt1TIES <Ul 
NF.T WORTII ( A·ll) 

9 laQ\JlTV SIIARF. CArlTAJ. 
10 RF.SF.RVF..s & su�rt.us 

C,piul lt«kmption Rocrvc 
Sh;rt Premium i\ccOllnl 
Gcrornl RcU'Nc 
l'ror11 & I.nu A«<>Wll 
NET WORTII ( 9 + IOI 

• NIIT u oa 31.0).200) held 11 .000.000 cqui1y slut-es er USS I ea.;h >�ralillg In US·s 11.000.000. «Jl)ir.ilcnt to Rs SOU91 . .(07 fo NIIT llSA Ine, USA.·l'lu111U1 to the f'C� r(\)(pniu1ic...,·or NIIT US/\ Inc� :is deuikd in r�n V of tbe Scheme. N!trs ia�ttn\(111 Jn NUT US/\ I«-� US>. Jhall be ,rlit inio i11"'Clln1rn1 in NUT USA f�. Ires� �ny1 •od NIIT Teclux,J�b US>. foe { new Company!. It, 393,41�.709 ar.J It, ltO.OS.69� rc�c-tiv-cly rdkct Nllr, taluc nr Investment In NUT USA Inc all<! NUT T:�k1 USA Inc. The nvmt,q of cqui1y �s ir,d f:i« value ol c;,ch equity shat( ttrc=iitinr the ffl'PCSlrncnt o( NUT in 1hc ''"''O c�nic:s slut! be dctcrmi:lcd on 
<Om('lclion o( l(WII orr rroccu oHllIT US>. lnc. USA. 

lvnu�nt 10 dcmcrrcr of NUT. il• in\T�lmcnt in NUT Tcdi�ic:s USA Inc, 'Nit be tral'll(cncd 10 xn. at the val� sutcd aboYC. 

h;"Nll. 

-: 



IN THE HIGH COURT ?F DELHI AT NE.W DELHI 
COMPANY JURISDICTION 

COMPANY PETI110N NO. 75 OF 2004 

CONNECTED WITH 
COMPANY APPLICATION (M)NO. t7 OF 2004 

(Under Sections 391 to 394 of the Companies Act, l 956) 

In the matter of the Companies Act, 1956; 

And 

In the matter of Sections 391 lo 394 of the Companies Act, 1956; 

And 

ln the matter of NUT Limited (PclitJoncrffransferor Company), a Company incorporated under 
the Companies· Ac�, 1956 having its registered office at C- 115, Okhla Industrial Arca, Phase - 

·I, New Delhi..:: q0-020; · · 

And 

In the maner of the Schemeof Arrangement between NUT Limited (Transferor Company) and 
its Shareholders andthe Crcditors,.and_NIIT Technologies Limited and its Shareholders, both 
companies incoiporated under the Companies Act, 1956, having their registered offices at C - 
llS, Okhla lndus�iru Arca, Phase- I. New Delhi -110 020. · 

l 
I 
l. 
l 
i 
\ 
\ 
... 
� . 
� ' 

' � . 

�­ , 
• 
' 
• 

:• 

NUT Limited · 
· a Company incorporated under the 
-Compaaies Act, 1956 
·having its Registered office at . 
C·l 25� Okhla lndustrial Arca, Phase-I 
New Delhi - 110020 · 

) 
. ) 
) 

.:.. ) ... PETITIONER/TRANSFE�OR 
. ') COMPANY 

) 
) 

. , 

' : 
. ·'-· 

SCHEDULE \\ 

t. · Part I: Short Description of the freehold property of the Transferor Comp:my: • ,. 
Sl No. Particulars of Free holtl vropcrty 

I. BUILDING 
Rajdoot, Vcrsova 
M�mbai 
Flat no 103, 1" Floor> � · 

·' ,-·� Rajdoot (Wh,gs t:,. & 13}, situated at StiU Plot no 2 of Plot E, and 
_presently bearing C.T.S �o. 121013 B acfn,c:isuring 2465:S sq. mls. 
OffVnri Road, Versova. Andhcri West, Mumbai 400 058 . 

"-------�lll'w.... .. . ?ries- 
-...,,-,n;. Parity by C.T.S. No. 1210/JA and partly by C.T.S.·No. 

121s· · 
So�th : by C.T.S, 121 S 
East: Partly by C.T.S. No. 121 S, Partly by C.T.S .. No.-1209 and 
part!y by C.T.S No. 1210/3,\ 
West: by C.T.S. No. l219/ 3A 

Total Area 

Fial measuring an Area 
of 974 sq. feel 
(carpel area) 

....... - .. ..... . .... _ . .....__ ·- . 

' ; . f 

' t 



·Sl No. . Partieulars or Free hold property , Toh\ Area 

,1. BUILDING 

Arc:i �95 sq.feet. 

Flill mcasurlng il.n Area 
of 7 \ S sq. feel. 
(carpet area) 

Fial no 205, 2"" floor. . 
Rnjdool (Wings A & 13), situated at Sub Plot no 2 of Plot(:., and 
prcscn.lly bearing C.T.S No. l 210/38 admeasuring 2465.5 sq. mts. 
Off Vari Road, Vcrsova, Andherl West, Mumbai 400 058 
Ooundaries- 
North : Partly by C.T.S. No. 1210/3A and pnrtly by C.T.S. No. 

1215 
South: by C.T.S. 1210/3A 
E.nsl : Partly by c:r.S. No. 1215, Partly by C.T.S .. No.1209 and 
partly by C.T.S No. l 210/3A . 
West : by C.T.S. No, 1,210/3/\ 

I 

Takshila O\lilding \ 
Mumbai I 

Flnl no 31, A Wing, 3'd Floor, Takshita Building no 24, Co­ 
o�rt11l.v� Housing Society Ltd. situated .1t plot no S3,54,SS and S6· 
(parf) of Mul!!,11.'op Vi.Uaso M�hakali �!'ves Road, Andheri East, · 
Mumbni.400 093 · .. ·· · 

. Rnjdool, Vcrsova 
Mumbai 

3. 

2. 

4. Charmwood, Surajkund 
Flat no 12, J"* Floor, 131oek �S. 
Charmwood Village, Sur;1jk,1illl Road, Faridabad, Haryana 

Area 950 sq.f�c.� 

.· 
5. Gurgnon, HUO,\ 

Plot no SS, Sector 32. GurgacuEchelon lustitutiona] A�,. 
Gurgaon, Haryana 
(yet to be capitalized} 

Ln.nd measuring an Ar� 
of 405.0 sq.mtrs. 

. 2. Part 11: Sh�rt Description Qf the leasehold property of the Transferor Co"mpany: · 
. � 

None 
. . 

3. .Pnrt Ill:. Short Description of all stocks, shares, debentures and other charges In 
�clion of the Transferor Company. 

A: Investments. of the Transfcro.r Company- to· be transferred lo NUT Technologies Limited 

(Transferee Company) 

Sl Particulars cf Invcstmcuts 
No. 

Nos. of Shares Amount (in Rs.): 

I. Equ,ity Shares of I .00 Singapore $· each 

fully p�id·up in .: NllT Asi:\ Pacific Pte, 

Lim lied, Si ngapore 

2,989,)75 77,518,750,. 

2 · Equity Shares of 50,000 Yen each fullr 
paid-up in Nll1_ Japan K.K., Japa� 

. . . 
Equity. �hares of._S.0,700 Yen each fully 

2092 

6000 

�3.178,916\ 

90,168,&78; 
. ; 



�-- . 
s 13quily Shares of I .00 UK Pound each 3,274.427 204,426,821 

fully paid-up in NIIT Europe Limited, 

UK 
6 Equity Shares of Rs. 10/- each fully- 890,000 8,900,000 

paid in NUT GIS Limited 

7 Equity shares 4:>f Rs. 10/· each fully S,499,990 54,999,900 

-paid-up in NllT Smal1Scrve Limited. 

8. Equity Shares of Euro If. each fully 87,934 I 42,225,032 

paid-up in AD Solutions AG, Germany 

9 •Equity Shares of NHT (USA) lnc., I I0,4751698 

USA. 

• NllT Limited (the Transf cror Company) as on 3 l.03.2003 held I 1,000,000 equity shares of USS 1 each . . 
aggregMing to USS 11,000,000, 'equivalent lo Rs 508,89 J _407/- in NllT USA Inc, tJSA. Pursuant to the 

Scheme and as detailed in P.nrt V of the Scheme: the Transferor ComP.:my's investment shall be split into· 
.investment in NllT USA Inc, USA (residual company) and NllT Technologies Inc, USA (new 
CotT1p3.ny),'ror an amount of Rs. 398.4°15,709/- and Rs. 110,475,6981·, respectively. Pursuant to Scheme, 
the. Transferor Compai:iy's i_nvcstmcnt in NHT Technologies lne, (deemed to be part of GSB 

·undertaking) shall be transferred lo the Transferee Company at stated value, 'Ole exact numbers or 
equity Shares and foce vali1c of each equity shares representing the investment in NtlT Technologies 
lnc., USA shall be determined on completion of spin off process of NUT (USA) Inc, USA as specified 
in the Scheme. 

B. All authorizations, consents, approvals, licenses. registrations including, but not limited to, the 
following;. 

St. Description Issued by Approval/ Reglstration/ 
License No. 

l STP Unit- .3912 D::\imcrglrntta 
Ronti, Bang::\lorc·SGO 029 

(a) Software Technology The Director, Software EIG/NllT/GENfl 8818 
Parks of India's Registration Technology Parks of India, dated March 9. 2001 
for 100% EOU under STP Bangalore 
Scheme. 

(b) Custom Bonding License The Deputy Commissioner 45/2001 (CUSTOMS) 
of Customs, Bangalore · DatedMarch 16, 2001 

2 STP Unit- EM 4/1, ssu Lake 
City, Scctor-V, Kolkata 

·. 

(a) Software . Technology 
i"\r'l["�.kim-� N· . of lndia's Rcsistrntion 

17 · · for 100% EOU under STP 

��;�;· 
(b) Custom Bonding License llte Commissioner 

Customs, Kolkata 
of 18/04/(100% · EOU/STP) 

dated February 20, 2004 · 

TI,e Director. Software STPK:DIR:382:2003- 
Technology Parks of India, 04:1035 dated February s·, 
Kolkata 200A 



J 3.1 STP Molin Unit- 6-Il : 

Prcto�;a 
Kolkata 

Slrcct, 

3.2 Extended ·STP Unit: 
(i) 6 Royd Street, Kolknfa 
(ii) EM 4/1, Snit Lake City, 

Scctor-v, Kolkntn 

(a) Software- Technology 
Parks of India's Registration 
for I 00% EOU under STP 
Scheme. 

The . Director, Soflwarc 
Technology Parks of India, 
Kolkatn 

STP:EIC:95:96-97: 191 
dated Novem�er O I, 1996 
and [for extension] 
STPK:DfR:95:2002- 
03/175 DATED June 06, 

. 2002 
And 

·STPK:DIR:95:2003· 
04: I 048 D<lted Feb. J 0, 2004 

The Commissioner (b) Cus�om Bonding License Customs, Kolkata 

4 STP Unit- Adltlya Tcxtllc.s 
· Compund, · Corduroy 
Building, . Sn fed Pool, 
Andhc.ri K�rla Road, 
Andheri Enst, Mumbai 

of SS dated January 31, 2002 
· and · 141 dated. March 2, 
2001 and extended area 
endorsed on ,une.28, 2002 
and Feb 20, 2004 on the 
same License 

Scheme, 

(a) Software Technology The Director, Software �TP/P/VIJ . {A) Parks of India's Registration Technology Parks of India, (i�il)/97/2039 dated for 100% EOU under STP Mumbai Dcccmbcr_Ol,.l997 

(b) Custom Bonding License The Commissioner 
Customs, Mumbai of S/15-29/98·99B 

May 13, 1998 
da(.;:d 

S 5.1 STP Main Unlt:-A-44, 
Mohan . Co·opcraUvc 
ln<)ustria) · Es!ntc1 

Mathura Road, New 
Delhi 

5.2 Extcn·dccl STP Unit: A· 
43, Mohan Co.·opcr:Hivc 
Industrial Esfatc; 
Mathura Road, New 
Delhi 

(a) Sofiwar� Technology .A..- w�8 11,• ..... n Parks of India's -Registration C foLJ0.0% EOU under STP .. �c!;·.flMlfjl ... e. 

The Director. Software 
Technology Parks .of Indin, 
Neida 

PCMGIPSEJ05/025/STPI 
N-13243 dated October 
30, 20.00 
and [for extension] 
STPINIEX,P�UNlT/ 
I 09267/IOl 72003/1883/ 
19742 dated October f 7, I- ................ 



. (i 

(b) Custom l311ndi11g License ·11,c Ct11nmissim1cr 
Customs. Delhi 

Ci. I STP·M:tin lf.uil- 8 ll:tl:iji 
Esta le, �11tl:1r�hn11 
Munjnl M:,rg, l(:tlltnji; 
New Delhi · · 

<,.2 E�h:1ulcd STI' \111i1: 
{i) t>-t 90 Ollhln tiha�c i, 

New J>clhi 
(ii) C-125 Ollhln l'h:t�c l, 

New Delhi 

·-----·-- 
or .:l02/2t100 dated N11Yt:111bcr 

20: 2noo and extended 
arcn endorsed on Nov. IO. 
2003 111t tlre same License 

'· 

r- ...;.._ _ 

{a} Soflwnrc Technology The Director. Sonwarc 
. Parks of ln<lia's llci.tislrn!ion Tcchnolog.y Pnrks of India, for '100% EOU under ·s-rii Noida 
Schehre. 

15 OJ)/ 91�SDA dated 
November 6. 200 I . 
Ami [Ior CXICllS!O'tlj 
l'CMC.i/PSE/06/U471STl1N 
i,fl 72 tfolcd Dec. 20. 1999 
And 
PCMCill'SE/06/047/STJ�N 
IC,I) 18 dated Fch I a:2ooi 

•. 

(b).C.ustom 136mliu� License 1111.: C\1m111issit111l!r 
C11.c:tom�. Dcliii or I Oil \JIJ2 ·thilc<l .Octobcr 29 •. 

1992 nm.I c:·it�nsiim is 
cndu �"'ti till /\ Jlril O 2: 
2002 
A,,tl { for extension] 
l/2000 dated Jan 05, 2000 

Nott: In relation lu STft t luit� ;i� !;["K:ci!iL'\I in !-ll. Nos. 4. 5. (i .1i1d their n.·spcclivc c�1l'llsions (ii' 
nny), the . .ipprt1,;;1l� rcli:m·tl ahm·l'. which arc in Ilic 11:1111c ul' NIIT l.i111i1c1f (Tr.111sli:rnr 
Cnmp:my). pc1fait; h� carryihg 011 op1:ra1i1111s jointly hy b11lli CiSI\ llmlc'rlaking anti Gl.ll Umlcr1ald11l!, 

J1ur.�11m11. 
tu lhc Si:h1.'mt: :1i1ll al: 11111n: :-.pn·ilk.illy 111c111i11111.:d in _dausc .l.'J llu:rl·ot: for- th:11 

part of the ST11 

1111i1s r1111sti!uli11g < iSH ll111k-r1aki11g. n:la_linl!.111 SI. N11s. 4.5 :111d (, :md 
their rc.<;1)Ccli\'c L':-.knsi1111 (if :my). l1·L·sl1 licc11sL·sl :ippmv:il.-: in tile 11;1111c of NIIT 
Tccl1111.1lugics Limited ( llu: Tr:msli:r"·c ( '111i1pa11y) he i:-.'-1h:lll gr:mtc1V ·m1l{li lied/ cmlnrxctl 
hy. lhc cu11cc�11c1i :111tl111ritics fr11111 lhc l\pp;,_inh:tl I >ale ( i .. e .. tqrril I. :?OO.l). . 

"._... ...... , ..... � 

tat.od. tbie. tho 18th del ot =� 2)04 end 
r/w o�x- dci:t&a 23';5.2)04 and 31�5".ax,4. 

. J 

: ,r 

. . .. . , ... - .... ·---· .... ---·----"'"··-·-- ·- .... --- .... 
. ····--·· .... ••• ·---w.,_,.,_..,__·•••·- • 
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1N TIIE HIGH COURT OF DELHI AT NEW DELHI 

·(ORIGIN� COMPANY JURISDICTION) 

jl 
··� __ _...,_ __ ;..-..--.�. I 

(D :1: 
I . 
',. 

'l ,,: 
:{ 
� 

. IN THE MA TIER .OF CO�OSITE SCHEME OF ARRANGEMENT 
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 & Tiffi C 

O'MPANIES ACT, 2013 ( TQ THE EXTENT APPLICABLE) 

COMPAfN PETITION NO. 82 OF 2015. 
CONNECTED wrm 
COMPANY APPLICATION (M) NO. 166 OF 2014 

IN Tiffi. MA TTER .. OF. : 

NIIT Limited, 
· ·8, Balaji Estates, First Floor. 

Gum Ravi Das Marg. Kalkaji, 
New Delhi ..... Petitioner/ Amalgamated .Transfcror, Company 

Evolv Services Limited, 
8, Balaji Estate, First floor, 
Guru Ravi Das Marg. Knlkaji, 
New Delhi, . ... Peti�ioncr I Amalgamating Company 1 

Scantech Evalution Services Limited, 
8, Balaji Estate, 'Fust floor, 

-, Guru Ravi Das Marg, Kalkaji, 
New Delhi. . ... Petitioner I Amalgamating Company. 2. 

NilT Online-Lecmlng Limited, 
8, Balaji 'Estate, First floor, 
Guru Ravi Das Marg, i<.alkaji, . 

. New Oelhi. .... Petitioner I Amalgamating Co�pany 3 · 
�Md. to � truo Co� 

.,\-;;;:::.� . 
l!lto#"''"f!' .,... c\.C-) g:ri�' ., 

t,·· .:· , ..•.• ,,1 • S..,:\\Qa lO. ; 
l'l�·T\(I(;,..,., �........ A,tt;lt.. .: 

•-A•-...,•�"'� I 
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··-·-· ... ..J__--··-------:-·------ 

Hole=in-the-Wall Education, 
8, Balaji Estate, First floor, 
Guru Ravi Das Marg, Kalkaji, 

· New Delhi. .... Petitioner I Transferee Company 

. BEFORE HON'BLE MR. JUSTICE SUDERSHAN KUMAR MI$JlA.. 
ORDER RESERVED ON 15n1 APRIL, 2015. 
ORDER PRONOUNCED ON osm MAY, 2015 • 

. ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956. 

The above joint petition came up for hearingon 15.04.2015 and pronounced on 
. . . 

08.05.2015 for sanction of the Composite Scheme of Arrangement proposedto 

be made amongst NIIT Limited ( hereinafter referred to as "Amalgamated 

Company "); Evolv. Services Limited (hereinafter ref erred to as " Amal.sam.aOng 

Company No. l"); Scantech Evaluaticn Services �imitcd ( hereinafter r�f�ed. 

to as the " Amalgan:iating Company No.2" ); NUT Online. Leaining-.:qrnHe<l: 

( hereinafter referred to as the "Amalgamating Company No, 3) and -Hole-iu- 

the-Walt Education Limited (hereinafter referred to as the transferee cmtltiiUlY). . � . . 

The Court examined the petition; theorder d�ted i9.12.2014, passed if!.·CA(M) .. · .. 
166 nOt4 filed by the Petitioner Companies, whereby the req\lij�m¢9.t .Qf . . -.\, 

convening and holding the meeting of the Equity Sh�eholdtni: ;9( the 

�algamating Companies nos. 1,2 & 3 �d Equity Shareholders and preference 

Shareholders of the Transferee Company and Unsecured Creditors · of the 

Amalgamating Company no. 1 and the Transferee Company were �Js.pepspd 

·\ 



·-·---- --·-·-·-- ·---·----- -- 1 _ . _ ., • f_ ]=". 
I 
I . 

with ( there being no Preference Shareholders in the Amalgamated I Transferor 

Company and Amalgamating Companies nos. 1,2 & 3 ; No Secured Creditors in 

Amalgamating Companies �os. 1,2 &3 and in Transferee Company and No 

Unsecured Creditors in the Amalgamating Companies nos. 2 & 3 ). The Court 

(j) 

I ·, 

'also dispensed with the requirement of the Transferee Company from following 

the procedure prcscri?ed underSection 101(2) of the Companies Act, 19�6 with 

regard to reduction of the Share Capital. Further, separate meetin� of the 

Equity Shareholders, Secured. Creditors and Unsecured Creditors of the 
. . 

. . . . ·. . 
Amalgamated /Transfcror Company were convened for the purpose of 

considering and if thought fit approving with or without modification. the . , . . ; \. ' 

Scheme of Arrangement annexed to the affidavit dated 03.12.2Ql4 of Mr. 

Rajesh Arora, Constituted and Authorised Signatory of o.ll the pe.µtion� 

Companies ;pursuant to the· publications in the Newspapers "The -Indien 

Express" (English) and "Jansatta" ('Hindi) both dated 05.01.2015. The Reports 

of Chairpersons of the said meetings of Equity Shareholders, Secured Creditors 
. . 

& Unsecured Creditors of Amalgametcd I Transferor Company have been filed: 

and the notices. of the final hearing pf the petition have been published.in tl)� 

Newspapers "The Indian. Express" {, Eng�ish ') and "Jansatta" (Hin4i) both 

dated 14. 03.2015. 

\ 



-----·-�------ ... --- --· ---·. ···-·. -·-·-·----'"'-•· � 

The court also examined the affidavit dated 10.04.2015 of the Regional 

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

proposed Composite Scheme of Arrangement. 

v , 

... 

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

Knmaljeet Singh, Advocates for the Petitioners ; Mr. Aparna lv,Iudiam, Asstt, 
. . . 

Registrar of Companies for. Regional Diiector·and Mr. R.njiv Bohl, Advocate for 

the Official Liquidator and in view of the approval of the Composite Scheme of 

Arrangement without nny modification by the Shnreholdeis &: Creditor$ of the 

Petitioner Companies and in view of the report dated 27:03.2015 of the Official 

Liquidator stating therein that the affairs of the Petitioner , · Amalgamating 

Companies do not .appear to have been conducted in a manner prejudicial to� the 

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

investigation proceedings pending in relation to the Petitioner Companies under 

Section 235 to 251 to the Companies Act, 1956. 

nns COURT DOTH HEREBY SANCTION nm COMPOSITE SCHEME 

OF .ARRANGEMENT under sections 391' and 394 as· set forth in Sc}i�ule-I 

annexed hereto and doth hereby declare the same to be bindin'g Ori ··�u. ihe 

Shareholders and Creditors of all the Petitioner Companies and all concerned 

and doth approve the said Composite Scheme of Arrangement witlt eff� from 

the appointed date i,e. Ol/04!2014. 

i 

i 
,. . 

I 

i 
I 
I 
1: 
! � 
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11. 
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i. 
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l 
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Tiffi COURT DOTI! FURTHER ORDER! 

1. That in terms of the Scheme, all property, rights and powers on the 

Amalgamation of the Petitioner/ Amalgamating Companies Nos. 1,2 & 3 

with the PetitionerZ, Amalgamated Company including as .specified.be 

transferred without further act or deco to the Petitioner/ Amalgam�ted · 

Company and accordingly the same shall pursuant to Section 394(2fQf . . . . . 

the Companies Act, 1956 be transferred to and vest in the Petiti?ner/ 

Amelgemeted Com�nny for all the. estate and interest on the 

amalgamation of the Petitioner/ Arn11lgamating Companies Nos. t',2 & 3 
. . 

with .the Petitioner/Amalgamated Company therein but subject 

nevertheless to all charges n�w affecting the same; and 

2. That in terms of the Scheme, all the liabilities and duties of the Pc�nic;in�r/ 

Amalgamating Companies Nos. 1,2 & 3 be transferred without furth� act 

· or deed to the Petitioner/ Amalgamated Company and accordiJ:i�ly_._th� 

same shall pursuant to Section 394(2) of the Companies Act, 19�6 be 

transferred to and become the liabilities ofthe Petitioner/ Amait���. 

Company; and 

. ' 

\ 
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3. That all the proceedings now pending by or against the Petitioner/ 

Amalgamating Companies Nos. 1,2 & 3 be continued by or against the 

Petitioner I Amalgamated Company; and 

4. So for as the Share l}xchange ratio is concerned, the Scheme provides as 

under: 

"Upon amalgamation of the amalgamating companies nol to 3 into 

the. amalgamated company , no ccnsideration shall be payable by . .,· 

the amalgamated company and no. shares sh�l be allotted by the 

amalgamated e:omp.any as the amalgemating companies J?-0:} 'to 3 

. are wholly owned.subsidiaries of the amalgamated company.>'. 

"A lump sum consideration o{ Rs: 1,08,06,40,649/- shall be 

payable by the transfc�� company to the amalgamat�d company 

for the transfer and vesting of the School Business Undertaking," 

5. That in terms of the Scheme, upon the Scheme becoming effective and 

with effect from the appointed Date, the "School Business Undertaking" 

· including all assets, . liabilities, contracts, licences, permissions and · 

approvals etc. pertaining to the "School Business Undertaking" of the 

Amalgamated I Transferor Company shall stand transferred to and vested 

in the Transferee Company; and 

.- . 

\· �!�� ,6 .... Tt1at- Cftet'O 
·.� 
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6. . That the Petitioner Companies do within _30 days after the date of receipt 

of this order shall cause a certified copy of this order �o be delivered to . 

U1e Registrar. -of Companies for registration; and upon the Scheme 

becoming effective, the amalgamating companies nos. 1,2 &3 shallstand 

dissolved without undergoing the process of winding �p; and the-�School 

Business Undertaking" of the �lgamatcd I Transferor Company ·spall 

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

7. 
' . 

It is clarified that this order win not be construed as an order granting . . 
. . 

exemption from payment of stamp duty, taxes Qr any other charges, if 

payable in accordance with Jaw; or permission/ccmpliance with any other 

requirement which may be specifically required under any law; and 

! 
l 

i 
·I 

! 
I 

' 

&. That any person interested shall be at liberty to apply to the-Courtin .. the 

above matter for nny direction that may be necessary. 

, . .,... 

\ 
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COMPOSITE SOlEME OF ARRANGEMENT 

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 

BETWEEN 

NUT LIMITED : AMALGAM.A TE.I> 
COMPANY�SFF.ROR 
COMPANY 

EVOLV SERVICES LlMITED: AMALGAM.A TING COM!' ANY l 

,.,-··. AND 

SCANTECU EV ALUA TION.SEnVICF.S LlMITED: AMALGAMATING CO'P,fi' ,\?':N ';t 

A.ND 

.NIITO·��GLi?dJ'l:ED: AMALGAMA.�GCOMl'ANY."�·. 

AND 

uoiz-rs-nre-w AU. EDUCATION LlMlTED: 'IRANSFERF:E COMP ANY 

AND 

'lllElR mPECllVE SUAAEIIOLDE.RS 

AND 

TDEm RESP�CTIVE CRE.DrroRS 

'/ 

-, . ; 
'i ., 
:• 
11 ., 

\ . 
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. . 
To Ct!1J'Y on _tlse "'"1nt# cf��--� zppply of cul-I� ltt/onnil�DJf.: · 
Tc�oloi, Sol!!tf.�, tndi#.t,ig � 19(�PM. lndlllfln,f 1)-!1� lr,�grt1if�;j :: 
o/M>� com�. pir{p!wab, �<DIP.�iiltiQi,.annpo,jeljt,;�- (' · 
caWint- �;iipj,Iy eqJi�nip,l, qpjy��. irt'tfrr.t�t� ,n9�i?l:(t)f;' 
d�. conven.t/9Ml "-� i,,Q(jt/.� '\ffriiu,, wu.fl�� , ar.d �p!l�l . 
comiumlcodo� �lpmait an/ 14 Ull4'!1-� (!Ii 01111:r nl1ite4 a,¢.plu. · 

.. 
To nm.CUI#� bllrt4Ufor �a zt:n'lta an4 lit pat#pilt,r io dcvekp1•• 

Jtilp. progr� ��f�flW.� tin4 auo #o'(lcq¢n tmfI.'ogatfJ ; 
for CO"'i"'k:tl, tJidr ;tJXlfr, ��-� "1,ftll/low,r.. . . . 

To .prilll, puhf,l,li. dimfhute. Lmm q:port. w1. hll)! or otlsawue deaf. tn'. 
ritearcli ,� •. newild�en. boob, pai,ipA14t Oll4 otJia: rt.1oit.d·�ica!fo11;J 
rtlatlng lo co�pllili:J and e(cdri>nlc: ,... imaoL . . 

To.· "1ITY cm t1ic .bMnnal of rqufqf{!g managemai.t '-� hh staff ai,J. . 
inmtagoninl � slill �DfflPII. �g OM.P�, t�f�·· 

. � cf '44r,.· d�c � �t mid·ta�W. :4"' �-��-.-·. 
COMlUancy�(llhapt"OfuzfoMlzmka({Jl.f'Of�IUJlaml�M.hD'e, .. 

3) 

2). 

• 1) 

(iii) no main obJcas or� �gi.Dwcd Company is per 111:� of ass���op·,. 
uo as (ollo�: · ·. : .. · · 

.·.;;: 

NDT �t.cd (bc:re� refeiw! lO u tb4·� oc "Am•l�ted Company" ot 
-rnmreror Comjut.') laving· CIN t74&99DL1?81PLC01�8�, wu . Initially 
� u a privato:.;ompazJY'1n�th��mpuit�Aet.19S6 pn�z. 198�. 
and .wu changed lo JIUb!loJiail� CO�TJY�tle fic;h ecr1ifita10.of �n dlt� ·. 
Novcmbu 16; 1990 Usu�· by tlio lte.&is�· ot ��a;N,tioc.al Capital Tcaito,:y tif 
Dclb1 and � Tho 'Amalg,.r,,ulcd ·�y hu iii re� o(li� a.t 8,- Dalaj� · 
Emtc. First Flooc', Ouni'�.J>as Mug. l'Jloj!i�c\v Ddh.l. . . 

'(iI) Tho dwcs ofdlo Amal�ted Company�. at �t, Usted ol) \ho S� Exchangu;: 

(i) 

U lutroductl�u 

1. t.1 NilT LThlll'El) 

1. _ INTRODUCTION, D�mONS AND INTERP�ATIO!'f 

.. . 
4• •• . . . 

' . ... :.,.,·· 

\ .. ,· .. 



•, 

To maWaln d paJabanl of candl,J.atf:;I wtui r},tlr qu4llftca.ti9� � ptno�t 
dda1� dltd c{rliu.m� of wii.lil:#r req;,irC171'11t1. · 

To (U'f(f!lg(/or lmparlktg (4fµcatf".l!.·�d/� lr!J/nlng to.�ii'l�F-lry wo�N>i!? 
/IJ.(;U)rle:t, -.i/1ls or other Otr'111a4flprir 1/J'mt)' part of J,uf(q In ,ucJ,-llM cr.1pie, .. 

To ll7lda1ake. promo/� tiM coordltr.atc � suzrch and pkl(t111t1'.l·�f� 
Olt beJiaTf of mpfoym a1l4. candidpla 'Ki/Jc a YicW to placlrtg ·appro�/e 
cand�a to approprfatcjoP>s. · 

]) 

1) 

. i 

EVOLV SJ;llVICES lJMlTED 

(i) CQ\lego . Studaits, Gndw.\CS apd Woctirig }.'ror��: ���C$ 

prof�ioo.1 life tk.llls lo cxill* JIQdents, �le.$ f.l\d WQ�g 
�fe.l$10!Ul, m India. Oiina aiif� tzJlCJBing �� ·Jt abo-offc:rt 
trdli.lag for rr, \i.�8 and f�.ari9lfl cavi=, Kl!O and b\u!lld.S P!� 
r:o.ana�t i.l! additi� lo iri>,iµg�l cdul:1lion.. · • 

(li) :Non-Col_lege golrit.sllldenti; o(.Tw.-.tninii,.g·p«;� (or.°:�� l'!Q!l��lf��e:" 
rtodcuts � Ir.dla., -.erou nine ���- aieai in \hj! jqyi� ,�rs �l•.iclijl.r: . 
Ir/lT2S, me.it. &.. �- �Qii &. tninlog servjcq.; DFSt. ��­ 
hospilllity, beuthcmi. tclC(X)Jl1 � !ho informal-� 

{e) S<boo\s: lea.ding pbya ill tho 1-thool �OQ se�t _In Jndi� AJ a s�°'-c 
· provider to Khools, it ·is !o(uscd �:µpprovµig tho 01fC1CUVCttess of schQot . 
� �d tadcmio J)Qiortnallec �t�coti: · · · · · · 

. 
(b) bidividuw: provides voe&lional and .profeuiO!UI iiilb training !0-y�g adults 

wod�wide, a.rid is tbc 11cknowlcd� �� leader in India. 

(a) Corpo�tions: provjdc:s end-to-ead t�inirik services end comprehensh-e le"1Tlint . 
; . solutions for �ies . 

To c=Ty on tJr� busintu of pro�idlng :olutioru �d :trVi�t-1 re[atc.J 10 W'�b­ 
u,::Jir"'1ogiQ, .t}1e JJtlaTJCJ and r:-Cclruntra. ltlcludltlg but 1JOt limUtd ta 1,o.rtlng 
Cflld.appll�on :avk�. 

Tho Anw&&W,� �y b c;ngagcd In prQviding education and training scrnca and. 
l=ning \olutiom to tbe following: 

S) 

l . 
�rr � L&ni\Qd �-rtf�-�:u"'EVOLV- oc: "Am�IC':fD!lillC 

, Compjlll)' l'!)·hsving ON U749l�DL199�780$6: is a ��Ji�ogi�alp'd:is 
pcmto -�:company .. llllda·t!io Ccialp�� ly;t.1956 oa.:AP.iJ.l�.�1�6 �d� 
c:hansc;d to a "p.Ublio limi� company � �.cqtjficatc of lnCOfpOn�� �i!c:d' Apn1;1� 
zoog wued by �-Dep,ity Rcgbtn.r of�� Nitlaul Capibl.��� of.P.c;lhi 
and �.Amal�g Company 1 h&,.N n� offit:Q at l. :SiJaj_i E.st,�-� 
F}Q«, Ollro �vi D.s � lCJ.lbj� New Jxihl, . ; . 

(ii) · 1hemAbiobjQCU0£�Amllgm11tin1<Ampaey 1 as.�iu�orDl!Oclit{l)D 
ani u follO'WJ! . . . 

(i) 

(iv) 

·: ,\;, 

For NllT LIMITED ! · · 
r:\ � ! roiNJll' om.n« �ma� 

��� ! -c: -�.-'\.- � • �toQ'M,l;u t7 • I . . . . . �- . 
. I 

I 

. ' 



... --�· - .. --- -'-- � �. -----·--· - 

\ 

To carry ;14 �llallc>t ef bio-data ofdmd{da1e,folJ<n,ied by°s1iort /LstlniCl!Jii.lJ · · 
requlrtd. lnlavlnvz Mil pusonal mutll,gs. · · ·:·' 

"ro.qd 01 �"or.orC{)'IIUlkJllt to urtp/tzyq3 and candidatu tn a{J �atfe#-.ef)� · � .. .!_\ 
p� . . . . .': . ·:.=.:¥ 

9): 
\·.,, 4Ct ar a lln.k between lihly, "11lployen Ir,. fon:i,;n co� a1ld �(latµ··. ·· ·· 
JNn\a,i f'CS()I/IUS In IiulJa. 

.IO) To � o� �
 
po� 413� and "1Te? �cltiig �-'ii.-.(:.:). 

fDT(l11rctari "!fa!doutffl'Qlzw tl11dwca};ne.i, cfJ001u1:fi:ts-� ·? ": (··--: -�� 
'Ibe�--�-,i� .. �-Ji.�>' ��cd m�� or���:· , � ·t:i 

·to��� tr, thc-11tt111 o!p-ofcisioo.t· U.fbkilb &ii.fudi�g· ���,· ·. · : 
�� ��-� akllis;. . =c:cl �-1.i)d �:-· .'. 

:. sl:illSetc.,.�"��tbc:«ot . � .· . . . .· .. ·. ·: .. ; .:; 
.. � . 

-. �. 

·· .. 

.. ·.: 
To lcld or make ava1/Qblt IJic suvkq .of such twinlda;nt and aputs W�() wi11 
be traJMd by lk CQm� D11dlor �m le n.icJi olha fti.ctoritJt utabl��ni!/. . 
mllls w«bh(?p,, who au or will be Ill need_ of scni� 011 n1cJs tur.u and · 
ccndutoni cu Int UJmJ"flf)' may 1h/11kf.t tmd propa. 

. To ,nainl4l,a clo.,e l{auon wld, � emp/Dyaz in !lldla and �.llfl�iA q. 
�nr io tBcuuz!rlbtg and iu,�tng tlich- hwnt:111 resource �Fcm'-li�'an& 
·'lf'41ifk,:tk,,u riwledfor lli"ostjol>s. 

tWllor brtmcJs « hrtmclrq IUld /or �try or brdsatrlu and/or wntryt tTcfnu.i 
11\DJ' � fall WJp'e !or. tM p!,lT]JOJe of aJendbtg-didr �lt;al t11',d 1T1D11Czaial 

· uill lllld gulnlng PTG� �dg� -bi Ff{t:War Ill oranc.\a or �111tri.Q on 
SIICh tmu-aM corfl#1icia cu IM'Mitp.11•/hlllJ dea:rjit'f:frtl�.· 

./) 

-, 
(lii) 

. (i) 

l.1.3 

.. 
� .. .. 



··. :, 

·.�/((} 
.�o . . ... 

To prwt.de I,;/OTt11tmo11 T�o�gy IP.lff p/111:d 0111/ne sm,fce, tJ.rough tJ.� lf�.b 
B11.1d aitd 1nf�ft.¥41cd T��q. . . . . · 

J) 

T� urgagt lll'Jlse lnutna.s of Onltn, �Ing drroJ18ls the 1ue cf W'4 ·lt�.ei:l· 
Ttql!IO!otfa, IJIJp-na and olkr rlirrl�(<Wtol'?zfa. ._ . . . . . . ·.' . 

1). To c,:rny en thf! lntrlncu uf (,pport, r;xpor1 aNJ mark¢11i �j C01a1�,t. 
·. proQT111U, CIJ.11/CJU 11114 prrxmclf rtU.tfn$' to Infort!latloii Tec:hiiology C'.1!if .�1itr 

11llitdand ricnc.Ul¢an.u ��. · 

1) 

(J) 

The Amalpmatbi.J �� 2 ll ��: .aip� in tho .. �� of �h& 
iavcstment l.zilo tho� ind �tiet ofi'ts SJWP rompuleubcidy oocponld. 

NIITONLINE�Gw.mri> 

"r.•, ... 

. , 
NUT Online lA:mihlg ll\l1jtcd � refi,JTe,:I ti>.u •NOLL" .or':'�1tt,JtliJtor 
cci�P•Jlf.-�'1 ��:�·1!7.4&m>�PI,Cton�. is•:�--� 
�·�-.t:;omp�q.A� 19s�-�-��;o! �tioi?�� 2�--�, 
� bt.¥�.9!��-Nt.ti�;�t.iJ:Tffli� (if)'.>�Dit�l�· 
Amitgam1�g Com�y 3 b,1.J ns ,c� offiec at 3, l3t1Jjl Bswe, rirst·Floor, O;Du 
a.vi Du Marg. �Ji; New DeUu. · 

The row �bj� of \ho �pmatmg Comp�� as pq its memonndlll;ii or �µ_(!11 
ueufo�: · · ' ' · 

(2) To qcqvlre, hoJd. c;dutnJe. sell, U!'dtr write, sharu, stocJ:i, d(boitw:a r,Qd:s, 
. bondr, oblfgd(f9,u or :«llridu u.ru� 9r f!!anvzlud by CZII)' PU1011. G�e111. 
er Pllbltc Bo/1. Qld to «q11ln all)' cf IA,: .. pforesaid Ill any in=C7' ai:,1Lto 
rubsaibcd /or l1st :Sam, dlliu iQndirlpnpJly o.r ctliawlte. anit to tuaT011Jtt,.';J,e 
.nibscrlp�Ion tf,.q-eoj; anil to ciu�e <i:rt.d:q,/�� cl/ rights ai:sd.b.,wn, cor:/lir._,;I 
by or '1!dtfew'11:lo rhe ov.n�hlp. fh�eof l1f cqnntedcn wfth.rJir bunnus· of iht 
C.Omparry. . . . . ' . 

To �t m�n_()'.or.moista of.th< C?mm.-1,19.l Cml!!u!W�y.r� 111:�. 
.rtoc:b, .�F.lf! (o� "":'1 ,�w�, ·o/.. � bi 1/ie ·cc71Jf'ftt1) OJ 17:� be 
crpdiMI 411d_ fa hold. sell or odiawtse if eal wltli sud, l!r,,e;jtmt'Jlf! In C1'I}' n:i1111f.�. · 

(3) To cany 011 bwi= IJs e-ccmmuce, z�ft,wrre, multimedia an� inte.if.a" 
f�lgri!Jlg. 

The inc:.!denlal or µiciUuy obj� or ·lhe Awl�tlng Comp,ny 2 as pci' its 
l!lffllOrllndum of �iation 1.10 {11/a-a/Ia u follows: · 
(l) ··•··················· 

(]) To "!'datak.e Bl'tinW of providing sdvlca as proca,or:, con/radon, 
Jraµ]i°Is(u, lniporiCTJ 4114 exporters. dt'l'dopen of Aard-,,are & softwon 
ryztems. · · · ·. · · · 

(ii) 

(i) 

(iy) 

(iii) 

\ 

1.1.4 



....... - -- .... - ·--··-· . ··- ·-···-- .. ·-·--- -- -· - J _ 

... ,t. 

·.' 

To carry on IAe hsulnw of �llit and ntpp� o/ aul..fO:-'!"i Jnjonn¢c11- .: 
Technology Scli@ns, bcliullni � sol11tb>nr, · � .'1!leiraf.l9!J.·of. 
soft/Ne, compJtlet;t. pulphaals, 11ctwori:lng a,ul �ei:tl9n cony,o/ii,i�. · 
�1J11g. � npp1y �- opp�pnate fe;wres. ma.� #IJ4111t>11U0tf!f 
4¢u,, co� � ��nd. wJrc;�q� wfr.d�·· ·tvt4, ·t>pt(caf. · 
commU11lCllllol\t Ci'IY'mtllt attlto 11ttdtrtab Qll otliu rdat� .o'!Mtlu. · · . . . . . � . . . 
7:'�. � 011_ llu, blufncu :o/ ra,,,JUV!,: mwgQJIDJt 1qyfcq; ·st�Jf and . 

. manaf(ll'l,cnt rtaidtmmt.: ,k1U �mt,· ,ralnbcg 41Jd f.14�entr, tedinfe4(­ 
cuurl)uir of dt!.UJ, i:lcctn>11lc '4ta·�lrtg and. to istabl;,i�-� miMT. alf 
"°nn,ltancy and otbu�/ew1>nal 1'1"/ku of profe.uio11al t1n4.f�}Mtiir4 

... -. . ... � :· . . ', . ..... · .. � .. - �.-. 
To nus and ec:rinu:t tJia:t.aUf� �ompu_tP: 1� and !If �rfJW� to-d.C11�l'!f',,. 
design. p� COMl#·ft�ll:l'1.1.fPdlu and ,itip -�. g�e ag#l;;,f:for. 
�Ompllltn T�i�iz:i4-�� . . �.:.:: . :·: ::: . 

! . . . . : . . , " . .. . . : . . . . . .· .. \· 

To print. pvbU.rJi.. _dlstrlbut� llllpol'I. �. sell. bll)'. or '9��e deql}n · 
nsuridi npcrts, MUJ-=, �l,tterz, boob, pamplJI,:t, � otJitT rdaJd 
ptlbllc.ati.ons rel4tl,iz to c::om:puten. in/oimallon ·Ttdusol� � mictronkt C1i 
geneml. · · · ' 

To Q11:0ge i..·� bMst,s.a, of:Wd> � lntanif .l,as�-�O?'ast·tni4 . 
ptOt110tfo11. · · · •· 

To �gage tit Softwo:rc .D,cvdc,t>J1101t. p-oviding 1olU/lcnz and �� rdat� 1o: 
· We1>-T"1mologfc. lntuntt 4114 �au btduding Ao:ltng and '"'lica�II 
savfca. · 

. . . l 
t 
' e 
·.t 

7) 

6) 

SJ 

o 

llOU:.-IlFIIIFAVALL EDlJCAnOt.J Ln,QT!l) . . . . . . . ., 

I 
l 
l . . . 

1.1.6 

1.1.5 

-� 
" < 

8) 

' h a . 
! . 

9) 

·',_;: 

\ . . . \ .. . •. '; 
•, 

·.' 

.. �·� .. 

·. +:\ . 
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I 

J. 

:,.) ' .... 

. 1"::'} 
/\!)/ _)Hip .. . ..... - 

To bigogc 'lnt4 tu provide COM1/4mCY savlc= tr, Go)'.Q?IMQII, Sttnf ·. 
Gol'O"Mlt:111 wid privote ogcnda argagd tn rt.starch arul tfevdopm�f ·u, 
�mputer tducollon,' .software lcw�mpif. bittntd m':' e.commt1'Ce. · · 

To t:,(D'11011 lhe �.cf provldl,tg :of�� savlc.tf rdattd.'9."IJ:�. 
t�l<>tla, rh, lllknia arid NX1ffl111°"7 tncludbrg but �of llm,ltetl to ls�-- 
a11d applicaJfcm savi�a. · 

To aury on � bculr.a1 of�� a,,d :,ipply of�· ,iijcgrad(!n :,� 
SO�·� � �i4t:r palpnQflU. �ricftig ;a# �����/:;;:, �=��,.;��. �- .· �f ... :, .f ,., •. · .. � ��: 
�. wir,lbJe lDl4 o;;tbl. CCfflZml11katlMt equtpment ond to aaulat�ke.-a'{l 

· olJ,u'rdaitd o¢vttles. • 

Thc.Trwfc:.reo e«np� ls iawlvcd m � aD<l-dcv�i�t� �vid� Joe.·· 
in:proving �� � wS lite u;ills of chlJdrcn. It sets up �g �� · 
rec cbit&n ii\ rural ucas i:.d \lro&l1 al\llm. · · 

J) 

4) 

3) 

. . 
1) To UM>l-..e tn: tlic ruuzrdt alld .dr:vclopmml activitla. /or tlie piupMe of 

dlscow:rlrs& the atQII to wlslc.h pcQr chlldrat In rural ,md slum are4J f,r India 
can (a) a� grjd (1,) team from �ti:I a,"Jcula u.sbtg a �e b,ri}t 
'lntunu '&sk'; tJ,e mtJilNl levci ef IIIIUVQl/f011 required to 'assist cAII� to 
mast#: a curriculum - alJd Ilse atmf to which. lhb trituycitlon qIJJ;_bc fOJJKft:fr�· 

· baze4: ,lJie. attll! .Ip whfda lite '1111mict kiosk' concqt ls �ns�l� vfable. 
llsiu �b.U� tllt_projtd to b«otM MtafNlb[e tn the niedlW11 to long tum.· · . 

2) To· engage Into tlie bllrlnm of provldillg ed11caflo11, tr12usliii ond .slfH 
dtWfopmcnt ln � fltld. of cduca/{o{I lndudl:,� ltut not .ll111�ted,'to· !fOIIIP!'lq 
lsa�e, software;_ nctworl:lng. wc1i.uclsnology. an" e-commace.. · · 

Hole-in·the,.Wall Educ&t.ion Limited {hctti1Ul\cr rcfencd to el "IUWEL" or 
�tuI""". Conlpmy'") ia a c:cmpa!!)' IACOipcnte<! ctldct the Compthie:s Act.· 19�6 
,ide, �eato oC -� dated ,July 16. 2001 wle CIN 
U72200DL2Q01Pµ:1H-6*imcd-b,-1bc--Dcptrtrhghtm �� 
Capltal Tcmtoii of � and Haryana. lllWEL bu its ti:gutercd offi�o at S. Balaji 
E.stat� Fmt Floor, Ouru Ravi Pu Mug, K�tbjr, New Delhi. 

Tbo iiuin obj� "of Ibo Tnmfcra: Comp!ny a.s per its memorandum of 1$$Cclation a.re 
u!otlows: . 

(iii) 

(iv) 

(ii) 

(i) 

\ 

.. . 
. \.l,7 lbtloxw"c of tho Scht:IDe 

lpe Amalpmating Comp� l, J.Jmlgam,.tjug Cqmpmy 2. Amil�ting _Cotiipany 3 .�.o'. 
wholly o�_�ti��� Q{�.c �� �MY .U on'c,b.to, 1b��4.�(·Pifcct.��;�, 

. -oClho view 9at Iha tr,m(c:r by way or um1�.otdi:o wboUy oWDCJ·nibs!����·, . . ' . . . 
• I 



. ---·· - � ·--- -·--- ---------- 

into lho Nm!�cd Coinp&ny &hsl{ bo iii tbG int�t of all cionc.crocd muholdaa including 
shucholdeti. acditon. c:mploycei, mi gaienl � is it v."OUld provide; . 

1.1:1.1 �,Jvronlion: · . 
(i) S�amliDln& of Group St.ractu.rc: Tho ��ti:ilg Coinpuu� uo wholly owned 

(lX)Sidi.uies or Ille Amalgam1ted Company � the Anwgamucd- c.o� bolds 
equity· shim In lbo Amug;aimtlng �cs.· Tho. lll.Cfgcr of tho ��g 
C.Ompaiilca 'Willi tho kzw�tc,4 �·will �vo �fficleDCics BM c:o�ino 
similu �� into_·*. CQJPqnl9.�ty, �\ling in opcntioiul.�cs. 
simpllfil:atioo. 1.trcamlinbi.g and oprimmtklb 'of tlio $fOU? structure md . efficient 
admlnlst'Uloct. . . ' 

:, 
.! 

... 

·--:_\ 

I 
J . .J 

l. 
., 

. ,: 
' ... 

. 
\\ 

:�· . � . 

'l't' 
i 

··j·· ·. '• . 
. ,·· .. 
'·:,1< . •,. " •. . . 

i .. 
··i· ... , ·. . .;j, 

Aj,"•· . �·o:.C 

·., 
' 

Coiuolldatlori. otBu.slnu.a OpcnU(>IU: Tbo Amalgam&ted C.Ompany u the� intity 
will h&vo-11!, � s.harcholi;Sa'a_v,iuc �g from cozuolidatlOA·oC Ibo busi.=s 
opcntionl resulting in �e. or lealc, � allocatiori or capi� and optimWng 
ca$h flows. thui c:oatribuling to �o ovcn1l gi:o�pro:i'pc,cti or the comblned entity. 

fuduetloa Iii (Mis: �c:ilt "Qpo,1 �«,' \l)q .Amalg1pm1tcd C.O�pany would be able 
to optimi%z: lh6 -� �� !Of �-� )nd admlnl.s1ntive � The 
��tmJ -�·c:a �.liq. ab!� �-�_!ts c:x;sting � -�-'Wdl µ tl;c 
·�9ttho'�,.&mWCd Coq.aiy Uld"�:would rcduco tho eort oti:nllnt&fulng aa4 
uiing upu-t.a) rcaciori:cs. . . . . 

. . 
Addi.1!'.::':!lu ·"- School 'th..:-. llnN,,i,,'4.. •. 1. .. �: .... _ ... �· ,· ti Ind _......,,..,.... .. � -�� - _. . � c.'i.lk;-"':.. � �-··•fan4 .. �. I>cvdQP,l!S.d>o'� aaoss tho��- wou)4 � 
ac«is to��:��� wt.�"° routei; 'Ibe-�i of school: 
�-�. � ciltiJy �.p(9Vidc �iy.!« fotn:o,twsd � cae&billty 
throoJgJutialcdo/��p{t). . . • . 

It aball � ��� foctU m4 � dccidOCl proec:sa � achlevo �gie 
� ln-,lho icpiratc �· . . . . 

It wli. i;covido. grc:alct �� .azid ·��- ,<?11 lh�. open.ti� and tin;nci,t 
pc:� or each ��cs, -&S· 'WCl1 u �t'1>ility v.it!1 autoaom.y · for tho aclisx>l. �- . . . . 

l.l.'7.3 Reauction in PrefcrcQCOShatc Caplul {u dc&ed In a.uso I.:t16) of tho Tnnsfcrce Comp�y: . . 

.. 

\ 

�-. s . 
j 1.1.1.2 l'tP,113fg •ad )'a3ing or Scbbot Bv1tws Uodro•JdlJs C•• defined io ChVJO J,2,U) jn !be 

. Tpps[eroo Cosruziy: • . . . . . 

(i) 

r ': 
'-· (u) 

.�· 
t- 
0 - ... 

Qil) 

(iv} 

<u1 
� 

_;. 
(iii) 

� - . 

J 



1.1.9 The Sch� is divided into seven puts: 

· (I) ?art I seu-forth tho ln�i9t\. Definitions al1d ln�reution; 

.. 

, 

:·· 
' 
'v ' 

(b) .'Se.c;t1011 D -The tnJ1$ftt by way ofatnaJpmaUon of AmlJ�thig �:2 
• with Amalgamated Company; · · · 

(c) Sec:U.ou C-Tbo ti'amf'«llY.� 0Camalp.sm.li011 or �pD\,\lipg �'3 
with Amstpmat� Comp=iy; . . . . 

. . . . ·.· .. • 
Part IV .. � �th � tcCOWJli.o& U!4 �. � �. ilie �:il · 
St&�ts ot lhc Amalgamated Conlpally, �· to tbf ��on o! cbc 
Amalga.imtlng �cs m tb4Amalgnmtcd. Coaipany and in. tqmS ofthij Sch� 

. . . . . . . . . 

'.PartV dcah��oil.ofcapitalof.�'J)ms!���t9 �in 
tenm�f��;. . . .. ',• ,' • . . . :· .· . ·: � ' ... 

Part VI d;c:ais wilh tho .tncs� and vctti,.ng �f,1lio �1 �:· 1.J�&·.O.f . 
Tnm!avr Company to*¢ ia tbc..Tnmf��. in·�-� �.�':J!ll . 
to394 oftbo 19StiA.ct'cuuchothc:r m!cnt 'rovblons oftbo·20,TH�· '$i "11<:abte'' : · w . . � 1'.. . ... .···�-- �·, .. �:-··.· 

(vii) -rattvn deals with geoc:nl!RS��tcnns an.d�li� 

(iv) 

·(v) 

\ 

- - .. 

(Ill) .P� m deals.wilh tho ��lioa or.� �id��g Comp�cs iiilo Stl4 � �e 
• Ai:Dalpmatcd Company, 111 � with .t��.391 to 394 qf tho:19.56 Ar:t 9t �b 

other equlvokntpn,visiom oflho 10\3 Att. u appUc:abl� · · · 

· (a). �ectian A - The transfer by way of �pm,tion of &lw�ting Coa)pa,D.y: l 
with Amalpsmtcd Coaip&ny; · · 

Tbe cxis1ing Pre!cralCC Shue Capibl of !he Truwace Company is oot repz.cs=tcd. by !hi: 
available assets in tho financial stateiocds or the Touft:rto Company mi a rcdoctiOd of the 
.szm: shall f:acilita� tho �a-babwci. meet to n.y1tsetlt .. true 
md rur finaccial position. 

1. U The Sdicme is in tho i.otm;$t of the shardloldffl. c:Rditcn t.od qnpl� of the A.maJ�tcd 
Company. Ibo Amtlpmating Couipanies uid the Tramfette Co� !llld (helt stm,holden md 
would cmblc du: Amllpm1led Compuiy, Amalr;�llng' Companies �d. tho Tni;1$!aet 
Co� to adopt a foc:wed businw a� for \ho .��� of bctlefits to their 
rµpedivo,mkcholdcts. The Scheme shill not.in any nwmct be prejudlclal to lhc int�ts of 
co=e.d:Sbueholders, cmlilon od:llld icncnl public lt lute. . . 

• :: •• >- fu1 fart D Scts-for1h tbe ctpital &truduro o( tha �l�te.d CQqipally. �lga,mtiug 
Companiu �d Ibo Tnmfcrco Company; 

.o.t\lned to bf! Tt'\lil) eo,- . 
�t,o.ari� 

ba""'..,.. �u r1 "'' 0�11-.i "' H,u:• C->�"d"' s ... .:,iu .. � 
,\MU• ..... �94 IA-�� ., 

1:IM'ii641 i" -- . 

�· 



·-·------ �....--- . ·-· -.1.,..:_ 

1.2.2 "'lOlJ A.cf' means _lhc Compuales Act, 2013 alld iho ralca made thc:mmdcr, and includes any 
11.tcratu)Qs, modifialiom md amendments mado thcmo alldloc any re-enactment tbaeot; 

any and ·all its assets. 1Ybcthcr monbto or immo�ble. •tber present cc �turc, whctJ:\« 
bJ1tiblc or inbngibte. _teucbotd or !n.cbold, 111 rJ&hts, tillc, �ti. cov�. 
� llabnities �udini continuing rights. titlo a.ud lnt"csta ui �on-�1,!i-�o 
bnd and the bu{ldings �n, if any, wbethcf �td or olherwho. p�-and �� 
�etba leased or otherwise, hlro pu%dwo equl�I(,). togclh.ec with a!l-pmc:m 1-1\<\!\rtQrC 
��CS�ccnlingentliab[litk.$w!d�a�o��• . . . , 

. 
my and all I.oms and a� (mcJuding Inter� loans), �ludh3g . .&OCNCQ �\ 
thcztoD. J=�l� funds,�� bilaneca. �ts. ��all �J:l.&b°i$. 
bcncfi13 of aD agrcc:.mcnt.i, l\lbsidica_ grams. f.ocaithu, bills or cx�gc. I� o.f�·: . . . .. ' . 
without prtjumee to � or Ibo Corqoing. ��wig Company .t ih,n � aU 
� In. C,O. apitaf of «bet ctcr¥nit1 �-" mares. ICrip,. ltocb,. bo� 
� � � umts. iwtua.l &ids er pus lhio'ogJl �- �g·. 
di� dcd&r&! and olhcr- &CQUCd bcacfits lbctcco; . : . • ' 

DE.FINlTIONS 

(v) 

(tV) 

(w) 

(ii') 

(i) 

\ 

1.2.3 "AlnaJtanuctnc Compan1 l" shall ra� BVOLV, u &fiocd in Cause t.t.2 of Part l, and 
iodu4": . 

1.2.1 "1956 Atf' mcms the �nies Act, l9S6 and the rules m:ide thcmlndcr, and lncludei any 
· altcnti� modifications and IIJ'ICl)�ts � lhcnto; 

1.2 

',,j. 

!f.4'E.w,:7�,a�!&l!!:S M;;;:;;;p;::ttt,;c iS; :;::;:;;;:;;, ;;;tG;;s; . .rnw.t�_.:;:z:.;�JlU'.�,�"."""7 ,-; -': � 
i 
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11!'1 aid in loam and �vmces (lnelu4jilg ll)tct<OJpOntc lo!JU), \ntlnding·&CCt11ed 
itl�crt lhcfcon. rc«m�les, fUlldJ, �.bulk bal�. U1VtStmalts,.11CCOunts �d all 
� ri&llts, b=fits �r all agrcctx)Cll.s; �ldies, pis, ineaili�· l)ills of cxc1wige, 
lettm �fintcn1;. • · · , · · · · 

. , .. ,: ... ··· · .. · · ... '.· . ·. ·. 
wi�F.iJocUec.to ,�crality of lho f�gotng,�pnw.iniCampMl)'-2�.all.�o.,· ,.,.,;, 
all �ts .In lh4;�tld.of.«.hct:QQIJl.P�cs,wtdicr u ,� icrips. �' 
bl� witboct tlml�t.loa, NIL � � debc:otun:s, debcMuc stoc)cs.· tmi!J, 
l:D.I.Jml ·l'wld, or pus lhr9ush cutiOcate, incJudilig divi� doclarcd -� o� .&=ue,4 · 
�themo; ': . • 

(vu) &It!� all� �cs. c� JIIOD!cs.�Of �(y � tn4o payab).c:;''· 
piymcnt ·� �-or-other eati�- m coimcc::tioci wilh �:rdsting to�;· 
Aowpmstloi O:iulp=y.l; and . • " 

(viil) an �. files, papa,, lnfomu.tion, C!)rpputct prognnu; �tlng to· .Anul��g .. 
Company2. · · . · · ' ·.,v.·. 

(V1) 

(ii) 

r·· 

\ 

(i) my and all its� whClhet movablo·« immovable, whether ptC$� � fut'1?c, � 
mig1."'blo or inbnp"'blc. · leasehold or fRcho1d. all rights, title, ID:!� covai2nls, 
uadeitwncs. liabllltic:s mcluding �tinwng rlgbts, titlo and fotacsts m «mncct.ion wilh 
the b.Dd and cbc buildings lhcrcoa, if any, wbdbcr ��ld or ctb� phflt_ -� 
�. ·'!'-'beth« I�� « olhccwl,soJ,hlrc pun:h.u(! cquipinent(1), together Vr'ilh a}J 
pn:;eat and futuro m�ilities itltlllding 'COllli.Dgect lia'oilitic;s l.tld debts appertahwig 
thc:reto; . 

• (iii) 

-----------,-,----------------�"".: �··. v- : 111?'1,.g�-:·· .. 

Fo, Hol&-ln ltle·Wa& E<fu�pon Umllod. ·. , .. : . ·c�·· .. 
· �;;_�rorr-- �....:.._. 

(viii) all 'rcconls, lilcs. pa.pen. -�ormaticm. cc� prozra=, rd.atill! ,to �8 

��; ... -, .. ;· .. ·. ·.:·. ,, 
... ·.· .. ·.: ., .\ \.· .. 

1.2.4 "Ama1pnutiiig Compa'll)'l" wJJ mean SCANTECH. a.sdtfined in Clt\1$0. t.1.3 of Part I� ud 
include$; 

··· .. ,. 

Fot NUT LI.MCI'ED �=g t.t«Y� 



_ _.._ __ ·---··-··· ... --- .... .--L • .; 

1.2....S *Amalpmati.Dg Company 3" abJll me.au NOU.., u ddmed In Clause l.1.4 or Pm I. and 
includec . 

any md all its assets;�momnc oc �abfc;, l\hetbcr pz es<# oc li:ihne; wlitdia 
anp"bls: or intugi"blc; ltuebold • or �old, all. rights, 'title. lnla'csts, covcmnts. 
uAdcitwng.,. liiblllties !Deluding e«1iiauiog rights. title and intcrcm � .C®neeti()n �lh 
tho 1md an.a tbo builcllilgs. � it UIY.,. whcthct frediolcl or � ptw. .a.p4. 
mac:bincly, 'l\'.hclhcr leased or� hire pu:dwo'e.qu!pmcll:l(i), ">�wilh � 
picsem and future lbbilitiei indoding COC1tiDgC11t· liabilitlc:i � debts· appcm.wng · 
tbcfflo; 

(v) 

·(iv) 

any .ind all loans ("mcluding intet-corpcnto loazu). md advlnces. �g acaued: 
WCRSt thcrcc.D. �mies, !undi. calli. bam:. ba1.ulccs. mvcitmenta,• accx,ants im4 all 
othc:t rigbls;'beDC.fib or all a� �diu. gn.nts; illcmtives, bills.ct c:x.c:bizlgo, 
tcttcno{� 

(iii) �thout prejudlee te genenlity o!llio fon:�lng. Amalga�og ColpplDy � wn � 
all io�!J m tho e1pita1 or ocha co�;whdhet as shw, sq;PS. itocb. � 
ddic:nfurcs. debciituro ,tow, units, nwtuel.tunc4 ot pan \hrough Ce(tlfi�\ea �' 
dMdcii.ds declared o.nd cdier acaucd bccefiti intnto, . 

. (vi) 

(vil) · utf and all advueo moclcs, � �ct,Ul4/Qf accurity �Pi� �1"·,. 
piymcnt apbisl·wamn!J « olbe:r allit!�. in «maccaoii � � � \o::ibo .. · 
Amal�gCC>mpany3:� . . · ' · .. ,. 

• (viii) ail - {il� papen. inr(\ffl)WOII, COQlPOt� P'Ozra� ·rcb.tlog � NmJ�i, 
Company3_. . . • • . . .. '• . 

. '(u) 

A· 

\ 
�,,,.., Ju.net .. , De,•l'tfflMi4 
. hu;•· C ._;.,� .t! 0,:11,1 ')I 
A111i-,.,',,1><.·<J •'"•••• Svelton.,. 

. �· .... e .. ;.w,,_ � 
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"Board or Dirtc:ton'". in rclatiou lo the Amalpmating Company andfor tho· ·�pm3kd 
Compmy ar,N'c,r tbo Tr&zuf� Coalpmy, ·as the c:aso my be, ahall, mJess it bo �goani to'tbo 
colllat er !?� �udo a com:nittai of dlroe1on or any F.M1 authtmttd by 1he baud of 
dircctm ee such eottimiueo or d� 

.1 • 
1.2.10 "Onsc" and "sub-Cbuse .. means tho relcnnt elallSc and sub-clauses iet out in lhis �cmc. 

1.2..9 

\ 
l· 

guidclille, policy, �ircment, or olhcr govetnmeitbl mtrictioa or arry similar ronn oC-dtcision 
ot: ot �tioo. by, ar uy in�tioa or adjudiwic,n ha\ing tho fon:o of law of� of !ho 
foregoiag. by my cooccmcd wthority hiving jurisdiction over lhc im!!Q' in �co. ' 

1.2.& � Appobted lnte" � April J, 1014 or Neb achcr da.to as may be app'tovcd. by the Q,urt. 

1.2.11 "Court"·tDCa?S the lllgb Court of Judicatln of Delbl lo wblc:b !bis· composite icbcme .ot 
a�t bl Its pcqc:nt fCln!l ls iubmlttcd for.its'�oning Ullder w::tions-)91 lo 394 of� 
1956 Act or sach¢4hcc- �cai provbioa oftbo 2013 Act., as 1pplleiblo. 

1.2.12 .. Ul'c:ctln Dat,• � uio dato 01:1 whlc:b 1hc �emo ahall bceomo dI'cctivo pu.m.iini to Chtl� 
i 1 o( Put VII or.this �cmo. k.y rcfctcOQ:.S ia dui Scllcmo lo "upo11 lhls Sell�.- b<comirig 
dl"cdivc .. «"'dl'cctlvCll� oftbl,J Sc:b=x." or "at\erlhls Scheme bccomei ��vo· m=u md 
rdcn io � ECfcctMI D� · · · · 

1.2.13 "Ftut.Jldal Stat=c\\b" �lcl ladudo stand &lono md corisolicbtcd &CCOll!lts; 

b 1.2.14 "Gnenimtsif' uieans � �t mhoritr, �IQ()' a11lhority, �cot deputm�t, 
� agcnq, comim.:mQl;i..1>9tro.,tn17.l:osl Ot COUit or: otwbw, 1'111c or rcgulttion maldng e11tityhms:tg · 
.§ OI' parpoctb,.i to havo ·Jwd.lcdccl ou � or d>O r{q,ubuo or lDdlA ot urj itato cir other· • 
Ill· SU� lbc.co! «_� mimiapality0 distJi� OI' o\ba 1Ubdi�lon.thete0f; .· . 

. � 1.2.lS "N'IL.S'lwd"mca.m 14.493;430-cqwtymaR&ofh loi-eaehoCNIITTcdmologicaLimited. 

l 1.2.16 "?{dtr�� �� C.p� � � � ldt.r·t)� P'l4 tip 
�.of� 

�ltu:of 
�.A� Shares� Serles B Prdcrezico Sbrcs ofdio Tramfa"CG Cainpusy ���--. 
as.tmiScr: • . • . . • .. : 

(1) "Scrlu A J,>rd�cc· SP,ns•. � 3-4,00,()00 13.7$% N01KOQ�9lQ.C\=la}ativo · 
. Jlcdecmabt��.s!maoCRs. lOr'·cadl.•�tinCton...·3;'1o:oo�OOO;. . ·.: · 

(b) ."Stdel·B P.referm'c:e� meusl.l,Ot1.000.132S% Noa�iblo �--. . ·J R�abld'1w:t��of� 1�-��--ilo�2_;20;09,�;_ · .· 
. 

: .. 

., l.l.17 "Raldul U11� mcam tD Jl\o micbtllil!ss. �ca. acumica·.aJ!d opc:Ptlq1anr�, · · 
.0 Tnm!cror�'Odict'lhmlhoSdiool��g: · · · a 

DIP i:1·�·· 

r'o: NllT oNLlN& UAUttNG 1™tTm . For Holo.ln th&-Wan .Edu ca lion.. Umll� �-- · . c ±..::::::: C· > 
_;:::. 

; Allt\o� . Aulhoo�;;,; 
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For Evolv Servl�s. Lim��d ·c;::;i;,n.: 

. . :_ 

DA.TE 011' TAKING� AND Ol'ERA'l,:VEDA,'IE 

INTERl'RE)'ATION. 

Tho tam, 
��.: �-. 

��. '11�0• aod .derivative. or·slma':ln �)lids uwi in.�li 
S<:haoo rc!as io this emirG Scmme. · .,. · .·. 

·Tho���� 
wed .qi du, 
� 

me! .QQt de(� in dib·� :��( 
l't?Jgn&Dt « «dmY to Ibo coot= or �.ht(e!Or:, � tho mnc �·.µch"bcd ��

 

wdcr \be 19S6 Ad. 2013 Act. tho Sccuritic.i'� �oo) Act.t9S6;�·S�W� � 
� J39&td.. o;( .11!4ia � .1m ·.(IIXlodlng lho::regQ}adoos �· ·� U!idq){"tf!e 
Dcpowda.'14 .1996 an4·C(}w;l:.�'llabl9·li-n; rulcc. � �r..:.w .�� ·4 Qic 
casomay�-IP.cl�,iy���or�'�·-, �J,o particubr,�tc�q,�.to.!bcC<x!rtocllio�'J)tcl�gli�����. 

tefcteoe0 ��·� If .. � re!� to.lb<: �a!Joiw:.� m Tt}� 
("NCLTj���ll)�r���.umay,l,G.yqte,dwithany-olebc�·oft,}J;ig\ 
Com wda.d1ci 1956 A.ct enil/or·2013 Act. · · " · · ,. 

the tnnsrcro, Co�y·, undertwng. busine$,, I.Ctivities and op=tions pauinlng to 
the school bUlUlc:33 (coll��)'. :-r,.mptoyees'1; 
Any·� �.DIIIY arise-a to whcthc:t a �p«fficd met cic l�tj p:.'3=�� 
not� io tho School Buslii= Unda1il::ing or 'Wbttha it arises cut ·oftho .tcuviti� or 
o� or b to be iricludcd in the School Duslne$s �c:rtiliug· '!ull l>e d!,Ci.�e<l 'b)• 
mn� �t \ic.twecn \be Doud of Directors ofTnnsf'acr Co�.IJ'ld Tnnsf� 
eo.,y. .. . . �·.' . 

1.2.19 '"Scheme" oc "tho Schtmc• or �ls Scheme" means Ibis ColJ)pOSite Sdic,i:nc"_of MU��t in 
its �t r�.(�g with anrann¢XUl'CS. schedules, ete, �edlauicllod �), wi�,�,c;b 

· mod1fieatlom.1m,t�-as may·bo ma4e;.� ti@ 10 time, and;."WJ� ·�tc 
• 1pprovals w uocuons of the Coort a.nd ocher rekn.o.t rcgulttocy autb'oriti� � �Y. � required 

Ulldet1lic 1���·� CJ'.r��J3 A.et, u sppUcablo, and �er all �a.i�µ4�1�� · ·J· .e, 

1�0 "St� �cuij�··�· Ni.tion:l Stoa: P.xclwlgo of India Ilmliw ·:an4.B5BLiznited; ind 

l.2.21 '"IntuCtret Company'"� HIWEL a.s defined h1 Cb.we 1.1:6 of Part I abovo. .. · 

1.3 

�· 1.4 

l.3.2 

1.3.1 

,· v, :... . 

\ 
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The shue_capttal of .Amalp.;;•ting Coo:ipe:ay 3 u aa Muth 31, 2014 � u � ....... :. '·-: ,'.:_ . . . ·: ..._ .. :', · .. · .... --� ...... ;;:.�(.•:·;:;··�= .... t·\:�· :·. ·.· ._.; ·: ·./·�:J �:�J..��·,,._ .. 'i .,:::-·�r;. · ..: 
,:.,; : · .. 

., 
_ . .,. 

The MWC capital of�&� Com�y 1 u oo Marth 31, 2014 wu u under: 

2.4 

ior .NUT Li Mfr ED \ ror mrr o�u�r. u...w11-1a u,,uno 
�ed �: � 

(<==== �mo,ti:,= .. 
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2.7 Save u provided l.bovc, thaa is no clwlze io. tho �pi� � of tbo �pzmting 
Cocipanlca.� Am&Jpmlted �Y 1nd \ho� Ccimpuiy am� �uchJ�. 20\4 • 
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(3) 

, 

in � or Ibo AnulpiNtJni Compmy I, u uo inovablo m pa!\n ciz. -� 
property ot � olher:wc Clpabto of �er by Cl&ZIUd ddivay ex by �==t imd 
6cliYc1y C( � � and nioocda1 pc:SIWli to this Schcmo, wll lwwl �cd iii � 
�mtlpm•led Company � shall become lho pn,pcrty and an lntctn1 part or tJ?c 
Amalpmatcd c.omp.ey. nc v=tina punuant to lbls � lhaJ1 bo dccmcd to h&va 
�by� ddhuy er endonemcnt, � �ato to tho pn,patybeillg � w lido &o �property� bo � to h.&vo beea trw{cacd accordingty. No mmp_ 
� b' pa�� IX) tho tnmfer o! aucb mcmbto prcpcrtics. being W$Ud ht Ibo 
�maJpmstcd Company; 

Ill �lo propcrtic, of the Amalpmat!ng Compmy I, odlet th1:D tboso spcdficd,.in. · 
aub-dauso (i) � including Rllldty dcbton, owtmding bnl wl adviDees, it uiy, 
�le in e:uh 0( ·= kind or for "3luc to bo received, Nnk bt1mccs am �ts. if mt, ab.all witboat 11!1 further ad, � cc deed, bccomo tho pn:,perty of tho · 
Amalpmatcd ColllP;ID)'i . 

an lmmov.bl� �lcil or tho Amalgi.nwlng Coinpaay 1. l! Ill)'; wbctba Crccbotd or. 
lusdiold, ml all� oCtillc, rights and �ts m rdatka chcmo. :4all 1� . 
tnm!and to and bo vutcd ln. 11114 tn.ils!cm:d to and/or bo dccmcd to hive been a.nd stand 

· tnm!cmd lo'and v=tcd in tho Ama!pm&ted Compmy, without usy fm1bcr act or d«d 
dooo by tho Amalgumw,g ComplZI)' I &M/ot tht: Amalg;umtcd Company; · . . 

.. 
all debts. ll&!>Dities. COD.lingcct lllblllties, dµdcs IDd obliguioiu, lecured or unscemtd.. · 
� pcovidcd foe or not b lho boob of UCiCimlt or dbc!osed bi 1bc bala.ooo she.cts o! 
tho AmaJ�i Company 1. wn. lio deemed eo be tho' debts. �cs. eontin'icm 
lisbililia,dutics and ob!igatioos of lh.o �pmatcd Company md Che Amal� 
��tome.et. dlsdwgo Mid� che came: It ls beitby �cd thst it 
1 

l�IPt. E c 

. ·,°' NUT ONLM LV.J.NlN� UMJTlt) . Foe Hole·ln lho-\'{all Education Umltod 

(�) � c J �- 
. ,.a;;r"4 �. . · ,\u,J\ometciJgn?or, · . ----- 

nm TRANSFER BY WAY OF AMALGAMAnoN <>F AMALGAMATING COMPANY 
1 WITH AMALGAMATED COMPANY. 

Wah drcc.t from ·tho Appomtcd. Date,. and upou lho Scheme becoming dl'�V11, · 1ho 
· Alnal� · (;ompmy 1 &hall !Wl4. trala:fcm.d · te 11id .be vtitoHii ·.d)o Amalpmtcd 

C-ompmy. U I. goJ!i.a '� .:witl�1f��� deed OI" a.ct,; togdbcr "°lia.n 1ho �cs. 
assets, rig'bls; Uabili6cs, tiaidiu and·lntcnst thccan. · . . . 
Subject� die pnmsiom o(lha Scheme ill,�.io tho modalitica oftrms!a � v«ting, on 

• CCCW'CDCC of' Ibo Ef?Cdivt l)ate, tht whole or lhe businc$S, � property, �. 
fov�trac:al:s, rithts.•bc:acfit.s Uld lntcmt tbaeio. or tho Am.tlgimiling Company t s!wl; with 
c(rcct Crom Ilic Appointed Dato, 1tm4 tnm(cned to and be vested i11 the Ama!pted Comp&11y. 
without say further act or de�, and by virtuo or lhc ordu pwcd by tho llon'blo Dclh1 High 
Court; Witbool prejudko to lbc &cnenlity o! lho above, and In pln,lcubr; the Amilpm•ttng 
Company I ab.111 stand tn:is!� to wl be \'Cdcd in lho Amalgamated Compmy in lb� nwmer 
tbcn� m sub-dausei (i) � (,a) below: 

3.l 

3.1 

3. 

(u) 
.. . 
; 

d· (Iii) 

i .. a· 
(iv) 

\ 
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. . . 
any. pcading �I/appeal ee od>ci .procwlinga of wh.atioc:vei mturo relating to the 
Amalpmating �my l, 'Wllclbu- by or� tho'Amllgamwng Comparot 1, lhall 
not a.ba1o be ducoawntcd·OC m ariy wry. prcpdiciat1y afr"tcd by � of the 
a=Jgaimtion oCthb Amalg&m1.ting � 1 or o( anything c:ontaincd iD this Scheme, 
but� proecedints ,lull cootinuo md any pros«imo� rlwl. be eoforwl by or egainrt the 
.Amalpmatcd � iA the � m=mcr &Dd to tho same � u thq wout.d or 
mlgbt havo bcc;l �ot.d. �·llld/or =!orccd by or egaimt the Amalgumting · 
Co�y 1, as if dus Sdiemo had oot be= made.. Tho .Amalgumtcd Company shall file 
nccusuy applie:tibD ·for lnm!cr·of all pc:oding sa.it/a�t or olhti' � or 
�.u.lm'o rdallng"toAmalg,ma•�� 1: 

all �loyccs ofdio ��, � l, ,who U'O 
� Ju'pay roll shall be' cnga� 

bylbo Amalpp,slcd·�, oa sucb telms md CODdiliOJlS as an, DO 1eu fawunbt11 
IJ:m tboso QQ wb1ch Ibey ·UO cmN:otly ezipgcd by tho kiwpmstltlg Compa.tly l� 
wilhoat ·my�� luvico u I result of th1s anwzamation and_ tr.msrcr. Wi� 
reprd t.o provldmt fund. pmity. bvc a>c1•bmmt and ariy. other spccis1 ICbcmo or 
bcnciits .aealed or c:xum,g toe tho � of � cmploytel ot _tho Aroalgams�g 
· . ti.UfOO.tbla � � dI'ccdve. lhc Amalgam&led CciDp\ny shall 
�� !or tho .Amilpmating Company 1 foe all � -wbstsocver. b 
� 'wilh tho provbl.oDs o(appllcablo lawa and iD tams or th1s Sc.bcmc. It is 
hereby duificd ·that· lll)OQ this Scbcroc bcccxning ctrcctivo, · tho &!ocmld ba:lefitl er 
schemes sbill. eoafumo to bo pnm&d «o the ttwfcat:d empt� and tho semce1 of all 
dio tnosfcmd employcca of tho Amalpmaihig C.ompany 1 · foe suds J1U1POSc. shill be 
�cdubmngbcai� ·· . · · . . .. ' . 

all mtutocy lice:m,ci, pcnnbalon, or approvala.ar �la held by tho .Amal�tiDg 
Compluy l reqoi:ed to any ca its cpcmlocs ahall spnd tnJl.sicmd _to aod bo vutcd in 
lh1> Ama!pmlcd � without my f-anbet .Id or deed. md t,lwl. as ·may be 
rcqulrtd. be 1ppropriateJy mmatcd by tbc au.tutocy rothoritks conocmed thcrcwilh iu 
ti.voe of lho. Amaliumu,d ColllplD)'. Tho baidit of all ,tuut.ocy and regulatory 
pcimbsioc,, �ti ID<! consCDta o! 1hc .Amalgamating Compuy l shall VC$t h:a wi 
become avillablo t.o lhc Anulpmalcd Compmy"pUmWl\ t.c> tho Schemo; 
ury and ill �cm. �will.� �i.to tho Aln1lg,ma.ting Compal1)' 
1 aJwl&Wld tnmsrctted to·w vutcd m tho Amalpmatcd � ar.4 · 

-�&Yi 
shall DCt be � to obtain tho � of any third party ee Olb« pcnOQ wbo b a 1 
party to ID.'f coatract or� by virtue of wbjeb sueh debts, liabilities, duties and i 
oblipli� bvo W'a,l in onl« Ao &ivc ettcct to tho pravisloos. orthls <lmsc; 1 

I 
� 
I 

(vi.ii) 

(vii) 

(v) all contracta. � l>onds, ·�� scheme:I. amngcmects and cthct· instNmcnts, 
pennita, rights. cnlillementa. &ccasca lnduding lbo$o rdating to !emnclts, privileges. 
powers. "!acilitica or c:vuy kind 1Dd.dc$aipdoo ofwhatw:ver nal:ln in rtlatios:i to tho 
Asnalgamating Company 1, oc lo tb:c baicfit o( wbkh, '1>e A.m�gamiting Company I· 
may be dlp"blo and. whlch uo � ex having efl'cd immediately be!CR tho 
Bfrcdivo Daw, shall be m Ml rocw acd dfcct ee, agatmt or hl favour cir tho 
Afflaigam.att;d Company &l!4 m&y be tnfoetcd &S fillly &.od effectually IS if, instead Of the 
A.malpmating Compa,D_y 1, tho Amalpmatcd Cocnpany. had been a puty cc bq1dkiuy 
or obliieo tbctcto; · -, · : . 

\ 



. . , 
� 
.! 
' ! 
:· 

lllPato 

(x) 

Upoll tho� bo::omiag eil'cctivc, for sb!iitiw pwpoces ollly u.4 witboot my sepaU.to dc,c.d, 
� «.wnti:cg. lho � � 1 llldlor tho Amalpimtccl CotDpmy sbill, if 
rc.quirtd. aizml�, wilb_tho amendmcm in Ibo rcp.d.ct or dw-gcs and mo J:ia:ti� of'tho 
modiflecb:buto with the coaccmcd Rqlrlnr of CoOlpa.n.ies.. AirJ dommeat:.:tion Stibccqaaruy 
CZ1tttcd in.to with tho terms 1a>da'a or the wcclong capital ktlder.-or the AmaJgmiating Company 
I .and. Ibo Amalpmal.cd Cocnpany,,&hall be foe tho su.o ofcimvc:clcac:o and record ooly and to 
rcncct tbc � in tho �ey i,umwlt io tbo Scb� w. thcro·sbaD be no break la. tbo 
COQtmuity or m:h dw&o and tho SUDO shall rc!&lo back to '110 dato or its czta!io11 tbcRoC iA lbc . �gamatlo,;Coaipany 1. . . . 

·\]poll� Sdicmc bot:oming.c��\Jl mtu1ory pcmlsdo11S.'li� approvalt. � 
� �.Ind �lits or �·an4 all� �'rights cmai:iaUogftorn #;Ii. 
&emes �.fbc �. toe tbo parpcco or:tbls·C!mo-3.J.3) � to dio 
JumJpmating Company 1. aball mm tnm!cned to and ffltcd la tho Amalpmtcd'C«npmy 
wilboQt *1IJ. � .� � ClC .. dccd, u moro pa.mcubdy.,pnmdcd-� 
Notirillu�·N:h· �al vcsiiDg of thc,U:.cmes. if .uy atiPlicat3ca ii �· for Ibo. 
� � o(� mmtory auth<iritic:a to� tbo lnmfcrml YCStingoC.tho �cs, 
u pn,vid,i:d hcrc:itwxivc. tbo Amalgima!cd .Company sb.a1I 6.cilitato tho statatoty � by 
filmi such �oos. whkh dwl bo -� approvc.d ID r...,... or U,o .Amalgimatcd 
� b_ado: tbo Ad()llocdci'o!tbc Scbemo by tho� · · . 

Upon lbc.SebemlS �g drccii� ibc-�pmattd � Is �ailiUcd to misc 
its ducc:t.'oi mdircd tax Rtmm and it1al:d "41rilhboldq i;cnl&aies and mU bo CZJtit1cd to cwi:n 
rc!mid, tcfvmco tax a-edits hic:hidmg MAT aedit. ClNVAT � MODVAT acdit.pctta.l:wig to 
Ibo.Amal�&, Company 1, �uiy� 

3.3.S Prom tho Eac<::tivc Date, Ill bank a«:ounts of the Amalgunating Coaipiny 1 wll bo paraiu� to 
bo eontlauc.d 'llljlh tho wne btlll!U:S u or Ibo RII'Cdin I)ite In dio zwno of '1!o Anwgamit� 
Cea,paey &lid for atatbdctl record tho AmaJpmated Compaay ahaU bo pam!ttcd to mo � 

... . 
3.3.l The .A.ma.lpmaled Company alaall. at IAY lime after tho comiog into dl'«t or lh1s Scl:ic:mc'in 

a� wilb �c provisions bueof, if so requ1rcd UDdct any kw or olhuwise, · cxcc:uia· deeds 
or COllfinmtion Of novation or other writii)p or smngcmcn!s with Ul'J pzrty to i.ny contract or 
urangane.nt hl rd.woa to .which the .Amalgamating Company 1, lis be= 1 party, in otdet to give 
fonml. c.O'ect t.o tho 1.�vo provisions. Tha .Anulgumlcd Compmiy a!wt,. imdet 1ho' prowi<ms of 
1hb �-bo ', dccmcd to. be authcxmd to cxecoto uti .rach ''11'mintt ·cna bdwl oC-thc 
�' C.ompany l and to QI?)' out or pen� all auch ·f'oamlitici ot compliances 
�fc=d to abow on lhc pm o"!cbo Amalgllmting�any I.. · · · · .· · . . . . 

all tuea payable by tho AnwgUN.ting Company I, iC 1.11)', including all « aay refunds or 
chims ahlJl. bo treated LI. tbc tu �bility Cl' rc!imds/cllirils IS lhc 4;:UO may � Of lbc 
Amtlpmatc.d Compmiy. . 

Foe the p111pOSe or giving tficct to the� and tnns<cr ordc: � mdct section 391 
· and 39-4 of the 1956 Act er� odlcr equivalent �vision of the 2013 Act, as llf'Plie:ablc, 

in rcspcct ¢this Schane. the Amalgamated Compmy ihall bo entitled to get tbarcc:oidil 
of tho cha:ogo in tho legal title and rights·� thereto 'uporl tho trlil.,fcr and vcning 
or all the wets including mveslmQllS pmmnt to the Scheme. . . 

3.3 Procedural Formalities Post Sanctloa. or the Sda�i 
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wl plSUQl1m of tho DOW autbodz.cd dgiworiea for �dnwals ar.9 or d¢itsl �its iD cuch 
� &Dd t!)Gtdeva,nt batiklCCOOtQ w.ll be �:cd accordingly. 

. ' 

tho �tpwtin, Coa:,pany l uooenu.c;s to uny oa wl slwl be deemed to have cmie3 
011 Ill iu \iasincss ec.tivities and stand posmscd or lts �ca Ind u.scts. for and Oil 
&ccount oC and In ttust for tho .Amalpm.atccl Company; aod · 

Ill f.C')fitl ICQ'Ui11g lO Ilic Ama1gimat:lng.Company 1 a1)d all bXCS lht(COSS Of l�es 
•""!amlatcd oc � aris:mg or incurtt.d by it &ha.U. roe all� bo treated u 1.114 
deemed to bo the �fits, tuµ oc losits, u the caso mzy be, of the Amalgam1ted 
r,,.....;. • ...,. a.zi4 . 
�"'·. 
tho Amalpm;uhti Co� 1 wll cury ee its business, with te1SOD&bto diligtOCO and 
� prudence md iD Ibo Amo IIW\llct IS it had bceu douig bi\hc:rto and aball not 

• �. Ul'f a.ddltioll:11 fiDaD.cul commltm=ta or Mr/ nature wbtsoovea-.·bo:tovt Jll'J 
CZ)t)1mU OC incm my olhcr,li&bwtica CIC.c:xpmditurc. � Ill)' additioml � 

· indcmmties. Sc:ueri or comfort or c.ocizmitm=t d\hct Cot ilsdt er Oil bdwl ot' lu affilialC$ 
. or wocbtca OC any �put)',. CIC CCU. tr&mfct, lllC";Qatc_ c:bqc, modpgo CC encumber· 
oc deal.many or its properucsl� accpt : (•) when the same is apccmy p(O\'ided b 
lhia Sditmc; or (b) wbt.a me AmO Is iD lho cniizmy eou:ao of bualneu u �cd oa by it· 
as oci � dato oC 1ilin& oCdill SchmJo Ill tho Cqait; oc (o) � i. prior wriuai comcnt o{ 
tho Amalpw,tcd Compmybµ beQ o� bi th1s rqird; and 

ex.eqit � mutml � of Ibo� oCDircewrs of tho Amalpmating Coo,p!Dy 1-md 
tho Apwpmaicd Company w subject 1o � pmsumt to comml� obUP.UQCS 
oc amnllfST)Qlb pd« to Ibo Appoimd DI� or II put or tbJa·Schc:mc. pend.Ill: sm::ti<!!1 · 

· oflhfs Sdi.cmo bylbc Court. Ibo Amilpmalmg C'.oalpmy 1 sbaD Jlotmam ID'/� izl 
its capibl mx:turo cilhct by any � (by wuo of cqwty llbatc,,.. boaus � 
.ptd'cimQC

0 .Wfe$, COllVW"l>lo dcbcDtmu • er othc:&wbc). • d.cczcuc. � 
• rcc:lasdficatio � ot COCS¢lldatioa, rc-upnlsadeii ct 1n· any «hcc mmitr, 

·which WQQ]d have lh.e efrcct or� of c:apitll of tho .Amalprmdng Complny 
�and . 

ibo Amolpmating Compa,ly I w11 oot very oc altct, � In tbo ordinary couno orita 
� cr.pumiam lO ID)' prw:xisting obllgwODI Wldcmk= pier to tbo d&to of 
approval of the Scbrmo by Ila Board o[� oC1hc AmaJpmniinc � I, the 
tcn:os md c.andiilons of cmp1oymcm or any of its c:mp10)'Ce$, DOC" wll .it � 
'scttlczi>=t with azry umoa oc ill employees c:xccpt with the wriu= � ·or the 
�pma�cd�md . . 

Ibo Jumlpmiting �Y 1. wll oot altct ac substantlally �pwl its bus!n� atcpt. 
wilh lhli writtal � of the AmaJpimted Comp&Ay; and 

·cw) · tho A�vn·•ing �Y 1 dw1 not amend ib � of 1$toaatica and I« 
its ardclcs of U$0Ciatioo. except witJi lbc wri11c:o oonairrcncc\ or tho .Amalpmated �- . 

\ 

(iv) 

(v) 

(tli) 

(u) 

(i) 

3.4 Co11ductorBmbtm 

3.4. l Wilh drcct from iho Appointed 0':lo .and until occum:neo of tbc EJf� Date: 

. ( ... ..... 



.. 3.S 

3.6 

3.7 

3.8 

WJ.th effect from tho Appointed Dile, all debts. liabilities, � tlld obligations or Ibo 
Amalgamating Com.puy I as on the dose ofl:wincss oii the d&e pceceding the Appointed Date, 
wbctha or IIOt provided in-thc!f.�·m!-a!Hiabili!k., �di� OMC:CNo on or afla the 
Appointed Dato aha11 be decmod to be the debts, liabilities, duties and obliptiosu of tho 
Asm!�tcd�. . 

With cfi'cct fR>in tho EffCl:tivc Date, tho Amalgaimted Compuy shall commcoee and eairy on 
aod shall be authorized to cmy ee lhe busine» or the Am:llpmatiug Compa.ay I. 

Upon ibis Scbtmc �� eff'cciivc. tho Amalgamating Company t -iblll suad cf:iss�ivcd, 
wid!�ut bdn���· . . . . . . . . • 

F0< the p� or £h'izlg ctr� to �o �lpma�oo otde:r pwcd Ulldcr secti�}91 to 39·4;.a,cd 
otbct app!icsbtc providoas of die 1956 Act. m respect or lhe SGbci:Qc � ·� eoai:t, �c 
Am.ttpma.ted Company •ball. at ur, time punuait to tho onSa (IQ Ibo Scb,c:me. be ·entitled to get 

. the rccon!a1 or llinlw1p ip. tho lepl right(•) upon lh11 am.algt.!nltlon or Ilic Amilgunating 
Company 1, in accorda.ncc with the pro\'isioos or acc:tiocs 391 to 394 or th11 195� ht or sutb 
Qlhcr eq.ilvalcut pC'Ovbioa of tbc ion Act. u appU�blc. 

"I 

For Holo-m tho,Wall Education llmltqd· ... 

E 1�. Au��Ofl 
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-c: ::ks��·- 

all monbio propettics of Iha .AID!'!prn•tJng � 2; od1er. b.� spcc:ificd us 
sub:damo.© abo� hidndln, cun&y � onM,�nding_lo=t � ��jt �. 

. rccovt.ral>lo lo cub or In 1®d « Cot "'1'Go to 'bo· rccciYCd'. bank� md � if 

• 
··x£���.:�:�..-��ftllo 

ill bnmovab1c �c& oCtho AmaJpmatin& Company 2., if arry, '1/hdb� frc,ehold_cc 
leasdlold. and all �ts oftitlc,_rights and easemtnta iu � tbcttto, llhl.11 NDd 
transftm4 to and bo vc:ted In and trwtcmd to md/« bo deemed 10 hue bCCD md � 
�fmtd to and-vutcd in the Amalgamated Company;_widiwt arry b1licr e,i;:t � dd 
dooo by the Axm!vm•tJng <:;ompanyl w!I« the Amal� c.ompmy; . • · . 
alHnvestments mduding NIL � w11 be �fme4 and ·vcmd into and with the 
Amatgam•ltd Com� u:nda Rtgubiioa. to (l) (d) (w") (Gou:ral E:umptlOIU - 
� r,nuant to_ a ,c:Aone) ot the SeewitJca and Exdwlga D�d of lnd1a 
(Substwia1 Acquwtiom of·Shms and TUl:Ovin) R.e�atiocs_ 1011; 

(iv) 

(ili) 

(h) 

\ 

4.2 

SECI'IONB 

4. THE TRANSn:R BY WAY. OF AMALG.AMATION OF AMALGAMATING COMl'A?iY 
1w.rm�TED-e� 

4.1 With cffed from Ibo #PC)lnted Ow,. ,and upon lhc Schem6 beeoining· effective. �o 
Amalpm&tlog .� 2· shall stand inm!arcd to ud be vested in tho Amal�tcd 
Company, �. a ioi,Di cooum. without any fllrtbu deed or &tt. to� with aU lho properties, ri""'.. mbillti beDefits and int=st � uscts. - cs, . . • . 

Subject IO Ibo �ons o( the Schema in rebtion to the modalitiea of transfer and vesting, on 
OCQUfCQCO of tbc Efl'cctivo Date, tho wboto or tho business, pc:rsounel, · popaty, asscu, 
invCJtmcnts, rights, �t.j and .mlC:rC$t lbcrdn o( tbc Amalgamating Compcy.1. �I. with 
dtcct � tho Appointed Dato. ,and Cr&mfcmd I.O 1.11.d be veiled in die l\malpmtted Company, 
V!itbout any'.� act ee deed.- and by, -wtuo of � ocda passed by dio Hon'bl� -I>clhi. llieh 
Court.. Without p«judlce to lho geacrality or the tl»vo. I.Cd in partleubi, 1ho Amalpmatuig 
Company iihill.ftmd ttmsCcmd to aDd-bo vutcd in Ibo Amal� Company in \ho nmw:r 
di:s<n'bcd ill� (i) "°· (xii") below: . . . . 

(i) 
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shall not be necessa:;y lo obta.in lhc consent of any lhird p� or other person who i1 • 
party to any ccntnct oc am.ngemail by virtue of 'Mlith � d�. Utbilitics. dutici snd 
obUptiom hlVc arisen In ocdcr to pve effect to the pro�ioos ofthb Cl.wse; 

all contncts, deeds. 'booda," �U. � aninge:mc:nts tnd olhet -�'3. 
peanlts.. ri&hts, c:ititlemr:nti.. licai.scs including � rclltiog to tawicia, privileges. 
powers, facilities.of t:VaY kind llld dc$aiy.loa oCwbllsoeva ni� in rct,.tioo to the 
.A.mllgum.tinr Company l. of to the· l>q!efit or 'Miiqi., tho' Amalpwting C-otllpany l 
msy be: cligi"'b!e � wbk.h ue subsisting <lf �g effca iimnedistcly· be!oce the 
Effoaive· � afu:11 be in. f\lU forte � effect on, agawt · oc ln ·Cavour: of:.� 
Anulpmated Compiny and m&y be cnl'� as Mly,and effectually u U:. wtead of lhe 
Amalga�tlng Company, lhc Ama!E;l-£m� Company h.ad been , ptrty or beneficiary or 
obtigco �; . . • ' .. ' ., .. ,; , . .. ... . . . . . . .... 

(u). all -st&tll\QQ' lleaues, �loris or •pprovib or �ts bcld by. Ibo Amalgun.,,ting 
Compaoy 2 rcquir¢d to carry Ol1 its opcntloiu &b.aJ1 '1snd tnm!cmd lo l!ld 'be �id in 
tho ·Amilpmmc.t · � 'Without a:tj ful1her. act OC' : deed, md Iha.It,· u, may be 
requht.d. bo �tcly mmted by Ille stitntlxy &Uthori:tles cooec:rncd thcfmth. In 

.. faWC" or 1ho Amalga.mated Complny. lb:e �- o! all stitutocy and·�­ 
pc:mlsslons,· spprova1s and eonscm or 1hc Amlt;,.ml#ng �y.,l shill vest ln and 
�IVWlblc to lhoAmal�1ed ��t to tho�- 

(i:) · any and ,n � i;oodwill, U<:• appe:uwng to !he Ama.1P1111ling �any 
. 2 sball lbnd tnns!cmd to and vested iii the A=alpm.a.ted Compiny; . . . . . 

(Y1) 

\ 
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C I ..., 
Aulhorls�Slgnetory 

. � . 

all taxes payable by iho Amll�ting Company l, if acy. iQcludlng all or any refunds of 
claims dial! be ere.ltd u the Wt liability or rcfuud.s/cl.aims u the case rmy be of Che 
Amalgamated Compiny; and 

\ 

For lhc purpose or gi:,,ing cq'ect to the \fflU1g and tnmfcr ooiet pu.scd undct secii�.391 
• a.ad 394 of tho 1956 Act or suclt olbcr cqum]cDi provisi� oflbc 2013 Ac:t, as applieabto, 
·in� ofthla � lbc �pmited � shall be czajUcd \O get lbc tccordu or Ibo change 'in the legal litlo ind� appwtwnt thtfe.10 upon tho tnnsfcr and v;:slm8 
�Call lhoasac:ts including_invcitmc:w pmauant to Ille Scbcmo. · · 

PtO(tdural Fonnallliu Post �oli or tho Schtltlt 

Tbe Amaipmatcd CoCJp'uy shltl, at any timo a.ftct Ibo. coming Into dfoc:t of thlt Schcroc ID 
� "Mlh lho 'ptOVisioc.s hcn,of. iC so n::.q\llrtd under any· bw Ot' otbctwi.&o. execute deeds 
or� or no'AliOD or othet 'flritmp or �tt wilh lll.Y puty to, my conttact or 
untigcm=t la rebticA lo wbk.h tho Amatpmating c;o� l has bee:o a party. In order to give 
formal ettcct lo dlCI alx,vo provwons. The Amalpnw.cd Company ,ball. \mda tho provutons or 
lhb. Scbc:me, � deemed to be a\llhorizcd to aCCQto any such ""1ilmgs on behalf of lhe 
Ama.lcamotini Compm3)' 1 IIJld. to .carry out or pcrf onn .•11 such J'o:malitJes or c.oinpliw:es 
rcfmw to abovo oa' the part oCtho Amllgamw111 Company l. · . . 

(xii) 

(xi) 

Up<>Q die Scbcmo �l c:Lrcttm.· all ltlmtor)' permbsk.m. liccmes, approvals. c.ons=ts. 
privileges. bcnc6ti met bcoc6ta of 6lmp. m:1 all cdicr lnco(poreal ngbts emanating tram � 
lic:cmes (to� tho '1.la:mcs'". !or Ibo puxposo of Ibis· � 43.3) relating to 1he· 
Amatpmatina Coa:ipmy 2,.shall ataXl4 tnm!CD'Cd to and vested in'lbo Amalgamated Coquy 
wilhout any fUlk td, im1ullb::nt « deed; as more �y· prcM4t:d �. · 
NotwitbsundiDg soch tmmal vcitmg of _lbc lJceosca, it. cri' applic:atio1i 'b requlrtd fur tbo 
,talistbl l'CCCl(d of lbc ita.tutocy � to lmplcmc:m tho ttwf« and VC$tlng of (ha Ucc:oscs • 
a.s provided hac:mabavo, lbo-JJmlr;:ama.tcd Oompmy wD facilitato tbo '1a1Xltoc)' �Cl by 
filiDI nch ,wlbiicms. whkh ahal1 be graiitcd/ � in avwr of. tho Amitgunated 
Colllp&D)' biud oa. � wicti0&1 c.rdc:r'oC tho Sche:mo by CM Court. . . . · 

4.3.4 Upon tho Sdiemc �g effcdivc, tbo Amalpnwed �y b e,.prcssly cntislcd to 'l'C'Viso. 
ils direct er lndiffl:t ta mams � related wilhhotdlng CCZ1if1Catc:s IIJld wll'bo emitted to daim 

.rct\md, adva.oco tax crcditi � MAT credit, CENV AT an4 MOI>V A.T acdit. pc::taln!ng to. 
Amalpawing Company 2. it 1111· • 

\ 

4.3.S Frona !ht E£CcctiYC Date,. all bank �ta oCtho Amalpmatmg Company 1'&l)aµ bo pamittcd to 
be coorinncd wiih tho s.uno � u· of tho Btrcctlyo Dato In \he name or tho Amalpmatcd 
�any and for �ti.cal record tbo Amalgamated Company ah.all be pen:Nttcd to fila mmes 

4.3.3 

,4,3 

4.3.t 

... 
·' . 

: ... _, 
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1 

tll p«>fits acaulng to the Aw.lganwing Co�any 2 and all iues thacoo or loucs 
accumulelcd or othenvi.sc arising or ineumd &y it shall, for�· pqipos�. be lt�d as and 
deemed to be the profits, taxes ex lo$lC$, u Ibo ease m.,y be, of. die Ama!pmiled 
Comp�y; and . . > • • • ', •• 

'· 
'1lc Amal�g Compan)' � shalt cmy ou. its busloiss_ willi �nablo ·diJt� and 
busincu p� aa4 in tlio same IIWIDt.t � It bad b«:n·doing hilhato a?d shall not 
\lD� � .&�ditiocw .fiD.ailcW COIIIINbncQ!a of my nature wbatsomr, boaow ail)' 
amowm. ee 1.nc:ur. e:ay oth« liabilities or �lift, issue .an)' additi� gm(dt� 
inckmnitics. ldtc:n or �ort or commi!mcllt ei1her Cot it:dr or ort bdwf of i� &itiliatt's . 
Of wocWu ee any lhlrd ptrty, ee rdl, �(er, alle:o.ue, chup;o. mortgage Of � 
cc d.cal;iD 1111 orlts pc1)9Crtics/wets. except:(•) wbca 1hc came la cxpn:myprcriidcd in 
this Sc.heme;' oc(b) »ai. chc.iamc Is inlhoardbwyoo\ltsO oCbu$!nc;s as carried on byit · 
a.s ofi Ibo &.to oC1ilitai oClbb Sc:bc:mci In tho Court: or (o) 'MlQ a prior.writlalc:otisaito! 
tboArnilpri>•tccl.Compmy hu bccacbtamc4 tnth!s.re&Ud; Ind • 

except by '*1tm1 � of.� Board ·or:� or die Anwpmatlng<=(!mpany z and 
• !ho A;malp;m•,lt>d � &lld Sl}bj<>e:t 1.o dwjgea pomam to �tmits; obllpti� 

ot �cemcnb pdoc: to lho A�:P.m � ,s pat:of.'!m Scbeme, � amcdoa 
of.Ima Scbcmo by!ba Col1rt. �,M.lll�Gompcay2 abalhlot iom 1117 � m 
its apiw·� et� by my P)ClQSO:{by issno of equ.lty � boaUI � 
prm:rcoeo ahatel, coavcrtib1o debentllrel or oCbcnruc), ·dccn:asc, Rdtldion, · 
�catioa,,� «;:���zo.cxgwsttica:ai.� any,otbcf�a. 
whl� ��iolho. c:ffcct ot �oa ot capital of tho AmiJpmsililg� · 
l; md ·. . .• . . ': . . . . . . .. : '. .... .., c . •. •... . • • . ... 

Ibo ��ng ·�, l � DOC vuy 9f iil�. except In t,bo ordiiwy comso �r ii, 
bmmeu or pummt. to urJ �g ooUp,dons ·Ulldatak.r.:D prior to din mto o! 
·� oC1ho-Schcmo bj tho.� ofpjrcc;toa .of� Ama!pmating Compaz,y l..the 
tams'�.� of cmp�ymctat �£ I.II)'. of.its employees. nor shall it ooocludo · 
�c==t Mth any � Of its e:mptoyccs cxeq,t vdlh tho wriUm coacwn:iico of the 
Amalpmatcd Compu.y; �. . . . 

the Amalpmating Company l abdl.DOt alter.«��.=� its� except 
with.tho wrill"1 CCQalnmoo o(tb: Am&Jpma!C4 Compe.ny; w . . . 

., .. 

die AmalpmatingC,omp3ny l � io CII)J on mcl sb1ll bed� to bl'Ye cmied 
co aU its busjne.2 acti\itics IIDd r.tand po� of ill properties olid asi.cl,. for BDd ee 
a�t otand � uustforthc Amlltm11ted Co� and• • ·· · 

(vii) 

(v) 

(iv). 

(iii) 

(ii) 

• (i) 

11\d putirol�s of lhe new .authorized $ignatorits for wilbdraww and/ or deposits/ credits in S'UC.\ 
bank •WlW!U and the rclevmt bank accounts shall be reconstituted e.ccardiogly. 

4.4 Cocdutt ornwcn 

d.1 With dfe(t from the Appointed �c and un1iJ oeturrcnco of dlO Effective 1:n.tc: 

' ... � ... 

,. 
for �UT l.lMf].'Ell c:: ,� 
�s1!Z/ 



4.S 

<4.6 

-i.7 

�.8 

With d!'cct ficcn Ibo Appolnt.cd Date, all . � llabilities. dwes alld obligat.iom of tho 
Am&tg:amatin,g c.ompmy 2 u oe the dose of buli.iiess on the date� !ho Appomttd Due, 
�ether OC D0t provided in-lhci:-boob;·IJ!d-all-lnbititic:nirlclr�crlCQue OU 01 zfta-lbe­ 
Appolnted ·Ditc wlf 'bc deemed to be Ibo debts, ll&bili\les. du� IDd obllplions or the 
Amalgmutd Complny. . 

With dl'cct froui the Efi'«tivc Date, tho.Amal� Co� dlail �mmcnce uid � on 
and ahdl be authorized to r;:my o.n the bllsmc:ss or tbc AJtlllpmating Compi:i.y 2. · . 

Upon this �·�g cffcc:tive, lho Amtlganuting Company l ihall lb.nd dW;Olvcd, 
wi!bout��-. 

For tbo JMPOSO.o:r_� �rr� to tbo amalv,m&tiOQ order pais�d.'vndtt � 3511 \Q 394 aJld 
Olh« apptkab{o pi:ovldoos ci!.�l9S6 Act 0( such odiet �w pmvulf)Q of tho 2013 -Act. u 
appli� In respect oflho � by tho Court, \ho An\,al�ted �1ny ahsll. at. llll)' time 
pwsuant to Ibo «da on � Scl>cmc:, be cntit!cd lo get tho � or� _chango in tht;.le� 
rigbt(s) 1lpOD !bo amaliamwon. of tho Amal�: C.Ompa.o.y i. in ace.ordJ.nce with the . 

· _ptovWocs ohcctioni �91 to 39-4 o[lhc l9S6Act.. ,·. , 
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• 

all i.mm¢V&ble properties of the Arnalgrrntlii>.g.Comp=y l, if my, "Nbtthcr �o�.or 
lwaiold. Jnd all documcnts of tide, rlgbu and � in rcll&!l lha'cto, � sand 
tnnrl'med to and be vutcd lD and tn.nsrcmd 1o &ndlot bo dtcmed to hlvc.becn md siaid 
� lo a.nd '\utcd In the Amalpmal.ed Cqmy, withoat IJl'J !artbtt act 9C d� 

• done by tho Amllgamating Coaipa.:iy 3 ar,d/oc' lhc .Amalgm4tcd Coq,pa.ny; . 

au movabto properties of the Amalpmtting Coiq,my 3, � than tho$C specified in 
�o (i) �ve, inc:ltldin& suoory.".dditon, ow1&Ddmg �oua � advznccs. if cry, 

. �blo in euh or ID lcind. or foe:. vwo 1.o be� bm. balaneci and� Jf 
•rtf, with Oovcmmcnt. aemi-Oovcmmait. local mi· cdicr ltdloritlc:s anil, bodies, 
cv.st.omaJ and C(ba � ihal1 wi1boat Uf'/ fmtbcr � mstJ\lmCl1t « deed, beicc,me' 
tho prppaty of lhc �pma\Qd Compall)'; • · · · 

{iii) 

{ii) 

(i) 

secrros c 

. . 
(iv) . all &\>ts, Uabilltlci, 'COCltingcnt liabilities, 'dctl.ei and obllptlom. &cc:urcd «·lml�. 

wbclh« prc,vidcl rcr cc not in tho boob of,ceoo:mt «dbc:loi<d in tho bda.Dcc�.�f. 
, Ille A.nwgunitlng � 3,'wll. bo deemed to bo aic debts, liabilitlei, �. 

lltbilitles, c!utles and o� of lhc Ama.lpmatcd Comp&zry and the }Jml� 
Company �c:ttam to meet. � and wis!y lhc ume. It b bacby clarified tha.f jt.' 
.t.haU not be � to obtain lho cocuent or my lblrd .Pffl>' oc odlc:r. pcnon 'Who is. /l . 
pmy lo arsy contna, or am.agemcnt,by vi.rtuo o!'l'lb!cb such debts. Uabilllies. dut.ica &D4 
obliptioc.s mvc aiual in order to give effcd lo Ibo pro't'Ulocu orlhb � 

Sllbjeet to the �visiOllS or tjlo �emc in tclulon it> the �iries of !n,IUfct and vc'.stiiig. on 
cecerreoee or the Eff'cctive Date, the wbolo or Ibo bu;inea,. � .. propaty •. l�i:� .. iavestrocuts., � ;�lits � intam-� oflbe Aml!pnutini'�Y 3 shi.twilll 
c!!oct .fioa11lio Appointed Date, swid tnn!(emd 10 ud be v� ill lbc AmslgatoJted 'Coillpany, 
,n"lhout cy � let ee deed, 1.11d by wtuo or tbo «def passed by lhc Ron'blc Dclh1 �. 
CQurt. Witboul � to ibc gcntnlity. of Uio above. IJld �- pa1itj11'sr;11\c �� 
Cooipa.ay J � sl1!ld �rmtd to and be vc:i� la tbo .AnwpI!l1ic! .�lily rn lho iiw\nij .. 
� In sub-da� (i) to (xI)·bclow: • .. · ·, · ·.,. ·. · · · . · · · ' , '' 

... , 
all US,� 'of the �p.maling Coaip�· J,.u UC niova.blo � r.ature ,Of -�C9� 
property oc arc otht:iwuo ��blc of �a: by nunwl delrvcfy or by tndot3�t:trtd 
deliva'y OC by vesting and (� pumwll lO thu Scbemo, wil ·&talld ve!tcci i11 the 

. Am&lpmaled Co;mPany and shall becoaic �- � � u,, integnl pa.rt ¥ the 
Ama.lgama.ted Coii:lpaDy. l1ie YCS\uJi � to lliis R� lhall be deemed IO hive 
oc:GW'Cd .by awmal dc.lh'ay ac � u apprositjatc to tho pn,pa1y bcini vc:md 
and titlo to tho propa1y � be docmod to� bec::i tr11Ufc:md ao::ordmgly. No ctaalp 
duty is pzyablo oil tho tn.nsfet of such �lo propaties. bclllg � In tho 

. Amalpmltcd Compa.ay; 

With crreet from � A�intcd Date, and \lp<lll the ScbCl!IQ bec.o'ming_ �rrccti� · !he 
�lgaw.tin& Compo.t1y":.3-'di.a.ll ·shnd lno.sfcrced to and be ves'.ed 111. !he ��t.ed 
Comp;ny, as a going e-0ocem. wi1hout any f� deed or ad, lotdha wjth Ill the ptopcrties, 
mets, rights. �bt1.ities. �ts and intac:Jt lhcmn. 

rna TRANSFER DY WAY OF AMALGAMATION OF AMALCAMATING COMPANY 
3WITIIAMALGAMA��� · . 
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arry pending cui�appeal or other )XO«,C(lings or· :wmtsocv� mtiiro re1ti;mg ,� .. �e 
Amtlpmtting Compate1 3, wl>tthc:t by er against (ho Amalgamating ColnP,&DY 3, -� 
not abate be :cliscbnt'mued 01' iu any way p�udimlly aO'octed by rcaSdQ of the 
amt!p.mation of die .AJlulpimting Coinp�y 3 or or aa.ything coo� In this Scht;nlc. 
but Ibo procw:linp � c:lonwmo end my proiec:utlo,i shall bo cnforc:cd by or api:i.st:�o 
.Ama.lptmtcd c.oai9iny .in lho ,amo � and !,O the a=iia c,;tcnt &$ they "<OUWor. 
mlgbt bavo been continued. prosecuted�� aitorccd by or agdost � AmaJ�g 
CompeDy 3, ai iftb!sScbeme had liot � ,:nado. Tllo Anwpmatcd Coi:npmy �T!J� 
necewiy appliwioo b trim!cr of.all �g 111i1/appcal or other prouedulgi:or 
wtwsocv�'� rcbthig to Amalpmtling Company 3; . . . · 

all anp10>= of. I.he J.ma!pmating Company 3, who � 011 lts pay roll dwl be cnz;aged: 
by d\c' Amalgamated Company, oa l\lcll � a,nd condillans u ue no less' favouribfo 
tbm lhosc CCl wbk.b they -a:,, eam:iUy eagased by Ibo Amal�ting Co�y 3, 
without uy lntcmlptloa or semco u a zeau1I ol tbis amalgam&UOD and tnmrcr.· Wilh 
� 1o � !mid. ptulay, leave cn<:tsh:Z anti myo� � �--� 
bc:ncfits· aated or exJ.stins !oc the �t of ��� of �o Ju#i�g 
�·3 ... ·thls Scbcmc ��tho Amal ted e.o· .. . . � • . • 'JS.lOD ' . . : • - pm,. . ;· �y . 
stand.� for lho Amalpmatmg-Company 3··for an pmposea �. m 
�. witll .Ibo povidom or appllcablo � and IA tams of�-� 'It iJ . 

. bcrdiy clinfic4 bt._up<>A this Ss:hcmo � cir� lho �!l_'\i=efl.ts. or 
�·wn �uc io be provldc,d 11;1 tho tnzllf� employ� and tho icrvic:cs or.all 
the �cmd employees of thc Amal� Company 3 for s:ach � �-� treated u hMDg � coati:auous; . . . ' . 

all stat,,itosy lic:cmcs. pamis:sioas cc appnm1a ee eonsc:Db hctd by tho �pwd.ng 
Company 3 n:quired lcr� OD it, open.tions ahaD stand tnmf� lo���� 
\be 'Amalg,.malcd Company wilhl?ut my flmhet act ct deed, and wi�:a.ftiityJ,c: 
required, -be appropriately mutitcd by � shtu1ocy Rthorities � · tb®Widi ¥­ 
favor· oT thri ·.Amatgamttt,d Company •. Tbc · bcaefit of all statu10I)' and rtglllatory. 
pemilaiiou,. approvw ·ind consaiu of the. Ama1gamating Company _3 wll vest h\ &Q� 

bcccmo &vaihbto io �Amalpm>tcd.Company� to the� · 

o:;y and all regwat1ons. r;oodwilt, u� �i to Ibo �P,DW!ng C;O�y. 
:l wU m1)d �Cmcd to and �ed ID thc>.ma!pmw:d Compiny. · · 

Ill tms payablo by lhc Amalgamating Compmy 3, ilarry, including all or ,rsy rdunds or 
eb.lml' &ball bo trta1cd I.I lhe bX liability or rdimdr/clt.lw u lho CUC may be or tht 
Anulpwted Compmy; 1.114 • . 

Foe lhc pu:posc of giving cfl'c:ct" to tho� and tram!« order p� W>dct &cdlcm 391 
a.od 3� o!tho l9So Ad. oc � other .cqulv.Jcnt pn>vlsioa of lhe 2013 Act.. as appticabl� 

all contraets, deeds, bot1ds. agreements, 5Chcmcs, � and olhc:. mstrumcnts, 
pcimiu, rlghls. cnllUc:m=ts. li¢c:nses includmg · ihoso relating to teom:ies, pn\'ilcgcs, 
powm, !acili!Ics of evcrJ ldtld.md dc$cdptloo of whl!sorn:r nature in rcl&tlon to the · 
Amalg:um.tmg Company; cMcMhc-bencfitof'Wbidi;-thc-}am}gzmztiug eo,n.=, � 
be eiigi'bto a.ad � &rO subsisting er having effect lmmeditlely be!Qte chc rurcct.f;,e 
Date; ihall bo in full force, and effect op., aga.liist or iG favour of Ibo �J&am�,� . 
Company lild wy be� as. M}y � efi"cc:tually as i( instead of tho Amalpi:i)atmg 
eompany. the AJmtguaated Coaipany � beee • pu1y « tieaeiic1uy or obuccc lhci:e\o, . . · . .; .. , .. 

(:u) 

(x) 

(b:) 

('fiii) 

(V1) 

. (vii) 

(v) 

r": 
1· -, . , 



in TC$p¢Ct_of\bu Scheme, !be Amilga=\cd �mp1n)'ihl11 be entitled to get lherecouW 
oftbc change in lhc legal tit.le 1J1d_rigb1i ·�t tbcrc:to opon � tn.nsfcr i.Dd vesting 
of all !he USttl locllldini in�tmcnts pumwitto &he Scllanc.. . . . . . ·: . 

: 
l 
j 
' � 
; 

5.3.4 

<v 

. .. . 
Proctduriii}'ormitltks ?ott Suictlon or the Scli�c 

. . . 

'Ibo AmllpP?ltid �µiy diall,.11 iny umc·t.ftcr � coming into df:ea o!thb �Jn 
•cco��i�-��-�� hett;of. l!ao r� � any kw or� Q�_to.� 
of��.£< �tiCJ!1 or other Mitinp or. fmllg�u �lh my �-19 f:D>'.,CO\)!J:lc:t.« . 
���.�.!� �\ch �o Amll�g O:iii>P'ffY 3 lw l>ea\ a�,jn ordcf to gwo 
!ol'llUl cfTcict to lbc above provuioru. The Anulpmatcd Conipffl)' shall. llOOC:t !he provisions.of 
th1s Sch� be·-� �: be authori=i 10 ·execute any. iuch writlnp. oc.' �C· 9f. �o 
Amalgun,i� � 3 and to carry •out: or· pe:f orm all s:uch fonmliti�· -°' �Umccs 
rcfcmd to above oci.1¥. �o!thoAmnl&,lmiting Company 3. . . . . '. ·., . • .. 

. . . . ..: . . . . . : � :,.,, ·. : . 
Upon \ho�-� eff� for na.li!tical purp=:i ooly aid wl� any,s.epan�-� ·, 
insuumcnt.�· �tinic..ibc Amilganu.tlng Compa.ny 3 and/or '1\e Amal�tcd � llajl., _ _if' · 
required, ·sb:r,,11� with lho amendm�t b \h.;registcf o! � an4: � �� o_f,tbe 
modmcd �P.-�.& tho ooa=od lleciS1nr of Companies: ·Any d�l-;\i�.rub,equentfy 
enlem into 'lrilh_tbo·� �f:Ddet1 or lho worlclng �iut lenders or the ktjil� �ll!Y 
3 and tbo :Amd� Company, ab&ll kfor \he Jake or e<invtnlenec llld � Ollly � to 
reQcct dio chulgci_ ln·lbo �t)' pv�l to tho Sc.h= and lhao ahall .bo no �.in _.the 
c:ocitinuity or� � •Dd the ume wll relate back to. lhc · d1.te oCits. aut!oa lhtfCOC IA .11?-o 
Amal�-��-. ' 

\ 
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5.3 

5.3.1 

S.3.2· 
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.. 5.3.3 
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(vu) 

the Amalgamating Company 3 � to any oo and ab&lJ be � to ht.� 
wried on all ita bu.sin= �cs ana itmd pos$CUcd or its proj)Ct\ies md assets, for 
and on� or and IA tMt for the Amalgamated Company;� 

aJI �fits aa:Nlrig to tbo Amalp.miting Coto,pany 3 md all taxes thercca .or losses 
ac:aiz,rutitcd or otbcrwisc wing or iDe1imd by it wit. for all purposes, be treated as 
IJ;)d d� to be tbo profits, taxea or 1ossti, a,s d>c me mey be. or tbo Ama1£.liraat� · 
Coolp!IJlT, and , . I . • 

the� Co�y 3 shall wry oa iu bll.$Ulc::s, wilh muonablo dill� and 
buslness 'p(Udence mcl In tho iamo nu.nncr u lt had been doing hitherto md shall net 
Ullduulc.o Ul)' 11.dditiO!W finmcW <:.Ommitm=ti or IZIY IWIJtC \\'batsocvcr, bom>w .ury 
SlllO\Ultl ·or lDCar any olh" li=ilitic:i or c:xpe;wliturc, ISNe uiy ad(!itiocal g,wutecs, 
indcmni�es, ldtcn or coipfort or commitment cilh« for itsel! oc OA �r of i" affiliates 
or �� or ID)' thud pa.ny. or ad1, tram!c:r, aliawe, clmgt. mort&igc or� 
« deal, ill my orits propatia/a.sms, except: (a) wbCll tbo ca?M is cxprt.$sly pcovidcd in 
chls Scheme;« (b) wbai tbt iarao ii in tha ordinuy wuso o(bwfocss as cmitd,oa by it 
u 011 thc:d&to of filing of chis� in tho Court; or ( c) wh= t. ptior written c.osuait .or 

. the .Amll�cd �y bu been obtainca (Q 1hb n:prd; and . 

except by �l\W CONCnt of tbo Doud of Dircc:lofi of tbo AIN!gunuing Coniptily 3· � 
1he Ama!pmat,:d Complll)' � subject co ·c1wips punuant to commitments, «illpticm; 
«-amn(=CZltl prior to tbo' Appointed Da.to« u part oflhla Sdlcnc, pend.ing amctioci 
0£ tb1s Sdiemo by tho C®rt. the AmalgamaW!I Compiuy 3 shall DCit mtko MlY � tit 
its capi� strl>CtUro ,eilbct by mrt ·� (by lsR>O of equity &ham, bocma � 
prd'a=c:c •hares. CXIIM:rtlolc. debcn!ma or othcndso). dcau.,o, � . 
� �vlMG � comollmdoll. � or in my·othcr �. 
whkh would hlvo ibo drcc:l ot rcorgwsatJon oC capila1 of tbc Amal�.eompmy· " 
3, and . -·······-··--·--·····--··- . ' 

dio �pm.wni � 3 wll � vaiy oc .itcr. � il11bc � � o�i1s . 
buswssiet'parsmnt to my �g obliptloaa � pri<ir.to tho dale of 
� oC tho Scbcnlo by tho,Boud of Difcctorl of tho A=lp:mtin,g Company :J, d!o 
tenm 'ind cocdilioos or_ cmploym=t or ury �f iu cmplo� DOC im.l1 it',CO?eludo : 
sddcmcm with. Ill)' mw:m or its cmpl�cci c:x¢C:pt � tbe � � of� 
Awlgarnt.1ed Coaipmy. � . · 

(vi) • Ibo AmaJpmitin& � 3 � �. lltcr orsul»bo1blly cxplnd hi bwincs, � 
with tbe wriUcn ccoc:orrc:nco of tho IUDaugam&tocl Company. and . 

(v) 

(Iv) 

(iii) 

(u) 

(i) 

_tho AmaJi;,rn11Jn, Company 3 ;hall not amccd ll, � er usod&lio.n.m4 b�r. · 
its Aniclcs of woc:i.ation. exetpt with Ibo writtai � or tb.o Amd� 
Compmy. . 

5.S. With effect � lbc .Appolnkd D•tc. all debts. ll�llili� duties all4 oblipilom of Ult 
· Amalp�ing C=p&n)' 3 as oo. lho ��o of business OD tb.o da.lo pccccdlrlg tho Appolnlc4 It�� 
whether or iiot �ded In lhcJr books, and all llabilitlci which arlsc or ac:auo 011 or i.ft;r:Jb�· · 
Appointed Dato wll 'be dci;med ·to be the dcbcs. liabilitie:i, dmlea aoo·«>Uption.s or',fu; 
Amalpmated Compiziy. . 

For Bvolv Se • T�imitcd· · 11ot SaJ)tuh Rnluation Sc:mca Limited 

/ 

\ 



S.6 With effect &om !he Elf'mivc Date, the Amalp,matcd Company shall co� and cmy on 
and shall be aulhocized to a.if)' oii lhc � o( Ibo Amslpm.1llllg Company 3. 

5.7 Upon \Im Sc:b� becoming drcctivc,·t!ie-Amdgtl(l$tine Co:npaey 3 :hall ;tmd dlssolved, 
without being.woulid-up. 

s.s For lhc puiposo
0

of giwig dl'cct to Iha unalgumtioo orderpwcd ,mdef sedlollS 391.to 394 t.Ad 
other applic&bl� provbioa.i of the 19S6 Al:A m � or tho Scbeme by tho CQmt, tho 
Amalgamated Company wll. l.l any time pursuant lo the crdet on the Scheme, be entitled to get · 
the rceoroa1 or Ibo dungo in tho legal ripit(a) '1p011 !he amalgumtiou of lhc Anwgmiati11g 
Company 3, in accordanco with lhc pro�sions of' sccti�ns 39 l 'to 394 or Ibo' 19S6 Act or such 
otha- cqulvalcnt provisions _of lhe 2013 Ai;t, a.s applicable. . . 
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., . 
CHANGE.IN AtmIORISED Sl!ARECAPITAL 

Since lhc Armlgaro,&g Companies uc wholly owned cubsidiaries of lhc A.aw�� 
Company, the sharo c::apilil of Ibo AmiJgasmting Companies ,o tho cxtcnt held �-:� 
.AmaJpmatcd. Company and the invcstmmts a.s &hoW11 i.a the balance &hcct .or lhc ��� 
Compay (being� held bl Ibo l,.malgima�g Companies),� IWld r;ancdlcd. lhc:rdQJ'C?, 
upea coming into clf'cei. or ·.tl# �.and upon� m· and tnm!et of.tho .as@.·:�­ 
li>.bl1ities of Amalgamating Companie, lo tho Aimlgaimtcd �any ID ICQ()td� wflh,PiJfW. 
o( lhls Scbcmo. no c;onddcnllou·sh.all be payahlo by the .Ama!g� Company and�:.��­ 
wll bG .Uottcd by lh.c 1.malpmated Co111pany to the A,nwp1nalillg Co111panlcs · or to'.Jho 
chmholden of lho Anw�maliDg Coinpmiu.· · · · 

The OOGS!daation Coe � Jlll1POSC or rec:otdal/tcgistntion w piymcnt of swnp ·duty (or �� 
and ws�g of Alm!�& Coi::np-wes ill1o and wiUi tho �pm.ii� .. CompaAYa·��l>e 
� is Zlil as uo c:ccsidcntlol!, Ls behig diuhuged foe tnnsfct and vesting ofkmlpm� • 
Companic'.s to md � the Amalprnatcd Company p11numt \o Claoio 6.�. : · ·· 

7.1 Upocl tJm � bcfflnlng-�cctivc � upoA·tbo vcitilli � trmsf'rz oflhc .Amilg,U:*�ng 
Compam� in. tho .AmaJgarnatcd Company pam,ant io tho tams or dih Scb=e. t:bo °*'° 

. a� lhiro capitil or the . .AmaJpma.ting Compwcs &hall stand �� frc!m... Ibo 
� ah.va capital or tho �w Ami.lp.imtmg Co� to the llllhori=.d ·swo 
capitilof lho� Company. · · 

By� of Owie 1.l a.bcrle, the aUlhodzcd � capiul"of lho �pmuc4·� M· ' 
'stand� by m �.o( Rs. 636,000,00Q-� Qause Vin.' tho cnc:mor1z1c.i;ifo, 
usoeiaticn ot'lho Amalpmted Conlpauy alwl Jund �i:4 to rca.d u fol� · . . . . " � 
"'V. Tho /mthotiud Sham c-Pital oCtbc.Company b �-1,38,60,00,�� -� On9 �. 
t=ty cigll1 ciorc mi &ixSy I.uh. oaly) ·clivid¢d i.D.to lS,00,00.000 (Pit\ecil �) Equity. �:of . 
� 11-·each. 25,oo,oo,ooo (lwcm1 nvo atR) Equity Sbuct or Rs. 21 .. eat.b. 1�6.00.�.(� . 
ron 1hlrty six 1.uh) Equity Share& of Rs. lOf- each aw 35,00,00,000 � ctOC'O and fiftj_ l@ 
8.S%' cumul&tivo rodcemablc pdcraite WIU ofh. IJ. cac:b md 25,00,000 (l'Wtmi fivo.�j 
rcdeamblo J'refcte)CO almca or RJ. 1001. taeb. wilh Ibo rights,· prm1c.ges md � 
attadwig 1hcldo as provided J,y lhc requisitions of tho Company far tho time� with pof{P":ki 
�.m:1 w!occ the capital. of the Company and divide lhc.clw'c$ m Iha Capl� for�-� 
bciqg,mt.o several cl.a.ms u, au.ac.b: thc:rcto ee In accordanc:o with lho Artlc1ea of Ibo Compzilyl (� 
tho timo bm\g in foroc, apd lo modify, ail� or � aey such right. privilege or cood.i�� 
ill such wimcr u may bo pcrmlUc.d by thou.id Act oc provided by tho htic:lcs oC As$ocia� �f · · 

· the C:ompaziy foe tho timo bdo1 foru." . · ; . · . . . . 
''Ihc Jtamp duty cc filin1 rce. pald 011 tho ·IUlhom;td sharo capital or .lho .Amal�i. . 

Coii'9*nit1 aro pctmittcd to b;o'utillz=d m applied� the inaeaso.bi � ��. · . 
upila1 of lhe Amalpma.!t.d Company in a.c:cordaDCO wilh lhlJ Clause 7.1 w1· 7.l above;'�� · . . . . .. ;� · .. 

1. 

6.l 

6.1 

6. CONS1DERA.110N 
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. . 
The diffaaice, � � value .or mets ad tho vuoc of the Uabilitics tnm{cmd to 
Amalpmzted �.�making.Id� u.ii:icnliODCd in C1IIISC 8.3 above, In c::uo-.qf 

• CXCC$S or � cmx lilbilitlc:s ahall be .crodit.ed to "Caplbl P.ciavc A� apd In c� �f 
sbort!a11. be debit� to, "Goodwill �r' in Ibo F"IDUICial StaltnSc:nts of .Amlgari!tt'ei! · 
Compuiy'. 

. ·.. 
� 

. . . . . . 

In ale of my difl"� in. �& policy betwccu Am.tlpmatiJJg Coaipilllcs Z;I:d 
.Amalgun.md Comptey, a \lnl!onn set of a1:coa1;t� .Uolki� ,nil be: s.dopt.cc! by tho,B�-of . 
Dirccton ·or Ama1� Compa:ey fotlO'WUll .tho .�pmatiOD.' lbe dfe,eti oq. tbd Y�� · · 
Statements :otany � .in �g polici� � bc:'t.d�ted·•P.t lu � ll'i!h . · 
A�tini S=iud 5, Le.:'Nct,l'roli.t «� !0t tho 1'¢od. Pricl'l'criod � �d Qiui�J�'.. 
Awninting l'otida' goVffl)e,d by the Coo,p&nlca (�ting Standsrcb) Rlll�. 2006; · · . � : . . . . 
Nclwi� aey1lung above,� DoaJ:d of�11 Qf Ml\Alguiu.tcd ComeUIY Is � .. 
to a.c:co1mt r� any o!aM abovo ��ct{�� in &¢C:OC'IWICO with tho ·appll�t� 
a=wi.4,c smdt.rds &lid gcoenDy �cd aooowiling pricciplea. 

\ 

With dI'cc;t !rotn Iha Appolzitod Date, Amalg;uoatcd Comp&.11y 1baU record all.the�� 
liibilitics., including my hi!.*Dgi"bto uicu. pert.tining lo the Am.Ll&,llll1llllg Co!DP,anic:3 ��!� 
to and� in �tp.miicd Cotnpmy p�t to tho Sch=, u mi.y bo dcclde,;1 by tho 'Q_9.�d 
of Direetors. of lho �� Co�, in� with appFcablci" awiunting � 

· L!ld &� &CCq,lcd aooounwii pruie;p�; � wlia OQ tbo c10&0 o� busincu, eee d&Y. #.\0 
the Apj,o!r.l.ed D.te. · · · 

Ju on the Appob\tcd D*, pumw1t to the am&lgaimtiaq or Amalgim,.ting Coropmic:s �.ln,t.�� 
COmpaily balult:es· bctwccn �gama.tmg � incl Amilgmutcd Co�Y, . .if.�, 
includlni my wrcs.bcld by �lpmitod �.ill �gama.tlng Compwcs,wu � 
� ,',, . 

' 
Accountiii, .. roc Ibo am,al�tion pf },µulpmaling Companies a.nd· IIQIJDalt of goodwill 11r 

. reserves, if 111y, hi the 'rm,ane� �latcmaits. of :Amalpmucd CompaII)' ,lwl be iil �� · 
wilh \ho� 11f lhc �g �� 14, �big with a�ling f.or amal.pmatio�. 
issued by Ibo lnstituto of Out1a'ed A=lunlants of India. as amended from time to time. . . . . . .. 

funhct dcnund of a.dditioou st&mp duty or fee shlll be: nisc4 or msde upon the Amalgmu.tai 
� ,by ll1'J regulatory authoritica in .rc:iali�Jo iQCb hlawe in lbe aulhclciit:d s� api� 
or the .AmalpTT$4 �y. including, .by tM Re� of Compqil� N&tiooil'C..pital 
T�toryo!Dcl21hni!JJ�-. ' 

It is �·-��·�·!.«·th�� of �g tbo a� �·Qpi� o.f,� 
Amal� �: � ·� with aw.so 1.1 and 12 above, !he coosem or _, • 
1harebotdcn or1ho Ariwtm,wcid Compuiy to this Schc:mc ,hl.11 be deallcd to be suffi�lcnt � 
lhe PUl?<)SQ of dfcctmg � &Jllelldmect and (b.st DQ Nl1h'a resolution under 1ectioii 13, �«ti91.1 
6t or any otha applicable provisiOClS of the 2013 }.a, woald be required to be sepanlcly pusc<l:, 

�.6 

8.4. 

8..2 

S.1 

s, 

7.4 

,.., . 
.... .. . • 8.S ..... . 
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l:t,rJi tu ll:*1itica � tho lDcomc° Tu Ad, .1961 oc olht.c ,ppUcabto hwalregula!ioos 
dcaJmi with tucsf"dutiw levies aUociblo-'ot'1d&tod to-Ibo blulncsa of A:mlpmstmg 
Comp&mcs- to 1ho mttcct not provideil ii. t:lt covcrc.d by ta prvvuicQ ln-.lhc accou.nti 
� as ou dto dtto Immediately prccediog tho Appointed Dito ,hall be trinsfcmd to die 
Alp.al� Company. · · 

. . 
Ar.y Mplus in tllll provisioo. roe tawionl <Niles/ Imes &Cy(llmt �g but� limited 
t.o tho tdvanee tax. tax �e4 &t iourco by tho� and MAT �t. CENVAT 
Cfedit. as on tho. d&to Immediately preceding tho Appolnttd Date will -1so be trmsfartd 
to Ama!�tcd Company. A.ft'J Rt\md \1ndcf tho lneomo Tax· Act, 1961 OC' olhet 
applieabto b.wsl regulation, dealing with tuc:s/ dutiw levies alloeal)to. ot rctalcd to the 
business or Amalpmaling Compulca <?C duo to �pmating Comp�ci, consequent 
to tho asscssmeat made in rc:spcet or .Amal'� Companies. roe wbkl:I no �t is 
bk= in lho accounts is OD l;ho data lmm¢1atdy prccedi'og tho Appointed Dlic, \ball mo 
belol\g to and be received by �lgamat� �uiy. • . 

Tbo m: paymcnb (mcluding 'Wilhout limiut1011 'int,01:DC: tu, tax. oit distnouti91?, �c 
dividc:Dds. ac:rvicc tu. e:xdsc dnty, � Alea tu, applicable ,tatc value added tax.�) 
wbclber by way ortai deducted at SO\UC.9 by tho cmtomcn;.� U:X QC' otherwise 

. bowsocvcr, w Amalgamadng C«npanJu '1tcr lho Appointcd D1� a!iall bo decincd·to 
bo paid by ;Amalgamated Compiny 1.114 lhall. ill all pnx;ccdhigs, be dealt; 'With 
accordl.ogly. Notwilhmndlng th� ebow,' uy tax dcd-octed at � by d\bct. tho 
A.nial�c Compw� or tho Amdpmueci � <!Cl ICCOWll ot Int« company 
trannaioca l>ctwc= Amal� � md Amalgamating .Compmlca -port tJic 

· · � � mll bo deemed to bo.� IIX paid by \he Amalgama.to:t Company · 
!Eld � ln � p!'O(','X)dinp, bo dcall wilb IICOCl'd1ntJy. . . 

Upoa tbo. Scbcmo booomlni � � �oct !:om tho Appohltcd pate. 
Ama.1� Compwts r.nd· Amal� Compuy arc � �- to· 
.� an4fpc rcviso. as tbo wo may be.���� and rctiims:alatia · · · 
with tho� ronns. fitmgs·and ailncxuro � tho �me Tax Aa. 1961, caitral 
&ales tax. applic:.blo mtc value addQd � knlCO In laws and olhcr b:l laws,·' if 
ttqulred. Co give·� to pcovisiocis oftbo � 

All tax. asicssmc:nt pn,ccedlnp/appc:als or 'tfhaboc:vct � by, (le aga.lM' die. 
Amalgmwlcg c.ccpamci pcadlng and/er ajsing at tho Appqlnted � ad tdathir ,it;: 

· Amalgamatmg Compam.ca ahaIC bo mmfnncd andloc cntwccd � ·tho Mcctive Dal.c.� 
dcsiied b)' Amalpm&tccl Compaziy. As w fz1:lm lbo Eacctivo Dato. tho ta �'!gs/ 
appeals abal1 bo cantirroed and Cll!orccd by .or ,p.ir.st Amalpma.lcd CcmpaDy In. � 
wnc m.MCr aid tolbo umo·c;xtcot uwoaJdoc.ml� havo be= conmmcd� �­ 
by « against AmaJp.mat.log Compan!� Punhct. tho alorc:mcmloacd prow,dings sbll1 
Dot� oc be� nQf bo ID arri "way �y atrcct.cd by� o( !fl� 
mnalpmaUoo; oC Ams!pma�g Comp=!C( 'With kmlgama.tcd Comp&JIY CX" 1111ythmg 
c:oab.lDtd ID the Scbcmc. . 

(d) 

(c) 

(e) 

(b) 

..>'- .. 
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Tue provisions of this Sthane as they' relate to die amilgimilion of A.malgUtuting 
Companies iilto Ull1 wilh ADµlgt.m1ted COlllpllllY bve been dnwn up to ·«>UJP.ly wilh 

· the cooditiocs relating lo .. amalpmltion• as ddi11eihmder 1octiosl 2(1B} Qf tho lncoa»­ 
. tu J.a. I96\.1! � ltom'cr:pro,iii� of�� ... ,· f.oQ;ld-os iu�� .ti:rt,e 

i.icocsistcatwiih lh11 provisloi1s'of'theia1d sc:cdoa of'tbe lncol!\0-tu A.et, 1961; at a blcr 
date lnchldillg rmi.lting from In � o( �� or foe,,.., othct,n:uoa;��. 
tbt pnmsioci of.� cald ie,etioa· of � � .�.1961, ¥J. ptml} w! tho 

· SchaDo ah1I1 11and modi�cd to· lho cxtt!ll � �.10 c:oqly.Jt.ill!.�on 
2(1B) of tho� Mt. 1961. Sueh IJIQ<lifiutioa v.'ill, however, riot afrcet the ot!:la 
pms oflho Schane. · ._,....... . 

: . 

(1) 

\ 

For Evolv Senices Limited lier Scantceh Enlu..1tlon SctT!ecs LlClitcd · · c:: ·.:1=��- . c. - � .. 
�whod�tr� d�&;; �� ��;;;;�����'---��-,Au�?tta� �--�����- 
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9. 

9.1 

9.2 

Upon this Scbemo becoming .. dfectivo'Uld.with ctr� 6om tho Appoint.od.Qa.tb; thc·�lt 
issued, aubsal'bed and,pa!cklp. Prd'acnc:c Sh='c Capitil oflhc Trwf�· e«npmy wU .be 
� u detailcd-�.u,dio AiDc ls:-iict �cd·'by ivallabl<i"usets·µi .thc · 
fiimrul stat�ofJbo Tl'll,\1� �.and a �on of'1hc umo wil 'Cacili�� ttic 
Trwfctee Compmy io �it&� sh«t.lo rcprucnt a tNo .nd. wt filwicb.1 posit,ioii. . 

I ' 

Tho W1lCd. l\lba.c:n'bed .� fully pifd.up �f� Share (¥tu aloiig with all thG rights 
pertaining 10 CU1D1Wivo dividend for the> put yeua ahal1 aa.l)d CIJlOClled; without 1%\Y p� or lhe �cd Caoe:valuo otthc·uJd'shafel to the shareholders of the Tnnsfato Compiny •. ' · . 
The rtductlou in 1he .Ihm: �pllal or� Tn.ns!ai:o .Coaip,.ny u contcmpl.a.tcd ill Cw:u'o 9 'ahi.ll · 
be df'cdcd as t.11 lntc&nl � o!.lhi.s Sdie,:o.c, ill aqcordw;o wiih tho providoa.a qf 1cetlcm ·100 to 
103 o!lhc 19S6 'Ad. and iuy OCht/,wUeabtc � of !ho 19S6 A.ct or� 1.013 Act. f.Ad.t!\� 
order of tho c.ouit smc:t1oaln:g � Si;bcmo � also be .d� to bo m ordcr.uodet �-�oo 
to 101 o! Ibo 1956·� ee � otbc:r �� ICl)viilon of tho 2013·:M as appU�e. 
"afumlng tbc � o{lharc capitil o!tbo Traiu!crio �y u �lated in �Cl:�· 

.Nc:«#UY.� � � � �oa 100 ot.1ho 1956 Aet wll bo paued by'tfw 
slw'cboldai of tho Tr1m1'at,o �· · · · · · 

. 1 

Thao being. DO .C;dinpn� IX rcductioo o! lbbilit)' 'CC'pl)"ll'lalt to tjlo wrebo1d(n ·�� 
respect to cod.i nduccd shuo eipital,bJ ��the 'l'tmsf'CRO Cop,pany'aball �tllc 
rcqulrcd co use .Ibo WCllds �� u partofit:s name, u.cootcmp1*id Ullder scc:ti011.JQlq) 
or lhci 1956 .Ace. or tbc o<bct provisions of1ho 1956 Act cc thc 2013 Act. as ipp&ablo: • · 

9.6 �� 

upo� cancel1at1ocl or.ihc � SbarG Cspib1 octtio Tnm{Cl't>O �
. ttio same��-. 

�t.ed io tbo � or profit and 1ou o( tbo rjlWlCW �. or Ilic �eice:, 
·Company. . . . ·. ..... . . 

:-: 

.. � .. 

·:· .. 
' " : ·: 
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. f.w.Nli't ONJ.OU: S.V.UUNG mum,.. For Hol1t.fn-th&,.\'."all Ed�Uon Limited 

c. &==.· C: 1�. 
Amo !:;at'? ...__ �Ulhorlao ;.J& ,. °T� . 

(Iii) A.ll lhe � of tho Sebool .Busineu Uodabkin& dµt an, �la p,opcitles, if�, 
includlng' J.an4 lo£d= 'Mlh 1lic bvt1dlnp � � stmding thcm:xn. �Cf 

�Id. 1�chotd, �cd er o<bc;wuo held by iho � Company, and an 
doolmalts of. title. rights and easemall.s ill reh;iao tbm:to ahall sUild tnni!c:qc.d to 111d 
be vested· ill the Tram!� Company, l'riltioot my f'µrtba' � er deed dooo or being 
� to bo doao by the T�i'Cl'Oc' Company and.'or tbe Tnmrcry:,q Compizsy. �c 
Transfcrce Company sh&1l bo c;otitlcd to w .shall c:xc:n;uo ·an tjgl:its and privilc� 
atuched to tlill tf�id bnmovablo propcrti�.l!ld Jhlll be llablo lo pay tho ground rcit 
� ta= alld i'uUil ail obUpliocs iD. rch� to cc appllcabl.Q, 1o JUch imlxitr<i�le . 

. properties. The mutadol1 or'� or tJ;io·. title to lho �blc propcrtles iba�.' 

.... ' .... ...., . 

· 10. Traiu:f'er and Vestlnc 

(i) 
.1:� 

t .. 
(11) 

< 

10.1 Upon this �cmc �a*.ig �1Icciive, .and wj\1' cffed from th.c Appointed Date,. the 
School �µrnj� .. �p4�g �Jilll:\1!1.4ec.the provisions of �on·391'and·39hnd all 
other appli�te p_ro.visi_Ot,U, if any of-1hc .1956,Act Of 2013 Act.,,a.s tbo�e·m11y be, and 
pursu:mt to.the order of .. 1ho Court or any. other appropriuc authority sanctioning·lhe 
Scheme and.Yilthout any,Jurthe:·:act.or deed, be tn.nsfcmd (o and .vested ih ind/or 
deemed to be transferred to o.nd vested in the Tnnsfcre(: Company, u a going � 

•• • •• 
� • • • • • • • !"," • .;� f : • • 

J '" • 
\ •,I -v. , 

�f 
ti 
�- 

l 0.2 Wilbovt limiling the gex1enlity or lhc !oregolnt, ,ipoo this Scheme becomlns. dfcctive, and .wiih 
t :.. c!fcct from tho.Appoill.ltd Dato: · ; ·· • · · . 

\ . . . 
/Jl·lho � or·1ho School Dmiz1cs.s'Un.dc:rukin1 lhat .mi movib)e lnta-alia.mqt�r 
vehicles, in N.turc oc-iD� property oc � Olbawlsi:' ca�1e, or innsfci by m�al 

·ot,�ctivc'.dclmty oc by a1done1?tiih1i1hSclhuy·or by ,utili;'&l!4 �� 
pmst1Ul1 to this S<hane, shall� vcitcdm the Tnns!ctee Oompuy and wll bcco,mo 
tho property and ai.im� 'partolfbo� Company. 'Ibo TCStina'rnuiuant � ihil. 
sul>-clsnsc.,ball be deemed to havo OOCllmd·by rnamw or cooi1nx:tive �\'.a}' Of by 
Clldoncmco.t and dclivay or by� md � u � to tho Jl(OPCrty .being 
vested, and iitl? to the JIC'01)Cfty wll bo doemed '°.haw been lm!Jfa:red accordingly. 

All.l!!,c .� 9£� School� 1Jnderta1:ing that vo inavablo �cs o4hcr � 
�. � J)lm su!K4mo {i) above. hlcmdi:l,,g''sunifry dcbton. � � 
and �.if .lllYi rccovtnblo ·m cuh or µi'kmd or foe nh» li>'bc' rcedvcd., �­ 
b� ',Z)d;�i:i, .if IZIY', wilh:<Jovmimcnt. 5Cml-Oovcr1ime:ii/loeil and'.',� 
,ntho.ritic:s and bodlc:,, customcn .and o1lla pal¢llS., w.n. without �Y � � 
inlb'!l=t oc &ed. become th� property oflhcTl'lmfCRC Compa%1y,.and tho s=no.sb,a!l 
wo bo deemed to bavo beat tnnsfcrn,d by. vrrt o( dclivay of· �i,on of the 
r=pecti�,� � this rq,;nL,11 �-hereby darifiea'lh&t � 1ho'n&hts; titlt w· 
� of.·thc Tnnsfc:t'Of eorq>my ii\ tho S�old properties of Ibo Seboo113om�· 
U�ng. i! ,i:sy, ��II> scctioi:,:3�) of 1!111 19� Act wt tho pcovili� 
of (bis Schema, wilhoat tr,.y fmtha ace« doe1(bo1nmfemd to·� YmOd lu er be 
dectDOd t';) b.lvo been tmmarcd to and TCrted bi Jbc T� Oompuij. 

\ 

·Po� .NllT UMlTEll 

�\� �tdSl�Q" 

.. 

.• ... .... 
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. . 
vpaa lh!J Schcmo becoming dfcclivo, bo ma.do uic1·duly � ID 1hc name or tho 
T� Comp�y by the appropriate. �cs, vmumt to 1be miedon of this 
Scb=o bftbo � in accordinoo with Ibo� bctcof. · 

Alt = Uabilitics of the S�oot Bu.slness Undcmldng shall withwt my funher at;t, 
in.strumczit or deed, �mi; lho liability oCtbc �fate Company l.1ld shill be cSeaiied 
lo bo d:io debts,.���� COllWli� llabilili� autics w ob!ipticas o(tho Tnmt'ei� 
Ccmpiny, ·a.s the·� r&'j be, � .tho Trms!ctt0 Coalpany � l>o Jiible. to � 
disthirio·and iatisfytho'�'m � wilh its tams. It b bcrcoy tlari6c:d�t'lt 
�'iiciU>o �-�:�the conscct orar, 1httd �cc�� pettosi who i(a 
paiy to vry conlti.c:t or· iin.,ngement by, \irtuc of which such debts, tiabilltiCI' duties Ind 
obligmcm b&'W uuen in ·order co givo car.a to lho provblom oC&bls cub-d&use. . . . .. 
The c:dstil1& s�ty or chute in fa�r of tho sceurtd a'Cditori w.D rcnia.in mwf�t� 
and lhalt <»otinue io �u valid w bi ftll1 rm:o wt dfe<:t cvai after tho .tiansfcr·of 
tho School Dlistncss U�cm!dng !"com the. TJWfttor Comp�y to 1,hc .. 'Inns!er� 
Co�y. Jwtrcctwirig_or �l sueh security cc =rie and �ll� or cx.Uting ��jt 
f.acilitics granttd by 'Che it.c1lrtd acdlton shall be giv:t:1 effe<;t 1o onJy with lhc mutuil 
,conceot of tho COllC(mcd accurc.d credit.on and thc Boud of Dircd«a or the TnlUfcror 
and Tnmtcrce �1ny. . · . · 

lt Is be:d,y �uified that- 
•) � �ty. lf any, in �ob�oocd U.blllllcs aha1l cxicnd � 

a�� ovct Ibo� ()Ompm<d m 1bo School�U�g 
�J:d�bu be=� and stieurcd li1 fflPC(t of��ed Lublli,tj� 
l(aia; or�� comprue<1 bi tbo Seboot Bosmcss � bu not� 
diatged oric:c:arci! bi respc:ct oC tho abovcmqitiollOd UabOi.tlca; S\lCh � ,�!. 

.�� . 
. b) . 1f � aui�g-�. In� of ar, pat of chubovrmai�cd Uabll_ill� 
� �ly or b:lputovcc .lho� ottbe Res1dua,I �g. Q.tc:f� 
Truis!� � sballacato adeqm1o �ty in rupcct� suth_part �(sh!i 
�cgc:d J.;)b�isvu bmets��Sd,iool·l��i)?tr4�.to:. 
lhoa:1tl� pttbo1cders wl upo!laialiooctcueh �� �o Ukb o(l!i.11 
Rcddml UDdcnal(in allaU boteleued Uld dlsdwge4 �sodi � .·. ' . . ··. 

c;'j. lt any J«:qrity or ch.ugc wsts'CQ th� Wdl c;.oniprlsmg tho S<:boo1 Business. 
� In respect or the 1oUlS · Uld lia'\,iU1ics wb1da havo uot titcn . 
� to:tho Tram!ctee·Compauy plltslWll to 1hb � IJio Tiimf'U!)f 

·:�_,a.hall cre&t.o·adcquato � ovcc·.tho"� or !ho� 
U�g to 1hc Atlmc.don of1bo k:a4cn "1d upou ctca'tloa ot such aCC\llit'J, 

. tbo � pC Ibo �1 Bmlncu Uiidcrbl:!Dg aball bo ��and�� 
.·froml'Oeh� .. . . 

. . . \ 
(\i) · All ditqucs t.1ld ¢er ncgoti.abto 1mwmtnb, pa)'lntCt ordcn reoclved bl cllo � of chc 

I'niwa-ot Ccmpmy.� to lho School� U�i � \ha�v.i:. 
Datt' dsail be� by tho � of-tho '1\udaco Company Mid. credited to.91� · 
� ot tho Tnll,Sf'aeo Company. Slmtlady, all cbeqoel wl oChct ncg�t� 
�paymait ord� rccc:lved In tbCI .name of II». T�� � pmam,fijg. 
to t!!.t Sdlool Busincu UndcnuiDfprior to lh11 Appo!n!.ed D*J shall bo 11CCCJ>lcdl)y�� . . . . 

(v) 

(iv) 

\ 



bmkcn of .lb� Tnnsfaw Compimy u.d c:redittd lo lhc aecollll.t of the TtapJferor 
Company. 

lt is 'bcrcby cluiflt,d lhtt l! e:iy eootn.ct, ·de(ds, hoods, agrecmcnU, sch� 
amngancnts or odlC% �� of�lt$0cvct 111turo IA rd&liou to the School.��s 
Undertaking to �di Tmuf'crpr Company ls .i pirty to, CUUlot be tnnsf'.attd io. tho 
Tnnnacc Compa.lly_!or any reason wb?!:�Y�, i!.� Tr:",,rMuu: Company shall bol.cf;such 
C()Otnd, de;ed,s. boads. tgrcemcQ!i, itbana, � or other ��ts ;O( 
.... � mturc .In trust f'Ot' the benefit or tho Trznsfcito Compuiy lnsofar u. it is 
pamiµible � 10 do, lil1 such time u the tn.nsfcr is e!roc:ted. 

All the c.ouirads of the School•B=mc:srlt� mirbnrf:zli{aco md effoct 
agalast oc in r.voor �r .Ibo Tnmfmc Compaay and iniy be cif� as tuny and . 
cffcdUJily u if. � o.r tho Truu_Cc:ror C.Ompa.ny, the 'Tnnnerec C.0ltlpall)' � � a ' 
party «. �efiel.ay or pbligce tberctG. JD rclalioa to Ibo same. iny p� 
� which arc to bo fulfilled by the Tnlllfcror C.Ompally chill be fulfilled by Ilic 
TTWf� Compaey, u if it is the. duly comtitutcd attorney or the To.1µ.fcroc Comp�y. 
Upon lhlJ Scheme bw:lmlng effective and with.effect ftom lhc App91.ntcd Da!.cj. �y 
con1nCt or the Transferor Coaspa.ny rclati11g to or benefiting 11 pmeot the Rdi�- 

. � Uld Ibo School Bu.sil\�·undatal::ini, shall bo � to eonstiunc ��­ 
.. COl\lne:U, tbctcby rcbti.ag to . and/or 1xcefiling the Tnnsuror Compmy an4 �c 

Truufaw Con,pa.ny. 

(:u) 

(x) . All thti lntell� Property ofJ.hc School Bmin= Undcrtmn& dwi stmd tnmf��- '. : 
and be� m Ibo� Coaip,.ny.·'Ibc odicr mt� prcpc,f.l)' i:t� �pr, . 
held by � To.ns!CCQC �. lhat rcWe to C6: �t � prqc;it tho Jwidjw• .. 
Undertlmi and fhe Schoo\ Business Undet1uin dwl be deemed to eoostitutc ' .. tp 
illb:tlcdnsl propatYrlghts and the-� ��-.-n be m�· 
duly rcoccded in'1bo ru.mo of tb_o Tuni!aw � &lld tho.Trmsf'c:rcc Cooipaiy-1,y 

· · the rdevurt &ll1horities punuant 1'>1ho Wldloo orlbb Schcmo by the� ·· '· 

All tho In!dI� Propmy of lbe S� Busmesi u�· ... trms:!ernd. to �. 
Tnmfct� � JUf CODI.I.in the word,'"NIII" which .is used by die 'I'n.mf'� 
��part�!� name u m:11 u pm o�ill olbcr iDtcllcc=l properties_ �"!id/ 
or·� by the Tn.llmroc Company f'ot its� 'Bm!nm.. 1\b Tl"Ul!f'a-co �:Y 
1llldcrtsha Uld chall cnmrc d:w it shall JlClt use Ibo Wttd "NIIt"' hi � .� 
oebetwuowith a:J'( otht.f D� lntd1cc:tnal propc:!ty, lndo � orbcuid umo"oi 19i?_µ . 
symbol ex in tty otha" nwmct of Ilic Tnns!=o Compuiy c:xeq,t u p'fl �{:,� 
Illtd1cctuu Property o! die School Busmcu u� \1nlca othcnrisc ��Y .. 
·� &lld penniticd_by tbo Tn.nstc:ror O>mpo:ny in 'Jtritfni, ToNfttW Compmy �IJ". 

·cmute lhafthc �£0 of'fzl!,cl.lcctual Property Rip� by dxiTmut� Comp='f ��. · 
d&tria"gc or dl:pt.n.go tho Transrcroc c.ompany cir Its � m: Ibo �cc;aw � 
ngbli.. - .. 

. . 
(ix) · Upon coming into c!fcct o( this Scheme, the put trick tWltd or Tramf=w Cosnpany 

rel.lting. 10 the Scboot Burineu Uodertllcing. iDchlding without limib.tioa. .tho 
. pcofitabilit:t, prodll.c;tioo yol� expcricac4, acdartials and � llw'c,,, wI1 :.bo 

·&.=cd to be tllo lr&ck reecrd oC lho Tn:ns:facc c.ompany f'ot all c:ommerc:ia1 ind ; 
� parp=s. � foe tb.�o o(tllg,."bility. iwldlnx. � i;nd 
pwc:ipatioa. or tho TrMufc;w Company !.o all 'existing illd ftrtDro bids, tcooert ind 
comn,cts or an �ties, agcnclea and clients. 

(viii) 

cvu1 

r, 
0 '· .. 
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\ �rttn•d to 1111� ./"� C<1py 

�m1t,er Ju� Otloar"!ffleftt 
1-11 ;," r:"'"" or n..11,1 -.>! 
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(xiv) 

. . 

,·. 
J ,·. 

AO lhc Lice2lccs of tho School Business' Uadentking wll mnd tnm!mcd to ud �C$tod 
iD the Transfac.o �· Such or Iha otbc:r pcmiu, liccmcs, CODSCDU. 1ppt0vtls. 
alltboriAtioca. quotas. rights. entillcmenta. llllotmems, COOOC$Sloos, =.cmptlo� b"'batjes, 
&dvwqes, ,w.objcctioa cati&ca1csreatificmom; =.....cuts, tec@:udes, pri,.acges mt 
rimi1u rights. and arry waiver of the forcgobig. as ue held at l)ICSCGt by tho Ttan.s(croc 
Col'Dpa1ly. but relatc to or benefitting at prekt � Raiduil Undertu.ing and tho School 
Busi� UodcrtwDg. &ba.11 be cleeme.d to eonstiMo ,cparato 'pc:rmilJ, � conseiits. 
appronls, authormtions, quotas. • rights. �titlcmcAu. allotmeiit,, �ssions, 
exemptions, hoatics. 1dV2nt&gC$. ·ni;>-object.ioo cmific.tcs. catifieations, eucmcnts. 
tawicles. privilege., and slmllu rigbts. mid uy waiver of tho foregoing. aild the 
nceewiy submtutloa/cndmcmcnt ahall be ma.do and duly rceorded in tho n=o or the 
Tn.nsfcrot Coaq,any end tho Transfctee Comp� by lho rclt'Ylnl 1.uthorities pursuant to 
tho sanction of.this �cbcmc by tho Co\lrt. It lJ benby clarified that if tho consent or any 
lhird party or Wlhority is required to givo cfI"cct to tho provisions or this &o�buse, the 
uid tbird · party ee authority w.11 Dl1b md �ty record the �=� 
tub:.titulion.leodor..emtAt in the iwM or tho TraN(c:rc.c Comp�y p\lffllaot to sw:tion or 
this Scbemo by tho Court. Foe lhi,a ,P.UJPOa.o. 1hc ·Tnmfc:ec c;oinpany shall file 
approprlat.o appliutioiu/docom=ts with rcle-vant �uthorities CCDCemed for in.(onmtion 
ar.d record poipo,es. 

. ·. - 

·All tho P.mploycci (!f tho School Dusineu 1'ndcrnkmg sbsll be tnmt"errcd to md 
ccgigcd by tho Tran.sfctcc C.Ompmy, without any in:cnuptlou' o! semeo and on such 

. ·tams and conditions U IJ'O DO ld.S �wunblo Ihm lh�o Oil wb.lch•tbey 1.tO cunc:illy 
engaged by tho TnllS(etot �· • 

Wllll rcpd-to ·F(Ov;dcu fund, cmptoyu ·� imuranco �tnoutioa,. patuity fund, 
�\Wiou fund,� wdf'sn, � eciploycc stock oplloa � or ury Qlher 
� scbcmo ot bcncfita � «: �g .� tor �. bcz?eii\ o( �o 
� it my. 'llpo!l tbu �'beccmlo� �ccdY!I, tho 1nDs!clw Company shl.ll 
atcd JUb&ti.totcd toe Ibo 1'nmfaor Compcy.& .n �.�. mchlding \rot 
� limited to 1bo$e rdl.tmg to tho obUptioa � muo QOntributlonl to m:ll. fundi � 
s.cb.cmc:I m � wilh tho� o(� tuada and� ht.tho� 
trostdccds.cc otbttdO<";"*llta. no v=rml•ri�1mder�.� cq,loyto st11o 
�· conlribation. patuity � PlpCrlhqlJ�(lQ 1l.m6. mfr� scbrm4 end � 
olbt% � schcmo arbfits of tho 'Inmrcrtlt Cqany pc:mlmng � tho Emp!� 
ahaJl t>o.� O!l lhc amo teum mc!.�dnas or bo trwfcacd_ to tbo cxislmg 
pravidC1ll f\md, cmp�· 11:&!o izlsarmto � gtatuity land. �OQ 

fund. itafrweltaro scheme, tee.. being m•iaiab)cd by-� Tnm!b-co c.ompany or � nµy 
bo � .bf lhd Jnmf�. �. !or such pmposo. Pciidmg codi tnmrc:r. lhc 

· ccatn� � IQ ·bo msdo m R$pOCt ot lho � � Un.dt;rtaldng 
Emp)oycc:a lha1l contiono to 'bo msdo by tbo Tmis!creo Compaii:(-to Ibo c:xistmg fimlb 
"?•inb!ncd by Iha Tramfcor Company. • · 

."nic Tiuufette Compiny shall bo ati1lc:d to the beaefita wl shall.beat tho� of 
uy lcpl or otbet �p to Ibo ext= rel.a;tmg to.tbo·Sc:hOQt � \hld�g. 

. mitiated byorapmst ChoTnm!m:ir�. If anyJUit,, ��dt!tt�� 
Ibo ·c:md· ,� to 1h4 School � u�, �·by '!C a�:·Uio 
Tramt'cror o,mpany la p=dln& tho aamo ahaD � 'bo lbatcid. � � c,i i?:132� 
"i&Y 'bo prcJudlcWly aa� by reasoa ot � Scli.=o � � �P may;b.o 
coauancd. �tcd and cnforc:ed by rk �� Ibo '¥'c:co'Coq�n)•.ln !hi;�· 
SJWmU llld to the S&mO c:xtcnt u. they would ·c, mi8'it havo }>CCQ contI�-pros�tcd . 

·(�ii) 
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and cnroru:d by or a�iiut lhe Tn.nsfe:ror Company, if thu Scb= lud oot been effected. 
All teaSQrUblo coru io=td by the Tnns!� CotDpt.ny in rtlpCCt or any �gs 
inltia1cd by Of agaliµt tho Tnnsfcror Co!Dpe:iy afta the Appoin� Dalo to tho t;tent 
relating to tho School- Du,ines:S--'Us:ldertaking-s=lt bc-1chubouw by:- tbe-'ltai¢� 
Company upon subn:iwloa by lb� 'I'rans(CfOC' Company to lhG 'J'r&Dsl'c::t0 e«npiny of 
documents evidencing l!w tho Tramreror C®lpl.!I)'. hu hi� i'IJCb c:oru. The 
·Transfct1:0 C.Ompany sb'lll file 'QC((l.SU)' appli�tion for tmwct of Ill' pen<!ing 
�appeal or other proceedings or whallocver o•iure relating to the Sell90l Dusintu 
Undatiling., 

All rigbts, �llguions, benefits available under 1t1y direct and� UXd, �& 
tax inecativcs, , ad"t'mbges, privilcg�, C:Xel'(lptions, acdits, holiday,, mJUJ,Sions, 
rcduct.lons, eta., sal� tax ba:cfiu/exemplions, �ce tax credit, stunp duty b<:nc!its :uid 
exemptions� which IIl1Y be obuinc.d by the TnnsJ'eror Con:,puiy or "ib.idi ibe T�ptt 
Company is entitled to or. wblcli ate or �y be KVl.ihblo to TD!)ifcm Compipy'in 
�l o! tho School Du:iine.u Undert:iklng shall,· p'\llT\Unt to· it,o auetfoq 'of thu 
Scheme. be aV111abk to the Tnnsfc:rc.o Compi.ny on m u is wh<;R Wgolng ccinecm 
bl.SU. • 

lt is hereby clarified thll �Y lure.Jared l!abiliLle.slbcoefiu; arising out or or in «innce&n: 
wnh m cvc:nt oc:e,m_ing prior to tho Appointed Di!� evc'n wbc:i tho same nuy uile 
tll&Olt w:nio subscqutnt to the Appointed Dalo, shall, cubj� U> and In a� with 
appllcablo dircc:t and- lndire,;t tu bws, CO!IWlllO ro be li1bilitieslbaletlts of TnnsfctOC 
Coaipaey. . . . 

Tho \icncfLls o(-.ny II\d all CQrpoflte. approvals as 'lfllY brio a.1mdy be.en t1kCD � !l!c 
Tn.m!cror Comp:myin 1tbtio:i. to tljo School �DSU)CU Undatalcmg.*tha bcing·i:i.�e 
.m:hw of eoo1pllmeu or olhctWbe, Including without limi�on. approvw:-:un� 

. w:tlons 'l9l{IX•). l93(1Xd). l9S; 297, aod:372A or thQ \95� .Act and my ·o�cr 
,pprovals u un.da eith� Ibo Aa. (ISIS� kt wl'oc 2013 A.ct), shall,1bnd lnr.S:!emid:to 
the Traos!'ctte. <;ompmy md � bo detincd to havo beea taken by tho T�� 
Compal!y, by virtu.o o!ap'p[l)val of t¥i Sclicme. · . · · · 

: . I 

(ml) · All c:itates, � rlghb. title, intcr=tund iulhorit!cs ICa1led to �OC: � 'li1:� ·· 
Tnm!cror � for or in rcbtioo to the School·B\J.sm=. �g �� 
deemed. In hm,. been acau¢ to and,/0( � for and Oil � ot·!bo �: 
Coolpany � ahiil. upon \his schcmo becomg cffcctivo. pu1�uanttii" ¢0 �� ot 
sc,c:&a.394('2) and .oUic:r sppl.icabl e provisloas of the'! !}S 6 Act or tho :2013· Act.· "9� · 
my fm1ha a.a.� or dud.be and stmd tnns!mcd to« vc=d in er bo �· 
to ha'Y'O been truwcmxl. to or vcstc4 ln Iha Tramfctte Company to that��� 
1,oc,omo tho c:mtes. wets. rlgbt, title. lnl(tt:sts and autbotitica or Ibo T� 
ecn,p.ny. . . : . 

10.3 'Upoz1 lhis.Sebcmc �I cfftctivo U>d 1hc � trmda of tho �itlcs �.i!;o· 
Tnns!eror � to- the Trwfc:co � •. the &tolfcd aemton, Qf.� School �!=# 
� ahaJl ODly � �bc�ti.llcdto scamty.ovcr ��-� m� �j ... 
part a! Iha � u �I: b:nmcdi.atcly prioc_ 10· lh!l tnnsrc:r or th<:. �1 D.llf..'''s' 
Underlu:in1 � tho �cm Company to tho �reno Co� and���� 
o! tho 'Tn:lmaec Coa,p=Jy aballcoritjn1;1<1 to be cmitled to � isv� J'lcl).�es. �­ 
rigbu.'beoctits alld mtacst of.and In Ibo Trmsf� �. u �8 �ately �·.!?: 
thc.tnm!a ol � �1 BusiDeu Und�g from 1ho Traiu!c::w Ccii,puj ti>� Trin]r;!�,o 

• • • "� • I ' • 
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(IV) 

(di} 

(ii) 

Tho �feror � mdlor tbc Transfcreo Company. u Ibo cue> rmy jx,. wll. &t ury �tic- 
1f\.tr this � becomes dfcctlvo in aecord&MJ with the provisions here4( lf io required \llidc:r; 
ar1y law or otherwise. �do ill such acts or things a.s may be 11� to tnmfu/ob�:� 
approv1!s, � e:xtmpliom, Rgistratioos, rio-objcetloa ccrtifieaies. permit,. quo� riV-lti; -, 
e111itlanew, licew:s �d C(rtificaJa which wen held or c:ijo� by tho 'I'rlllsfcror Comp�'i?. 
relation to tho Scboo1 l3lmne.u Undcttiling.11 b benby clari&,i'tht if'lho ��t ofuty �ir�' 
puty ot .anth.crit)'. ls i:eqwcd to give erred to lb<> provisions 9{ thli a.au.so. .Ibo� thiro Partr·.� • 

. aolhority wll xmb and duly Rl';O(d_ lhc nccemry iub;tltutioa/ tildoncmci:it �9lo � o_f:th,1! .. 
Transl= CQmpury upo4 this $clicmo beeomtng t!f�vo in��� tcm:s h�:. 
Foe this � tho �c:rc4 �Y �I li1o _appropri&fo �ppllcul<i��tt�"'.14:.· 
ret�t rathonlie$ � r«._ i.ofonnati� and � pufpQSU: � �fem, �:(-:. 
ab.all. under tho pmidona_ott'hli Schemo. be dumcd to bo :i.u� to·cucuto uq·�, 
writlags Oil bdwt or .tho Tnmfeiot Coiiiplay and to e.srr, out. or pcd'orm all such -� 
fonn.tlitlcs «comp��� to abovo u:ms.y bo required i:Q di1t re� 

\ 

Com�ny. 111.s hereby cluificd that plD'S\Wlt to lho transfer of the School Bmmcu U11dcrtal:mg 
from (be Trmstcmt �Y to tho Tnmfcrco CQQlPADY. lho SCMtd crtditcn or� Scllool 
BusiDcss U�g ahaD not bo eiitltlcd � arry 6lr1hcr lffllrity wcr tho �CS. �� 
rights. �efils an4 �'Of�tho 'Fnmferor&wpm, audlor tho-��� 
im4 according)y such assets or '.(ransf'e:or Co=,pmy and Trmsfaco � wbicb am n� 
currc:nlly CMllnbacd dwl rci'MUl frco and available for c:rution of a:.y security lhaeott l, � 
in rcl.ttio� to my new indebtedness �t �Y bo incwrcd by tho Trwfctor �Y ari.d/or the 
Tunsfuco Company. Foe this putp0:e, 110 further consw from Ille wstinc cccwed �rs 
wn be rcquJrcd aiid �on. or this Sehemo shall be comidcrcd as I spcc:it\� �11Sent or ?Jch 
secured a�tors. 

R .. 

10.4 

.. . ' 

'i 
§o.s Coad vet �r bumess tlil EffectJvc Date 
Cf.I • • • 

10.s.1 · W"llh d!'cd � thc}.ppomt� ��up·� llld mctudmg tho E1rcctivo � 
,S< ;, 

(i) . Ibo Trmst'cter Company� 1o wry OD-*¥ shall� demicd � � Clmi:d.0!1·. 
Ibo� adivitlcs or tho School�� and.dz¢ �;-or�·�. 

-pro� iad.mcts oflho Seh� � �g, !or miccl'IQOOUD.1 ohnf{ri,: 
trost!ccthc� Company; . . ..... 

ap po� cc �-�S to�-� by the �aor �. ���­ 
Scbool Bmlncss � mi all tucs.pald thcJc,oo (m.clwlma but JIOt • . ,�:=-. 
advanco'tax.�� at'�mfnimrnn �tu. {ringo�.ta. ��::�. 
tn.nsacdoa tax. taxcs'w!lhhctdlpdd In • Ccnlp COQll!ry. vlhso � tu. aJca �- '. 
SCl'V\CO tu.�) or� arising .in« mcurrcd'by tlio Tnm!aor �with�: ·. 
to tho �-Bmmm u� shttl. CCIC"all pu:rpose1. 1>o trutcd u � dccmcd fobo" · 
tho profit,, losses. income or taxes, as the easo auy be, oflbo Tnm!a-ec Company, · · 

tho Tunsferoc Company'$hall,:.,.rry on th� bcsbitis o(�o Scboot � U�g · · 
wilb �o dilig=c:o and busmcsl � and lD a� ccad�=t �its pat" · 
prac&a; • 

tho Trm!crct.Company sh.Ill cany oii Ibo� or 1ho Sdiool � UDd� . 
in. its ocd!r.uy comio o!� An tbo � bl:aa-by 1ho �:CompiD.y �-: :· 
iho � Dl:lsmcu �& 'blla-olla, �, &:11· � � �� 

. � :-·) 
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'FcrHota-tn fll�\l(a!Eduea!Ton_[Jmlf� . 
·-�· . 

�de/co1lcctio11S received, fundl or icsourtc:, dcple>ycd or cost incwred, '11111 be .ruiu.bly 
a=)\llltcd fo: a.od �dcd by Transferor Co�y •nd the Tnns!aie Com�y ou Sllch 
terms IDd toildi\ions u the Boud of � of tllc Tn.iisfcrot Compaey and th� 
Trans{'cte1) Company may -•�upoz1.-}i • • • . • 
it ls btnby c:brilled. !!\al oo atpar.ato corp¢1tc apptOVJ.ls, inter-a/la,� Ibo 19S6;Act· 
or 2013 Act, lhalt be � to be bk= by tho Truufcror Coll!P&DY for imdtml,ing .. 
any or tho ro�gQing aetlcio.sllno.sutlons pc;rtaininJ to lho School BllmC$J UndcrWdrlg; 
and 

cru.n(;E IN N.,U,B 

With cff'cct froril � � Dste, lho n=o of the 'Imlsfq-co Cowpauy � SQAd �-tQ · 
?.!l�oo Lemina Symm,4mJted 91' IU(!i otbct. name LS m,.y bo app(O\"Cd t,r_i_!I·� 
Rtglstnr of Comptnles. 'Na\loml Capital TcmlOf)' of Pcllu � llzay,u.a. Purtbc:t, �·!Wn\= ·pr 
Tms(Cffl)_�a.a, 1'!:cm>er·lt OCCVIS in iu'� ui:ci ardclc;a ci!��-�' 
subclibi«ed by lho �� . . . • . 

With cffc� from the E!fcctiV!) Da\e, the Tramfme Compuy U!lll c:airy OD =<I slµlI � 
all1horised to �· on tho busineut.s ·of tho Sclloo\ Dwinw ·lJridttW:lng ·of tho 
Trsnsfc:roc Cocnpany. 

For tho �o of giving cfl'eet to� VCSU!lJ and.tnnsfc:r ordc;r.p� \lU<la s«tion 39.! .. 
1.lld 39-4 or. �c 1956 � ee rucll OU)(( -�_valC{lt �on· or-� ·2013 Act,.�· 
awU.eable, in rtSpQCt of this Scl=io, tho �r� Cor:np:my ,hll.be aitjtlcd to gct',iht 
rcc«d,.l oftho._chtnro ia. lhc lepJ.tillo �.ritht:s apputtenUlt \hcnto upon \ho tr&n?(� 
and vatins of all !ho� includlng � wnuant t� the Sehc:mo. . 

Resld_ual IhulnesJ 

{i) 

(ii) 

tho Transfcroc Company_ shall not alter er tl,lbmntwly expand Ilic bulincs.J of the Scl:ool 
Ou;inc:ss Uodciuking. c:xeept with lhc wrlttai. concurnncc o(tho Ti'ansfcrcc Comp�y. · : · 

Conduct or business on. I.!Ttdlvo Dale 

11. 

:-' 

10.7.1 The Rm<ml Un&ralcing and all·the assets. Uabilitles and obllg:itior.s pertaining lhatto shill· 
continue to bet�g te and be ,'ded !11 and be J:CWUgcd �-tho Tnm(erQC' Coinpany. 

� , 10.7.2 Alllepl. tuatiOII. or� �&1 'Wbctheaivil or crimin� (inclodin& �oro �Y ra� 
Of �-JudicW � or,tn1,uµal) _by er. -against tbc Tnmf� c.ompiny wb!th rchte to 1¥. · 
Residual UDdectulng � ffJY � wbctbef pczlding <lG lho A-ppolnted Da19 «;irwhlch may� · 
insti1u1c,h! 'lrf limo lbctca.tler, and � � � rc¥n• to ibo Iw.ldoal �lins (�� 
thosc,rclatiD& to Ul)'·f'OP(:rtY,; rlgbt, po'lll'Cr, lilbilily, �ptioll DI' ��:Of the. !n:ns.(�. 
� m rcspcc;t ot(ho:R=dml Undenumg) iba1l � cmihrGcd � i¢"� .I?>' cc�� 

; ·"· \ho Tn.ilsferor Compi.ny a1lcr tho Efrtdivo Duo. Tho Trmi!cno ��in DO evait.'b:o 
•· .. �olo or Uablo iD iclmoa ·so my sucli kpl. wwian or other proc:ctdm1 ,phi.st ihc' 
. : .. ·,� 

. 
Trmsf�Coaipauy,'Mllch!C11tototbo��g. · .· 

10.7.3 All piofits 0( )c.>s:ses_pquhilllg to Ibo School-Bmmcs, �& op 11> lho A���- . 
'wiikb arc recorded bl tb.o boob of tbo.Tnns!ctor Comp,Dy wD. for all� ccatinno.� 1?9; 
treated u'tho profit OC'� ottbcTransrcroc Comptuy md ahlil be� lntlicboob ordi�: 
T�c:roc�. . . 

10.6 

.R 
l 10.1 

.v.i. 
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12. 

12.1 

CONSIDERATION AND ACCOUNTING �Thnµff 

Coruldent!oa 
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. 12..l Modo oC d.lsc�o of ComiclenlioD 

bl:U.J Upoa U1loetiol!. o!lho �bj lho � Ibo Tnmf�co CoroP,'P)' shall� n�·slept,to 
8. clisdw'&o tho �Oil u in=tioocd in �USO 12.1.l In IUCb inodo and �er u ,:cay bci 

j . �bylhoDoudoC��crorCompmyandthoTrwfCR-OCom�; · .•.. 

tl.2.2 Jl ls 1icrcby clari.f1cd tha.t llOChizlg in. Ibo Schcmo shlll bo � to impty � (ho tnns!C;i' IJl!l 
vutmc of tho School,� Undatu:_ing lhll1 n:maiA ot dccmod to bsTO raiwned mspea.c,tod 
or m � 1111 tho proc.csa or·clisclwto of CODJidcnthm IA tcan, of ct.uso 12.U b 
oomp1cted. . • . . . . . . : . • . · . 

Jl.1.1 Upon lhis Schemo �ming effective and subsequent to Ille lrllUCet of tho �t Bwcu 
Ulldatwng by the Ttmsfcror Com�y to tho Tnn3fmc Company in te:ms or �ut�Vl or lhi3 
Scheme. a lump sum con.slderation or Rs 1,oso.6-10.�9/. (Rupe� oee billion eighty milllo:i. six , 
hlllldm! !olty thousmd and six £octy nine only) shall be payable by lhc Tn.nsfcu Company to 
tbe Trwferoc Comp�. 

Jl.1.2 Tho lwnp sum pwcha.so co�dcntioa set fonb in OllUe 12.1,1 is based ou the vahl.ation of'tho 
Scllool Du.s1n=s U� approved by tho B�d of:Direeton oflho Tnm!c:9c Company md 
tho Ttmtfc:RO Company. based OCl their indc:pende11tM.� and afict taldJ1g lnto.c.ocsldmtiora 
the valuation rq,ort ofS.R.. Balliboi ct Co: llP cb1ccl Ausu,st is. 2014. 'Ibo ��!�of 
tho Tnmfmx- Company and ,tho ,:ramrcreo Couipai,y bued on.and �l),lng upou tho t!� 
c.xpat advi� and on tho bull or their IAdcpaldcd. c:vahu.tiot1 and judgm=t, �vc come lo the 
conchlsiou that !ho proposed paymc:1:1t of tbo lump � cocsideratio:i. ui· k:ims of Q.a� ·12:i X'i.s 
fair and re.uonablo � have appcoved the samo at tbtjr rt$J>CCUvc � on),.u&U,rt 26. 20f 4 •. 

.. 
1 • " 12.3.l A.ctO'HWICTrcabntDt ba Uic � Sutemmb or l.b• �ruor Company 

<.:. . Upoa lho.Schcmo � efredivc.:. . . 

Tho book Vlloa. otlll � and lbbilitlt.s pubining lo tho bm!� � whk.b �­ 
tt> bo � ad liab!litlea o(Tram!cror Coiripany, wll be rcdaccd liyTrmiCuw Coaipuiy from: · 
the rcq,cctivo as.sdJ md llabnitka. 

Tho diffet=CC, La._� � sbonta!l at (I) tho book \'ilua or lho 'assets o! 1ho tnns!arc;d 
UMcrtiling ovu (U) tho aggrcptc or tbo tnmfcncd lbbilltlcs and Considcnti04 sbtll be · 
dcblt.cdl aecli� rcspec:tivcly, to� stat=t of Profit wl Leu ofTramfuoc Company. 

N�anydmi above. tboBoard oCDlrcctara ottho Truufmic �Is�·.. . 
to accqact fot ID)' oflbOlbOYO mcmioocd�d�b� UU,CC:OC�� tho �f6-·: ,: . ', .: 
aocounllng smdards and g=e:rany� �, pcinelp1ca. · .... ,.�<':" . . • . 

... 
0.. 
for NUT Ub'U�.EU·· c-�· 
: liuthorli�;; . 

\ �lftlnµ, ')1111k'91 O.,.;o•t� 
t·h1!'1 Co1,on of Oothi ..,, 

�uthui,:.,i,I un,i.:• Svc·•u«- °" ��e .. �""""'- ..• 
... . • ' '>il' 

. •;' .. :. 



12.3.2 Acco1111t111, Trutmcnl ID the Fln•nda1 SbltlDCDII of Che Transferee Comp111y 

( 

l· 

12.<I 

13. 

1).1 

Upon the Scbeme beicoauog cffcetive lhc � aueq and ·u�bilities o! ttwfened und�11g 
will be reeorded at �respective faltvalutrilr�mnce willrpmclmC"price allocatiOQ report 
obtamcd from an b>dcpcDclcnt valuct. The ba1mce anount, Le. CO!Uid(ntion paid Qvct the 
aggrepto net.&ir nhlea of tho wets and lilbililic, ofthe trwfeaed 11ndatilin!o ihny, .tha,9 bo 
rcc«ded U 'goodwill' (m USO O( C::XCC!S)·or U '�ital�· (tn CUO of sho¢'all) U the CUO 

imy.bc: · 

Notwithna.ndina snything abov°i tbc B<WdorDµ�on oCTnnsfct« Company is authorl�<i to 
account ror I.UY oC thci I.OOYO mentioned� balances in accordance wilh the- •ppliublo 
aCGOunting sl.ltldatds lllld genenlly eceepted aeGounting priAciplc.s. 

TAX 
. . 

Upozi the s.cbcmo becoming �fc<;tlve: · 

JI is darified �t all tho taxes and duti� payiblo by Trwferw Coropt!IY, rclathig to the -5¢.ool 
D�S Un&rtakin� from tho AWoinled ��tc up lo lho Effcctivo date, QXludinJ all a��.� 
p&ymtnts, tu dcduacdat � w: l!�ihtlc, or any ref� and'cl.umn}laD, (or all ��be 
b'c:a!cd u a.dvawl tu��� tu dc:dacta1 a1 so�-tu \bbilities ee refunds,.nd ciainis'of 
TDDS!cteo Company, notivi�ilig lb.t.L lho CCJ1ilica.tcs, challam or other'�)� . 
p•yrocnts of such taxes uo in tbti ·'IWIIO o(.�f.ct0t Comp.my. Mer, lho bcndit o(a.11 
balmccs rcl•tins to CENVA.T or Seni"° Tax ot VAT_ �g bilw:e, �fuµ,ig to tho Sq:i,�t 
Business �ng from·Appolntcd Duo ii:pto IM �ve Dite. sluD ;taod b'an$!am{.cnd. 

. vcmd to Tnmf� ComplD)'. u if tho �on giving .Ml to iho slid�� ex Cffiti� ,"4s'_ir. 
�oa 'tarried OOl by Tnm.sf'acc �. Wrthout prejudice to the af�d, a.tr/ Wib; · 
ref\mds or elahns � but DOt � to tu.dedoctcd at seeree, <EiVAT credir/�lf .. '· 
uscmni:i:it tax.� t.x prior to tho appointed dato � be trca1cd ... )ho� ... �or 
da.tm. QfTransf'cror·Cccpaai.. . · . · · . · ) 
All��-���:�iild'o<bcr�fili'��-�joy�·��� 

JDY � Body, I� 1'11\bority, w by ury other peno11, or _ayailecS· by T.��­ 
eompuiy, in_tthiloa. to tho School·Budnw �g. shaU �c:st with and'bc ava14bt� to 
Trans!ace Coaipmy on tho runo tams .llld cooditiOQS. · 

With effect fnlm tho Awc,inttd I>d� Tnnsrcroc Company and. �ctcc Company are· 
Cltpl'_cs3ly permiuid tci prtparo ar,,J}OI( revise, u the CIS¢ Jiii)' be. thdr FJ,6ancl�St;ttr:mait{!� 
rttaim aloiig with di4 prcscn"bcd !� filingund � "<!13dcr � fuco� )'ix Act;·l�§l; ' :,'. 
ct:Q!nl sales tax. ,ppllcsblo s11tc valQO � tax, � tax 1lwa and�·� trNs. i! roqu� . ·. . 

. ... 
to im.c&cts to provi»om of tho Schc:mo. • • · . ,;· 

\ . 
· l, 
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14. 

IS. 

16. 

11. 

Upon lhe Sdicmc bc:comlng cffcctivo, the F"� �ts o(tho Amai�tcdn'nluf eeer 
Company and tho Tnmfcrco � dwl bo � m &CCOfdaneo wilb tho terms �f.the 
Scheme. The AmaJpma.lCd/l'nzis(cror Company met iho Transfctce � &hall be Clllitlcd to 
fddreviso its In� tax rccums md olhc: statbtoly � ittequlrtd, � &hall havo tbo �ght to 

. claim refunds, advance ta. aediu, it a:oy. u ,my be required consequent to implemcl1laticm .of 
1his �heme. Upon the Stbcmc becoming ctrcdivo, tho Amalgamated Cempany shall be, cntillcd 
to ict o!f loucs (if my) of 1ho .AmaJgama.tiDs Coinpwu aplmt Ibo profits of tho Amaltl,DUtcd 
COlllJW!Y as pc:i tho p(OVUiom of lho ln«li:Do TIX Ac:t,,,19'1 '. 
The >.matpmatc,d �.Amal£Un'tina C(ir\)p�t.;a and lho Transfcrco Coinpuy shall,�wilh" 
all rcuon.ablo d1spdch; w.ko -� appll�. to tho HJgh Colut and or. apptrcable 
aulllorliy, �c: s«tloDS 391 to J� J.l1d otbct applica'olo pro'lisioc.s of lho l 9S� Act ct� �a 
�uivalcnt provision oflho 2013 A.a, �i Qrdcr roc.dispa,.sing with or'l.'oc �vcning. bl:il!lini 
w3/0t coodu.tting or tho �gl or lho·clwes of their J�VO mtmbcn and aedilo11 
(secured� uniccurcd) u perdio�ta orlho AJ;t. •· 

C>rpora_�e.Profcss\� Ci.pibl Private Ltd.. a SEBl-�gbt;ted machl!ll �Ilka. �tte> 
Cbusc 2'1(h) of lho 1h1lng a� f.nd SBBl Cl(w1.tr No. CDVCfP/D)LIS/2.013�:-�tcd· 
February 04, 1013 rea.4 with. SEBI Cirtuhr No. CUVCPD/Dll1µ2013,'datc.d May 21, 2013, 
undci its faime&S opln!on da� Augwt 26, 2014, bu caill\cd t!ut' the valuation repoi;ts· hi 
re!«cnu to tho S�emc. is�� r-asocablo.. 

'Tho Schemo b �oml upoa md iubject to-tho !oUowin� 

·.:·. 
' 

·, ... 

... 
__ ;·./\. '. j \·.;... !,•. 

.Cllh&� 
Slam toe,; . 

lho Scbemo l>ciDa ��Ibo HCG'blo HI� Court lmdcr a«tions 391 to 3*.iw! 
with sccuoa 100 to 103.of lho 1�56 Ket or.�.ocher ·cqo1va1cai p�911_or tbgi,�fi. 
A.a.-, awt!cahtc, w lhq�_crdabdnf� ID 1'cspec::t or�wne; fDiJ, · 
tho cc:tificd � �i�. orda-.of � HDQ'b� ui&h � �-'° � ibla � 
bein, med 'With 1tao. Rcgbtrat or� N� Capl� r�tcrY or Deihfl"� 
� . . 

·.! .. 

This Schcmo Jh1!l � �cdiY'C CD.soda 'c1ato � cer1iliect° coplei .of.:1ho �: �r1.��: 
Uon'blc !ugh ColJ!t' unet�k this Schrmo am. tilC:\i·liY Ibo �samated·Coaiptny �\�ii·,: 
Amilea=tm& Coo,panka � �=co Company wjlbrtho Rcgistnr ot�es_ l(&tl�;. · ,·. 
Capital Territory of� aod Huyma. Such� shall be bowu u tho "Eacctivo Dato". :· . . . . . . 
Upon d\O ADCdcn oillm Scheme and cpoG lhb � �g drfflivo. tho !0Uowin1 � · 
1>o cScemed to llavo occmrcd 0ct .Ibo Appolnlcd D;,.to aw bccomo eficdivc and � cc# lil 
��and m lbo«&t mmticadhemln&r. 

For B · Limited Yer Scail�·x":-1uattou Semoca Litnlu.d 

(c) 

(b) 

(•) 

19. 

u. 

:, 

11>1 N.UT UMlTal,,l 

·c;2.:: 



(i) 

(fa') 

(iv) 

;umlsun�tiori or the Amll�ing Comp.mi� into a.nd with the Anul&lJllalcd 
CotDp�y u provided in Put Jll a.od Part IV ofthls Sc.bcroe; 

reorpnluti= and r�ou·of·mro C11pit.i-ofibeJFnrnsfc:��b:no;:or� • · 
wlthP&r1·Voflhis Scheme; · . 

tran.t!i:t 111d verting or iho .School� Vndatuing 6:om tho }'ri.hl(aor C�y to 
the TniuCctee C-Omp� In � with Part VI of lhi.s Scheme; · 

payment of tho lump sum purclwo coruldcntion by tho Tnnsftree Comp211y to the 
Tnns!uor Compioy in act0rdan� �th Chusc 12.2oflhts Scheme; . · 

i 
I 
; 

l 
' 

21. 

20. 

\ 

Each of the A,ma!g=ted CompJ..Dy, \he Am:'lgaanti.o� Compa.nl� znd the �erec Comp�y 
(aefuig throuiib their respccti� Do,irds · oC Diced.on) mzy 1.ucnt to any 1Aodificati011.S_. or 
amaidm=ls to lhi;i Schemt. which lhe Hlgh � �Wor 'lJlY other autbprit!Q m:ry deem fit.to 
dittt;l or in,po$0 or which rmy .9lhtfWisc be �I� neemuy or d_e.iirJ.J,tl! for settling,ir,y 
qucstioa or doubt or diffieul:ty th&t may a:uo for lmpl�g aad/or ein;ilis out th!J Seli� 

. l!&dl of the Amstpimted Company. tho .Amalpm¢1g Comp&n!ea lhd: Ilia �fetco �ii:p�:i, 
. (,cling lhrwgh i1I res� BOU'd.s oCJ:>irc,ctoci) be and b b.aehy autbori:;ed �9 take ra4' sfeP,i 
w1 do all a.cts, deeds :wd thillp � may be n�, &rlnblc ttr � tQ.:gi:vc ·cffC;Ct �)!iii' 
Scheme end ti) rc3olVG a.ny doubts. diff\C\llties <if queS\ioni, wbewr by� or UJy order q(�o 
1ligh Court or or any direc:tivo or oroc:t of uty 01ba �ritiea or �hav.:socvq iiljsi�$ 
out.or, under er by vii1uc or this Scheme J.M!.oc usy mstteu COll�g .oc ��oc;tcd Jh�� 
The A.nulg;i.mited ColDPJ.DY, lho Amal�lillg � and. tho�� CoDJPl:llY· �l 
bo ,t liberty to wilhdnw. � this Schcmo In� aay c:oodition or �on l:mposed by'iho 
lli&h Court ouny·other a\llhority ii not. 011. t.cnm aocepbblo to lhcm. · · · · 

All costs, c:xpenses� �. !� � kvies and.'..µ uicibtal �cs ,arising �. of. or. 
· in(uncd in eueyuig out arid implcaicntlDg the tams i:P4 coooitions oc �otis or this aj.� 

and stla"s ·mcidaltll thctcto �t to- tmal.� w.11 be �-by'.l:hfAnul�t.�!1 
Company md '1wl be� LS pd the rel�� o(the Inoeco Ta:;_!-c:t. 19_61 . •. · .. 

All coiu. apaises. � fta, � � sump�· levies. and �'b)c!d�ntaf�:�. 
,ming out or or lnca=d.ln cmyiiig oul and 1:mp�g.tho ti::nµs and �ti� or provii.19� 
or thb Sclieino I.lid. wtten hlcld� thc:tdl:I pcrw¢lg u, � � ffltiJlg or tho ScHool 
Btis:incu IIOdcrbkm, to tho T�. � '1u,iJ. \lo boni4 by lho. Tn;iif�·Compmy._aM 
wI1 rocm part of� o! acqulsitioa ofScboo! B'CSme&J � • · · 

23. Tbo ��g Comp&ciei wt tho Azmlgunatc4,�.� be ����-u, dcUtia.�� . 
pay diridmds, � interim aad/� 1lm,1. to !heir_�· �dcu * to !ho E..(fr.ic�i:.-i 
Dato. . . . 

l4. 1! any part or Oils Sclicmcl is ilmlid, rukd illegal by.� � or � .Jvrudletioi;i,· � 
uni:m�lo under Applicable uws, th.czi iHa thc.in.�oC�.J)Q1le;i·.�:fP.C4 part *tll·l>? 
Wo'Cnblcfrocn tbc�o[l!µs Sebqno U¥1 tliis �W;ll .. -oo:���.,��­ 
lho dclc:tio.zi'o! sucll put alull � thll � to���- � .• �·,ny·�� 
w'bleh we Ibo particnhill � to \:,tj:.tp; about.a �catloci� �� as will�. 
pt'c:3CMl'f'or �o pctics, tho ix!iefita md oblip.tiOll.l o!lhil &bane. incli>dmg� not lin:it�!o.' 
rochpzrt. . . . 

For EwlT Sa For SaDiub EnluatJcii �cu U=lttd 

. . C I� 
. . . A:1:1rbort tn1t0ty . .• · ... Actbo � -� lPt 1;·� 

:$�: NUT UMJTW · . .· . . . e 
I );:=: ··.i.�ON�UAIUUHo.�n;Fef�·lnlh�Wall_Ed�a�Ll.mll� 

""'......., ·""7 c .... � . c�-. , . · . · A .. · .. )l�llltocy 

' 



1..S. 

.. 

.. �& - ..... 
The tramfcr of properties and l.i&bilitles lO, and tho c:oa�� or pro«.edings by or agawt � 
1'rlDsfa'Ce Compuiy, W,ll. not � er.y � or proecedinp already �1odcd W � 
Trmsf'aor � on or bcfCl(O Ibo AppoiAtcd Date, cd.al\ct Appoimcd Date lil1 tho� 
Da.tc, to. lho cod ""' int=t that Ibo Tnmfcrw f?oalpaqy accq,ts'm:l-adopta ,11 aeta, �·� 
thinga dQao and. acazted by die Tnmfctar Complll)' In rtspeet thereto u dono and cxeeuted: � 
beha1t' of itsdt . . ' 

, 

.:·· . . ,·. ,,, 

·.• 
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SCllEOULE-1 

29-Jul-09 

Asnm 140 Schools Renewil eontnct '15-Mar-09 

Amm 200 Schools lwl<:wal co� lJ-Deo-09 

Auu:n 230 Sch09b Rtocwa\ c:oolnct 27.Scp·lO 

Anim�31Sclloobcontn1.t · 
( ·) 1,..---4-'=::..:..:;:;;==:=,;.;;,=-""""�"""""""--+-,---.,..,�-,---=---�--+--,--,-,,.........-,:--1 ,... .Aiu.i:nlOS4Sc.boo'beonlnet. ll·Mu-12 

1-Jul-13 

18-Scp-,13 · 

Ol·Apr;12 
16- .14. 

25-Aprt-09 

11-Apr·ll 

19.·Alig-1 l 

· 7-l'uo-11 

Mo.ltiplo JialC:* 

�g teachers w! educ;ton OSI 
�kJAdvancc rr appllcations and 
so ft; skills undct 'ProJ c,::t Sbibba 
Pn 

Multiplo Lettaofl.atea� (LOI1) 

1. CJpu:ily Itaildins � oa · 
c!l'� inlplcmcmmion ol 
Ca,�1,M�· 
� and 'Porma.tivo 
>nc,� mSchoo1s· 
1. R.esLScbtial w NCC1 R t:1id<:nti,J . T�'i� EJf� SchQol. 
Mam emctit and l.w for 

Oujuat 140 Schooh contn.ct .. · 

Mllltiplo Le� oCintems (I.Ou) 

• Qalclc School Soh-aro l"artbue A . 

Oujant 1870 S'1lool, c.oDtnct 

Chlutwguli 6S3 S(boots contract 

17. � Board of Sec,ondzry �ueatioa 

16. lntd CorpoDtioa. . 

ts. ��ft.. . looia Pvt Ltd. 

13. Coq,ora.tioa o! Climmi 

14. In!� llldil PriYa� Limited 

,. 
•, •• 

... . i. . 

,·.!' 



Principw 

. 
13. N1.liow �Wioa Doud for Acaeditat!c>n to NUT u TnmjDg l·May-12 E,duatiOQ & ThiniDR �havldcr . 
19. TbcEPlCT� EPlCT tnining and «rtific:i.tion 28-J�lO ricll� . 
20. Agrc.cmc:nb with Multiple Private Ap-cem=t for �cts rind l«Vic;= Multip�ci dates 

Schools IICroJ.S 'countiY · in Pvt School• Cate� · 
21. SR.Bl E.quipmtnt F"uwieo Limited Muta Openting Leuo Agrumc:nt 22-Dee-09 

(Changed rrom:SREI Eq\llpmail 
Fiiwlco Priv&lq Limited vide CIN 
Nwnbet U'lOl OlvrB2006PLCI O'JS?S) 

.. ·., .. 

·1 

... ·1 

\ 



SCilEDULL- D 

Ust or bitdlettual Proputy 

I, 

2. 

� 9-Jm-; /"· 9 :' 
9 1996 693903 1996 · · 01 2ooa:.'.· · · '2006 

I ?·Jan- 17-JLI!- AMI 16-}�· 
Nlltl.EDA. .9 1996 69474& 1996 tcd NA,. 2006 

17-Ian· 17-Jan· Awal · l�1ai).: 
( .�� 3·��ND'rNUT .:..=.;LEDLED::::.:AA�'" �:=mee----t--'l�6--1��.,...,..:,: �l•99� ."� 6.+---6�9� 47� 4� 91-----=l�99�6-+- ··ted �·::.....i-:.N�A� ,.� · ·a.....- · ·�2006. �·� 
, 1' r• "-"'"- 22-Jan- . A�. . . ·2,: ,ltl.· 

.C. WOIUD OFl'LANTS 16 1996 69Sl39 1996 · tcd Nie,·· :1006- 

.. �. .. . : . 
-:.·.,;·,- .· 

13JO . ·'', Ii).: 

2!111 't.iofi. . 
1532 
61 

7S32 
60 

11::i:o 
73 

27-Jm­ 
·tm 

.l7-Jm- 1m 
14-Au 

30-Apr- 
1996 

1S116t 

753260 

'112073 

ts94S71. 

9'-J Ill- 9-J m- 69 39 . 
1996 69390i 1996 02 

27-Jui- 
1997 

n-Jm- 
1m 

. 24-Au 

\ 14-Jul· 24-Iul- 67.•U 
1m 6741&0 1m ao· 

9 
9· 

16 

16 

9 

'16 

2-May- 2-M&y·· Awai 
2000 921036 2000 ted. 

2-l.<ay� 2--Mly- Awai 
16 2000 922046 ·1000 t&l 

16 

2-May- 2-May- Awai 
. 9 2000 922055 2000 ted 

EGURU- 

2-May- 2-l,.!ay- .Avn.i 
OURUCOOL 9 . 2000 922035 2000 ted 

DIGITAL 
Gl!OMBTR.Y JO-Ape·. JO-Apr- ,.._wu 
Cl!ARAcraR 9 1996 712075 1996 -.tcd 

VISTA ., 
IS. MULTIMEDIA. 

14. SPINNOVA110N 

LEDAPOWEREO 27-Mu- 27-Mu.,. "-'Wal· 
CBNTRB· : 16 2002 1090279 2001. �·ltd 
LEDA POWERFD 27-Mar· 21-Mu, Aw'al 

13. COUilSBS ; . . 16 2002 1090283 2001 .ied 

- 
9. £GURUK.OOL.COM 

6. 

5 •. 

� 
7.. GUR.UCOOt'.. 
a. E-GUR.UCOOL..COM 

·, . 
• & 

,;. 
: 

• roh \ .:.�h' , ..... ,.'Cf ·�" •••� & _. • - • • C :, 
·�'!".,Ao...,•••�•:.. ,• -r- :.• 

M. ·!;1;:li·z�•Y.e'i�;;=::r: r.::m::::i1-.��t:m;;��4:;;;tf;it!· 

. . . . 
, ., . 

\ 



• . 
·f.. 
i TEAClDNO i(!fn 2007 572 Jan· 2017 

EXPERIENCE 2011 
tuIDEFINBD 
OOURU- - . .... ' - . .. 
TEACIJNO 31� 
mc;PEIUENCE 24-Ang. 2"7Ang- 1S94 Inn: 23-Aue,- 

20. REDP.PlNED 16 2007 1594573 2007 sn 2011 2017 
,EGURU- : ' 
TBA.a!Dro 12.- 
BXPERlENCS 24-A.ug.1 24-Aut- 1594 Jan- 23-.Ailg- 

21 .: REDEPlNED · 41 2007 1S94S74 2007 S14 2011 2017 · 
EOURU· .. 

TEACHING 12· 
BXPERiENCB 24-Aug- 24-Aug- 1594 Jan- 23-Aug: 

22. IUIDEFlNED 42 2007 1S94S1S 2007 515 2011 1017 
. 6-0<:t- �- 7713 '()6...()7- s-o«- 

r» 23. NUTKJNS 16 1997 711396 1m 96 06 2.017 
,�) 6-0<:t- 6-0ct- 7713 10/03/ S-:Qct- 

24; NUilONS 9 1997 771397 1m . 91 2004 2017 . . 21-JuJ. 21-JuJ. 1712 2'..Feb- 2�Ju� . 
2S. NJITEGURU 42 · 2008 1712495 . . 2008 495 . 2011 . 201k 

10- 21-1111- 21sJuJ. 1712 Apr- . 20-Jul- 
26. NDTEGURU . •11 2008 .1712,496 2008 496 2012 • 2018 

I · i 21-J\ll- ll-1uJ. 1712 2.-Fcb- 20-Jul- 
27. .Nm' EGUR.U 16 2008 1712497 2008 497 2011 2018 J ·�l-JuJ.. 21.Ju1- AJ,'11 fo.J\11- . zs: • NDTEGUltU 9 2.008 17l249S . 200& tod NA ·.2.018 

26-&:p- ·� Awai :2.S-Scp-. 
19. MA.THLAB 9 ·2oos 1737610. 2001 tod NA. 2018 ,ff 26-Sep-. 26-Sep- Awai 25-Sep:- < :JO. MA.1UUJ3 ' 16 2008 1737611 200& tod NA.. 2018· 

\ 26-Sep,, 26:Scp- Ari � 
31. MA.'J"BLAll 41 ·2003 1737611 2008 tcd NA, 2018 

<: 26-Sep- 26-S� Awai 25.&p- 
,- 32. . MA.1BLAB 42 2008 1737613· . 200& ·tcd NA · 2018 c .. NDT EGURlJ . . 26-Sep,, u.scp,. ·17l7 S-Fcb- 25,.sq,.: 

33. MA.'lt!LAB 9 200& 1737614 200& 614 2011- 201& 
21-· .. 

NJII'EGUltU 26-Sep- � 1737 Pel). � 
• • ·R 3'4. MA.'Im.AB · 16 ·: 2008 1737615 2008 615 :WU 1011 

NDTEGUJW 2&Sep- � 1737 S-Pcb- 25-Sep- ... JS. · MATSLAB • 41- 2008 1n16t6 2001 616 2011 2018 I NnTEOlJlW ·.• 26-Sep- l6-S(9-: 1731 4-Pcb- ,2S-scp.. - 36. MA.mt.AB : ,42. 2008 1131611 2009 617 2011 1018· .. .. 24-Jlll. l4-JiiJ. 67..Cl 31/01/ 23..Jul • ,: ·3i TealNOVATION . 16 199S 674181 .1995 ain 2003 ·2019, 0 v : 24-Jul. 24-1111· 6741" 31JOV 23..Jul:. .. 3&. SPlNNOVAnON 16 199S 6741ri 1995 82B 2003 2019 
� 39� *';....�--· ·.nm 9 1S..Dce. 8919SS IS.Dec- ·8919 t-411)31 .� .. . 

I 

\ 



28/09{ 14-Dee- 
2006 2019 

I-May- 
NA '2020 

2-May- 
NA 2020 

22/06/ 2-May- . 
2007 . 2020 
1/0312 2-May- 
007 2020 

22106/ l-Miy- 
20<n 2020 

- l-¥&Y· 
NA 2020 

22J06/ . 2-M•Y.· 
· 2007 2020 

l-M,y· 9220 
2000 42 

2-May· 9220 
2000 39 

2-hby- 9220 
2000 .JS 

2-May· Awai 
2000 led 

2-May- Awai 
. 2000 ted 

l S-Doc- 8919 
1999 56 

// ', c "'\/) }0'8 l '/ »: 

1999 SS 2007 2019 

.. ,.. •. - . ·-. �. 

922042 

912041 

922039 

922038 

9220l7 

922050 

891956 

GURUCOOL.COM 

OURUCOOLCOM 

GURUKUL 

GURUK.OOL 

OURUKOOL 

l-,1IT�ool-TIIE 
COMPLETBIT 
PROORAMFOR 
S<l!OOLS 

47. 

46. 

44. 

43. 

41. EGURUKOOL.COM 

40. 

COM£•LCTE IT 
PROGRAM FOR 
SCHOOLS . 

! 
'.I 
··1 

t. 
! 
J 
J 
-� 

i 
" t 1. 
t l·M�y- Awu : 2-May· 

\ 
48. GURUX.OOL.COM' 9220,$3 2000 led NA 2020. · 

2-l.hy- mo 211w1 2-May·. 
L ] :, 49. OUROK.OOLCOM 922044 2000 « 2007 · · 2020 � o · 1-May- Awai 2-M.s.y· 
� :3 : ; SO. GURUJCULCOM 9220-iS .2000 ted NA 2020 
l H t �. ·2-May- ·mo 31/03/ '2-M.iy· 
t; _\ 

. G . SI. &GUR.UX.OOLCOM 922047 2000 • 41 '.2007 2020 
" c.-, ·2-May- Awai 2-May· . 
i: _g 1� : � .Sl.�i..:B-GUR :..· =�UX:=OO='f...::.;:CO=M.:..+-=-"---i--=-:�.;;.+--'- ' .:..:92204 =-:..::8-+ · --=-20== 00+-,;ted=.:,+-'';;:.;N;;.;A=--4-;,.. · � 2,:.:;0:2.:;...i O f°' .. .· .. 2-May- A'WJ.l Z..May· a °! . � Sl::.:. , 4,.:EOUR: =.;;:UKUL. ==CO=M;:._-+--....:;...-+---,�;..;:..;..1---922=04;.;.:;.. 9 +----=2::..000� . ...,.:;::ted=-f-=-NA=..,4-_ ··-= 2020� 

� -� \{ 
._:.S-4;:.. .-t-:B-OUR =-=·=UlCUL =-�bo ::.; : .M.=.. . -+__.-+-��--+-"-"�:;.;;; - � OS;..:: 14-_z.,,_M;;;._2.000 :;;.;:ay-=- · +-e'� ;.;;1..,. · -+-� ::.;007"'---+-2-�� �y� O 

, .. � 1 I,:'\ · · , 7·Mq- Awal 2-May· -i. � \·;). ·ss.· EOURUJCULCOM 922052 2000 . ltd NA 2020 
!i · 2-May- Awu ·2,May· l J? . . S6: EGURUCOOJ;.COM 922053 2000 ltd . W.. 2020· 
l 2·May- 9220 26/06/ 2-:May- 
. S1. E-GURUICUL.COM 922054 2000 5-4 2006 . . 2020 
l,-0_8 

r. 
, . 2·May,. Awai 2-Msy- "' SS. l!GURUCOOL.COM · 922056 1000 led NA · 2020 

\ 
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s � , mrr 
MOO>CH.AMPIONS 

\ 62. ACAD'EYY n .AN.l\ 

' Nm' 
i MINDCHAMPlONS 
. 1 63. >J:JJJE}ff (f �I\ 

mBNin' 
MINDOIAMJ'lONS ,.\ 

64. ACJJ)m.r{ 
";'; nmNJJT ·1 

t MJNI>QI.UiPJONS 
65 • ACJ.DFM'i • nmNDT l MJNDCHAMPJONS 

:\ 66. ACADEMY' 
{ . EGUJWCOOLCOM • .. SMAllT Sl\JDY. () 67. PROORAMMB 

68. EVALUATB .. 
69. BSOWTIONS · 

70. BVALUAlE 

16' 

41 

9 

16 

41 

9 

16 

9· 

16 

25-Sep­ 
. 2000 

17-0ct- 
2000 

17-0ct- 
2000 

17-0ct·· 
2000 

9S8S&4 
964105 

964124 

964104 

17..Qct. 
2000 

17-0tt- 
2000 

17-0ct· 
2000 

Aw 
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SCHEDULE I 

,' 

PARTl 

(Short description of the freehold property of the 
Petitioner/Amalgamating Company l) 

NIL 

(Short description of the freehold property of the · 
Petitioner/Amalgamating Company 2) 

NIL 

(Short description of the freehold property of the 
. Petitioner/Amalgam·ating Company 3) 

NIL 

{Short description of the freehold property of the 
School Bcsmess Undertaking of the Petitioµer/Amalgamaled/Transf!!for. 

Company) 

NIL 

PARTil 

(S�ort description of the leasehold property of the 
Petitioner/Amalgamating Company D 

NIL 

{Short description of the leasehold pr�perty of the 
Petitioner/Amalgamating Company 2) 

NIL 

{Short description of the leasehold property of the 
· Petitioner/Amalgamating Company 3). . � ... 

NIL 

(Short description of the leasehold property of the 
Schc-cl B;�ess Undertaking of the Petitioner/Amalgamatedffransferifr, 

Company) · 

\ 

...... ,ttr,ed to be Ttuo Co�y · : NIL � I 

'£"•"'•"�· ti· ct•' o,,ip��°""' 
�-,�· •• ,, •.' <·f 1)-,ltl• .o � 
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I' I\!� I I II 

{SriO,t.dc.scription of all stocks, shares, debentures, assets arid other charges in 
action of the Petitioner/ Amalgamating Company i) 

Computers, Printers, Other IT equipments, Furniture & Fixtures, Office & 
Electrical Equipment: Intellectual Property rights including internally 

generated and siqnwarcs etc. 

{Short description of all stocks, shares, debentures, assets and other charges in 
action of.the Petitioner/Amalgamating Company 2) 

Investmentin Shares of NIIT Technologies Ltd. - 14493480 (No. of Shares} 

· (Short description of all stocks, shares, debentures, assets and other charges in 
action of the Petitioner/Amalgamating Company 3) 

. ' . ·:.' NIL. �· . . � \ 

. ' · ... , .... , �: . 
. . . \.\. · .. \ 

(Short description of al I stocks, shares, debentures, assets .and other charges· ih · .. . ... 
. . action of the School· Business Undertaking of the ._., ;: I 

Pctitioner/Amalgamated/Iransferor Company) ·, ' // 
. . . . . :· 

�mp�ters, Printers, Other-TI' equipments, Furniture & Fixtures, Office & 
Electrical Equipment, Intellectual Property rights including internally 

·. · · generated and Softwares etc: · · 

... 
'�\. 

t \:,�. ... .,. 
·,, 

... : 

.. PETmONER/AMAf.GAMA TEDIIRANSFBROR COMPANY'· . . \ . ,- 
,, · fo NHT uMit1m 

·.·"" . 
.. , .· 

·' 

�-- 

.. . 
' 

- 

• 
Dated th1s the '08th day of May , ZOl� 
ay e>m2f �f ui� c�urt. 
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IN THE HIGH COURT OF DELHI 
COMPANY PETITION NO. 82/2015 

Reserved on 151h April, 2015. 
Date of pronouncement: B May, 2015 

In the matter of 
The Companies Act, 1956 & the Companies Act, 2013 (to the extent 
applicable): 

And 

Petition under Sections 391 to 394 of the 
Companies Act, 1956 

Composite Scheme of Arranqement between: 

NIIT Limited 
Petitioner/Amalgamated Company 

Ev.plv Services. Limited 
Petilioner/Amalgamati�g Company No. 1 

Scantech Evaluation Services Limited· 
. Petitioner/Amalgamating Company No. 2 

. -Nlft Online Learning Limited 
. Petitipner/�algamating Company No. 3 

AND 

Hble-:in-the-Wall Education Limited' 
Petitioner/Transferee Company 

Through Mr. Rajiv Nayar, Sr. Advocate 
with Mr. Anirudh Das & Mr. Kamaljeet 
Singh, Advocates for the petitioners 
Ms. Aparna Mudiam, Assistant· 
Regi�trar of C9mpanies for the 
Regional Director 
Mr. Rajiv Bahl, Advocate for the 
Official Liquidator 

· : _: :SUDER.SHAN KUMAR MISRA, J. 

1'. This joint petition has been filed under Sections 391 to 394. of the 

compantes Act; 1956 by the petitioner companies seeking sanction of . . . 

Page lof 13 CP 82/2015 

the Composite Scheme of AQ'angement between NIIT Limited 

. !; (n�(�jnafter referred to as the amalgamated company): Evqlv Servic�s 



.. . .; 

Umitec! (hereinafter referred to as the arnalqarnatinq company no. 1 ): 

Sc:antoch Evaluation Services Limited (hereinafter referred to as lhe 

�:::-nalgamating company no. 2); NllT Online Learning Limited (hereinafter 

�{erred to as the amalgamating company no. 3); and Hole-in-the-Wall 

Education Limited {hereinafter referred lo as the transferee company). 

2. The registered offices of the amalgamated, amalgamating and 

t!ansferee companies are situated at New Delhi, within the jurisdiction of 

t!lis court. 

3. The amalgamated company was originally incorporated under the· 

Companies Act, 1956 on 2nd December, 1981 with the Registrar of 

Co,f:npanies, Punjab, H.P. and Chandigarh under the name and style of 

Pace Education Private· Limited. Thereafter, the·. word 'Private' was . . . 

deleted from· the name of the company w.e.f. zr: October, 19�8. The 

company changed its name to NIIT Limited and obtained the fresh 

certificate of incorporation on 161h November, 1990 from U1e Reqlstrar of 

. Companies. ·NCT of Deihl & Haryana at New Delhi. 

4. The. amalgamating company no. 1 was originally incorporated :.:: . 
under the Companies Act, 1956 on 121h April, 1996 with the Registrar of 

Companies, NCT of belhi & Haryana at New Delhi under the name and 

style of Chezccuture India Private Limited. Thereafter, the company 

chariged its name to e Placement Services P�vate Limited. The company 

CP 8.2/2015' P.age 2·of 13 
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again changed its name to Evolv Management Services Private Limited 

and obtained the fresh certificate of incorporation on 1411, November. 

2003. The· company again changed its name to Evolv Management 

Services Limited and obtained the fresh certificate of incorporation on 3rd 

April, 2008. · The company fi�ally changed its name to Evolv Services 

Limited and obtained the fresh certificate of incorporation on 2nd May. 

2008. 

5. The amalgan:,ating company no. 2 was originally incorporated • 

under the Companies Act, 1956 on 171h July, 2002 with the Registrar of 

Companies, NCT of D�lhi & Haryana at New Delhi under the name and 

style of Scantech Evaluation Services Private Limited. The company . . 

changed its name to Scantech Evaluation Services Limited and obtained 

the fresh certificate of incorporation on 26u, February, 2004. 

6. The amalg�mating company no. 3 was incorporated under the 

. Companies Act, 1956. on 26th May, 2000 with the Registrar of 

Companies, NCT of Delhi & Haryana at New Delhi. 

7. The transferee was originally incorporated under the Companies 

Act, 1956 on 16th July, 2001 with the Registrar of Companies, NCT of 

Delhi & Haryana at New Qelhi under the name · and style of Minimally 

Invasive Education Company Limited. The company changed its name to 
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,:u:t!··11Hm.:-vva11 cuucauon i.uruten ano ootameo me tresn ceruncate 01 

incorporation on 7111 February, 2003. 

8. The present authorized share capital of the amalgamated company 

is Rs.75,00,00,000/- divided into 25,00,00,000 equity shares of Rs.2/­ 

each aggregating to · Rs.50,00,00,000/-; 25.00,000 redeemable 

preference shares of Rs.�00/- each aggregating to Rs.25,00,00,000/- 

.. J:he issued capital of the company is Rs.33,03,53, 194/- divided into 

16,51,76,597 equity 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 

equity shares of Rs.2/- each aggregating to Rs.33,03.41.194/- and 6000 

forfeited equity shares (amount originally paid up) aggregating to 

Rs',6000/-. 

9. The present authorized share capital of the arnalqarnatinq 

company no. 1 is Rs.1,60,00,000/- divided into 16,00,000 equity' shares 

of Rs.10/- each. The issued, subscribed and paid-up share capital of the 

company is Rs.1,47,50,960/- divided into 14,75,096 equity shares of 

Rs.10/- each. 

10. The present· authorized share capital of the amalgamating 

company no. 2 is Rs.12,00,00,000/.;. divided into 1,20,00,000 equity 

shares of Rs.10/- each. The issued, subscribed and paid-up share capital 

- ... 
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of the company is Rs.9,91,00,000/- divided into 99, 10,000 e_quity shares 

of Rs.10/- each. 

11. The present authorized share capital of the amalgamating 
. . 

company no. 3 is Rs.50,00,00,000/- divided into 15,00,00,000 equity . . . 

shares of Rs.1/- each aggregating to Rs.15,00,00,000/- and-35,00,00,000 

8.5% cumulative redeemable pref ere nee snares 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. 

l 
l 
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·12. The present authorlzed share capital of the. transferee company is 

R�.30,00;00,000/".' divided into 2,00,00,000 equity shares o! Rs.10/--each 

·�ggregating to Rs.20,00,00,000/- and 1,00,00,000 redeemable 

preference shares of Rs.10/-"each aggregating to Rs.10,00,00;0001-. The 

.. issued, subscribed 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 

aggregating to Rs.1,00,00,070/-; 34,00,000· 13.75% non-convertible 

cumulative redeemable preference shares ·a.f Rs.10/- each aggregating.to 

Rs.3,40,00,000/-; and 22,00,000 13.250/o non-convertible cumulative 

fijj;\:l) ; ...... » j','� l; A I :\.' .' � I �.Ii: �-l .. ! !. .. t s : : ... - ' - • 
.I 
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13. Copies of the Memorandum and Articles of Association of the 

amalgamated. amalgamating and transferee companies have been filed 

on record. The audited balance sheets. as on 31�1 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 detailec_i in the petition and the accompanying affidavit. It is submitted 

by the petitioners that amalgamating companies no. 1. 2 & 3 are wholly 

owned subsidiaries of amalgamated company. It is further submitted that 

the Scheme. inter eue, provides for amalgamation of amalgamating 

companies no. 1, 2 & 3 into the amalgamated company and demerger of 

the School Business Undertaking of the amalgamated company into the 

transferee company. It is claimed that the proposed amalgamation. will 

remove inefficiencies and combine similar business interest · into one 

corporate entity, _resulting in operatlonat synergies,. sirnplirlcation, 

strearnlininq and oplimization of the group· structure and efficient 

adrnlnistratlon. It is further claimed that the proposed dernerqer will 

facil}tate creation of a separate, focused entity to take advantage of the 

!utu�e ernerqlnq opportunities in the school segment, which shall 

eff{clently and effectively. cater to the' independent growth plan for the • 

Sctioo\ Business Undertaking Scheme and its future value recognition, 

expansion and diversification. 

I 
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-'i5. So far as the share exchange ratio is concerned, the Scheme 

:::m::\-'ides 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 allotted by .the amalgamated company as the 
arnalqarnatinq companies no. 1 to 3 are wholly owned 
subsldiarles of the amalgamated company ... 

\ . 

I 
"A lump sum consideration of Rs.1,08,06.40.649/- shall be 
payable by the transferee company to the amalqamated 
company for the transfer and vesting of the School 
Business Undertaking." 

l6. It has been submitted b.y the petitioners that no proceedings under · 
. . 

Sections 235 and 250A of the Companies Act, 1956 and the applicable 

pro�isi�ns of the . Companies. Act, 2013 · are pending against the 

amalgamated, amalgamating and transferee companies. 

j 
17. The �oard of Directors of the amalgamated, ai:nalgamating and the 

transferee companies in their separate meetings held on. 26\h August. 

2014 · have unanimously approved the proposed Composite Scheme of 

Arrangement. Copies of the Resolutlons passed at the meetinqs of the 

Board of Directors of the amalgamated, amalgamating and transferee 

companies ·have been placed on record. 

see�!ng directions of this· court to dispense with the requirement of · 

The petitioner companies had earlier: filed CA (M) No. 166{2014 

P.icc7 of 13 
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convening the meeunqs of the shareholders and creditors of the 

amalgamating and trans! eree companies and for convening of separate 

meetings of the equity shareholders. secured and unsecured creditors of 

lhe amalqarnated company, which are statutorily required for sanction of 

the Composite Scheme of Arrangement. Vide order dated 191h 

December, 2014, this court allowed lhe application and dispensed with 

the requirement of convening and holding the meetings of the 

shareholders and creditors of the amalgamating and transferee 

companies, and directed convening of separate meetings of the equity 

shareholders, secured and unsecured creditors of the amalgamated 

company, to consider and, if lhought fit, approve, with or without 

modification, the proposed Composite Scheme of Arrangement. The 

Court also dispensed with the requirement of the transferee company 

. from following the procedure prescribed under Section 101 (2)' of the 

Companies Act, 195? with regard to reduction of its share capital. 

19. The Chairpersons of the ordered meetings of the equity· 

shareholders, secured and unsecured creditors of the amalgamated 

company have filed their reports statin� that the meetings were duly held 
• 

on 3fit January, 2015, as directed, and that the Composite Scheme of 

Arrangement has been approved unanimously/by m�jority by the equity 

shareholders, secured and unsecured creditors of the amalgamated . 

company, present and voting, in the meetings. 

CP �2/2015 
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20. The petitioner companies have thereafter filed the present petilion 

seeking sanction <:f the Composite Scheme of Arrangement. Vide order 

dated 201h February, 2015, notice in the petition was directed to be issued 

to the Regional Director, Northern Region, and the Official liquidator. 

Citations were also directed to be published in 'Indian Express' (English) 

and 'Jansatta' (Hindi) editions. Affidavit of service has been filed by the 

petitioner showing compliance regarding service on the Official Liquidator 

and the Regional Director, No_rthern Region and also regarding 

publication of citations in the aforesaid newspapers on 141h March, 2015. · 

Copies of the newspaper clippings containlnq.the publications have been 

filed along with the said affidavit. 

21. Pursuant to the notices issued, the Official Liquidator sought 

information from the petitioner companies. Based �n . l�e in(ormalion 

received, the Official Liquidator has filed a report dated 27tro Marcp, 2015 

L . . I 
I 
\ 
i 
1 

. \ 
I 
I 

l 

1 

I 
\ 
\ 
i 
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interest, as per second proviso of Section 394{1) of the Companies Act, 

amaiqamatinq companies do not appear to hav� been conducted in a· 

manner prejudicial to the interest of their members. creditors or public 

wherein he has stated that he has not received any complaint aqalnst the 

proposed Composite Scheme of Arrangement from any person/party 

interested in the Scheme in any manner and that the affairs of the 
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LL.. m response to me notices issued in the petition, Mr. A. K 

Chaturvedi, Regional Director. Northern Region. Ministry or Corporate 

·Affairs has filed his report dated 101h April. 2015. Relying on Clauses 

3.1(vii) of Section-A of Part-Ill, 4.1(viii) of Section-B of Part-Ill and 5.1 of 

Section-C of Part-lll of the Scheme. he has slated that, upon sanction of 

the Composite · Scheme of Arrangement, all the employees of the 

amalgamating companies no. 1, 2 & 3 shall become the employees of the 

amalgamated company respectively, without any break or interruption in 

their services. He has further submitted that in Clause 8.1 of Part-IV of 

the Scheme, it has been stated that accounting for the amalgamation of 

the amal�amating companies and treatment of goodwill and reserves. if 

· any, in the financial statements of amalgamated company, shall be in 

accordance with the provisions of the Accounting Standard-14, dealing 

with accounting for amalgamations, issued by the Institute of Chartered 

Accountants of India. H� further submitted that in Clauses· 3.7 of Section- 

A of Part-Ill, 4.7 of Section-B of Part-Ill, and 5.7 of Section-C of Parf-111 of 

the Scheme, it has been stated that, upon this scheme becoming 

effective. the amalgamating companies no. 1, '2 & 3 shall stand dissolved 

wifhout the process of winding up. 

23. Although no objection has been raised by the Regional Director in 

his. report, but in para 10 of his report, he .nas observed that as per 

ctause 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 
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changed to Mindchampion Learning Systems limited or such other name 

as may· be approved by the Registrar of Companies. Delhi & Haryana . 

. He, therefore, prays that the petitioner company may be directed t� • 

comply with the provisions of the Companies Act. 1956/2013 in this 

regard. In reply to the aforesaid observation; the transferee company in 

the affidavit dated f4lh April, 2015 of Mr. Ashok Arora, authorized 

signatory of the transferee company, have undertaken to comply with the 

relevant procedures under the Companies Act, 1956/2013 with regard· to 

the change of name of the. transferee company. The undertaking is 

accepted and the petitioner company shall remain bound by the same. In 

view of the above. the observation raised by the Regional Director stands, 

satlstied. 

24. No objection has been received to the Composite Scheme of 

Arrangement from any other party. The petitioner companies, in the 

affidavit dated 8th Apri�. 2015 of Mr. Ashok Arora, authorized signatory of 

the · petitioner companies, have 'submitted that neither the petitioner 

companies nor their counsel have_ received any objection pursuant to the 

cita.tidns published in the newspapers on 1411'1 March, 2015. · 

Z?·. Considering the 'approval accorded by the 'shareholders and • 

creditors of the petitioner companies to ·the proposed Composite Scheme 

of Arrangement and the affidavits filed by the Reqionat Director, Northern 

Region, and the Official Liquidator not rai;:;ing any objection to the 

CP 82/2015 
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proposed Composite Scheme. of Arrangement. there appears lo be no 

impediment to the gra�t of sanction 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 Registrar of Companies wilhin, 30 days. It is also clarified 

that this order will not be construed as an order granting 'exemption from 

payment of. stamp duty as payable in accordance witti law. Upon the 

sanction becoming effective from the appointed date of Arrangement. i.e. 

1:.t April, 2014, the arnatqarnatinq companies no. 1. 2 & 3 shall stand 

dissolved without undergoing the process of winding up; and the School 

Business Undertakinq of the amalgamated company shall stand merged 

in the transferee company. 

26. Learned counsel for th� Official Liquidator prays that costs may be 
.. 

imposed on the petitioner companies in view the fact that the matter has 

irivo\ved examlnation of voluminous record and prioritized hearlnqs. He 

submits. that cost of at least .. Rs.3,00,000/- tie imposed. learned senior 

counsel for the petitioners states that the petitioner companies are ready 

and willing to pay cost of Rs.3.0 lakh. Looking to the circumstances, the 

petitioner companies shall deposit cost of Rs.3.0 lakh in the Common 

, 

\ 
\ . 

' mi·· -'t. )4 I. .. : - : .:. 
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27. The petition is allowed in the shove terms. 

Das ti. 
sci/�-· 

SUDERSHAN KUMAR MISRA; J. 

May 8 , 2015 

�Ull•d t;;.��?·,111-Cn!">'I 
b:;·- ···..:!' ,., .... ,('�, ("<: ·J�rl""-"'tlf .... � . 

.. • ; ••••• ,, t)lll' It'\• •)f 
· .. 
�0:�.:!,.,.�.::· ._.,,_:.1�· S...-c,;4..V"t ,..,, 

tr� fi. ... ;.r,.,.,r.:r �- . 
.;,.,,"."""• ..... _.,. .. 

;. 

'i 
I 
! ;: 

/ 
} : 

! 
/ 

�-· . . ., 

I 

(?82/-2015 Page l3of 13 

'· 



... \ �. 
J : . 

) . ; 

' . . � ; .. . . 

. ' i 

J ; ·: � � : : .. ' ' ' .· ' . ) ' : 
.. : 1. 

.>. :..) . ; 

. ') . ; 

,, ' 
• ', . .j : : 

) ·. ', 

) : 

1 · . 

. ·.• 

I 

I 
\ 



. " .\.!.� k.\ . 

NEW DELHI BENCH • Ill 

DDLDP� :·: 
�Ol� 

cn1\)\1-\\'),.0i 
Company Petitlon1�Mn:itl4.)11P,fi�pft,., Tribuna 

�,·w Ddhi 
Connected with 

NEW DELHI 

r::dt,.:: r·f P, ,.:·.�i.: .:.�: �o�! 
.; ,., .. ;;, ... ,; .. , ,· ... \ · , '"\ 11.\ \ 0 .)I ·•,·i· ·,,.\oil•:, .. ·: , !': .. t.::> .•.. , .. l.0 . 

k.,\ti. �)j .F�:;·�,.�:;,.,3.,�"•''"••••••••••"• 
ho.,.-. .. ,o,uu,u .. 

C ,, .:.,., ,;·.,. -e, \ ..-- 
.r), .. ) ;i,(., .1 ,. (.;:···���· t •f·•···:: ,u .... 

H�g!str��uon J� l'l:J�l;ig�! :.·"·:: , u, u..- 

Total t 1 .. o.0.0.):::::- , 
BEFORE THE NATIONAL COMPANY LAW TRIBUW�t)f R(:C!:ip\ & 

I ecor ! r, r "···,-,. , ·'-' u J. '�-- :'.' ! . 
r, .. l ··,;' ,·,r�•.•.··•,!',., .r ,·,,, Jl'I lt'I ',) .. ,·. C ,., I , .,.:,. .. � • ..l,1,l c •• , .. ._1µy .•.. ;\ ��· �-t) 

-v , ' .-�'\.,::�, .•.••..... :· .. � ..... ,.lie o • ..., ._.,, cry �,l ,.t. i: s ....... �,,? .... .I.\. ,l.& 
... 

CA (CAA)- 8S(ND) of 2017 

IN THE MATIER OF SECTIONS 230-232 OF THE COMPANIES ACT, 2013: 

CORAM: SHRI R.VARADHARAJAN, MEMBER (JUDIC!AL) 

Dr. V.K.SUBBURAJ, MEMBER (TECHNICAL} 

MEMO OF PARTIES: 

PIPL MANAGEMENT �ONSULTANCY AND INVESTMENT PRIVATE LIMITED 

81 Balaji Estate, first Floor, Guru Ravi Das Marg, 

Kalkaji, New Delhi-110 019 

......... Petitioner/ Amalgamating Compaiw-1 

GLOBALCONSUlTANCY AND INVESTMENT PRIVATE U_MITEP·. 
. . ... �i· ··. 
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Xalkaji, New Delhi-110 019 

...... Petitioner/ Amalgamating Company-2 

NIIT UMtTED 

a, Balajl Estate, First Floor, Guru Ravi Das Marg, 

Kalkaji, New Delhi-1�0 019 

......... Petitioner/ Amalgamated Company 

for the Petitioners: 
Singh 

For Regional Director: 

for Official liquidator: 

For Income Tax: 

for SEBI: 

Mr Anirudh Das, Mr Kumar Sawhancy, Mr Kamaljeet 

and Mr Prashant, Advocates 
for M/s. Shardul Amarchand Mangaldas & Co., Advocates 

Mr C.Balooni, Company Prosecutor 

Mr Amish Tandon & Mr Ajeyo Sharma, Advocates 

Mr Zo.heb Hussain, Sr. Standing Counsel for Revenue 

Mr Abishek Baid, Advocate 

ORDER 

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.;giy;�;i� paragraph 7 of the petition . /< ... ,;� ,1:::�;-·:.: ... .' .. : . 
. which is to the following effect: r. ·� ., . .. . . 
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7.1 The proposed scheme of Amalgamation shall result in transfer 
and vesting of the Petitioner/Amalgamating Company 1,and 
Petitioner/ Amalgamating Company 2 (Petitioner/Amalgamating 
Companies)into 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 
in the Interest of both the Petitioner/Amalgamating Companies and 
the Petitioner/Amalgamated Company and all their concerned. 
stakeholders including shareholders, creditors, employees, and 
general public in the following ways: 

{i} The amalgamation would lead to simplification of the 
shareholding structure and reduction of shareholding tiers and· also 
provides transparency to the Promoters' direct engagement with 
lheAmalgamated Company. 

(ii) 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 
promoters' shareholding in the Petitioner/Amalgamated Company. 

7 .3 In view of the facts, the Board of Directors of · the 
Petitioner/Amalgamating Companies and the Petitioner 
/Amalgamated Company have approved the Scheme at their 
respective Board Meetings held on 24 March 2017. 

7.4 Accordingly, the present Company Petition is being filed by the 
Petitioner/Amalgamating Companies and the 
Petitioner/Amalgamated Company through the authorlzed person 
nominated by the Board of Directors of the Petitioner/Amalgamating 
Companies and the petitioner/Amalgamated Company. 

2. The salient features of the Scheme as have been brought out in Paragraph 8 of the 

�um averred to have been considered,.9v.)��iBoard of Directors in their meeting 
,/ <: .: ,.��::: . 
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held on 24.3.2017 which prompted them to approve the Scheme based on the above 

noted rationale is to the following effect:- 

A. The Appointed Date under the Scheme means closing hours of 
31st March, 2017. 

8. 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 going concern. 

C. The Scheme further provides that upon the Scheme becoming 
effective and with effect from the Appointed Date:- 

{i) 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. 

{ii) All immovable and moveable assets including sundry debtors, 
outstanding loans and advances, if any of the Amalgamating 
Company 1 and Amalgamating Company 2 shall stand 
transferred to and be vested in the Amalgamated Company; 

{iii) All registrations, goodwill, llcens�s relating to the Amalgamating 
Company 1 and Amalgamating Company 2 shall stand 
transferred to and be vested in and/or be deemed to be 
transferred to and vested in the Amalgamated Company; 

(iv) All contracts, deeds, bonds, agreements, etc. to which the 
Amalgamating Company 1 and Amalgamating Company 2 are 
party shall stand transferred to and vested in the Amalgamated 
Company. 

{v) 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 p�oceedings by or against the Amalgamated 
Company. 

It is provided for in the Scheme that all employees of 

the Amalgamating Company lap.,dii�igamating Company 2 as 
·····-··· --·-·· ,.··.':" .. ·[� .. -�·'·. . . . 
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on 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 effective 
and in consideration of the amalgamation of the Amalgamating 
Company 2 with the Amalgamated Company, the Amalgamated 
Company shall issue 2,59,15,838 Equity Shares of Rs.2 each i_n 
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 �art IV of the Scheme and upon the Scheme becoming 
effective all the Equity Shares held by 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 
Appointed Date the entire Authorized Share Capital of the 
Amalgamating Companies shall stand transferred to the 
Amalgamated Company. 

I. It is provided in the Scheme, that upon the Scheme 
becoming effective, the Amalgamating Company l and the 
Amalgamating Company 2 shall .sta·n.:_f·dhsolved without being 
wound up. /?/;:·::·:�:: '. · . 
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· 3, Record of this Tribunal In relation to the 111 motion joint application filed by all 

the three petitioner companies involved in the Scheme of Amalgamation in 

Company 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 28th July 2017 in addition to the 

meeting of Secured Creditor of the Petitioner - Amalgamated Company, the 

meetings of the Equity Shareholders and Unsecured Creditors of the Petitioner - 

Amalgamated Company was directed to be called, convened and held as per the 

directions contained in the said order dated 281h July 2017. In view of the absence of 

any secured and unsecured creditor(s) of the Petitioner-Amalgamating companies 

the necessity of a requirement of convening a meeting of the said classes got 

obviated. 

4. The joint petition further avers that the meetings as directed were held on 

16111September 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 ioint 

petition was flied seeking the sanction of this Tribunal in relation to the Scheme. 

5. Upon filing of this petition on 21.09.2017 and after due compliances in relation. 

to the order issued by this Tribunal on 06.10.2017 for causing paper publications of. 

the notice of hearing of the petition and as well as notices directed to be issued to 
.>: .. :·:,->:. · .... 
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regulatory authorities as contemplated under the provisions of Sections 230-232 of 

'the Companies Act, 2013 for which an affidavit of compliance had also been filed 

dated 24.11.2017. 

· 6. Consequent to all compliances, this joint petition filed by the petitioner 

companies came up for consideration before this Tribunal on 05.04.2018 for final 

hearing during the course of which the submissions of the learned counsels for the 

petitioner companies as well as Learned Company Prosecutor for Regional 

Oirector/ROC, learned Advocate for Official liquidator and learned Standing 

Counsel for Income Tax were heard in detail and orders were reserved subject to 

darlflcatlons, if any. The matter was listed again on 28.08.2018 ln view of the 

clarifications sought for from the petitioners in relation to the respective Trusts 

having control over the Amalgamating Companies and upon the same being filed 

and produced before this Tribunal orders were reserved again on 26.09.2018� 

7. Perusal of the report of the Independent Chairman appointed for the meetings 

of the equity shareholders and unsecured creditors of the Amalgamated Company 

discloses in relation to voting in relation to the Scheme as follows:- 

i} In relation to Unsecured Creditors: 20 unsecured creditors in numbers, present 

··lllo.CA(CAA)-85(ND} of 2017 
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ii) In relation to Equity Shareholders: 526 equity shareholders of the 

Applicant/Amalgamated representing 92.93% in number and 99.99% of the paid up 

equity capital approved the Scheme, however, 40 equity shareholders representing 

7.07% in numbers and 0.01% of the paid up equity share capital were of the opinion 

that the Scheme should not be approved. 

Even though from the report of the Chairman it is seen that 7 .07% in number and 

············ ·. 0.01%-in percentage terms of the paid up equity share capital voting were of the 

opinion that the Scheme_ 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. In relation to unsecured creditors the report of the 

Olairmah discloses that the consent to the Scheme had been unanimous. 

8. In relation to the statutory authorities and sectoral regulators to whom notices 

were directed to be issued, the response of the authorities has been to the 

following effect, namely, Ministry of Electronics & Information Technology has 

expressed its approval to the Scheme as contemplated amongst the companies vide 

· its communication dated 09.11.2017. 

9. Further the Petitioner/Amalgamated Company being a listed entity in the 

National Stock Exchange (NSE) and Bombay Stock Exchange (SSE), NSE upon 

submission of the draft Scheme have granted 'No objection' vide its letter bearing 

No.NSE/LIST/11098 dated 28.06.2017 and· SSE vide letter dated 29.06.2017 _bearing 

No.OCS/AMAl.iST/R37/839/2017-18' has gi:a!)ted 'No adverse observations' and 
. .,�:�:··�· ... ;:;:� · .. 
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both the above noted letters of NSE and BSE have also reflected the observations of 

SEBI communicated vide letter dated 28.06.2017 to them in relation to the Scheme 

and the approval subject to compliance of the same. 

10. While the office of the Regional Director has filed its representation dated 

07.12.2017 vide Diary No. 5096 perusal of which shows no adverse observation has 

been raised therein apart from a technical observation in relation to paragraph 3.8 

and 4.8 of the Scheme in relation to dissolution of the amalgamating companies, the 

Office of the Official Liquidator 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 preju�icial 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.Senior 

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 discemable from a perusal of 

the. petition and which is extracted from the reply In ordereo better understand the 

factual context under which objections have. been. raised by Income Tax to the 
,:::·}�.::·<·. . 
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That the Amalgamating Company l 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 l 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 whlch was incorporated on 02.12.1981 under the Companies 
Act, 1956 and is having an authorized capital of Rs.138.6 crores and fully 
paid up share capital of Rs.33.15 crores and that its shares are listed in 
NSE and BSE. The appointed date is 31.03.2017 as per the present 
Scheme. 

The life of the amalgamating companies is of 13 months and the 
revenue from sales services of Amalgamating Company 2 is 
Rs.1,80,000/· and the balance sheet as on 31.03.2017 shows a total of 
merely Rs.1,93,617/-. By way of preferential allotment 91,000 shares of 
Amalgamating Company 2 has been allotted to M/s.Vijay kumar Thadanl 
Trust in F.Y.2016-17 and that the trustee of the said trust is none other 
than Mr Vijay kumar Thadaru promoter of both Nill Ltd as well as 
M/s.Global Solutions Pvt.Ltd the holdlng company of Amalgamating 
Company 2 prior to the preferential allotment. It is also pointed out that 
the 1000 fully paid shares held by M/s.Global Solutions Pvt.ltd was also 
transferred to the Thadani Family Trust making thereby its 100% 
beneficial shareholders of.the Amalgamating Company 2. 

That during F.Y.2016-17 tlie 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 
to tax under the provisions of Income Tax Act which according to the 
department had not been paid. Since the said shares of 2,59,15,838 nos. 
of M/s.NIIT Ltd held by Amalgamating Company 2 in view of the Scheme 
of Amalgamation shall be cancelled on the effective date and will 
accordingly result in the reduction of capital and that in furtherance of 
the cancellation of the said shares,the Thadani Family Trust will be 
allotted shares in NIIT 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 legal provisions and to evade its 
income tax liabilities. 

12. Taking into consideration the above facts relating as to.how the shares of the 
.r->: ::: . 

amalgamated company being a listed company,. h��::be.el) 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 rep.ly that the petitioner companies 

is not in any way benefited by the restructuring exercise but on the other hand 

independent of amalgamation seems to be an exercise to benefit solely the Family 

. Trusts of the revalued NUT shares from Global Solutions Pvt. Ltd (GSPL) to the 

Thadani Family Trust through the medium of Petitioner-Amalgamating Company 2. 

It is contended that the transaction as contemplated has to be examined jn light of 

Section 2(47) of Income 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 Thadanl Family Trust without 

paying capital gains w!ll lead to tax evasion and that 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 by supporting the revenue in this regard. It 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 lts 

balance sheet being received as gift, however after revaluation of shares, the 

company .cannot transfer the said equity shares which now carry a huge market 

value. Thus the Intention it Is contended in the reply of lnco�e Tax Department of 

the applicant companies ls not simplification of the shareholding structure as 

claimed by it but to avoid income tax liability as on date and in future as well, and 

the companies cannot be allowed to use dubious me��}.:fRqax evasion and that a 
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ooty 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. It is also pointed out by the revenue that the scheme has 

. been formulated to come into effect on 31.03.�017 only to avoid the tax liability 

that may arise under Section 56(2)(x) that has been recently Introduced through the 

Anance Act, 2017 and will be applicable w.e.f. 01.04.2017.Further 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 Hon'ble Supreme Court in the 

case of Department of Income Tax vs. Vodafone Essar Gujarat Ltd and another in 

Speclal leave to Appeal (Civil) No.29819/2012 vide order dated 15.04:2012. 

13. The petitioner companies have filed a joint rejoinder to the reply of Income Tax 

wherein it Is stated unequivocally that presently the Pawar Family Trust and Thadanl 

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 respectivelv and that the only realistic objective which the present scheme really 

achieves is the simplification of the share holding structure of the Trusts in the 

amalgamated company by bringing the shares directly under the control of the 

trusts which is necessitated for the succession planp!ng\�f these families and that 
# /,·'>,·S:q: ; 
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the settlement of capital assets In irrevocable Trusts are exempted anyways from 

capital gains tax and hence the hypothesis of the Income Tax that the transfer of 

shares would result In tax liability 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 Court rendered in AVM Capital Servlces Private 

Limited and other Transferor Companies and Unlchem Laboratories Limited 

(Transferee company) In Company Scheme Petition No.670 of 2011 wherein a 

Scheme of slmllar nature to that of the present one before this Tribunal was 

approved taking Into consideration the long tern, stability and transparency in the 

listed company in order to enable the promoter to directly hold shares in the listed 

. company instead of exercising through private limited companies. It is further stated 

that promoters have preferred the Trust structure as it enables smooth transition of 

inter-generational wealth within the family having substantial assets or complex· 

family affairs-and also provides a legal framework for distribution of Income to the 

family members and the Trust structure and holdlJ'lB 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 by the petitioner companies that the transactions of 

transfer -of shares of the appllcant -amalgamating companies to the respective 

Family Trusts of Pawar family and Thadani family were also duly disclosed to the . 

stock exchanges and that the Indirect acquisition of shares of the amalgamated 

company by both the family trusts was undertaken by submitting an application on 

27 .04.2016 wherein the purpose of transfer was fully Ji��lo,sed and after getting 
.... �<;.;:i·�··: . . 
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prior approval of SEBI vide its order dated 07.03.2017 under the relevant 

Regulations appllcable and that the said order dated 07.03.2017 Is also annexed 

along with joint rejoinder as an Annexure. It is also pointed out In this connection 

, that SEBI while granting its approval had also brought about" the details in its order 

dated 07.03.2017 itself and hence the bona fide of the companies cannot be 

questioned by the tax authorities. In relation to tax liability 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 rejoinder also points out that the Scheme of 

Amalgamation provides indemnification in relation to the transactions of petitioner- 

amalgamati�g companies through the promoters to the amalgamated company at 

dause 17 of the Scheme. 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 evasion and in this connection relies 

on the decision of Vodafone International Holdings v. UOI and ors (20U) 341 ITR 1 

(SC) and UOI v. Azadl Bachao Andolan (2004) 10 sec 1 (SC) The objection regarding 

valuation of the shares of 2.53 crore shares and 2.59 crore shares In the books of 

the respective petitioner-amalgamating at Rs.too/- _ ... 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 respectlve companies from their holding companies and 

being non-current assets in the hands of the respective amalgamating companies 

taklng into consideration the relevant Accounting Standards it was reflected at a 

nominal value of Rs.100/- and the department 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 hypothetical and made without any basis and without placing any evidence 

on record to back its hypothesis and that this Tribunal should sanction 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 

the provisions of Companies Act, 2013 as is evident from the paragraphs above in 

relatlon to sanctioning of the Scheme have been duly complied 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 in relation to the respective petitioner companies and further the statutory 

and regulatory authorities Including Regional Director (RD), Official liquidator (OL), 

the amalgamated company being a listed entity, SEBI as welt the respective Stock 

Exchanges in which the shares are listed have also expressed their ' no adverse 

observations' to the Scheme, the only opposltion to the Scheme. ls put forth by the 
.;"�::.�;. 

Income Tax Department as detailed in paragraph SUP!}l.:��}Mrecl from the reply filed 
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....... 
by it and in a nut shell 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 passing legal provisions and to 
evade its income tax liabilities 

- The Scheme Is an exercise to benefit solely the Family Trusts of the revalued NUT 
· shares from Global Solutions Pvt. Ltd (GSPL) to the Thadanl 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 simplification of the shareholding 
structure as claimed ·by it but to avoid income tax liability as on date and in future 
as well, and the companies cannot be.allowed to use dubious 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 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. 01.04.2017 

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 tc exercise its jurisdiction when considering a Scheme 

coming up before it for. sanction, particularly when objections are put forth by the 

revenue as compared to other authorities, say Central Government or the Regional 

Director who have not raised any adverse observations about the Scheme as already 

noted. In this connection reference Is made to paragraph 70 of the decision cited 

by the parties of the Hon'ble High Court of Delhi In the matter of - M/s.Vodafone 
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· Essar Limited and others and M/s.Vodafone Essar Infrastructure limited in 

C.P.No.334 of 2009 dated 29.03.2011 which ls 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 relied on by the petitioners 
also support this proposition, with the only exception being 
a situation where the Scheme itself has only one purpose, 
which is to create a vehicle to evade the payment of tax, 
rather than mere avoidance of tax. '1t Is also true that the 
scope of objection that may be raised by the Central 
Government and the Regional Director is larger, 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 
jurisdiction, 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 commercial 
considerations. 

17. Thus when a Scheme is up for consideration and its sanction before this Tribunal, 

the onus lson the Income Tax Department to establish that the Scheme itself has only 

one purpose, being the vehicle created solely to evade the payment of tax. In this 

connection going by the ratio of the above judgement of Hon'ble High Court of Delhi in 

Vodafone Essar's case.this Tribunal, in other words is required to ascertain while 

considering a Scheme which is_ opposed by Income 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 question as to the parameters to consider as to when a person is said to 

engage in tax evasion using the Scheme as an instrument to evade tax and as to what Is 

the demarcating line between tax evasion, on the one hand as sought to be projected in 

thls case by the Income Tax Department and as only tax efficient and beneficial way of 
. - · .. ··: 
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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-shlv Raj Gupta ITA No.41 of 2002,albeit in proceedings arising out of assessment 

of income and not directly while considering a Scheme of Arnalgamatlon in its Company 

Jurisdiction, however, sought to be relied on by the Revenue in support of its contention 

that the Scheme under consideration itself ls nothing but a device of abusive tax 

avoidance and cannot be considered as a tax planning or mitigation measure, vide its 

judgement dated 22.12.2014 had brought forth not only the distinction between the two, 

but their varying shades in between as well after taking into consideration the decision 

· rendered in Vodafone's case as sought to be relied on by the 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 Raj Gupta's 

case brings out the distinction of which paragraphs are given as hereunder: 

42. To appreciate the concept of abusive tax avoidance, it 
( 

would be appropriate to first delineate with precision 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, abusWe tax avoidance 
or tax evasion. "Tax planning", being common to all 
situations, cannot be the distinguishing feature, but nature 
and character of the planning and its nexus with the 

transaction is decisive. 

43. Tax mitigation in simple words would refer to a taxpayer 
taking advantage or benefit of a bene)ieini pi�lsion under 

,.· .. ; .. ·. 
i,' . a 
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the tax code and complying with the requisites to his lower 
the tax liability. In the words of lord Nolan in OR versus 
Willoughby (1997] 4 All ER 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 
to be suffered by those taking advantage 
of the option. 

The aforesaid quote uses the expression "economic 
consequences that Parliament intended" which as per some, 
causes confusion and is self-contradictory. However, the 
said criticism overlooks that if the intention of the 
Parliament is clear and unambiguous; taking advantage or 

· benefit as envisaged by the provision is a case of tax 
mitigation. Even in case of debate, when the intention of the 
Parliament is favourable and adjudication decides the 
question ln 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 ls 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, l.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 submlsslon, 
it would be a case of tax avoidance, whether acceptable or 
abusive is a different and another matter. Thus, the term . 
"tax mitigation" is simple, Intelligible and unequivocal. It ls a 
positive term and refers to the assessed taking benefit or 
advantage of a provision which the tax code intends and 
wants to confer. Deductions under Chapter VIA, exemptions 
under Sections 10A, 10AA. 10B etc. of ,tKe:::M· are all ...... --- ····-·---.--. ·-······- . ··-·-·· ··- .. -· _,/_�·�<,1.��.·�: .. · - . 
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provisions relating to tax mitigation. If an assessee takes 
benefit or advantage by complying with the stipulated 
conditions therein to reduce his tax 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 liability. 
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 
consciously omits to supply information even when there is 
duty to furnish the said details. It can also apply to situations 
when the assessee fails to clarify a matter, which has been 
misunderstood by the income tax authorities, and keeps 
quiet. In these · cases, there is element of wilfulness, 
dishonesty or contemptuous conduct or even absence of 
honest bellef. 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 foc/e such conduct would fall within the 
ambit/scope of tax evasion. 

45. Tax avoidance by elimination would mean the residual 
and surplus, after we exclude cases of tax mitigation and tax 
evasion. Tax mitigation and tax evasion a�e two end points. 
It is easier and more beneficial to follow this discernment 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 distinguish and differentiate 
acceptable tax avoidance and abusive tax avoidance. The 
Supreme Court In err versus Raman {A.} & Co. (1968) 67 ITR 
11, at p.17 had observed» 

"Avoidance of tax liability by so arranging 
commercial affairs that charge of tax Is 
distributed is not prohibited. A �a)Sp�yer may 
resort to a device to divert'. the Income 

/ .� ':- : .�·�:-,··. 
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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 
\awfully be circumvented," 

47. In clear and categorical terms the aforesaid ratio was 
resonated and approved by the. Supreme Court in the 
Vodafone's case (supra). Thus, the test of 'devoid of 
business purpose' or 'lack of economic substance' is not 
accepted and applied in India as it is too broad and 
unsatisfactory. The said test, if ardently applted, would 
contradict and would be irreconcilable with taxpayers' right 
to arrange once affairs within the confines of law, which is 
not prohibited or barred. 

18. The above judgement of the Division Bench of the Hon'ble High Court of Delhi 

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 limited purpose of construing as towhat can be considered as 

'tax evasion' and gives an indicator as to the yard stick which can be adopted for 

construing the same under a given circumstances while the Tribunal is 

considering a Scheme for its sanction. As already seen and observed, the role of 

income tax as compared to that of Central Government or Regional Oirector is 

limited when a Scheme is under consideration before this Tribunalunder Section 

230 to 232 of Companies Act, 2013 and that r�l�. _is to point out whether the 

/<f?:. 
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Scheme is made as an instrument for the abject misuse of the provlstons 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 scherneshave been approved, instance cited being the decision rendered in 

AVM C.1pital Services Private limited and other Transferor Companies and Unlchem 

Laboratories limited (Transferee company) in Company Scheme Petition No.670 of 

2011dated 12u. July 2012 and on which decision heavy reliance is placed by the teamed 

counsel for the petitioner to canvass his position for approval of the Scheme. Eschewing 

the narration of facts for the sake of brevity which is similar in all respects, save that the 

allotment of shares upon lmplementatTon of the Scheme was to be made therein to the 

individual promoters of the listed company being the shareholders of the amalgamating 

company as well , in the instant case to a family trust of the Individual promoters being 

trustees and they being the beneficiaries along with their lineal descendants, the 

Scheme therein envisaged the following purpose as extracted in paragraph 23 of the said 

judgement, namely:- 

23. In the present case (AVM's case), as submitted by the Transferee 

Company, the scheme Involves- 

{I) The merger ofTransferor Companies �it�i;�eree Company; 
... ···-····· ·-·· ··-··· --· ·-····-········· ---····- ,!:,t ': .. ·:�.-: ·_ ·-·· ,_ .. __ .. ·- . 
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(il) The consequent cancellation of the shares held by the Transferor 

Companies in the Transferee Company; 

(iii) The consequent reduction ln share capital of the Transferee 

Company; 

(iv) issuance of shares of the Transferee Company to the shareholders of 

the Transferor Companies. 

The purpose of the Scheme ls to provide long term stability and 

transparency in the Transferee Company. 

20. The opposition to the Scheme therein came from a shareholder of the 

· transferee company who had raised, inter alla, 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.It is 
alleged that the object of the Scheme ls not to 
help the Transferee Company, but to transfer 
these. shares to the Promoter or':Prakash Modi. 
According to the Objector, it Is not shown how 
long term stability would.be achieved if the shares 
are transferred in the name of Dr.Mody. According 
to 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 transfer of 
shares without any benefit to the Transferee 
Company. The Objector has submitted that the 
decision of the Hon'ble Supreme Court in the case 
of McDowell and Company Umited Vfs. 
Commercial Tax ·o[ficef.;�{�.977) (SC) squarely 

.......... -------··· .. - _ _._ . ..,,- -----··-·"'- ,,: .?�:···.)>�=· .. · ··-·· ···-··-- '" ··- .. ····-···-· 
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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 Havoidance of tax was 
unethical and if a transaction is a device to avoid 
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 Gujar�t High Court 
refused to sanction a scheme which was found to 
be a device to evade tax. The Objector has also 
submitted that the· decision of the Hon'ble 
Supreme Court in the case of Union of Ind/a and 
Anr., Vis. Azodi OochooAndolan and Anr. (2004) 10 
sec 1 (SC} 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/allegatlons/contentions of the 
Objector are untenable and baseless. It is 
submitted that the correct legal position with 
regard to tax avoidance/evasion is laid down in 
the decisions of the Hon'ble Supreme Court in the 
case of Azadi BachaoAndolan (supra) and more 

......... recently inthe case of. Vodciphone ltiteiiiotianal 
Holdings Vis. Union of Indio and Ors. 341 ITR 1 
(SC) He submitted that In the case of Azadl 
BachaoAndolan (Supra), the Hon'ble Supreme 
Court has in paragraphs 137 to 166 explained the 
rule in McDowell's case with particular reference 
to the Judgment of Chinnappa Reddy, J. It is 
submitted that the Objector has relied upon a 
sentence in the Judgment of Justice Ranganath 
Mishra in McDowell's case to the effect that Hon 
this aspect one of us. Chinnoppa Reddy. J., has 
proposed o separate and detailed opinion with 
which we oqreen. According to the Objector, by 
virtue of.this sentence, the majority also approved 
the view of Justice Chinnappa Reddy, J. tt is 
submitted that this very argument was considered 
by the Hon'bte Supreme Court in the case of 
Vodaphone lntemathil)aPt:foidings (Supra). The .": :.·: . .. . 

···-···-·· -- -··· - . . . .. .. . � - ··-- -- .. ·.···"'� - ··----···· ,, - .. -. _ .,. 
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Supreme Court also considered the Interpretation 
of McDowell's case in Aiadl 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, J. 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 
International Holdings (Supra). It is submitted that 
as far as the decision of the MR is concerned, the 
AAR has no jurisdiction to disagree with the 
decision of the Hon'blc 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. I have considered the main charge of the objector 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 Azadl sachao Andolan (supra), the Supreme Court 
has explained the scheme in McDowell's case. Paragraphs 147 to 149 of 
the said judgement are relevant and are reproduced hereunder: 

147. We may in this connection usefully refer to the 
Judgement of the Madras High Court In M. V. Valliappan . · 
V. rro which has rightly concluded that the decision in 
McDowell cannot be read as laying down that every 
attempt at tax planning is illegitimate and must be 
ignored, or that every transaction or arrangement which 
Is perfectly permissible under law, which hos the effect 
of reducing the tox burden of the assessee, must be 
looked upon with disfavor. Though, the Madras High 
Court had occasion to refer�Jo·::(he judgement of the ... ··-····· ---·-·-·-····- .. ;;�{!{/ . '.: . --�--· .. . ·: . 
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Privy Council in /RC v. Challenge Corpn. Ltd. and did not 
have the benefit of the House of Lord's pronouncement 
in Craven the view taken by the Madras High Court 
appears to be correct and we ore indined 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 results 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 irrespective of legitimacy or 
genuineness of the Act; on inference which 
unfortunately, in our opinion, the Tribunal apparently 
appears to have drawn from the enunciation mode in 
McDowell case. The ratio of any decision hos to be 
understood in the context it has been made. The facts 
and circumstances which lead to McDowell decision 
leave us in no doubt that the principle enunciated In the · 
above case has not affected the freedom of the citizen to act in a manner 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, unless the same fall in the category 
of colourable device which may properly be called a 
device or a dubious method or a subterfuge dothed with 
apparent dignity. 

149. This accords with our own view of the matter" 

11. It is clear from the aforesaid 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 ls illegitimate, or that 
every transaction or arrange;nent which is perfectly 
permlssible under the la\lf,: b'it:i,�·s :the effect of reducing 
the tax burden of th�1:�ss���e( must be looked upon 
with disfavour; l": /. · · · 
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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. Unlon of India and Ors {2012) 341 ITR 1 (SC) as well as other decisions cited 

before it which decisions lncldentally were also cited by Learned Sr.Standing 

Counsel 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 

tncorne Tax had concluded as follows: 

19. ln view of the above observations of the Hon'ble 
Supreme Court in the Vodaphone decision, the 
submission of the Objector herein that he is fortified by 
the decision in McDowell's case, and that the decision In 
Azadi Bachao Andolan is per in curium or is contrary to 
the decision In McDowell's case is rejected. The decision 
of the Gujarat High Court in the case of Wood Polymer 
Limited (supra) is no longer good law, in view of the 
decision of the Supreme Court in the case of 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 and 
consequently rejected the scheme. The Wood Polymer 
Limited {supra) case ls therefore clearly distinguishable 
on facts. lnfact, in a later case In Amba/ol Sorabhal 
Enterprises {19841147 ITR 294 {Gui) 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 facts. ofthe: case. The Gujarat 

/·· .v-: •. 

High Court reiterated the p,r1o�iP,l.�_,that a tax payer can 
always arrange his affairs J6 �v.?ld tax. 
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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 objection to valuation as well as the mode of 

transfer of shares which are transf errable and tradable being listed securities of 

the Transferee Company through pre-ordained route adopted by the Petitioner 

companies culminating in the Scheme objected to in the instant case by the 

Income Tax, a similar objection as raised thereto by the objector had been dealt 

with in AVM Capital Services Private Limited case referred supra, as under In 

paragraphs 22 and 29 of the said judgement as under: 

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 
transf erred through the present Scheme of 

· ·Arrangement. As submitted on behalf of the Petitioners, 
the Promoters are not looking for an exit from the 
Transferee Company through divestment and have 
adopted one of the available methods for reorganizing 
their shareholding. In the case of scheme of 
arrangement between Tata Services Limited and Tatonet 
Services Umited, wherein a commercial division of Tata 
Services Limited was proposed to be transferred, the 
Regional Director had objected that the transfer could 
be achieved through compliance of the provisions 
of Section 293(1)(a) of the Companies Act, 1956. This 
Court dealing with the said objection has held that If the 
Petitioners have adopted an elaborate route to achieve 
the objective, they cannot be faulted for the same. A 
similar view was taken by this Court_in the Scheme of 
Arrangement between Ba,l�rl�hna. :Industries Limited 
(supra). // ;,.·-�.:- .:, ·. 
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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 Wealth 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 only assets (apart from cash and 
bank balance) of the Transferor Companies were the 
shares held by them in the Transferee Company. As 

· such, it was reasonable and proper to value the 
Transferor Companies on the basis of the value of their 
shareholdings in the Transferee Company. Moreover, 
the Transferee Company has secured a Fairness Opinion 
of Fedex Securities Ltd, a Category I Merchant Banker on 
the Valuation Report of N.A.Shah Associates, which 
Fairness Opinion was secured in terms of dause 24 of 
the Listing Agreement. In view thereof, the submission 
of the Objector that the share valuation ls not proper, 
lacks merit and is rejected. 

24. . Presently in the instant case too in relation to valuation,the shares of the 

Transferee Company being the only asset held by the transferor companies, apart 

from cash and bank balance in the Transferor Companies, the adoption of value of 

the sa�d shares held in the transferee company 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 

M/s. Fortress Capital Management Services Pvt. ltd being a Merchant Sanker has 

also been obtained and produced in terms of the relevant clause in the Listing 

Agreement before this Tribunal and prior to It before SEBI as well, which had 

approved In prlnciple subject to compliance as already seen of the Scheme coming 

up for sanction and which was also .asse���;.�/\h� Counsel for SEBI present 
. /J. "'-'� .;;:,:. ·: 

I· .', ... .-., 
before the Tribunal during the proceedings. · .:'· 
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25. Further even though the Income Tax Department was repeatedly 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 law 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 been effected to the transferor 

companies during Financial Year 2016-17 could be .hit by the provisions as the 

transaction and the attendant transfer of shares have been 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 Income 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 under Section 2(47) as Capital Gains. Despite having granted 

sufficient opportunity to Income Tax to come forth with clarity about its 

representation, the Income Tax Department has not been able to come out with 

clarity apart from repeatedly stressing that the transactions preceding the Scheme 

and the scheme per se are calculated only to evade tax. In the absence of Income 

Tax Department convincingly demonstrating in relation to tax evasion as alleged 

and In view of the detailed discussions In paragraphs as above we are unable to be 
. ,;</��;:. 

persuaded about the aspect of tax evasjp:n iO::r.etatlon to the Scheme. 
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26. Further In relation to the Appointed Date fixed as 31.03.2017 In the Scheme 

is 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 Tribunal has held In the matter of MBS IT. Institute Pvt Ltd 

v. ROS lnfratech 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 subsequent 

date, grounds should be demonstrated for such a change. In light of the provisions 

of the Act read with the judgement of the Appellate Tribunal as cited, this Tribunal 

based on the contention of the Income Tax that on and from 01.04.2017 there is a 

change in law and in the circumstances the appointed date as fixed as 31.03.2017 

in the Scheme ls only for evading tax cannot be accepted and it also clearly points· 

out that in any case under tax laws up to 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 acqulrers had sought 

the approval of SES! under the regulations namely Security and Exchange Beard ·... ' . . � .: .... -� t: ... � -: ,. 
of India (Substantial Acquisition �/Sti�ref_and Takeovers) Regulation, 2011 and 

!; :: .'/ ,, . t: .' ': . 
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SEB1 upon a detailed examination of the clauses of the Trust Oeeds, 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 willing to remove the clause related to 
professional trustees from the Master Trust and Child 
Trust (Deeds). 

to whtch it is seen that a reply has also been sent dated 12.12.2016 and 

16.12.2016 wherein the clauses as pointed out for which SEBl's clarifications were 

sought, stood revised to the effect that in relation 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 petitioner companies that 

the original Trust Deed which contained clause 7.4.1 was amended to the effect 

that the additional beneficiaries that may be added under the Trust, provided 

that such additional beneficiaries shall always be the lineal descendants of the 

Founder Trustees and that the trustees shall be only the lineal descendants of the 

Founder Trustees. It is also further pointed out by Ld. Counsel for the petitioner 

that amendment to the Trust Deed dated 9.5.2017 based on SEBl's approval 

dated 7th March 2017 which also contains the following undertaking namely :- 

"Not withstanding anything to the contrary contained in 
this Trust Deed, subsequent to acquisition of shares of 
NUT Umited/NIIT Technologies Limited (whether directly 
or indirectly) by the Trust. . ". 

13.1 Any chah�/:�,'.. ;� change Trustee( 
s)/Beneflciary(ies),a�� · ,Jt;-:;. 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{"SEBI 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 Benef)ciary(les). 

13.3 The provisions of this Trust Deed shall not 
limit the liabllity of the Trustee(s)/Beneficiary{les)in 
relation to the provisions of the SEBI Act and .all 
regulations framed there under. 

13.4 The liabilities and obligations of the Individuals 
Promoters under the SEBI Act and the regulations 
framed there under will not change or get diluted due to 
the above transfers to the Trusts:" 

All· of the above clearly brings forth the fact that equity shares of the listed public 

company i.e. :ransferee Company are not proposed to be transferred and shall be 

held by the existing promoters held by them previously through the Transferor 

Companies l and 2, by virtue of the Scheme through the Irrevocable 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 ld. Counsel for the petitioners bears credence. It is seen that based 

on the queries raised by SESI as well as subsequent amendments, respective Trust 

Deeds clearly shows that the shares are sought to be retained within the family as it 

was done previously as well prior. tosuch transfers and not otherwise as sought to be 
. . t''··· 

./ :�, ..... :· .· ·.':. 
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28. However, we propose in order to assuage the submissions of the revenue to 

the effect that if the Tribunal 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 companies which is also reflected in the rejoinder filed 

by them to the reply filed of the Income Tax Department and also taking into 

consideration the clauses contained in the Scheme in relation to liability to tax and 

also as insisted upon by the Income Tax and iri terms of the decision in RE: Vodafone 

Essar Gujarat limited v, Department of Income Tax (2013)353 ITR.222 {Guj) and the 

same being also affirmed by the Hon'ble Supreme Court and as reported in {2016) 

66 taxmann.com.374(SC) from which it is seen that at the time of declining the SLPs 

·.filed by the revenue, however stating to the following effect vide its order dated 

April 15,2015 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 

. With the above observations, the petition stands allowed and the scheme of 

amalgamation is sanctioned. 

29. However, whlle 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 s��.m���·itv, taxes or any other charges, if any, and payment in 
. //.,_{.·'';_,, ·. . . 
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accordance with law or in respect to any permission or compliance with any other 

requirement which may be specifically required under any law. 

TI:IlS 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 estate and interest of the Transferor Companies therein but 

subject nevertheless to all charges now affecting the same; 

(2) That all the liabilities and duties 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 become the liabilities 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 thescheme finally take effect shall become the employees 

of the Transferee company without any break or interruption in their service; 

(5) That the Transferee Company do without further application allot to the persons 

entitled of the Transferor Companies, as have not given such notice of dissent, the shares 



(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 certified copy being so delivered 

the Transferor Companies shall be dissolved and the Registrar of Companies shall 

place al) documents relating to the Transferor Companies and registered with him 

on the file kept by him in relation to the Transferee company and the files 

relating to the said both companies 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. 

1111�,, l:1�:��;�, 
�,-�· 

{Dr. V.K SUBBURAJ) 
MEMBER (TECHNICAL) 
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PARTl 

INTRODUCTION, DEFINITIONS AND INTERPRETATION . 

t. IlrrRODUCTION, DEFINITIONS ANl) lNTERPRETA TION 

Ll hdroduction 

U.l Nl1T LIMITED 

(i) NIIT Limited (hereinafter referred to as the "NIIT" or "Amalg:un:itcd Company") having 
CIN L 74899DL1981 PLCO 1 S8Q5, was initially incorporated as a private company under the 
Companies Act, l 9S6 on December 2, 1981 and was changed to public limited company vide 
fresh certificate of incorporation dated November 16, 1990 issued by the Registrar of 
Companies, Natiorutl Capital Territory of Delhi and Haryana, The �gnmated Company 
has its registered office at 8, Balaji Estate, Fust Floor, Guru Ravi Das Marg. Kalkaji, New 
Delhi. 

{ii) The shares of the Amalgamated Company arc, at presentlisted on the Stock Exchanges. 

(iii) The main objects of the Amalgamated Company as per iis memorandum of association arc 
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 data, electronic data processing and to estabiish and render all 

. consultancy and other professional services of 'professional and technical nature. 

2) To run and cond�ct bureau for computer services and i�\.arttcular to develop, 
design, programme, conduct feasibtlity studies and also to acquire qn(f agency for 
computers, their repair, maintenance and installation: · 

- ( 

.\ 

. 3) 

4) 

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

To carry on the business of providing and supply of end-to-end -Irformation 
Technology Solutions. including turnkeysolutions, including systems integration 
of software, comput�rs, peripherals, networking and communication components, 
cabling, power supply equipment, appropriate futures, metering and monitoring 
devices, conventional and broad-band wireless, wire/inc and optical 
communications equipment and to undertake all other related activities. 

·,: .. ·.:.: 
<·\. -!, 
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5) To carry on the business of providing solutions and services related to Web­ 
technologies, the Internet (111d e-Commerce, including but not limited to hosting 
and application services. 

(iv) The Amalgamated Company is a global leader in skills and talent development, offers multi­ 
disciplinary learning management and training delivery solutions to corporations, 
institutions, and individuals in over 40 countries. Amalgamated Company has three main 
lines of business across the globe- Corporate Leaming Group, Skills and CarCClS Group, and 
School LeamingGroup. 

a) Corporate Lenning Group (<;:LG) offers Managed Training Services (MTS) to · 
market-leading companies 'in North America,. Europe, Asia, and Oceania, The 
comprehensive suite of MTS includes custom curriculum design and content 
development, learning administration, learning delivery, strategic sourcing. learning 
technology, and advisory services. · 

b) $kjlls and Careers Group (SNC) delivers a diverse range of learning and taleat 
development programs · to millions of individual and corporate learners in areas 
including banking, finance & insurance, retail 'sales eaablement, management 
education, rnulti-scctoral vocational skiils, digital media marketing. and programs in 
digital transformation technologies. These programs are 'dellvered through a hybrid 
combination of the 'Cloud Campus' online platform, satellite-based "Synchronous . 
Learning Technology' and a physical network of hundreds of learning centers in India, 
China, and select markets in Asia & Africa. The flagship multi-disciplinary course 

. offerings include the industry-endorsedGblll'F - Digital Transformation program and a 
.. set ofbigilht.Programs for students from different streams, apart from a wide range of 

specialist short· duration programs. The Training.com learning platform, is an NUT 
initiative for advanced career programs, which are delivered live by industry experts in 
an immersive and interactive online mode, combining instructor-led classrooms.wiih 
the convenience of accessing· the training sessions from anywhere. NilT has also 
introduced - s·taekRoute™, an initiative to produce the '9/�d's best full stack 
programmers. . . 

c) School Learnlng Group (SLG), for its K-12 school learning ioitiativ� is providing 
technology based learning to around 2,000 private schools across India, reaching out to 
more than a million students. The futuristic NllT nGuru range of leamlng solutions for 
schools comprises Interactive Classrooms with digital content, technology-driven math 
lab, IT wizard programs and quick school - an education resource planning software. 

J .1.2 PIPL MANAGEMENT CONSULT A:NCY AND INVE;STMXNT :PRIVATE LIMITED 

(i) · PIPL Management Consultancy and Investment Private Limited (heieinaftcr ref erred to as 
"PMJ>L" or '•Am:ilg3mating Company 1'') having ClN U74999DL2016PTC29l 905 is a · 
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, 
National 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. 

(ii) 



b'O 

1) To act as business consultant, management consultant, and provide advisory services, 
training, consultancy in the field· of information technology. administrative, 
commercial, industrial, public relations, sclenJific, technical, and other levies, 
statistical, accountancy, quality control and data processing, whether in India or 
abroad. 

2) To '1Cquire and hold share, stocks, debentures, debenture stock, bonds, obllgaJio,:is 
. and securities issued or guaranteed by any �ompany constituted or canying 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, ogents, sub-agents, consultants, or otherwise deaf in to attain 
above objects stated in paras (J) & (2) above. . 

( 
(iv) Amalgamating Company' l is currently holding 2,53,66,521 equity shares aggregating to 

15.30% of equity share capital of the Amalgamated Company. 

(iii) The Amalgamating Company 1. is presently engaged in the business of consultancy · 
services. 

l.L3 GLOBAL CONSULTANCY AND JNVESfr.-tENT:PRIVATE Lll\UTED 

(i) Global Consultancy and Investment Private Limited (hereinafter referred to as "GCPL" or 
"Amalgamating Company 2") having CIN U14900DL2Q16PTC291957. was 
incorporated as a private limited company under the Companies Act, 2013 on March 1, 
2016 vtde certificate of incorporation issued by the Registrar of Companies. National 
Capital Territory of Delhi and Haryana, The Amalga.mating Company 2 bas its registered 
office at 8. Balaji Estate, First Floor, Guru Ravi Das � K.alkaj�ew Delhi. 

(ii) The main objects of the Amalgamating Company 2 as per its memorandum of association 
arc as-follows: · · 

1) To act.as business consultant, management consultant, and provide adyisory services, . . 
training, consultancy in the field of information technology, administrative; 
commercial, industrial, public relations, scientific, technical, and other levies, 
statistical, accountancy; quality control and data processing; whether in India or 
abroad. 

?) To acquire and hold share, stocks, debentures, debenture stock, bonds, obligations 
and securities issued or guaranteed by any company constituted or �arrying on 
business in India or elsewhere or securities issued or guaranteed by any Government, 
Municipality, public body or ether local authority. 

3) 



(iii) The Amalgamating Company 2 is presently engaged in the business of consultancy 
services. 

(iv} Amalgamating Company 2 is currently holding 2.59,15,838 equity shares aggregating to 
iS.64% of equity share capital of the Amalgamated Company. 

�.4 RATIONALE OF THE SCHEME , 

(i} This amalgamation would lead to simplification of the shareholding structure and reduction 
of sharehelding tiers and also provides transparency to the Promoters' direct engagement· 
with the Amalgamated Company, . 

(i) Part I sets-forth the Introduction, Deflnitions and Interpretation; 

(ii) This amaJga.roation is undertaken p�t to a succession planning of the Promoters 
intended to streamline the Promoters" shareholding in the Amalgamated Company, inter.:. 
olia held through Amalgamating Company l and Amalgzunating Company 2. 

U5 The Scheme i.§ divided into five parts; : · 
..... �· . . ..·... . ..... :·"'-"" .. 

Part m dcals whh the amalgamation of.the Amalgamating Cotnpanies into end with the · 
Amalgamated Company, in accordance with sections 230 to 232 of the 2013 Act; 

(iii) 

(ii) 

(iii) 
. ,. .. - 
! 

.. 
'• 

. (a) Section A - The transfer by way ofamaigamation of Amalgamating Company 1 
with Amalgamated Company; 

(b) Section B - The transfer by way of amalgamation of Amalgamating Company 2 
with Amalgamated �QmpaJ?,y; · · 

. {iv) Part IV deals with consideration, accounting and tax treatments in the Financial Statements 
of the Amalgamated Company pursuant; to the amalgamation of the Amalgamating 
Companies in theAmalgemated Company and in terms of this Scheme; and 

{v) Part V.deals with gcncrnl/residuary terms and conditions. 



. 
DEFINITIONS 

l.2 DEFINITIONS 

1.2.l "2013 Act" means the Companies Act, 2013 and the rules made thereunder, and includes any 
alterations, modifications and amendments made thereto and/or any re-enactment thereof; 

l.2.2 ''Amalg3mating Company 1" shall mean PIPL Management Consultancy and Investment Private 
Limited; as defined in Clause 1.1.2 of Part 1, and includes; 

(i) any and all of its assets, whether movable or immovable. whether present or future, whether 
tangible or intangible, leasehold or freehold, all- rights, title, interests, covenants, undertakings, 
liabilities, together wit,h all present and future liabilities including conting_ent liabilities and 
debts appertaining thereto; 

' 

\ 

(ii) 

(i[i) 

. . 
any and all loans' and advances (including inter-corporate loans), including accrued lnterest 
thereon, receivables, funds, cash, bank balances, investments, accounts, and all other rights, 
benefits of 1111 agreements, subsidies, grants; incentives, bills of exchange, letters of intent; 

without prejudice to generality of the foregoing. Amalgamating Company l shall include all 
investments in the capital of other companies, inter-alia including 2,53,60,521 equity shares in 
the Amalgamated Company, whether as shares, scrips, stocks, bonds, debentures, debenture 

· stocks, units, mutual funds or pass through certificates including dividends declared and other 
accrued benefits thereto; 

(iv) .. any and ·au approvals, consents, exemptions, registrations, no-objection certificates, permits, 
quotas, rights,-erititlements,.licenscs, certificates, tenancies, municipal permlssions, balances 
with Governmental Authorities, intellectual property rights including trade names, trademarks, 
service marks, copyrights, domain names , income tax. credit, adv39� tax. applications (or 
trade names, trademarks, service IJ?Mks, copyrights, powers and facili\cs of every kind and 
description whatsoever, pertaining to the Amalgamating Company 1; 

(v) · any and all secured and unsecured debts, borrowings and liabilities (including contingent 
liabilities), present or future,' undertakings and obligations of the Amalgamating C-Ompany 1; 

r- ... 

I (vi) any and all employees, who are on tho pay roll of the Amalgamating Company l, including 
those engaged at its offices at their current terms and conditions, including 1111 employee 
benefits such as provident fund, employees' state insurance, gratuity fund, superannuation 
fund; 

(vii) any and all advance monies, earnest monies and/or security deposits, trade payables, payment 
against warrants or other entitlements, in connection with or relating to the Amalgamating 
Company l; and 

(viii) all records, files, papers, information, computer programs, relating to Amalgamating Company 
l. 

1.2.3 

: . � .• .: 



(i) any and all ofits assets, whether movable or immovable, whether present or future, whether 
tangil;,le or intangible, leasehold or freehold, all rights; title, interests, covenants, 
undertakings, liabllitles, together with all present and futo.re liabilities including contingent 
liabilities and debts appertaining thereto; 

(ii) any and all loans and advances (including inter-corporate loans), including accrued interest 
thereon. receivables. funds, cash, bank balances, investments, accounts and all other rights; 
benefits of 1111 agreements, subsidiee, grants, incentives, bills of exchange, letters of intent; 

(iii) 

(iv) 

. (v) 

without prejudice to generality of the foregoing. Amrugamating Company 2 shall Include 
all investments in the capital of other companies ,inter-alia including 2,59, 15,S3� equity 
shares in the Amalgamated Company, whether as shares, scrips, stocks, including without 
I inutation, shares, bonds, debentures, debenture stocks, uni�. mutual funds or pass through 
certificates including dividends declared and other accrued benefits thereto; · 

any and all approvals, consents, exemptions, registrations, no-objection certificates, 
permits. quotas, rights, · entitlements, licenses, certificates, tenancies, municipal 
permissions,· balances with Govemmental Authorities, intellectual property rights 
including trade names, trademarks, service marks, copyrights, domain names, income' tax 
credit. advance tax, applications for trade names, trademarks, service marks, copyrights, 
privileges and benefits o( all contracts, 'agreements and powers and facilities of every kind. 
and �esc�ption whatsoever. pertelning to the Amalgamating Company 2; 

any and all secured and unsecured debts, borrowings and liabilities (including contingent 
liabilities), present or future, undertakings and obligations of the Amalgamating Company 
2; . 

any and all employees, who are on the pay roll of the Amalgamating Company 2, including 
those engaged at lts offices at their current tcrma and conditions, including all employee 
benefits such as provident fund. employees' state insurance, gratu_ity fund, superannuation 
fund; . · · • '\. 

any and all advance monies, earnest monies and/ot security depc>si�. trade payal#,s. 
payment against warrants or other entitlements, in connection with or relating to 'the. 
Amalgamating Company 2; and 

(viii) all records. files, papers. infonnation, computer programs, relating to Amalgamating 
Company2'. 

Jl..2.4 "Amalgamating Cempaales" shallmean both Amalgamating Company I and Amalgamating 
Company2; ·· 

t.2.5 "Amalgamated Comp:i.ny" means NIIT, as defined in Clause 1.1. l of Part l above; 

i..l.6 "Applicable L:iw(sr means any statute, law, regulation, ordinance. rule.judgment, order, decree, 
by-law, approval from the concerned authority, Governmental. Authority resolution, order, 

· directive. guideline, policy, requirement, or other governmental restriction or any similar form of 
decision of, or determination by. or any interpretation or adjudi�ion having the force of Jaw of 
any of the foregoing. by any concerned authority having jurisdietion over the matter in question; 

··'\ '. ·,., .. · -". ·., 

(vi) 

(vii) 



?.2.7 

l.2.9 

1.2.10 

".Appointed Date" means closing hours of March 31, 2017 or such other date as may be approved 
byNCLT; 

.. Board or Directors"/ "Board" in relation to the Amalgamating Companies and/or the 
Amalgamated Company. as the case may be. shall, unless it be repugnant to the context or 
otherwise, include a committee Qf <µrectors or any person aU1horizcd by the board of directors or 
such committee as may be constituted by the board of directors; ----- 

"Clause" and "sub-Clause" means the relevant clauses and sub-clauses set out in th.is 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 "upon this Scheme becoming 
effective". or "effectiveness of this Scheme" or "after this Scheme becomes effective" means and 
refers to the Effective Date; 

• I 

1.2.11 uFjnanci:11 Statements" would include stand alone and consolidated accounts; 

1.2.12 "GQvernmental Authority• means any government authority, statutory authority, government 
department. agency, commission. board. tribunal or court or other law, rule or regulation making 
entity having or purporting to have jurisdiction on behalf of the Republic of India or any state or 
'other subdivision thereof or any municipality, district or other subdivision thereof · 

i!,2.13 "NCLT" means the National Company Law Tribunal, New Delhi Bench, to which this scheme of 
amalgamation in its present form issubmitted for its sanctioning under sections 230 to 232 of the 
2013 Act; 

L2.14 '.'New Equity Shares" shall mean the equity shares to be issued to members of' Amalgamating 
Company 1 and Company 2 under Clause 5.1 and 5.� respectively; 

"Promoters" shall mean Mr. �j� Singh Pawil!, Mr, Vijay K.umar�i and their respective 
family trusts. The said promoters are. inter-alia included in the category of �meter and promoter 
group as defined under the SEBl (Issue of Capital and Disclosure requirements), Reguln�ons, 2009; 

1.2.16 "Rec�rd Date" shall mean the date to be fixed by the Board of Directors of the Amalgamating 
Company 1, Amalgamatipg · C!-)mpany 2 . and· the Amalgamated Company for the purpose of 
determining the members of the Amalgamating Company 1 and Amalgamating Company 2 to 
whom shares will be allotted pursuant to Clause 5.J.and Clause52 of this Scheme; · 

l .Z. t 7 "SEBI" shall mean Securities And Exchange Board of India; 
. . 

1.2.18 "Scheme" or "the Scheme" or "this Scheme" means. this Scheme of Amalgamation in it$ present 
form (along with any annexures, schedules, etc., annexed/attaehedhereto ), wi$ such modifications 
andamendments as may be made from time to time, and with appropriate approvals and sanctions 
of the NCLTand other relevant regulatory authoritles.es may be required under the 2013 Act, as 
applicable. and under all other applicable Jaws; · 

1.2.19 "Share Entitlement Report" shall mean the valuer report on the share entitlement ratio dated 
March 22. 2017 issued by SSPA & CO. Chartered Accountants; and 

l .2.20 "Stock 'Exchanges" means National Stock Exchange of India Limited and BSE Limited. 

·,\ 
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1.3 IN'.fERPR.ETATION 

1.3.1 Th� terms "hereof', "herein", "hereby", "hereto" and derivative or similar words used in this 
Scheme refers to this entire Scheme. 

1.3.2 The expressions, which arc used in this Scheme and not defined in this Scheme shall, unless 
repugnant or contrary � the context or meaning hereof: have the same meaning ascribed to th� 
under the 2013 Act, the Securities Contracts (Regulatlon) Act, 1956. the Securities and Exchange 
Board of India Act, 1992 (including the regulations made there under). the Depositories Act, 1996 
and other applicable laws, rules, regulations, guidelines, bye-laws, as the case may. be, including. 
any .statutory modification or re-enactment thereof: from time 'to tune.· In particular, wherever 
reference is mode to the NCLT in this Scheme. · 

1.4 DAT� OF TAKING EFFECT AND OPE�TlVE DATE 

l ._4.1 The Scheme set out herein in its present form or with any modification(s) approved or. imposed or 
directed by th� 'NCLT shall be deemed to be effective from th<� Appointed Pate but shall be 
operative only from the Effective Date. . . . . . 

,,.\ .. 
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PARTll 

SHARE CAl?ITAL STRUCfURE 

2. CAJ>l:TAL STRUCTURE 

i.l The share capital of Amalgamated Company as on March 31, 2016 was as under: 

\ 

Share Caoltal Amount in Ruoees 
Authorized Capital 
39.30.0Q,OOO ecuitv shares ofRs. 21- each 78,60,00,000 
25,00,00Q Redeemable Preference Shares oflu.100/- zs.oo.oo.ooo 
each : 

3.S,OQ,00,000, 8 . .$% -Cumulative Redeemable 35,00,00,000 
Preference Shares ofRe.1/- each 

Total 1..38 60'00 000 
Issued 
16,55,07,233 equity shares of Rs. 2/- each -�3,10, 14,466 

Subscribed and fully paid up 33,10,1,4,466 

16,SS,01,233 equity shares of Rs. 2/- each . 33,10,02,466 
Add: forfeited equity shares (amount originally paid- 6,000 

uo) 
Total 33,;0,08,466 

.. 

( 

As on tho March 20, 2017, the share capital of the: Amalgamated Company is as under: 

' Share Canital Amount in Rupees 
Authorized C:rnital 

: 39,30,00 000 eouitv shares ofRs. 2/- each 78,60,00 000 
25,00,000 Redeemable Preference Shares QfR.s.100/- 25,00,00,000 
each 
35,00,00,000, 8.5% Cumulative Redeemable 35,00,00,()00 
Preference Shares ofRc.1/- each 

Total 1,38 60,00,000 
Issued 
16,57,55,886 equity shares ofRs.21� each 33,15,11,772 
Subscribed and fully paid up 

· 16,57,49,886 equity shares ofRs.21� each 33, 14,99,772 

\\ 
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Add: forfeited equity shares (amount originally paid- 
u 

Total 

6,QOO 

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 equity shares· of Rs.21- each pursuant to NIIT Employee Stock Option 
· Scheme- 2005. · 

2.2 The share capitalof Amalgamating Company 1 as on· March 31, 2016 was as under. 

Share Canltal- 

1,00,000 eouitv shares ofRs.10/- each 
Total 

. Issued, Subscribed and fully paid-up 

1000 ecuitv shares of Rs, 10/�.each 
Total 

Amount in Runees 

10 00,000 
10,0Q,QOO 

10.000 
10,000 

\ 
As .on the March 20, 2017, the share capital of the Amalgamating Company 1 is as under: 

r: 

Share Capital 
Authorized (:apifai 

. 18,00,(}00 equity shares o'fR.s.10/- each 

Total 
Issued, Subscribed and fully paid up 

91,000 CQ\lity shares ofRsJ 0/- each 

Tobl 

Amount in Rupees 

1,80,00,000 
.,:.,, 

1 so.oo.'boo 

9,10,000 

9,10,QOO 

2.3 The share capital of Amalgamating Company 2 as on March 31, 2016 was as under: 
I 

Share Canital 

Autbcrized Canital 

1,00,000 equity shares of Rs l 0/- each' . . 
Tobl 

Amount in Runecs 

10,00.000 

10.00 000 

11JP:i.gc 



., 1 

-ls,ucd,Submibod and fullypnid-up ----- I=== .. 

As on the March 2:0, 2017, the share capital of the Amalgamating Company 2 is as under: 

' -», 

Share Capital 
Authorized Capit:tl 
18,00,000 equity shares of'Rs. l 0/- each 

Total 
Issued, Subscribed and fully paid up 

91,000 eauitv shares ofRs.101- each 

Amount in Rupees 

1,80,00,QOO 

J.80.00.000 

9,10.000 

9,10,000 



,� 
AMALGAMATION OF AJ\,1ALGAMATING COMPANTF,S WITH AMALGAMATED 

COMPANY 

S�CTIONA 

3. TIJE TJ.µN�FER �y WAY OF .A:MA,LGAMATION OF AMALGAMATING COMPAN:Y 
lWITilAMALGAMATEDCOMPANY 

With effect from the Appointed Date, and upon the Scheme becoming effective. the Amalgamating 
Company l shall stand transferred to .and be vested in the Amalgamated Company, as a Going 
concern, withQl,lt any further deed or net, together with all the properties, assets, righ�. liabilities, 
benefits and interest therein. · 

3.2 Subject to the provisions of the Scheme in rc1ation to the modalities of transfer and vesting. on 
· occurrence of the Effective 'Date. the whole of the business, personnel, property, assets, 

investments, rights, benefits and interest therein of the Amalgamnting Company 1 shall, .with effect 
from the Appointed Date, stand transferred to and be vested in the Ani:i.lgamatc4 Company; without 
any further act or deed, and by virtue of the order passed by the NGLT. Without prejudice to the 

· generality of the above, and in particular, the Amalgamating Company 1 shall stand transferred tQ 
and be vested in the Amalgamated Company in the manner described in sub-clauses (i) to (xi) 
below: · ' 

(i) . all assets Q( thQ Amelgamating Company 1, as are movable in nature or incorporeal 
property or are otherwise capable of transfer by 'manual delivery Qr 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 
Amalgamated Company. The vesting pursuant to this sub-clause shall be deemed to bave 
occurred \>y manual delivery or endorsement, as appropriate t9 19,� property being vested 
and title to the property shall bedeemed to have been transferred ·�rdingly. No stamp 
duty is payable on the transfer of such movable properties, being vested in the 
Amalgamated Company; . 

all movable properties of the Amalgamalin� Company l, other than those specified j.n sub­ 
clause (i) above. including sundry debtors, Qutstnnding loans an� advances, if :my, 
recoverable in cash or in kind or for value to be received, bank balances end deposits, if 
any, shall without -any fwther act, Instrument or deed. become the property of the 
Amalgamated Company; 

(iii) all immovable properties of the Amalgamating Company 1, if any, whether freehold or 
leasehold, and all documents of title. rights and-easements in relation thereto, shall stand 
transferred to and be vested in and transferred to and/or be deemed to have been and stand 
transferred to and vested in the Amalgamated Company, without any further act or deed 
done by the Amalgamating Company i and/or 'the Amalgemated Company; 

(iv) all investments including the investments made by Amalgamating Company 1 in the 
capital of other companies whether as shares, scrips, stocks, bends, debentures, debenture 
stocks. units, mutual funds or pass through certificates and other accrued benefits thereto 
shall stand transferred to and be vested in and transferred to and/or be deemed to have been 

.' 

3.1 

(ii) 

, ... 
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··ro 
and stand transferred to and vested in the Amalgamated Company, without any further act 

. or deed done by the Amalgamating Company l 11ncVor the Am:il�-�!'\\at.ed Company; 

{v) all debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, 
whether provided for or not in the books of account Qr disclosed in the balance sheets of 
the Amalgamating Company 1, shall, be deemed to be the debts, liabilities, contingent 
liabilities, duties and obligations of the Amalgamated Company and the Amalgamated 
Company undertakes to meet, discharge and satisfy the same, It is hereby clarified th.3t 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 provisions of this Clause; 

( 

,. ... 
( 

\ 

(vi) 

(vii) 

(viii) 

(ix) 

all contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, 
permits, rights, entitlements, licenses including those relating to tenancies, privileges, 
powers, facilities of every kind and description of whatsoever nature in relation to the 
AmalgamatingCcmpany 1 Qr to thebenefit of which, the Amalgamating Company 1 may 
be eligible and which arc subsisting or having effect immediately before the Effective Date. 
shall be in full force and effect on, against or in favour of the Amalgamated Company and 
may be enforced as fully and effectually as if, instead of the Amalgamating Company 1, 
the Amalgamated Company had been a party or beneficiary or obligce thereto; 

any pending suit/appeal or other proceedings of whatsoever nature relating to the 
Amalgamating Company 1, whether by or against th� Amalgamating Company 1, shall not 
abate or be discontinued or in any way prejudicially affected by reason of the amalgamation 
of the Amalgamating Company 1 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 the same extent as they would or might 
have been continued, prosecuted and/or enforced by or against the Amalgamating 
Company I, as if this Scheme had not been made. The Amalgamated Company shall file 
necessary application .. for transfer of all pending suit/appeal Qr other proceedings of 
whatsoever nature relating to Amalgamating Company 1; .:.._ . .., . . . . . 
all employees ·or the Amalgamating Company 1, who are on its pay roll shall be engaged 
by 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 1, without any 
interruption. of service as a result of this amalgamation and transfer. With regard to 
provident fund, gratuity, leave encashment and any other special scheme or benefits created 
or existing for the benefit of such employees of the Amalga.mating Company 1, upon this 
Scheme ·becoming effective, the Amalgamated Company shall stand substituted for the 
Amalgamating Company l for all purposes whatsoever, in accordance with the provisions 
of applicable laws and in terms of this Scheme. It is hereby clarified that upon this Scheme 
becoming effective, the aforesaid benefits or schemes shall continue to be provided to the 
transferred employees and the services of all. the transferred employees of the · 
Amalgamating Companyl for such purpose, shall be treated as having been continuous; 

all statutory licenses, permissions or approvals or consents held by the Amalgamating 
Company 1 required to carry on its operations shall stand transferred to and be vested in 
the Amalgamated Company without any further act or deed, and shall, as inay be required, 
be appropriately mutated by the statutory authorities concerned therewith. in. favor of the 
Amalgamated Company. The benefit of all statutory and regulatory permissions, approvals 

:; . 
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(x) 

(xi) 

71 
and consents of the Amalgamating Company l shall vest in and become available to the 
Amalgamated Company pursuant to the Scheme; · 

any and all registrations, goodwill, licenses appertainlsg to the Amalgamating Company l 
shall stand transferred to and vested in the Amalgamated Company; and 

all taxes payable by the Amalgamating Company 1, if any, including all or any refunds of 
claims shall be treated as the tax liability or refunds/claims as the case m�y beof the 
Amalgamated Company • 

.. -. 
! 

. 3.3 Procedural Form�lltics Post Sanction o!the Scheme 

3.3. l The Amal pated Company sha�l, �t any time after the coming into effect of this· Scheme in 
accordance with the provisions hereof, if so required under any law or otherwise. execute deeds of 
confirmation or novation or other writings or arrangements with· cny party to any contraci or 
arrangement in relation to which the Ami\lgamating Comp:my 1 has been ; party, in order to give 
forma! effect to the above provisions. The Amalgamated Company shall, under the pr�visions of 
this Scheme, be deemed to be authorized to execute any such writings on behalf of the 
Amalgamating Company 1 and to cart)'. out or perform all such formalities er-compliances referred 
to above on the part of the Amalgamating Company 1 . 

�.3.2 Upon the Scheme becoming effective, for statistical purposes only and without any separate deed, 
instrument or writing. the Amalgamating Company I .and/Qr the Amalgamated Company shall, if 
required, simultaneously with the amendment in the register of charge file particulars of the 
modified charge with the concerned Registrar of Companies. Any documentation subsequently 
.entercd ii:tto with the term le�det:$ 01:_!.hc working capital lenders qfthc Amalgamating Company l 
and· the· Amalgamated Company, shall be for the sake of convenience and record Qnly and to reflect 
the changes in the sccunly purs�t to the Scheme and there shall � no break in the continuity of 
such charge and the same shall relate back to the date of its creation thereof in the Amalgarnating 
Company 1.· · · · · · 

3.3.3 Upon the Scheme becoming effective, all statutory permissions, liccns�\appro�als, consents, 
privileges, benefits and benefits of filings and all other Incorporeal rights emanating from such 
li.censes (together the "Licenses", for the purpose of� Clause 3.33) relating to the Amalgamating 
Company 1, shall stand transferred to and vested in the Amalgam.atedC!:impany without �Y ft)rth� 
act, instrument or deed, as more particularly provided hereinabove, Notwithstnnding such transfer/ · 
vesting. of the Licenses, if any application is required for .the statistica! record of the ·$ta.Mory 

· authorities to implement the transfer and vesting of the Licenses, as provided hereiaabove, the 
Amalgamated Company shajl facilitate the.statutory authorities by filing st,ch applications, which 

, shall be granted/ approved �n favour of the Amalgamated Company based on the sanction order of 
the Scheme by the NCLT •. 

3.3.4 

3.3.S 

\ 

Upon the Scheme becoming effective, the Amalgamated Company is expressly entitled 10 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 I, if any. ,· .· 

. . 
From the Effective Date, all bank accounts of the Amalgamating Company 1 shall be permitted to 
be continued with the same balances as of the Effective Date in the name of the Amalg�atcd 
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 
accounts and the relevant bank accounts shall be reconstituted accordingly. 

I 
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:::A· Conduct of Business 

��la With effect from the Appointed Date and until occurrence of the Effective Date: � 

(i) 

(ii) 

the Amalgamating Company 1 undertakes to cury oo and shall be deemed to have carried 
on _all its business activities and stand possessed of its properties and assets, for and on 
account of and in trust for the Amalgamated Company; and , 

all profits accruing to the Amalgamating Company 1 and �11 taxes thereon or losses 
accumulated or otherwise arising or incurred by it shall, for all purposes, be treated l,15 and 
deemed to be the profits, taxes or losses, as the case may Ix; of the Amalgamated Company; 
and · 

( 

(iii) the knalgamating Company 1 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 additional financial commitments of any nature whatsoever, borrow any 
amounts or incur any other liabilities or expenditure, issue any additio�l guarantees, 
indemnities,' letters of comfort or commitment either fqr itself or on behalf ofits affilil).tes 

· or associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber 01'. 
deal, in any of its properties/assets, except: (a) when the same is expressly provided in this 
Scheme; or(b) when the same is in theordinary course of business ascarried on by it as on 
the date of filing of this Scheme in the NCLT; or (c) when a prior written consentof the 
Amalgamated Company has been obtained in this regard; and 

(iv) except by mutual consent of the Board of Directors of the Amalgamating Company l and 
the Amalgamated Company and subject to changes pursuant to commitments, obligations or arrangements prior to the Appointed Date or as part of this Scheme, pending sanction of 
this Scheme by the NCLT, the Amalgamating Company 1 shall not make any change in its 
capital structure either by any increase (by issue of equity shares, bonus shares, preference 
shares, convertible debentures or otherwise). decrease. reductio� reclassification, sub­ 
division or consolidation. re-organisation or in any other· manner, Much would have the 
effect of reorgaalsarion of �pital of the Amalgamating Company 1; and 

the Amalgamating Co�pany 1 shall not vary or �lter, except in the ordinary course of its 
business or pursuant to any pre-existing obligations undertaken prior to tl_le 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 employees, nor shall it conclude settlement with 
any union Qr its employees except with the written concurrence of the Amalgamated 
Company; and · . 

(v) 

(vi) 

(vii) 

the Amalgamating Company 1 shall not alter or substantially expand its business except 
with the written concurrence of the Amalgamated Company; and 

the Amal gamating Company I ,shall not amend its memorandum. of association and / or its 
articles of association, except with the written concurrence of the Amalgamated Company . 

. 35 Notwithstanding anything contained in this Scheme, subject to theApplicable Laws, the Board.of 
Directors of the Amalgamated CQmpany shall be entitled to consider, pursue, manage, undertake 

.... � ... 
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and conduct business of Amalgamated Company inter-alia including, any corporate actions, issue 
of securities and bonus shares, buy back of securities, reorganization, restructuring ofi Is businesses, 
strategic acquisition Qr sale of any business, joint ventures, business combinations etc., as it may 
deem prudent and necessary in the interest of the Amalgamated Company. · 

3,:6 · With effect from the Appointed Date, all debts, liabilities, duties and obligations of the 
Amalgamating Company l as on the Appointed Date, whether or not provided in their books, and 
all liabilities which arise or accrue on or after the Appointed Date shall be deemed to be the debts, 
liabilities, <Mies and obligations ofthe Amalgamated Company. · 

:.'.7 With effect 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. 

::�a: \JI?()n tltjs Scheme becoming effective, the Amalgamating Company 1 shall stand dissolved. 
without following the procedure ofwµiding up prescribed under The Insolvency And Bankruptcy 

· Code, 2()16, as may be applicable, 

For the; purpose of giving effect to the amalgamation order passed under section, 230 to 237 and 
other applicable provisions of the 2013 Act in respect-of the Scheme by NCL T. the Amal gamatcd 
Company shall, at any time pursuant to the order on the Scheme, 'be entitled to getthe rccordal of 
the change in the legal right(s) upon the amalgamation of the Amalgamating Company 1, in 

· accordance with the provisions of sections 230 to 23'.2, of the 2013 Act. 
' . ' 



4. 

4.1 

4.2 
I 

StCTIQNB 

THE TRANSFER BY WAY OF �GAMATION OF AMALGAMATING COMPANY 
2 WITH AMALGAMATED COMP AN'i 

With effect from the Ap�intcd Dat�, and upon the Scheme becoming effective, the Amalgamating 
Company 2 shall stand transferred to and be vested in the Amalgamate<} Company, as a going 
concern, without any further deed or act, together with all the properties, assets, rights. liabilities, 
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 business, personnel, property, assets, 
investments, rights, benefits and interest therein ofth� Amalgamating Company 2 shall, with effect 
from the Appointed Date, stand transferred to and 'tie vested in the Amalgamated Company, without 
any further act or deed, and by virtue of the order passed by the NCLT. Without prejudice to the 
generality of theabove, and in particular, the Amalgamating Company 2 shall stand transferred to 
and be vested in the Amalgamated Company in the manner described in sub-clauses (i) to (xi) 
below: · 

all assets of the Amalgamating Company' 2, as arc 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 th.is Scheme, shall stand vested in the 
Amalgamated Company and shall become. the property and an integral part of the 

.Amalgamatcd Company. TI\e vesting pursuant to this sub-clause shall be deemed to have 
occurred by manual delivery or endorsement, as appropriate to the property being vested 
and title to the property shall QC deemed to have been transferred accordingly. No stamp 
duty is · payable on the transfer. of such ··m()vable properties, being vested in the 
Amalgamated Company; 

(ii) all movable properties of the Amal�ati.ng Company 2, other� \ose specified in sub­ 
clause (i) above, including sundry debtors, outstanding loans and advances, if any, 
recoverable in cash orin kind or for value to be received, b3.nk. balances and deposits, if 
any, shall without any further act, instrument or deed, become the property of the 
Amalgamated Company; 

. . 
(iii) nil immovable properties of the Amalgamating Company 2, if :my, whether freehold Qr 

leasehold, and .all documents of title. rights and easements in relation thereto, shall stand 
transferred to and be vested in and transferred to and/or be deemed to have been and stand 
iransferred to and vested in the Amalgamated Company, without any further act or deed 

: done by the Amalgamating Company 2 and/or the Amalgamated Company; : 

(iv) all investments including the investments made by Amalgamating Company 2 in the 
capital of other companies wbctheras shares, scrips, stocks, bonds, debentures, debenture 
stocks, units, mutual funds or p3SS through certificates and other accrued benefits thereto 
shall stand transferred to and'be vested in and transferred to and/or be deemed to have been 
and stand transferred to 3:0d 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) all debts, liabilities, 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 
liabilities, duties and obligations of the Amalgamated Company and the Amalgamated 
Company undertakes to meet, discharge and satisfy the same. It is hereby clarified that it 
shall not be necessary to obtain the consent of any third party or other person who is a party 
to any contract or arrangement by virtue of which such debts, liabilities, duties and 
obligationshave arisen in order to give effect to the provisions ofthis Clause; 

all contracts, deeds, bonds. agreements, schemes, srrangcments and other instruments; 
permits. rights, entitlements, licenses including those relating to tenancies, privileges • 
. powers, facilities of every kin� 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 subsisting or having effect immediately 'before the Effective Date, 
shall be in fuli force .and.effect on, against or in favour of the Am.ilgamnted Company and 
may be enforced as fully and effectually as if, jnstead of the Am(3].�ting Company 2, 
the Amalgamated Company b�d been a party or beneficiary or obligee thereto; : 

(vii) any pending suit/appeal or other proceedings of whatsoever nature relating to the 
· Arnalgarnating Company 2, whether by or against the Amalgamating Company 2, shall not 
abate or be discontinued or in any way prejudicially affected by reason of the arnalgamation 
of th.c Amalgamating 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 the same extent as they would or might 
\ have been continued, prosecuted and/or enforced by or against the · Amalgamating 

CQmp,any 1;as if this Scheme had not been made. The Amalgamated Company shall file 
necessary application for transfer of .all pending suit/appeal or other proceedings of 
whatsoever nature relating to Amalgamating Company 2; 

(viii) nil e�ployces Qf�e-Amalgamating Company 2., who aeon its BllY roll shall be engaged 
by the Amalgamated Company, .on such terms and conditions as are� 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 amalgamation and. transfer, With regard to 
provident fund, gratuity, leave encashment and any othct special scheme or benefits created 
or existing fortbebcncfit of such employees of the Amalgamating Company 2, upon this 
Scheme beco'mjng 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 hereby clarified that upon this Scheme 
becoming effective, the aforesaid benefits or schemes shal� continue to be provided to the 
transferred employees and the services of ail the transferred employees of the 

. l . Amalgamating Company 2 for such purpose, shall be treated as having been continuous; 

(vi) 

(ix) all statutory licenses, permissions or approvals or consents held by the Amalgarnatlng 
· Company 2 required to carry on· its operations shall stand transferred to and be vested in 
the Amalgamated Company without any further act or deed, and shall, as may be required, 

· be appropriately mutated by· the statutory authorities concerned 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 pursuant to the Scheme; 

\�· 
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(x) . 

(xi) 

any and all registrations, goodwill, licenses appertaining to the Amalgamating Company 2. 
shall stand transferred to and vested in the Amalgamated Company; and 

alt iaxes payable by the A.malg:,unatii;ig Company 2, if any, including all or any refunds of 
claims shall be treated as the tax liability or refunds/claims as the case may be of- the 
Amalgamated Company. 

,· .. .. 

-, ·" 
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4.3 Procedural FQrmalitlcs Post Sanction of the Scheme 

4.3.1 The Arnelgamated 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 otherwise. execute deeds of 
.confirm.ation or novaticn or other writings or arrangements with any party to any contract or 
arrangement in relation 'to which· the Amalgamating Company 2 has been a party, in order to give 
formal effect to the above provisions. Tbe) .. rnalgamated Company shall, under the.prcvislons of 
this Scheme, be deemed to be authorized to execute any such writings on behalf of the 

.Amalgamating Company 2 and to carry out or perform all such f�nna.lities or compliances referred 
to above on the pm of the Amalgamating Company 2. · 

·1.3.2 . Upon the Scheme becoming 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, simultaneously with the amendment in the register of charges, file particulars of the 
modified charge with �e concerned Registrar of Companies. Any documentation subsequently 
entered into wiqi the term lenders Qr the working capital lenders of the Amalgamating Company 2 
and the Amalgamated Company, shall 'be for the sake of convenience and record only and to reflect 
the changes in the security pursuant to the Schemeand there shall be no break in the continuity of 
$UC� charge and the same Shall relate back to the date of its C£CaUOil thereof in the Amalgamating 
Compsny'.2. · · 

4.3.3 Upon the Scheme becoming effective, all statutory pennissions, .licenses, approvals, consents, 
privileges, benefits and benefits of filings and all other incorporeal ri� emanatlng from such 
licenses (together the "Licenses", for the purpose ofthis.Cla.use4.3.3) rel� to the Amalgamating 
Company.2, shall stand transferred to �d vested in the Amnl�t.cd Compaay without any further 
act, instn,unent or deed. as more paru�ulaxly provided hcreiaabcve. Notwithstanding such transfer/ 
vesting of the Liceascs, if any application i$ required for the statistical record of the statutory 

. authorities to implement the transfer and vesting of the Licenses, as previded .hcrcinnbove, the 
Amalgamated Company sball facilitate the statutory authorltics by ijling such applications, which 
shall be granted/ approved in favour of the Amalgamated Company based on the sanction order of 

(' the Scheme byNCLT. 

�.3 .. 4 

4.3.5 

4.4 

Upon the Scheme becoming effective, the Amalgamated Company is expressly 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 Amalgamating Company 2, if any. 
From the Effective Date, all bank accounts of the Amalgamating Company 2 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 witbdrawals and/ or deposits/ credits in such bank 
accounts and the relevant, bank accounts shall be reconstituted eccordingly, 

Conduct of Business 
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-1.4. l With effect from the Appointed Date and until occurrence oflbc Effective Date: 

(i) 

(ii) 

the Amalgamating Company 2 undertakes to carry on and shall be· deemed to have carried 
on all its business activities and stand possessed of its properties and assets, for and on 
account of and in trust forthe Amalgamated Company; and 

all profits accruing to the Amalgamating Company 2 and all taxes thereon or losses 
accumulated or otherwise arising or incurred by it shall, for all purposes.be treated as and 
deemed to be the profits, taxes or losses, as the case may be, of the Amalgamated Company; 
and 

,.- 
\ .. 

the Amalgamating qompany 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 additional financial commitments of �y nature whatsoever, borrow any 
amounts or incur any other liabilities or expenditure. issue _iµiy additional guarantees, 
indemnities, letters of comfort or commitment either for itself or on behalf of it:i· affiliates 
or associates or any third party, or sell. transfer, alienate, charge, mortgage or encumber or 
deal, in any of its properties/assets, except : ( a) when the same is expressly provided in this 
Scheme; 9r(b) when the same is in the crdinarycourse of business as carried on by it as on 
the date of fiiing of this Scheme in NCLT; or (c) when a prior written consent of the 
Amal�atcd Company has been obtained in this regard; and 

(iv) · except by mutual consent of the Board of Directors of the Amalgamating Company Z and 
the Amalgamated Company and subject-to changes pursuant to commitments, obligations 
or arrangements prior to the Appointed Date qr as part of this Scheme, pending sanction of 
this Scheme by NCLT, the Amalgamating Company. 2 shall not make any change in· it$ 
capital structure either \,)'. any increase (by issue of equity shares, bonus shares, preference 
shares; convertible debentures or otherwise), decrease, reQUCUl?..Je reclassification, S\}� 
division or consolidation, re-organlsation or in any 'otber manner, ''-hlch would bave tho 

. effect ofrcorganisation of capital Qfthe Amalgamating Company 2; and · · . . . . 

(iii) 

,,- 
\ ' 

(v) 

. (vi) 

(vii) 

. . 
the Amalgamating Company 2 shall not vary or alter, except in the crdinary course of its 
business or pursuant to any pre-existing obligations Ulldettlken prior to the date of approval 
of the Schem� by theBoard ofDi�tors of the Amalgamating Company.2, the terms and 
conditions of employme_nt of any of its _employees, nor shall it conclude settlement with 
any union or its employees except with the written concurrence of the Amalgamated 
Company; and · 

the Amalgamating Company 2 shall not �ltcr or substmtially expand i� business except 
with the written concurrence of the Amalgamated Company; and · 

the Amalgamating' Company 2 shall not amend its Memorandum of Association and I or 
its Articles of Association, except with .the written concurrence of the- Amalgamated 
Company. · 

4.5 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, manage, undertake 
and conduct business of Amalgamated Company inter-alia including, any corporate actions, issue 



u 1 

of securities and bonus shares, buy back of securities, reorganization. restructuring of'its businesses, 
strategic acquisition or sale of any business, joint ventures, business combinations etc., as it may 
deem prudent and nCCCS$al)' in the interest of the Amalgamated Company: 

4.6 With effect from the Appointed Date, all debts, liabillties, duties and obligations of the · 
Amalgnmnting Company 2 as on the Appointed Date, whether or not provided in their QOOks, and 
all liabilities which arise or accrue on or after the Appointed Date shall be deemedto be the debts, 
liabiliti�. duties and obligations of the Amalgamated Company. 

4. 7 With effect from the Effective Pate, the Amalgamated Company shall commence and carry on and 
· shall be authorized to carry on the business of the Amalgamatiog Company 2. . . . . . 

4.8 Upon. this Scheme becoming effective; the Amalgamating <;ompany 2 shall stand dissolved, 
without fellowing the procedure of winding up prescribed ui.ider The Insolvency And Bankruptcy 
Code, 2016, as may be applicable. 

4.9 For the purpose qf giving' effect to the nnialgamation order passed under sections 230 to 232 and 
other applicable provisions of the 2913 Act. as applicable, in respect of the ScheinebyNCLT, the 
Amalgamated Company shall, at any time pursuant to the order on lhe Scheme, be entitled 10 get 
the rccordal of the change ia the legol rigbt(s) upon the amalgamation of the Amalgamating 

, - Company 2, in accordance \vith 'ihe pro'visi9ns of sections 23 0 to �2 of the 2013 Act 
I . , 
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5. 

PART-IV 

CONSll)'£RATION, ACCOU.NTING �ATMeNT AND TAX TREATlvfENT OF 
AMALGA.MATED COMPANY 

CONSIDERATION 

S. L Upon the coming into effect of the Scheme, and in consideration of the emalgamation of the 
Amalgamating Company 1 with the Amalgamated Company pursuant to Part III - 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 allot to the shareholders of 
Amalgamating Company 't(whose. name is recorded in the register of members of the V · 
Amalgamating Company l as holding·equity shares on the Record Date) equal number of. equity 
shares as held by the Amalgamating Company l in the Amalgamated Company in the following 
manner: 

''2,53,66,521 (Two Crore, Fifty Three La/di, Sixty Six Thousand Five Hundred and Twenty One� 
fu,lly paid up equity shares of the face' value of Rs. 2/-(R11pccs �vo) CQ�h credited as fully paid TIP 
in the share capital of the Amalgamated Company in the proportion of the number of equity shares 
held by the shareholders in the Amalgamating Company I". · . 

. . 

52.. Upon 'the coming into effect of the Scheme, and in 'consideration of the amalgamation of the 
Amalgamating Company 2 with the Amalgamated Company pursuant to Part III - Section � of 
the Scheme, the Amalgamated Company shall, without any further act or deed nod without any 
further payment, basis the Share Entitlement Report, issue and allot to the shareholders Q,f 
Amalgamating Company 2 (whose name is recorded in !he register cf members of the 
Amalgamating Company·2 as holding equity shares on the Record Pate) equal number of equity 
shares as held by.the AmalgamatingCompany 2 in the Amalgamated C_9mpany in the following 
manner: . . . '\. . . 

"2, 59; 15.�38 (Iwo Ctore; Fifty Nine Lokh; Fifte�n Thousand Eigh; Hundred and Thirty Eight) 
full� 

paid up equity shares of thefoce: value of&. 21-{Rupee.s 1wo) each credited asfally paid up in the 
share capital of the Amalgamated Company in the proportion qf the number of equity shares held 
by the shareholders in the Amalgamating Company. T. · ' 

( 5.3. In the event that the New Equity Shares entitled to be issued result in fractional entitlements, the 
- .. ·--·-·--·_:_·-···" ···"·--······· .. -:-�o�·�rD.iri#\'.i'tsofilie J?,riial�atcaCompany shall be empowered to consolidate and/or round 

· · . off such fractional entitlements. into whole number of equity· sbares 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. 11- each to be issued to the shareholders of 
the Amalgamating Companies. 

S.4. Pursuant to issuance of New Equity Shares as aforesaid to theshareholders of the Amalgemating 
Companies, the shareholders of the Amalgamating Companies shall become the shareholders of 
the Amalgamated Company. · 

5.5. Since the equity shares of the Amalgamated Company are in dematerialized form, the shareholders 
. of'tne Amalgamating Companies shall be issued New Equity Shares in dematerialized form. 

. . ' 
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!.6. Upon New Equity Shares being issued and allotted by the Amalgamated Company to the members 
of the Amalgamating Companies, in accordance with Clause S .l and 5.2, the share certificates in 
relation to the snares held by the said members in the Amalgamating Companies shall stand 
cancelled and extinguished and be of no effect on and from the date of such issue and allotment, · 

New Equity Shares of the Amalgamated Company issued in tams of Clause S .land 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 subj cct to necessary approvals under 
SE1;3I regulations aad from the Stock Exchanges and all necessary applications and compliances 
being made in this respect by the Amalgaxru1tcd Company. 

5.7. In the event of there being any pending share transfers, whether lodged or outstanding. of any 
shareholder of the Amalgamating Companies, the Board of Directors of the Amalgamated 
Company shall be empowered in appropriate cases, prior to or evensabsequent to the Record Date, · 
to effectuate such a transfer as if such changes in the registered holder were operative 0,5 on Record 
Date, in order to remove any difficulties, after the effectiveness oflhis Scheme. · 

Subject to Clause. 6 below, the New Equity. Shares to be issued to the members o� Amalgamating 
Companies under' Clause 5.1 aad 5.2 above shall be subject to the Memorandum and Articles of 
Association of AmalgamatedCompany and shall rank pari passu with the existing equity shares of 
Amalgamated Company in :i.11 respects for the financial year mrtin,g from the Appointed Date in 
terms of the Scheme with the existing equity shares of Amalgamated Company. 

5.9. Forthe purpose of stamp duty to be levied-if any, on the issue of New Equity Shares, Appointed 
Date shall be deemed as relevant date. 

S.lQ. For the purpose of issue ofNew Equity Shares to the shareholders of the Amalgamating Companies, 
the Amalgamated Company shall be deemed to be in compliance with necessary compliances under 
relevant provisions of 2013 Act for the issue and allotment by the Amalgamated Company of New 
Equity Shares to the members of the Amalgamating Companies under ih�,�cbcm�. 

. . . "\ 
6. : DIVIDEND PAYABLE BETWEEN APPOINTED DATEANDEFFECTIV£. DA'ra 

6.1. Notwithstanding anything provided in this Scheme, in case dividend (includiag interim dividend), 
is declared either by Amalgamated Company or Amalgamating Companies prior to the Effective 
Date, it shall be payable to their respective shareholders whose name is recorded inibe register of 
members of the Amalgamated Company and/ or Amalgamating Companies. as holding equity 
shares on the date of declaration of such dividend or to such of their respective heirs, executors, 
administrators or other legal representatives or other successors in title as may be recognized by 
the Board of Directors of Amalgamated Company and/ orAmalgamating Companies. 

Q.2. It is clarified that the aforesaid provision in respect of declaration of dividends is an enabling 
provision only and shall not be deemed to confer any riglit on any member of the Amalgamated 

· Company and Amalgamating Companies 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 
shareholders of the Amalgamated Company and Amalgamating Companies . 

5.�. 
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7. CANC�LLATION OF EXISTlliG SHARES OF AMALGAMATED COl'vrPANY 

7.L All equity shares held by the Amalgamating Company 1 (i.e, �,53,66,521 equity shares) and 
Amalgamntin� Company2 (i.e, 2,59,15,838 equity shares) in the share capital of the Amalgamated 
Company � on the Effective Date, shall stand cancelled, without any further act or deed, upon this 
Scheme becoming effective. 

7.2. The reduction in the share capital of the Amalgamated Company as 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 ariy other applicable provisions of the 2013 Act The order 
QfNCLT sanctioning this Scheme shall also include approval and confirmation of the reduction of 
share capital of the Amalgamated Company. · 

8. CHANGE IN AUTHORISED SHARE CAPIT � 

Upon this scheme becoming effective and upon the vesting e.o.d transfer of the Amalgamating 
Companies in the Amalgamated Company pursuant to . the terms of this Scheme, the entire 
authorized shore capital of the Amalgamating Companies shell stand transferred from· the 
authorized share capital of.the respective Amalgamating Compcnies to the authorized share capital · 
of the Amalgamated Company. · 

8.2 By virtue of Clause 8._l above, the- authorized share capital of the Amalgamated Company shall 
· · stand increased 'by an amount of Rs. 3,6D;OO,OQO and Cla U$C V in the memorandum Qf association 

QfU1c Amalgamated Company shall stand substituted to read as follows: 

"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 Sbares of Rs. 
21- each. 35,00,00,00Q 8.5% 

1cumulatiye redeemable preference shares of Rs. 1/:- each 'a,Dd 
��.00._?00 redeemable Pr�fcrcnce shares �f�. 100/'- each ,vith the rights, m!_vile�es nn? conditions 
attaching thereto as provided by the requisitions of the Comp<l!ly for the� 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 Arµcles of1he Company for 
the time being in fcrce..and to modify, enlarge or abrogate any such right, privilege or conditions 

. in such manner as maybe permitted by the said Act or provided by the Articles of Association· of 
the Company for the time being force." 

8.3 . The stamp duty_ or filing fees paid on the authorized share capital of the Amalgamating Companies 
arc permitted to be utilized and applied towards the increase in the authorized share capital ofthe 
Amalgamated Company in accordance with this Clause 8.1 and 8.2 above, and no further demand 
of additional stamp duty or fee shall be raised or made upon the Amalgamated Company by any 
regulatory authorities in relation lo such increase in the authorized share capital of the 

. Amalgamated Company, including by the Registrar of Companies, National Capital Territory of 
Delhi and Haryana, · 

· 8.4 It is hereby clarified that for. the purposes of increasing the authorized share capital of the 
Amalgamated Company in accordance with Clause &.l 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 effcctirg this arnendmentand that no further resolution under section 13, section 61 or 
any other applicable provisions of the 2913 Act, would be required to be separately passed. 

3.1 



9. ACCOUNTING TREATMENT 

With effect from the Appointed Date and upon the Scheme becoming effective, Amnlgamated · 
Company shall account for the amalgamation of Amalgamating Companies in i!'.s books of account 
with �ffcct from the Appointed Date as per the "Pooling of Interest Metbi;>d", as described under 
Accounting Standard (AS) 14 "Accounting for Amalgamations" as notified by Central Government 
underSection 133 of 2013 Act, which is the applicable accounting standard for the period upto 
March 31, 2017, with the Appointed Date being closing hours ofMarcb 31, 2017 or such other date 
.).S may be approved by NCLT, such that: · 

9.1 All the assets, liabilities and reserves of Amalgamating Companies, are transferred to and vested in 
Amalgamated Company pursuant to the Scheme and shall be recorded by Amalgamated Company 
at their book values as on the Appointed Date. 

9.2 

I 

9.3 

9.4 

9.5 

Th� investments of Amalg�ating Companies ill the equity share capital of Amalgamated 
Company shall stand cancelled and accordingly the issued Md paid upequity share capital elf 
Amalgamated-Company shall stand reduced to the extent of face value of equity shares held 'by 
Amalgamating Companies in the Amalgamated Company. · 

Amalgamated Company shall credit the aggregate face value ofNew Equity Shares issued by it to 
the shareholders of Amalgamating Companies pursuant to Clause 5.1 and Clause 5.1 of this Scheme 
t_o the Share Capital Account in its books.of accounts. . 

The difference of net assets of Amalgamating Companies as per Clause 9.1 above over the amount 
credited l;>y Amalgamated Company to the Share Capital Account as per Clause 9.3 above .attcr 
adjustment of the cancellation of the investments inthe equity share capital of the Amalgamated 

- Coittj5'3.ny as per Clause 9.2 above would be added to or adjusted from (as the case may be) against 
.the reserves of the Amalgamated Company. · 

In case of any difference in the accounting policies between Amal�ng Companies and 
Amalgamated Company. the acccunting policies followed by the �rirt1W1ated Company will 
prevail and the difference, if any, till the Appointed Date will be quantified and will be adjuste4 in 
the Statement of Profit&. Loss in accordance with Accounting Stan&rd (AS) 5 "Net Profit or Loss 
for the Period, Prior Period Items and Changes in Accounting Policies" to ensure that the financial 
statements of the Amalgamated Company reflect' the financial position on the basis of consistent 

'accounting policy. · · · · .. -� · · 

I 

(- 10. .TAX 

10.1 .Any tax liabilities under the Income Tax Act, 1961 or other applicable laws/regulations dealing 
with taxes/ duties/ levies allocable or related to the business of Amalgamating Companies to the 

. extent not provided for or covered by tax provision in the accounts made as on the date immediately 
preceding the Appointed Date shall be transferred to the Amalgamated Company. 

10.2 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, CENV AT credit. as on the 
date immediately preceding the Appointed Date will also be transfcrredto Amalgamnted Company. 
Any refund under the Income Tax ;(ct, 1961 or other applicable laws/ regulations dealing ·wit}:l 
taxes/ duties/ levies 'allocable or related to the business of Amalgamating' Companies or due to 
Amalgamating Companies, consequent to the assessment made in respect of Amalgamating 

/ 
/ 



Companies, for which no credit is taken in the accounts as on the date immediately preceding the 
Appointed Date; shall also belong to 3.Qd be received by Amalgamated Company. 

1 Q.3 The tax payments (including without limi tmiQn income tax, tax on distribution of dividends, service 
tax, excise 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 all proceedings. be dealt with 
acccrdingly. Notwithstanding the above, any tax deducted at source by.either the Amalgamating 
Companies or the Amalgamated C(,impany on account of intercompany transactions between 

· A�algamated Company and Amalgamating Ccmpanies post.the Appointed pate, shall be deemed 
to be advance tax paid by the Amalgamated Company and shall, in all proceedin�. QC dealt with 
accordingly. · 

10.4 Upon the Scheme becoming Effective, with effei:t from the Appointed Date, Amalg�ating 
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 Tax Act,' 1961, central sales tax, applicable state value added tax. 
service tax Iaws andether tax laws. if required, to give effects toprcvlsions of the Scheme. 

( 
' 10.5 

\ 
All tax assessment proceedings/appeals of whatsoever nature by or against the Amalgamating 
Companies pending and/or arising at the Appointed Date :md. relating to Amais:imating Companies 
shall be continued and/or enforced until the Effective Date as desired by Amalgamated Company. 
As and from the Effective Date, the tax proceedings/ appeals shall be continued and enforced by Qr 
against Amalgamated Company in the same manner and to the same extent as would or might have 
been continued and enforced by or against Amalgamating Companies.' Further, the aforementioned 
proceedings shall not abate or be discontinued nor be in any way prejudicially affected �y reason 
of the amalgamation of .Amalgamating Companies with Amalgamated Company or anything 
contained in the Scheme. · 

Upon the Scheme coming into effect. any obligation for deduction of tax al source on any payment 
made by o� to be made by Amalgamating'Companies shall be made or d� to have been made 
and duly complied with by the Amalgamated Company. · . 

10.6 The provisions of this Scheme as they relate to the amalgaroationQf Amalgamating Companies into 
and with Amalgamated Company have been drawn up to coinply with ihe conditions relating to 
"amalgamation", as -defined under section 2(1B) of the Income-tax Act. 1961. If any terms or 
provisions of the Scheme are found or mterpreted to be inconsistent with the provisions of the said 
section of the Income-true Act, 196't, at a later date including resulting from an amendment of Jaw 
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 tQ comply 
with section 2(1B) Qf the Income-tax.Act, 1961.·Such mcdificaion will, however, not affect the 
other parts of the Scheme. 

',\ 
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GENERAL I RESIDUA)1Y TERMS AN!) CONDITIONS 

l'l. APPLICATION TO NCLT 

.. 12 . 

The Amalgamated Company and the Amalgamating Companies shall, with all reasonable dispatch, 
mak� respective applications to the NCL T and or applicable authority, under sections 230 to 232 
of2013 .(\ct, seekirig orderfor dispensing with or for ccnvening, holding and/or conducting of the 
meetings of the classes of their respective members and creditors (secured and unsecured) as per 
the requirements of the 2013 Act · · 

Fortress Capital Mo.nagemcnt Services Pvt. Ltd., e SEBI registered Category I merchant banker, 
pursuant to.SEBI Circular No. CFPJDIL3/CIRJ2.017121 dated March 10, 2017, under its fairness 
opinion dated March 23, 2017,.has.certificd that the Share Entitlement Report in reference to the 
Scheme, is fair and reasonable, 

( 
13. C<>NDITIONALITY OF1HE SCJ:lEME 

This Scheme i� and shall be conditional upon and subject to: 

(�) 

(d) 

(c) 

(b) 

The approval by the requisite majorities of the classes of persons, including shareholders, 
creditors of the Amalgamating Companies and Amalgamated Company :)S may be directed 
by th� NCLT u�der Section 230- 232 9fth(? 2013 Act; 

The. Scheme being approved by the shareholders of the Amalgamated Company throu&h 
resolution passed in terms of :P� 9. (a) & (b) of Anaexere 1,. of SEBI Circular N'o. 
CFD/Dll.J/CIR/2Ql7/21 dated March 10, 2017, as may be amen�·�m time to-time, 
provided that the.same shall be acted upon only if the votes cast by the public shareholders 

. in favour of the Scheme are more than the votes cast by the public s�ebolders against it; 

·Toe sanctioning of this.·Schcme by the NCLT, whether with any modifications or 
amendments as NCLT may deem fit or otherwise; 

The filing of the certified copies of the orders of the NCLT with the Registrar of 
Companies, National Capital· Territory of Delhi and Haryana, by the Amalgamating 
Companies and Amalgamated Company, as the case may be; 

(e) My other sanctions and orders as may be directed by the NCLT in respect of the Scheme. 

14. MODIFICATION OR AM:ENDMENTS TO TII.E SCEIEl'vl:E 

14.l 

. · .. 
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otherwise be considered necessary or d�irablc for settling any question or doubt or difficulty that 
may arise for implementing and/or carrying out this Scheme. Each cf the Amalgamating 
Companies and the Amalgamated Company (acting through its respective Boards of Directors) be 
�nQ is hereby authorized to take such steps and do all acts, deeds and things as may be necessary; 
desirable or proper to give effec; to 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 out Qf., under or by virtue of thi$ Scheme and/or any matters 
concerning or connected therewith. 

?4.2 In the event of any of the conditions that may be imposed by the NCLT or other authorities which 
the Amalgamating Companies and Anialgamated Company ID3.)' find unacceptable for any reason. 

; then the Amalgamating Companies o.nd/or Amalgamated Company are al liberty to withdraw the 
Scheme. The Board of Directors of Amalgamated Company and Amalgamating Companies shall 
be entitled, in a mutually agreeable manner, to revoke, cancel and declare the Scheme of no effect 
if they arc of view that the com in� into effect .of th� Scheme could have adverse implications on 

· Amalgamated Company and/or Amalgamating Companies. 

U.� 'If any issue arises as whether any asset, liability, employee pertains to the Amalgamating 
Companies and/or. Amalgamated Company, or not under this Scheme, the same shall be decided 
by the Board of Directors of the Amalgamating Companies snd/or Arnelgamated Company, as 
relevant, on the basis of relevant books of account and other evidence that they may deem relevant 
for said purpos�. · 

15. EFFECT OF NON-RECEJJ.>'f OF AJ>PROVALS 

�5:l. In the event that the Scheme is not sancticned.by the NCLT or in the event any of consents, 
approvals, 'permissions, resolutions, agreements. 'sanctions or condi tioll!j 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, chaises and expenses in 
connection with the Scheme unless otherwise mutually agreed · 

i5.2. The non - receipt of any sanctions or approvals for a particular asset or li��ty forming .part of the 
Amalgamating Companies. getting transferred pursuant- to this· Scheme, shall not affect the 

. effectiveness of the respective section of the .Scheme, if the Boards of Directors of -the 
Amalgamating Companies nnd/Qr Amalgamated Company so decide. In the event of rion - receipt 
of approval of any lender I creditor for the transfer of any liability, then at the option of the. Boards 
of Directors of the Amalgamating Companies, it may issue a security I 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 approvals are received 
or aforesaid liability. being recognized I security being issued and the provisions:of the Scheme 
shall <!PPlY appropriately to the said transfer I issue I recognition. 

16. COSTS, CHARGES & EXPENSES 

16.1. 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. · 

16.2. Upon the Scheme becoming effective all taxes including duties, levies and all other expenses, ir' 
any (save as expressly otherwise agreed) of the Amalgamating Companies and Amalgamated 
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. Company arising out of or incurred in connection with and implementing this Scheme and matters 
incidental thereto shall be borne br the Promoters. 

17. XNl)EMNIFICATION 

The Promoters shall indemnify the Amalgamated Company and k.cc:p Amalgamated Company 
· indemnified for any and all contingent liabilities and obligations including all demands, claims, 

suits, proceedings and the like which may be made or instituted by a!)y third party (ies) ineludin� 
Governmental Authorities on Amalgamated Company and. are directly relatable to Amalgamating 
Company 1 and Amalgamating Company 2 or which may devolv� on Amalgamated Company on 
�unt of this amalgamation, The Promoters shall secure. deposit or pay, as the case mny be, any 
legal demand raised by the Governmental Authority wi�n the time frame provided therein. 

( 

is. Ml�CELLANEOUS 
If any part of this Scheme hereof is invalid, ruled iUegal by any NCLT of competent jurisdiction, 

· or unenforceable under present or future laws, then it is the intention of the Amalgamating 
Companies and Amalgamated Company that such Part shall be severable from the remainder of the 
Scheme. and the Scheme shall not be affected thereby. unless the deletion of such Part shall cause 

. this Scheme to become materially adverse to Amalgamating Companies and/or Amalgamated 
Company, in which case the Amalgernating Companies and Amalgamated Company shall attempt 
to bring about a modification in the Scheme, as will best preserve for the Amalgamating Companies 
and Amalgamated Company the benefits and obligations of the Scheme, including but not limited 
to such Part. · 
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