NIIT

NIIT Limited
Registered Office:
Plot No 85, Sector 32,
Institutional Area,
Gurugram 122 001,
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1% Floor, New Trading Ring, Exchange Plaza
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Phiroze Jeejeebhoy Towers, Bandra Kurla Complex
Dalal Street, Mumbai 400 001 Bandra (E), Mumbai — 400 051

Subject: Update on Composite Scheme of Arrangement between NIIT Limited (“Transferor
Company/ the Company”) and NIIT Learning Systems Limited (“Transferee
Company”) and their respective Shareholders and Creditors under Sections 230
to 232 and other applicable provisions of the Companies Act, 2013 (“Scheme”)

Ref: Disclosure under Regulation 30 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015

Scrip Code: BSE - 500304; NSE - NIITLTD
Dear Sir,

This is in continuation to our earlier letter dated May 19, 2023 regarding approval of the Scheme
by the Hon’ble National Company Law Tribunal, Chandigarh Bench (“NCLT”/“Tribunal”).

We wish to inform you that the certified copy of the order of the Hon’ble NCLT approving the
Scheme has been received today on May 23, 2023. A copy of the same is enclosed herewith for
your reference.

The appointed date for the scheme is April 1, 2022. The Scheme shall be effective after the filing
of said certified copy of the order with the Registrar of Companies, NCT of Delhi and Haryana.

Kindly take the same in your records.
Thanking you,
Yours truly,
For NIIT Limited
\

i\

)
ot =
Deepak Bansal
Company Secretary &
Compliance Officer

Encls: a/a
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THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

CP (CAA) No. 86/Chd/Hry/2022
(Second Motion)

Under Sections 230 to 232 of the
Companies Act, 2013

read with Companies (Compromises,
Arrangements and Amalgamations) Rules,
2016

IN THE MATTER OF SCHEME OF ARRANGEMENT OF:

NIIT Limited

with its registered office at

Plot No. 85, Sector 32,
Institutional Area,
Gurugram-122001

PAN: AAACNO0O85D

CIN: L74898HR1981PLC107123

...Petitioner Company No. 1/Transferor Company
And.

NIIT Learning Systems Limited
with its registered office at
Plot No. 85, Sector 32,
Institutional Area,
Gurugram-122001
PAN: AACCM9500C
CiN: U72200HR2001PLC099478
...Petitioner Company No. 2/Transferee Company

Order delivered on: 19.05.2023

Coram: HON’BLE MR. HARNAM SINGH THAKUR, MEMBER (JUDICIAL)
HON’BLE MR. SUBRATA KUMAR DASH, MEMBER (TECHNICAL)

Present:
For the Petitioner Company: Mr. Atul V Sood, Advocate

For Income Tax Department :

Y
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PER: SUBRATA KUMAR DASH. MEMBER (TECHNICAL)

JUDGEMENT

1. This is a joint second motion company petition filed by the Petitioner Companies
namely; NIIT Limited (Amalgamated Company / Petitioner Company No. 1), NIIT
Learning Systems Limited (Amalgamating Company No. 1 / Petitioner Company No.
2), Under Sections 230 to 232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013 (for brevity, the ‘Act’) read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (for brevity ‘Rules’) in
relation to the Scheme of Arrangement amongst the Petitioner Companies.

2. The Petitioner Companies have prayed for sanctioning of the Scheme of
Arrangement amongst the respective companies. The said Scheme of Arrangement is
attached as Annexure— A1 of the petition.

3. The First Motion Application seeking directions for dispensing with the
requirement for convening the meetings of Equity Shareholders of Applicant Company
No. 2/Transferee Company and further prayed to convene the meeting of Equity
Shareholders, Secured Creditors of the Applicant Company No. 1 and Unsecured
Creditors of Applicant Company No. 1 and 2 was filed before the Tribunal vide
Company Application No. CA (CAA) No. 37/Chd/Hry/2022 and based on such
application necessary directions were issued on 29.08.2022. In the order dated
29.08.2022, the meetings of Equity Shareholders of Applicant Company No.
2/Transferee Company were dispensed with for the reasons mentioned in the aforesaid
order. It was further directed to convene the meeting of Equity Shareholders, Secured
Creditors of the Applicant Company No. 1 and Unsecured Creditors of both the

Applicant Companies.

IS IPAASY Rl OIS A 1™
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4. In compliance of the directions issued by this Tribunal, the Chairperson, Alternate
Chairperson and Scrutinizer were also appointed and they have filed their reports which

are as under:-

Chairperson's Report
Sr. Chairpersons ’ i Date of | Sundinize
No Meeting of {Alternate Chairperson/ : :
of Report Report
Equity Diary
Shareholder of No.01384/
1. Applicant 5 17.11.2022 | 15.11.2022 16.11.2022
Company No. Dated
1 17.11..2022
Mr. Anand Chibbar,
Secured Senior Advocate Diary
Creditor of Chairperson No.01384/
2. Applicant 4 17.11.2022 | 15.11.2022 16.11.2022
Company No. Dated
1 Mr. Vaibhav Sharma, 17.11.2022
Advocate Alternate
Unsecured Chairperson Diary
Creditors of No.01394/
3. Applicant Mr. Pawan Kumar Goyal, 7  dated 17.11.2022 | 15.11.2022 16.11.2022
Company Practising .C.ompany 17.11.202
No. 1 Secretary, Scrutinizer 2
Unsecured Diary No.
Creditors of 01394/6
4, Applicant dated 17.11.2022 | 15.11.2022 16.11.2022
Company 17.11.202
No. 2 2

As per Chairperson’s Reports, the Scheme of Arrangement was approved
unanimously by the Equity Shareholders, Secured Creditors of the Applicant
Company No. 1 and Unsecured Creditors of Applicant Company No. 1 and 2
present and voting.
5. The main objects, date of incorporation, authorized and paid-up share capital,
and the rationale of the Scheme of Arrangement had been discussed in detail in the
order dated 28.08.2022.

6. In the second motion proceedings, certain directions were issued by thisj;ibygal

Companies. The Petitioner Company has filed affidavits of service by Dijéry' No.02984/1~ "
b ._‘_a".'- P . ‘

i}
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and 02984/2 both dated 27.01.2023. The notice of hearing was published in
newspapers namely, “Financial Express” (English, All India Edition) and “Jansatta”
(Hindi, All India Edition) on 10.01.2023. The original copies of the newspapers are
attached as Annexure- A to the aforesaid respective affidavits. It is also stated in the
aforesaid affidavits that copies of notices were served upon the (1) Central Government
through the Regional Director (Northern Region), Ministry of Corporate Affairs; New
Delhi (2) Concerned Registrar of Companies (3) Jurisdictional Income Tax Authorities
through the Nodal officer-Principal Commissioner of income Tax, NWR, Aayakar
Bhawan, Sector 17-E, Chandigarh (d) Bombay Stock Exchange (e) National Stock
Exchange (f) Reserve Bank of India (g) Securities and Exchange Board of India (SEBI)
by all Petitioner Companies by way of speed post. Original speed post receipts along
with tracking report are attached as Annexure — B and C respective of the aforesaid
affidavits.

7. It is deposed by authorized signatories of the Petitioner Companies that as on
date, the petitioner companies have not received any objection from the public pursuant
to the publication of notice of hearing in the newspapers. The aforesaid affidavits have
been filed vide Diary No. 02984/1 and 02984/2 both dated 27.01.2023.

8. In response to the abovementioned notices, the statutory authorities have
furnished their replies.

8.1 Reaqistrar of Companies (RoC})/Regional Director (RD}
8.1.1. The Registrar of Companies (RoC) has filed its report along with the

f:’;‘\\report of the Regional Director (RD), by Diary No. 02984/4 dated
,‘,_E:)\ .

; ’ 2{3.02.2023. Para 10 of the Regional Director’s report sets out observations

EREEAY

e T oj"-;the Regional of Companies (ROC) dated 16.02.2023 which reads as : -

L ,.:-"-;."‘"‘a. The shares of the Transferor Company are listed on NSE and BSE.
ST Hence, the company may be asked to provide a copy of prior approval from
SEBI for the said scheme.

PN /ASAAY Rl OS5k al FL 1™
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b. As per the audited financial statement for F. Y. ending 31.03.2022 of the
Transferor company and Transferee Company, it is seen from the auditors

report that the company has not paid certain statutory dues on account of
disputes.

c. As per the audited Financial Statement for F.Y. ending 31.03.2022 of the
Transferor Company and Transferee company, it is seen that the
companies have made diminution provisions against its assets ( mentioned
at page no.388 and 389 of the Petition) and (mentioned at page no. 645
and 646 of the Petition) respectively which is not clear. Clarification may be
sought from the company.

d. Since the Transferor is a listed company and the Transferee is an
unlisted company, the compliance of section 232(3)(h) of the Companies
Act has to be ensured.”

8.1.2. In Para 7 of the Regional Director's Report, it is pointed out that Share
Entittement Ratio dated 21.09.2022 provided by Independent Registered
Valuer Ms. Drushti R. Desai, Bansi S Mehta & Co, Registered Valuer
provided that upon the implementation of the scheme, all shareholders of
NIIT Ltd, a listed company would become shareholder of NIIT Learning
Systems Lid resuiting in mirror image shareholding of NIT and NLSL.
There is no change in the shareholding and hence the valuation has not
been carried out in accordance with the Generally Accepted Principles of
Valuation.

8.1.3. in response to the report of the Registrar of Companies, the Petitioner
Companies have filed its reply dated 20.02.2023 stating that the
observation letters have been issued by NSE and BSE with regard to the

\
present Scheme of Arrangement which are attached at Page no 19-24 of

RD’s report. It is further clarified that the auditors have disclosed certain

disputed statutory dues and after the approval of the Scheme, both the

companies shall continue to function and the said liabilities shall have no

A A AN Rl OIS S I Y N
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account the Exceptional Item for the “ Provision for diminution in the value
of non-current investments” as per the requirements of the Accounting
Standards read with Section 129 and 133 of the Companies Act, 2013. Itis
further undertaken by the petitioner companies to make due compliance of
the requirement of Section 232(3)(h) of the Companies Act, 2013 as
applicable.

8.1.4. The matter was initially reserved on 02.03.2023 and it was rélisted on
18.05.2023 to seek clarification on account of the observation made by RD
in Para 7 of its report. The petitioner companies have filed clarification
Notes by Dairy No. 02984/6 dated 18.05.2023 stating that post-merger, the
shareholding of Petitioner Company No. 2 shall be a mirror image of the
shareholding of Petitioner Company No. 1. As per Para 4 (d) of SEBI
Master Circular SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
23.11.2021, no valuation exercise is required in the present case and there
is no question of applying any valuation standards. We further note the fact
that the Transferee Company is a wholly-owned subsidiary of the Transferor
Company.

8.1.5. In view of the above discussion and clarification, no adverse conclusion
is drawn on the basis of the report of the Regional Director.

8.2 Income Tax Department

8.2.1 The Income Tax Department filed its report by Diary No. 02984/1 dated

13.02.2023 in respect of the Petitioner Companies stating that an

assessment proceeding under Section 147 of the Income Tax Act for the

o
M

pending, it is further stated that Income Tax Department hffs 0 objecttons 3

with regard to the Scheme of Arrangement.

A A ALY Rl OIS LI IS
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8.2.2 The Petitioner Company No. 1 has filed a reply by Diary No. 02984/5
dated 27.02.2023 stating that subject to the exercise of available Appellate
remedies, the Transferor Company shall make payment of liabilities that
may arise upon completion of pending assessment proceedings under
Section 147 of the Income Tax, 1961 for the Assessment Year 2018-19, the
Transferor Company undertakes to pay all the liabilities.
8.2.3 Thus, the Income Tax Department in its report has made no adverse
observations against the proposed Scheme of Arrangement.
9. The petitioner companies have also served notices to Bombay Stock
Exchange Limited (B.S.E.), National Stock Exchange of India Limited (NSE), Securities
and Exchange Board of India (SEB!) & Reserve Bank of India (RBI) and Copies of
notices issued are attached as Annexure- A-2 of Diary No. 02984/1 and 02984/2 both
dated 27.01.2023. Howeﬁer, there is no reply from the concerned authorities till now.
Considering the lapse of time in the matter, it is presumed that there is no objection to
the proposed Scheme of Arrangement. It is also noted that the Petitioner Companies
have attached an observations letter dated 30.05.2022 issued by the BSE and a letter
dated 31.05.2022 issued by the NSE wherein no adverse remarks have been given by
BSE and NSE.
10. The certificate of the statutory auditors with respect to the Scheme of
Arrangement amongst the Petitioner Companies to the effect that the accounting
treatment proposed in the Scheme of Arrangement is in compliance with applicable

Indian Accounting Standards (Ind AS) as specified in Section 133 of the Act, read with

1.

record carefully. Wir e
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12. In the context of the above discussion, the Scheme of Arrangement
contemplated amongst the Petitioner Companies appears to be prima facie in
compliance with all the requirements stipulated under the relevant sections of the
Companies Act, 2013. As the observations from the Statutory Authorities have been
duly addressed by the Petitioner Companies and since all the requisite statutory
compliance have been fulfilled, this Tribunal sanctions the Scheme of Arrangement
appended as Annexure “A-1”" with the petition.

13. Notwithstanding the submission that no investigation is pending against the
Petitioner Companies, if there is any deficiency found or, the violation committed qua
any enactment, statutory rule or regulation, the sanction granted by this Tribunal will not
come in the way of action being taken, albeit, in accordance with the law, against the
concerned persons, directors and officials of the petitioners.

14. While approving the Scheme of Arrangement as above, it is clarified that this
order should not be construed as an order in any way granting exemption from payment
of stamp duty, taxes or any other charges, if any, payment is due or required in
accordance with law or in respect to any permission/compliance with any other
requirement which may be specifically required under any law.

THIS TRIBUNAL DO FURTHER ORDER:

i.  That all the property, rights and powers of the CLG Business Undertaking of
the Transferor Company be transferred, without further act or deed, to the
Transferee Company and accordingly, the same shall pursuant to Sections 230 &
232 of the Companies Act, 2013, be transferred to and vested in the Transferee

Company for all the estate and interest of the CLG Business Undertaki

Transferor Company but subject nevertheless to all charges now/affectmgth@\

ng of the

same,

o e e it et b e e
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ii. That all the iiabilities and duties of the CLG Business Undertaking of the
Transferor Company be transferred, without further act or deed, to the Transferee
Company and accordingly the same shall pursuant to Sections 230 & 232 of the
Companies Act, 2013, be transferred to and become the liabilities and duties of

the Transferee Company;

ii. Al benefits, entitements, incentives and concessions under incentive
schemes and policies that the CLG Business Undertaking of the Transferor
Company are entitled to include under Customs, Excise, Service Tax, VAT, Sales
Tax, GST and Entry Tax and Income Tax laws, subsidy receivables from
Government, grant from any governmental authorities, direct tax
benefit/exemptions/deductions, shall, to the extent statutorily available and along
with associated obligations, stand transferred to and be available to the Transferee
Company as if the Transferee Company was originally entitled to all such benefits,

entitlements, incentives and concessions;

iv.  All contracts of the CLG Business Undertaking of the Transferor Company
which are subsisting or having effect immediately before the Effective Date, shall
stand transferred to and vested in the Transferee Company and be in full force and
effect in favour of the Transferee Company and may be enforced by or against it
as fully and effectually as if, instead of CL.G Business Undertaking, the Transferee

Company had been a party or beneficiary or obliged thereto;

V. Upon the Scheme becoming effective, all the employees of the CLG

Business Undertaking of the Transferor Company, in service on the Effective Date,

R
shall be transferred to and shall become the employees of 'Ihgz'tha;D?fgtg.e“__

AN
e

Company as provided in the Scheme of Arrangement; [

Y
&
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vi.  Upon the Scheme becoming effective, all proceedings now pending by or
against the CLG Business Undertaking of the Transferor Company be continued

by or against the Transferee Company;

vii.  That the Transferee Company shali, without further application, allot to the
existing members of the Transferor Company, shares of the Transferee Company

to which they are entitled under the said Scheme;

vii. The Appointed Date for the shall be 01.04.2022, as provided in the

Scheme;

ix. That the assessment under the Income Tax Act will be in accordance with

the provisions of Section 170 (2A) of the income Tax Act, 1961;

Xx.  That the Petitioner Companies shall, within 30 days after the date of receipt
of this order, cause a certified copy of this order to be delivered to the concerned

Registrar of Companies for registration;

xi.  That any person interested shall be at liberty to apply to this Tribunal in the

above matter for any directions that may be necessary; and

As per the aforesaid directions, formal orders in Form No. CAA-7 of Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 be issued after the

filing of the Schedule of Properties by the petitioners within three weeks from the date of

receiving a certified copy of this order.

16.
annexed with the Scheme of Arrangement duly authenticated by the Regist!?..;:z;

Bench.

All the concerned Regulatory Authorities are to act on a copy of this order

s
P
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of accordingly.

SD/-
(Subrata Kumar Dash)
Member (Technical)

May, 19 2023

SAIPKA
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Chandigarh Bencn, Chandigarh
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The Company Petition CP (CAA) No. 86/Chd/Hry/2022 is allowed and disposed

SD/-
(Harnam Singh Thakur)
Member (Judicial)
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NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH
CORPORATE BHAWAN, PLOT NO. 4-B
GROUND FLOOR, SECTOR 27-B, MADHYA MARG,
CHANDIGARH-160019

No.NCLT/Reg./FO/2023/../5%..... Date..f?.?l.}}f.)ﬁj

CP (CAA) No. 86/Chd/Hry/2022

Under Sections 230 to 232 of the
Companies Act, 2013 read with
Companies (Compromises,
Arrangements and
Amalgamations) Rules, 2016

In the matter of Scheme of Arrangement of:

To

1. NIIT Limited

with its registered office at

Plot No. 85, Sector 32, Institutional Area,
Gurugram-122001

PAN: AAACNOO85D

CIN: L74899HR1981PLC107123

... Petitioner Company No. 1/Transferor Company
And

. NHT Learning Systems Limited

with its registered office at

Plot No. 85, Sector 32, Institutional Area,
Gurugram-122001

PAN: AACCM9500C

CIN: U72200HR2001PLC099478

... Petitioner Company No. 2/Transferee Company

Please find enclosed herewith formal order as per Form No. CAA 7 of Companies

(Compromises, Arrangements and Amalgamation) Rules, 2016 containing the directions of

the Hon’ble National Company Law Tribunal, Chandigarh for compliance in terms of order
dated 19.03.2023.
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CP (CAA) No. 86/Chd/Hry/2022

%{jfg 273

(P.K. Tiwari)
Assistant Registrar
For Registrar




FORM No. CAA.7
(Pursuant to section 232 and rule 20)
Before the National Company Law Tribunal,
Chandigarh Bench, Chandigarh

CP (CAA) No. 86/Chd/Hry/2022

Under Sections 230 to 232 of the
Companies Act, 2013 read with
Companies (Compromises,
Arrangements and
Amalgamations) Rules, 2016

In the matter of Scheme of Arrangement of:

To

1. NIIT Limited
with its registered office at
Plot No. 85, Sector 32, Institutional Area,
Gurugram-122001
PAN: AAACNOO8SD
CIN: L74899HR1981PLC107123

... Petitioner Company No. 1/Transferor Company
And

2. NIIT Learning Systems Limited
with its registered office at
Plot No. 85, Sector 32, Institutional Area,
Gurugram-122001
PAN: AACCM9500C
CIN: U72200HR2001PLC099478

... Petitioner Company No. 2/Transferee Company

Upon the above petition coming up for hearing on 19® May, 2023 and upon
reading the said petition, report submitted by the Income Tax Department and
compliance affidavit submitted by the Petitioner Companies and hearing Learned
Advocate for the petitioner companies as well as counsel for the Income Tax Department
anci after carefully perusing the records, the National company Law Tribunal approved
the ‘scheme’ with the clarification that that this order should not be construed as an order
in any way granting exemption from payment of stamp duty, taxes or any other charges,

o-any.

if any, payment is due or required in accordance with law or in_respeet;

permission/compliance with any other requirement which may betl,'{/ﬁe/c’i"'

£
under any law. &‘ if
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THIS TRIBUNAL DO FURTHER ORDER:

1. That all the property, rights and powers of the CLG Business Undertaking of the
Transferor Company be transferred, without further act or deed, to the Transferee
Company and accordingly, the same shall pursuant to Sections 230 & 232 of the
Companies Act, 2013, be transferred to and vested in the Transferee Company for
all the estate and interest of the CLG Business Undertaking of the Transferor
Company but subject nevertheless to all charges now affecting the same;

2. That all the liabilities and duties of the CLG Business Undertaking of the
Transferor Company be transferred, without further act or deed, to the Transferee
Company and accordingly the same shall pursuant to Sections 230 & 232 of the
Companies Act, 2013, be transferred to and become the liabilities and duties of the
Transferee Company;

3. All benefits, entitlements, incentives and concessions under incentive schemes and
policies that the CLG Business Undertaking of the Transferor Company are
entitled to include under Customs, Excise, Service Tax, VAT, Sales Tax, GST and
Entry Tax and Income Tax laws, subsidy receivables from Government, grant
from any governmental authorities, direct tax benefit/exemptions/deductions,
shall, to the extent statutorily available and along with associated obligations,
stand transferred to and be available to the Transferee Company as if the
Transferee Company was originally entitled to all such benefits, entitlements,
incentives and concessions;

4, All contracts of the CLG Business Undertaking of the Transferor Company which
are subsisting or having effect immediately before the Effective Date, shall stand
transferred to and vested in the Transferee Company and be in full force and effect
in favour of the Transferee Company and may be enforced by or against it as fully
and effectually as if, instead of CLG Business Undertaking, the Transferee
Company had been a party or beneficiary or obliged thereto;

5. Upon the Scheme becoming effective, all the employees of the CLG Business
Undertaking of the Transferor Company, in service on the Effective Date,_s_hall be
transferred to and’shall become the ‘employees of the Transfe/ % om any: as1
provided in the Séheme of Arrangement %/, i '

CP (CAA) No. 86/Chd/Hry/2022




6. Upon the Scheme becoming effective, all proceedings now pending by or against
the CLG Business Undertaking of the Transferor Company be continued by or
against the Transferee Company;

7. That the Transferee Company shall, without further application, allot to the
existing members of the Transferor Company, shares of the Transferee Company
to which they are entitled under the said Scheme;

8. The Appointed Date for the shall be 01.04.2022, as provided in the Scheme;

9. That the assessment under the Income Tax Act will be in accordance with the
provisions of Section 170 (2A) of the Income Tax Act, 1961;

10.  That the Petitioner Companies shall, within 30 days after the date of receipt of this
order, cause a certified copy of this order to be delivered to the concerned Registrar

of Companies for registration;

11.  That any person interested shall be at liberty to apply to this Tribunal in the above

matter for any directions that may be necessary; and

&’:, 2

Dated: 19.05.2023 22 %7

(By the Tribunal) i (P.K. Tiwari)
Assistant Registrar
For Registrar

National Company Law Tribunal,
Chandigarh Bench

SCHEDULE OF PROPERTIES o|C
(attached as supplied by the Transferor Company)

CP (CAA) No. 86/Chd/Hry/2022




COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 230 TQ 232 61?' THE COMPANITS ACT, 2013
BETWI,;EN '
NIIT LIMITED: TRANSFEROR COMPANY

o

NIIT LEARNING SYSTEMS mm];b: TRANSFEREL COMPANY ,
AND: .

THEIR RESPECTIVE, SEARFHOLDERS
THEIR msmcnmmﬁ_rrons

I o PO
TRUE COPY .
. _RAJARSHI ROY, ADVOCATE




11
1.1

INTRODUCTION, DEFINITIONS AND TN'-I‘];':RP;R.E‘_I‘ATION

Introduetion

NIT LIMITED

@

(in

(iii}

NIT Limited (hereinafter referred to as “'\TIIT" gr “Iransferar Company") is 5 pyblic
company incorporated ynder the Companies Acgt, 1956 on December 2, 1981, The
registered office of the Transferor Company is situated et Plot No.85, Sectar-32,
Institutional Aren, Gurugram 122001 (Hgryand).

The shares of the Transferor Company are, at'present, listed on National Stock Exchange
ofIndia Limited and BSE Limited, ’

The main objects of the Transferor Company.as per is memerandum of assqciation are ag
follows: . .

1} To carry on the business of rendering manggement serviges likg staff and
management recruilment, skill devglopment, training and plac fs, technicgl

analysis of data, electronic data processing and 1o establish and render all
consultancy and other professional services of professional and technical nature,

2) To run gnd'condugt bursau for cp:ﬁjn;ter services and in particular to develop,
. design, programma, conduct  feasibility studies and also to acquire and agency for
compulers, their repair, maIn:enanc_e and insiallation.

3) To print, publish, distirtbute, import, expory, sell, buy or otherwise deal in research
reports, newslelters, books, pamphlets and other reloted publications relaling to
computers and electronics In general,”

4) To carry on the business of providing and: supply of end-to-end Information
Technplogy Solutions, Including turrikey solutions, including sysiems integration
of software, computers, peripherals, networking and communication componenis,
cabling, power supply equipmen, ‘appropriole fixtures, melerlng and-monitoring
devices, conventlonel and broad-band wireless, wireling and oplical
communicalions equipment and to yndertake all other related aclivitles,

J) To carry on the business of providing sa!ut;!ons and servicss rolated to Web.

tzchnologies, the Internet and e-Commeree, ineluding but not limited fo hosting
and application services, - .

The Transferor Companyisa leading global telent development corporation that is engaged
in building skilled human capital and -enhanging workforce talent worldwide, The
Transferor Company which helped the naggent 1T industry overgome its human résource

RAJARSHLROY, ADVOCATE




chaltenges, today ranks-among the worlg’s lerding training companigs. With a footprintin
over 30 countries, the Transferor Company, offérs training and development solytions to
enterprises and individuals through its 1w businessesr Corporate Leaming Group
(“CL.G"} and Skills & Carears Group (“SNC™). A Yrief on the activilies being carried qut
by the two businesses is provided hereunder:

() CLG: This business offers Managed Tralning Services ("MTS™) which inclydes
outsourcing of Leamning & Develgpment (“L&D™) and Talent Transformation
Services to merket-leading companies and institeions in North America, Eurppe, Asia,
and Qceanid., The comprehensive suite ofMTS includes custom curriculum design and
content development, leaming administration, learing delivery, strategic squrging,
leaming teghnology, and sgvisery services! L&D Transformation Services inclyde
sugmenteq reality/ virtual réalitybased-]gsming solytigns, curriculym transformation,
and portfolio optimizatlon. With a tesm of some of the world’s finest learning
professionels, CLG helps cystomers ruri training like 3 business by improving the
efficiency and effectiveness of théir L&D and Taleat Management fiumctions,

{b) SNC: This business offers g diverse renge of training programs, certificationg ang
solutions to career seekers end warking professionals, Ity offerings inclyde software
and product engineering, data seiences & analytics, cloyd compyting, cybersecurity,
banking, insyrance & finance, digital marketing, content degign, UIAX,
project/product/program management, sales & service excellencs, professional life
skills, business process excellence, and mwltissectoral vocationa) & professignal skills.
SNC offers these programs predominantly in India and emerging economies. The
programs are deliverad through robust digital and hybrid leerning modals which-
connect cosporate ang individual Tearners'seamnlessly, Wilh its comprehensive set of
offerings, SNC helps in building multi-gkillgd full stack professionals at scale.

1.2 NIT LEARNING SYSTEMS LIMITED

{i

(i)
(i)

NIT Learning Systems Limited (formerly kigwn as Mindchampion Leaming Systems
Limited) (hereinafter refersed to ag “Transferce Company™ i5 a pyblic cqmpany
incorporated under the Companies Act, 1956.0n Jyly 16, 2001, The registered officg o the
Transferee Company is situated at Plot No,§S, Sector-32, Tnstitgtional Area, Gurygram -
122001 (Horyana), . '

The shares of the Transferee Company are not listed on Stock Exchanges.

The main objects of the Transferee Company. as.per its memarandum of sssociation are ag

follows: .
1 To involve in the researck and:development activilies Jor the purpose of
" discovering the extent to which poor children in rural and stum areas in Indig ean
(@) access and (b) learn from web-baged curriula using & purpose built ‘Infernet
- kiosk'; the minimal level of Infervention requitred to assist children to masier a
qurriculum - and the extent to whidh this Intervention can be software bused: the
extent to which the ‘Internet Kosk' eoncept I commercially vipble, thus enabling

the profect to becomne sustainable in the medium to long term.
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2} To engage inlp the business of prow‘d{ri.g education, training and skilf development
in the fleld of edueation-including but notiimited to computer hardware, saftware,
unetworking, web lechnalogy end e-commeree,

3) To engage into the provide consultaney services io Government, Semi Government
and private agencies engaged in resedrch and development in computer edugation,
Software develppment, internet and e-commerce.

4) To carry on the business of providing solutions and serviges related to Web-
technologles, the Internet and g-commerce, including but not ltmited to hosting
and application seryices. :

3 To carry on the business of providing and supply of systems integration of
saftware, computer hardware, computer peripherals, nenvorking and
communicalion gomponents, cabling, power supply equipmen, appropriate
Jixtures, metering and moniloring devices, conventional and broad-band wiveless,
wireline and oplical communications equipment and to undertake all other refated
aclivilies. :

(i¥}  Thg Transferst Company is a wholly pwned‘subs.idiary of the Trensferor Company.

1) The Transferee Company is engeged in ‘providing managed training solutions which
predeminantly include technolozy-based solytions for learning and educetion management
to improve efficiency and effectiveness to cystgmers in the education sector in India and
intgmational markets, The Transferzs Company also .offers a comprehensive suite of
solutions including content, learing delivery, agsessments and technology for students and
teachers, as well as solutions for inélituﬁoﬁ_a_ﬂminisu'aﬁon and management.

QVERVIEW OF THE SCHEME

This composile scheme of amangament amgngst. the Transferor Company ang the Transferee
Company and their respective shareholders and gregitors is presented dnder Sections 230 to 232
and gther applicable provisions of the Act (as defined hereinafler) for trahsfer and vesting of the
CLG Business Undertaking from the Transferor Compeny tg the Transferee Compsny, redyuetion
of the equity share capital and securities premiym of the Transferee Company and other related
matters. This Scheme provides far, simultaneonsly, the following:

(a)  reduction of lh.g existing paid up share capit,af ang the securities pramium apainst the
accumulated losses of the Transferee Compeany without eny further agt and desd, with the
approval of the NCLT in terms of Segtion 66 qf the Act ag elaborated in Part 11T of the
Schems; ’ :

(b) the transfer and vesting of the GLG Business Undertaking of the ‘Transferor Compeany to
the Transferee Compeny angd the conseqyent issue of equily shares by the Transferee
Company to the shareholders of the Transferor Compeny pursuant to Sections 230 to 232
end other relevant provisions of the Act in the manner provided for in the Scheme and in
complience with Section 2(19AA) of IT Act as elabgrated in Part IV of the Scheme;

(&) re-organization of the guthorized share ,cap_ifal_pf!ﬂae Transferee Company as elsborated in
Part V of.the Scheme; and .
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(@) listingof the share capital of the Transferee Company, consisting of the Tullypaid-up equity
shares of the Transferee Company issued as consideration in terms of Clause 7 of this

Scheme to the shareholders of the Transferor Company, on the Nationgl Stock Exchange -

of India Limited and the BSE.Limited (Stack Exchanges) after the Scheme Hecomss
effective in accordance with the provisigns-of the SEBI Circylar, as elaborated in Part V1
of the Scheme; and .

fe) varipus other matters consequential or atherwise integrally connected therewith,

I.14 RATIONALE OF THE §CHEME

() The wansfer and vesting of the CLG Business. Undertaking into the Transferee Company
pursyant to this Scheme shall be in the interest of all eoncemed stixkehplt_!ers inclyding
shareholders, customers, crediters, employees ang peneral public, in the following ways:

(i) The CLG Business and the Residual Bysiness (defined herginafier) address different
market ssgments with unique oppartunities and dynsmics in terms of business
strategy, customer set, peographic foeus, competition, capabilities set, talent needs
ang distinct capital requirements. The fiansfer of the CLG Businegs Undertaking intg
the Tramsferee Company will enable each business to sharpen their forps and organize
their aetivities end respurpes to finprove their offerings to their respactiva customers,
This woyld help to improve their compglitivencss, operational efficiency, agility and
strengthen their position in relevent markets resulting inmore systainable growth ang
compelifive advantage. ) '

(i} Both businesses have attained & sigpificont size, scale and heve z large headropm for
growth in their respective markets. A_s-@;ilh these businesses ars entering the next
phase of growth, the transfer and vesting of the CLG Buginess Undertaling into the
Transferge Company pursuant to this Scheme woyld result in focused manggement
attention ang efficient administration.to meximize their respective potential,

(i) Further, ag the two businesses have segarate growth trajectories, risk profile and
capital requirement, the segregation of the CLG Bysiness Undertsking and (he
Residual Business will enable independent value discovery end lead to unlocking of
value for gach business.

(iv) The Transferee Compeny is the existing wholly cwned subsidiery of Trensferor
Company that provides managed traiing solulions which predeminantly include
technology-based solutions to customiars, Housing the CLG Business Undentaking in
the Transferee Company is expected to be synercistic and will levernge the experience
and expertise available in the Transferee Company of providing 1P driven solutions
including content, tools and platforms to customers in the education sector.,

(b) As on January 28, 2022, the Transferze Company hes an existing paid yp equity share capital

of INR, 115,56,40,720 (Rupees One hundred and Fiftesn Crore Fifty Six Lalkh Forty

" Thousand-Seven Hundred and Twenty only). However, ongaing and aceumulatad logses

have substantially wiped off the value represented by the paid up equily share capital,

Accordingly, the restructuring of the equity share capital and sequrities premium Qf the

Transferee Company by way of reduction of paid up equity share capitsl ang secyrities
premium will rationalisé its gapital struchire..
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1.1.5  The Scheme is divided into seven parts: .
{a) Part 1 sets-forth the Intradyetion, Definitions and Interpretation;

(b) Part 1 sets-forth the capila‘l struetyre of the, Transferee Company and the Transferor
Company; ’

(c) ~ Pert 11T deals with the reduction of the share capital and securities premium to be
yndertaken by the Transferee Company;

) Part IV deals with the transfer and vesting'of the CLG Bysiness Undertaking into the
Transferee Company, in accordance with Sections 230 to 232 of the Act;

(c) Part V deals with reorganization of capital of the Transferee Company pursgant to end in
terms.ofthis Scheme; :

63 Part VI deals with consideration, acconnting and tax treatments in the Financial Statements
of the Transferor Company and the-Transferes Company pursuant to the transfer and '
vesting of the CLG Business Undertaking intg the Transferes Company in terms of this
Scheme; and

(8 Part VII Jeals with generaliresidary terms gnd conditions.
1.2 DEFINITIONS

121 “Act” means the Compenies Act, 2013 end the ryles m_:ade thereunger, and includes eny alterations,
modifications end amendments madg thereto andfor a'{\_‘y re-enactment thereof;

1.2.2  “Applicable Law{s)" mesns any statute, law, regulgtion, ordinance, rule, judgiment, order, decree,
by-law, approval fram the eoneemed authority; Governmental Anthority resolution, order,
dirzctive, guideline, policy, requirement, or other governmenta restiction or any similar form of
degision of, or determination by, or any interpretalion’ or adjudieation having the force of law of
ony of the foremoing, by any concerned awthprity having jurisdiction over the maiter in question;

1.23  “Appointed Date” means April I, 2022 or such gther date as may be approved by NCLT;

124 “DBoard of Divectors”/ “Board” in relalign to the Transfarar Company and/gr the Transferee
Compeny, a5 the case may be, shell, ynless it be tepugnant 1o the context or ptherwige, inclyde a
commitiee of directors g eny person authorized by the hoard of directors or such gemmittee 8s
may be constityted by the boerd of directqrs;

125  “Clayse” and “sub-Cinuse™ means the relevant clayes and sab-clauses set out in this Scheme;
1.2.6  “CLG Business" means the businpﬁs of the Transferor Company as defined in Clase £.1.1 (iv)(2);
127 “CLG Buslness Undertaling” means the. Transferor Company"s business, activities and
aperations pertaining to the CLG Business, and gomprising of all the asscts and lighilities, ag
described hereunder, 2s on the Appointed Date relating thereto;
[0} all assets (movable or immovable), title, properties, interests, investments, loans, deposits,

receivables, edvances and rights, including rights exiging under contracts, wherever located
in India or qutside India (including in the bogsession of vendars, tird parties or elsewhsre),
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{iv)

v

(vi)

whether real, personal or mixed, tangible, 1intangible oF contingent, exclusively ysed or
held, by the Transferor Company in, or othefwise identified far use in, the Transferor
Compeny's underlgking, business, activities and operations pertgining to the CLG Business
including infer alia the Subsidiaries as get gut in the Subsidiery Company Schedule and
investinents made by the Subsidiaries-as set qut in Step-Down Subsidiary Company
Schedula (collectively, “Assets™); )

all debts, liabilities, guarantess, assurances, commitments and obligations of any nature ok
deseription, whether fixed, contingent or absoluts, secured or unsecured, asserted or
vnasserted; matured or unmatured, liquidated or unliquidated, acerued or ngt aceryed,
known or unknewn, due or to become due; whenever or however arising, (including,
withoul limilation, whether arising out of any Statyte, contracl or tost based on negligence
o strict liability), pertsining to the Transferor Company's undertaking, business, activities
and operations pertaining to the CLG Busifiess (collectively, “Llabilitles™);

all existing and future contracts, agreements, request for propossl, bids, responses to
invitation for expression of interest, leages, leave and ligences, memgranda ofundertakings,
memoranda of agreements, amrangements, undertakings, whether written or otherwise,
deeds, bonds, insurance policies, schemes, arrangements, sales orders, purchase orders or
other instroments of whatsoever nature ta.which the Transferor Company is gither & party
or it may enter, exclusively relating to the Transferar Company’s undertaking, businass,
activities and operations pertaining to the Cl:G Business (collectivaly, “Contracts™;

all segistrations, trademarks, trade names, service merks, copyrights, patents, designs,
domain nemes, applications for trademarks, trade names, service marks, ¢opyrights,
designs snd domain names, including any derivatives and enhancements thereof,
exclusively uvsed by or held for use by -the Trensferor Cympany in the Transferer
Company’s yndertaking, business, activitieg.4ng operations pertaining ta the CLG Bysiness
including inter dlia the eopyrights and trademarks set out in Schedule T (collectively,
"Intellectunl Property™);

all permits, licenses, consents, approvals; _authorizations, quotas, rights, entittements,
allgtments, concessions, exemptions, liﬁgrt_“iés, advantages, no-ohjection certificates,
certifications, easements, tenangies, privilepts and similer rights and any waiver of the
foregoing issued by any legislative, exepytive or judicial unit of eny Governmental
Authority or semi-Governmental entity or 8ny department, commissien, board, agercy,
fureru, official or other regulatory, administrative or judicial suthority exclysively used or
held for vse by the Transferpr Company in- the Transferor Company's wnderiaking,
busingss, activitics and opemations pertaining to the CLG Businass (collectively,
*Licenses™);

all such permanent emplayess of the Transferor Company and employees/personnel
engaged on contragt basis, 25 arc primarily engeged in or in relation to the Transflerar
Company's undertaking, business, sctivities and operaligns priaining to the CLG
Business, al its regpective affices or otherwisg, and any dther employees/personng) hired
by the Transferor Company after the date hereafwho are primarily engagedin orin relation
tq the Transferor Campany’s underiaking, business, sctivities and operations pertaining to
the CLG Business (gollectively, “Employees™);

all taxes, tax deferrals and benefits, subsidies, conuessighs, refond of any tax, duty, cessor
of any excess payment, tax crediis (inchyding, without limitation, gll amounts claimed as
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refund, whether or not 5o recorded in the hagks gf accounts and credits in respect of income
tax, such as carry forward tax losses comprising of unabsorlied depreciation), tax deducteq
2t sourge and goods and services tax, of the CLG Business;

{viii) all rights to any claim rot preferred or mads by the Transferor Company pertaining to the
CL.G Business Undertaking in vespect of dny refund of tax, duty, cess or other charge,
including any erronequs or excess payment thereof made by the Transferor Company
pertaining to the CLG Business Un@ertaliing:ja_ncl gny interest theyeon, under Appligable
Law, end in respect of set-off, cerry forwerd of yn-sbsqrbed losses, deferred revenue
expenditure, dedyction, cxemption, rebate, sllgwance, emertisotion bensfit, atc, ynder any
Applicable Law, or any other or like benefi ts:under and in accardance with any Applicabls
Law or ect, whether in India éc enywhere outside India;

(ix)  alllegal, tax, regulatory, quasi-judicial, sdministative or ather procesdings, syils, appeqls,
applications or proceedings of whalsogver nstirre, initiated by or against the Transferor
Company pertaining to the CL{ Businessi ’

(x) all insurance policies relating to the CI6 Bysiness:

(i)  all negessary books, records, files, papers, list of present and fyrmer customers, suppliers,
customgr pricing information and other records.whether in physical gr electronic form in

connection with or relating to CLG Buysiness.

Any question or doubts that may grise as to whether 8 specified asset or liahility pertains
to or does not pertain to the CLG Buysinegs or. whether it arises ot of the activities or
operations or is to be included in the CLG Bysiness shall be decided by muytual agreemant
between the Board of Diregtors of the Transferor Company and the Trensferee Compeny.

128 “Compensation Committec" means the Nomination & Remyneration Committee (or any other
commitige by whatever name gatled) constituted by the board of directors of a compsany for
administralion ang superintendence of its employee stock option schemes in ageordance with the
provisions of the SEBI (Share Based Employee Benefits and Sweat Equity) Regulations, 2021;

1.2.9  “Tffective Date" means the date on which the Sphcﬁne shall become e!_'fecﬁvc pursyant to Clayse
12 of this Scheme. Any references in this Scheme lo "upon this Scheme becoming effective” ot

“effectiveness of this Scheme” or “after this Schenié:-becomes effective™ means and refers to the
Effective Date;

1210 “Existing ESOP Scheme” megng the NIT E_mp]qyeé_ Stock Option Plan 2005 established by the
Transferor Company ynder Applicable Laws and &s pér the approval granted by the shareholders
by special resolutions through postat ballot on ¥ay 18, 2005, as amended from time to ime;

1.2,11 “Finanelal Statements” would include standalone an'd-.cpnso]ida_ted accounts, as applicable;

1212 “Governmental Authority™ means eny government authority, stamtory autharity, government
depariinent, agency, commission, board, tribunal or' court or other law, ryle or regulation making
entity having or purporting to have jurisdiction. on-behilf of the Republic of India or gny state or
other subdivision thereof or any municipality, qistrict.or ather subdivision thereof;

1.2.13 “IT Act” means the Income Tax Act, 1961;
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1214
1215

L.2.16

12,19

1.2.20
1221

1.2.22

1223

12,24

1225
1.2.26
1.2.27

1,2,28

1.2.29

“New ESQP Seheme” shall have the meaning aseribed to it under Clovse 4.5.5(a);

“Record Date™ means, the date-to be fixed by the respegtive Board of the Transferor Compeny
ang the Transferee Company for the pyrpose of détermining the shareholders of the Transferqr
Company to whom shares will be allotted pursuant to-Clayse 7 of this Scheme;

“Restdual Buysiness” means all the undertekings, husingsses, activities and operations of the

Transferor Company other than the CLG Business Ungdertaking, inclyding but not timited to the
SNC Business; - .

“SEBT" means the Segurities and Exchange Boardqf india;

“SEBI Circular” means Circylar No. SEBIIHOfCFDIDILUCIRJPIZOZIIOUUDDODEGS dated
November 23, 2021 on (i) Scheme of Arrangement by Listed Enlitics and (ii) Relaxation under
Rule L9(7) of the Sequrities Contragts {Regulation)-Rutes, 1957, as amended from time ro time gr
any other eireular issued by SEBI applicable to sthemes of arrangement, from time to time;

“SEBTLODR" means Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as amended from tinic to time;

“SNC Buisiness" means the business of the TFransferor-Company as defined in Clause 1.1 A0
"Schenie” or “the Scheme” or “this Seleme™ means this Composite Scheme of Arrangement in
its present form (algng with any annexures, schedules; etc., annexed/attached heratg), with such
modifications and amendments as may be made fram time tq time, and with apprapriete approvals
and sanctions of the NCL.T and other relevant regulatéry authorities, as may be required under the
Act, as applicable, and under el! other Applicable Laws;

“Step-Down Subsidiarles” means such step-Jown s\,ﬂ;;idiaﬁqs (inelyding their respective hranch
¢ffices) of the Transferer Company as set gut in Schedile IT;

“Stock Exchanges” means Ngt.i'onal Stock Bxci}ange of India Limited and BSE Limited;

“Subsidiaries” meens such subsidieries (including their respective branch affices) of the
Transferor Company as set out in Schédule I; :

“Subsidiary Company Schedule” means Schedule I of this Scheme;

“Step-Down Subsidlary Company Schedule” means §ch='dqle IIof thi§ Schemes;

“Transferee Company” means NIIT Lesming Syétem';s Limited, a5 defined in Clanse 1.1.2 sbave;
“Transferor Company” means NIT Limited, ag q!qfinq‘d in Clause'1.1.1 above, and

“Vnluation Report” means the valuer report qn.the share entitlement ratio deted Jenvary 28, 2022,
issued by Ms, Drushti R, Desai, Bansi S. Mehta-& Co.-

INTERPRETATION

The terms “hereof”, “herein®, “hereby”, “herete” and derivative or similer words used In this
Scheme refers to (his entire Scheme. :
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1.3.2
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The expressions, which_ere used in this Scheme and not defined in this Scheme shall, ynless
repugnant or contrary to the context ‘or meaning herqof have the same meaning ascribed to them
wnder the Act, the Securities Contracts (Regulation) Act, 1956, the Securitics and Exghange Bosard
of Tndin Act, 1992 (including the regulatigns made.there ynder), the Depasitories Act, 1996 and
other Applicable Lews, rules, repulations, guidelines, pye-laws, a5 the gase may be, inclyding any
statutory imodification or re-enaciment thereof, from time to time,

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set qut herein in its present form or with.any medificatin(g) approved ot imposed or
directed by the NCLT shall be deemed to bg effective from the Appmnted Date byt shall be
gperative only fegm the Effective Dnle
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2. CAPITAL STRUCTURE

2.1 The share capital of the Transferor Company as 'c._m March 31, 2021 was as ynder:

Shave Cepital Amount in Indion Rypecs

Autherized Cepital S
41,10,00,000 equity shares of [NR, 2/- each- . T T 82,20,00,000
25;20‘,0‘00 Teqeemabla preterence shares of TNIL. 1007- TTT75,00,00,000
€ac|
35,00,00.000,8.5%: “cumulutive redeemable preference * 35,00,00,000”
shares of INR. 1/~ each

Total S 1,42,20,00,000
Issyed share capltal ’ C T 1
14,23,50,984* equify shares of INR. 2/~ ezch - o T 28.47,01,968
Subscribed and paid-up shave capital | T
14,23,44,984 equifty shares of INK. 2 each ] - - 2§,46,39,968

Fingldes 5000 equlty shares forfelied amounting to INR. 12,000

2.2 As on May 6, 2021, the Transferar Compeny has-hought back 98,75,000 equity shares by way of
tender offer through the stock exchange mechanism in accordance with the provisions of Securitieg
and Exchange Board of India (Buytack of Securities) Regulations, 2018, the Act end.-ryleg made
thereynder. Fyrther, sines April 1, 2021, the ‘Transferor Company has issved 12,69,397 equity
shates of INR, 2/- each which wers sllotted agginst stack options exercised by employees of the

Trangferor Company under the Existing ESQP Scheyme,

23 The share capitsl of the Transferor Company a5 -on Januery 28, 2022, pursugnt to the
aforementioned transactions is as followes; ’

Share Capital Amount by Indlan Rupees

Authorized Capital

41,10,00,00 equity sheres of TNK. 2/- each T 83,0000

Temnen e €250




24

\‘f‘ .-.x‘r
=i
25,00,000 redeemable preference shares of INR. 100/ . 23,90,00,000
each ‘
'35,00,00,000, 5.5% cumulative redesmabie prétersncs | ™3%,00,00:000 i
shares of INR. 1/- each '
" Total o T T 142.20,00,000
Issued shore enpital T o T ' ST

13,3743,381% cauity shares of INK. 2- gach " "26,74,90,762

Subseribed and paid-up share capital

13,3735, 381 equity shaves or INIC 2 gach | 76,74,78.762

Sincludes 6000 equity shares forfelted amoumiing to INR, 12,600

The share capital of the Transferee Company g3 ori March 31, 2021 was as ynder:

Share Capitsl Amoynt in Indign Rypees
Authorized Capital” SR B
12,00,00,000 equity shares of INR. 107- || 120,00,00,000 ~
i Total T 00000
Issued, Subscribed and pald-up -
11,55,64,072 equity shares of INK. 1 0/-: . N 115,56,40,720
- ' Total - T 1155640020

‘There has been ne change in the capital structure of the Transfesee Company sinceMapgh 31, 2021,
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3.5
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Reduction of share cepitnl of the Transferen Company

Upon the Scheme hecaming sffective, tile existing paid wp equity share capital of the
Transferes Company comprising of 11,55,64; 072 gnyity shares of TNR. 10/ each ageregating
to INR, 115,56,40,720 (Indian Rypses One Hiridred. Bifteen Croreg Fifly Six Lakh Forty
Thoysand Seven -Hundred end Twenty) and sequrities premivm smounting to INR.
2,00,00,000 (Tndian Rupegs Two Crores) shall standreduced and cancelled pursyant tg Section
66 and other applicable provisions of the Agt ‘ )

The aforesaid capital redyction of the paid up eqiily share capilal and the seeyrities premivm
of the Transferee Company shall have no. effect on the authorised ghare capital of the
Transferee Company. ‘

Upon the Scheme hecoming effegtive, the capital reduction as herein above, shgll be effected
as an integral past of this Scheme itself; withqut-having to separately follow the provisions of
Section 66 read with other applicable provisions of the Act and the arder of the NCLT
sanctioning this Seheme shall be deemed tobean order under Section 66 of the Act confirming
the said capital reduction end cancellation,

The gapital reduction as envisaged ynder this clause shall be effected by suitably adjusting thg
negative balence of the reserves of the Transféres Company. Pursuant to the capital redyetion,
there shall be ne outflow of or payout of any funds from the Transferee Company and hence,
the interest of the shareholders! creditors shall Tiot be affected. Further this capital reduetion
shall not, in any way, result into extingyishment of any liability or diminution of any liability

in respect of unpaid share qepitol or the payment to any shareholder of any paid-up share
capital. ..

The said’ capital reductign shall not have any adverse impact on the operations of the
Transferee Company or the ability of the Transferes Compeny to honour its commitment or
1o pay its debts in the ordinary courge of Busitiess, Purther the seid capital reduction does not
in any manncr alter, vary or affect the payment qf'any dues or oytstanding amoynts inclyding
all or any of the statutory dyés payabie gr outstanding.

Notwithstanding the eapitsl reduction in pursuande to this Sgheme gnd sykjegt to the grders of
the NCLT, the Transferee Company shall not berequired to add the words “Angd Redyced" g
a suffix, ’
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4.2,1

TRANSFER AND VESTING

Upon this Scheme becoming effective, and with effect from the Appointed Date, the CLG Business
Underlaking, topether with all its rights, benefits, interests and abligations therein, shall, in
accordance with Section 2(19AA) of the IT Act arid:Sections 230 to 232 and other apolicable
provisions of the Act withqut any further act, instrament of deed, stand transferred to and vested in
or be deemed to e transferred tq and vested in the Trensferee Company, as & going concern, and
shall become the property of and an integral part of the Transferee Compeny.

TRANSFER OF ASSETS
Upon this Scheme becoming effective, and with effect from the Appointed Date;

(i All the Assets of the CLG Business Undertaking that are movable, in nature o incorpares
property or are otherwise capable of transfer by manual or constructive qeliveryor by
endorsement and delivery or by vesting and.recordal, pursyant to this Scheme, shall stand
vested in the Transferse Company and shall became the property and an intepral part of
the Transferee Company. The vesting-pursyant to-this sub-clayse shall be dezmed to have
sccurred by manpal or construgtive delivery ot by endorsement and delivery or by vesling
and recordal, as appropriate to the property Geing vestsd, and titls to the property shall be
deemed 1o have been transferred secordingly.

(ii} Al the Assets of the CLG Business Undertaking that are movsble properties gther than
those described ynder sub-clause (i) above, inchuding but not limited to trade investment,
investments in companics, associete cqmiganies, fellow sybsidiaries, joint ventures and
nov-current investments, sundry debtors, Quistanding loans 2nd advances, if gny,
recoverable in cash or in kind or for value to be recsived, bank balances and deposits, If
ey, with Governmental Authority, semi-Qgvenment, local and other mthorities nd
bodies, cystomers and ather persons, shall withiout any fiyrther act, instrument or degd,
become thg property of the Transferee Company, and the same shall also be deemed to
have been transferred by way of delivery of possession of the respegtive documents in this
regard, It is ¢larified that upon the-Schéme Becoming effective, the Subsidiaries set ot in
Sugsidiay Compeny Sehedule and Step-Down Sybsidiary Company Schedyle shall céase
to be Subsidiaries of the Transferor Company.dngd shall become subsidiaries (inclyding

step-down subsidiaries) of the Transferee Gompany.

Gii)  All the Assels of the CLG Business Undertsking that are immovable properties, if any,
including iand together with the buildings 'and_ stryetures standing fheregn, whether
freehold, leasehold, licensed or otherwise held by the Transferor Company, and all
documents of title, rights and easements in relation theretg shall stand transferred to and be
vested in the Transferee Company, without any further act or deed done or being required
to be done by the Trensferor Company and/or the Transfereé Company, The Transfaree
Company shall be entitled to ang shall exercise all rights and privileges attached to the
afaresaid immovable properties and shall be Tigble to pay the ground rent and taxes and
fulfil al! obligations in relation to or applicable’to sch immovable properties. The mutation
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{iv)

&)

()

(vii)

ar substitution of the title to the immavable properties shall, upon this Scheme becoming
effective, be mads and duly recorded in the neme qf the Transferee Company by the

appropriale suthoritics, pursuant to the sanction of this Scheme by the NCLT in accordance
with the tenns hereof:

Without prejudice to the generality of the forganing, all estates, assets, rights, title, intgrasts
end authoriliey aceryed to and/or acquiréq by:the Transferor Company for or in relation to
the CLG Business Uﬁd:naking shall e deemed-tg have been accrued to andlor acaired
for and on behaif of the Transferee Company gnd shell, ypon this Sgheme becoming
effective, without any firther act, instrument of desd be and stend transferred tq or vasted
in‘or be degmed tp have been transferred to or vested in the Transferes Compeny tq that
extent and shall become the estates, assels, right, title, interests and authorities of the
Transieres Company, .

All the Intelfegtyal Property currently being used, primearily or solely, by the CL.G Business
Undertaking as set qut in Schedule ITI, shell stand transferred to and be vested in the
Transferee Company. The Transferor Compeny sgrees to execute and deliver, at the
request of the Trangferee Company, el relevint dgcyments and instruments required in
raspest of the Intellectual Property set gut it Schedule TIL, to vest such rights, title gngd
interest in the name of the Transferee Company and in order to update the records of the
concemed registries, wherever applienble, tgrafléct the name ang address of the Transferes
Comipeny as the cyrrent owner of the Intellectusl Property. As part of this Scheme, the
Transferor Company shall have the rqyalty fiee economic right to use, ag 3 Yicensee, the
Intellectunl Property set out in Schedule IIL, in perpetuity from the Appointed Date, in
accorgance with such terms and conditions g5 tnay be mutually agraed.

All the intellectual property other than those-set qut in sub-clauss (v) above, shall continye
to be owned by the Transferor Company, As part of this Scheme, the Transferes Company
shall have the royalty free economic right to uss, as g licensze, the intellecturl property
ather than those set qut in sub-clause (v) abovg, in perpetuity frgm the Appointed Date, in
accordance with such terms and conditipns.as may by mutually agreed, Notwithstending
anything conteined in this elayss, it is heréhy clarified that the “NTIIT* and *Stackroute’
brands shall gontinue to be qwned by the. Transferor Company. Ag part of the Schemie, the
Transigree Company shall have the right to-uge the ‘NITT* and ‘Stackroute® brands, in
perpetvity from the Appointed Date, without payment of any royalty to the Transferer
Company. The Transferor Compeny and the Transferee Company may enter intg
agreements in relation to the aforementioned anangements for the *NIT® and ‘Stackroute’
Yrands, .

Notwithstanding snything contgined herein, it is hershy ¢larified that the Transferor
Company and the Transferee Company shall be fres to undertske further developmgnts and
enhencements to the inteltectual property owmed by them dr licensed to them by the
Transferor Company or Tronsferce Compdny (as the case may be) (“Derivative
Intellectual Pioperty™). In the event the Transferor Company or Transferea Company (as
the case may be) is desirous of obtaining g licanse to use any Derivative Intellectual
Property which it wes not involved in devetoping (fully or partially), the charpes for such
Derivative Intellectval Property shall be decided hetween the Transferor Company and the
Transferce Company on sych terms and. gdnditions es may be mutually agreed, in
agcordance with Applicable Laws. ’ .
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(ix)

)

The Transferee Company shall, at any time affer the Effective Date and as the syecessor
entity of the Transferor Compeny, in reletign 19 the CLG Business Undertgking, if s¢
required under ony Applicable Law- or otherwise, execute appropriate deeds of
confitmation or other writings or amugements with any party to any contrpct or
arrangement in relation to the CLG Business Upndertaking, including sny filings with the
regutatory authorities, in order to give formal Bffect to the abgve provisions, The Transferes
Company shall, under the provisions higreof, be deemed to be autherised to execyts any
such writings in the name of and on behalf of the Transferor Company in relation to the
CLG Business Underiaking end to ety out or perferm all such formalities or compliances
referrad to above on the part of the Transferpr Compeny, inter alig, in its capagity as the
successor-in-interest of the Transferor Compeny in relation to the CLG Business
Undertaking, .

The past track record of the Transfergr Company relating to the CLG Business
Undensking, inchuding without limitation, the profitability, production  volumes,
experience, credentials and market share, shall‘be deemed ta be the tack record of the
Transferee Company for all commercial and-regulatory purposes including for the pyrpose
of eligibility, standing, evaluation and- parlicipation of the Transferee Company in all
existing and future bids, tenders and contracts of all authorities, ngencies and clients,

All the Licenses of thg CLG Buysiness Undertiking shall stand transferred to and vested in
the Transferes Company. Any other pemits, licenses, consents, approvals, authorisations,
quatas, rights, entitlements, allotments, coneessigns, exemptions, libsrties, agvantages, no-
abjection certificates, certifications, easemeits, tenancies, privileges end similarri Ehis, ang
any waiver of the foregoing, es are held 8¢-prgsnt by the Transferor Company, but relate
to or benefitting at present the Residual Businessand the CLG Business Undertaking, shall
be deemed to constitute separate permits,- licénses, consents, approvals, authorisations,
quotas, rights, entitlements, alistments, congessions, exemptions, liberties, advantages, no-
objection certificates, certifizations, easements; tenancies, privileges and similar rights, and
any waivar of the forezoing, and the necéssary. substitution/endorsement shall e made and
duly recorded in the neme pf the Transfergr'Compeny and the Transferee Company by the
relevant authgrities pursuant to the sangtipn'qf this Scheme by the NCLT. It is hereby
clarified that if the consent of any third party of aythority js required to give effect tq the
provisions of this sub-clanse, the satd. thir "party or agtherity shall make and duly recgrd
the necessary substitutign/endprsement in the:riame ¢f the Transferee Company pursuant
to senction of this Scheme by the NQLT. For this purpose, the Transferee Company shall
file sppropriste applications/Jocuments with ' relevant agthorities concerned for
informetion and record purposes, oo ’

43  TRANSTFER QF LIABILITIES

Upon this Scheme becoming effective, and_wim.ei_fagt-ﬁ'um»the Appointed Date:

)

All the Tiabilities of the CLG Business ‘Undertaking shall withoyt any firther act,
instrument or deed, becoms the liabilitg- of the Transferes Company and shall he deemed
to be the debts, Nigbilities, contingent liabilities, dufies and obligations of the Transferee
Company, as the case may be, and the Transferse Company shell b lable to mect,
discharge and satisfy the same in accgrdance with its terms. It is bereby clarified that it
shall not be necessary to obtein the consent of any third party or other person who is g party
to any contract or srrangement by virte of which such debts, lighilities duties and
obligations have arisen in order to give eﬁ'éét,vt'q the provisions of this sub-clouse,
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The existing sqeurity (including guerantes) -or chatge, if any, in favor of the secured
creditors shall remain ynaffected and shall continue to remain valid and in full foree and
effect even afier the transfer of the CLG Bisiness' Underiaking from the Transfergr
Company to the Transferee Company. Restrizetiting of all such segurity or charge ang
veallgcation of existing credit facilities granted'by the sgcured creditors shall be given effect
to only with the mutual consent .of the concemed secured creditors and the Board of
Directors of the Transferor Company and the Transferee Company. :

It is hereby clasified that if eny existing .secyrity in respest of eny part of the
abovementioned Liabilities extends wholly or in part gver he assels of the Regidual
Business, then the Transferee Company shall create sdequate secyrity in vespect of such
pert of the abovementioned Liabilities aver the assets of the CLG Business Underteking to
the satisfaction of the lenders and ypon creation of sych segurity, the assets of the Resigual
Business shall be releasad and discharged fromi such encymbrance. Further, if any secyrity
or charge exists on the assets comprisitig the CLG Business Undertaking in respeet of the
lozns and Liabilities whicl heve not besn-transferied to the Transferee Company pursyant
to this Scheme, the Transferor Company shall-Greate adequale sequrity over the agsets of
the Residual Buginess to the satisfaction gfthe lenders and wpon creatin of such secyrity,
the assets of the CLG Buysiness Undertakdng shell be released and discharged from sych
encumbrance. )

It is further clarified that all gyarantess provided by the Transfergr Company for its
eclivities (including for and on behalf of the Subsidiaries and the Stap-Down Subsidiaries)
fanning a part of the CLG Business Underiaking shall stand transferved to the Transferee
Company. The Transferor Company ang the Transferze Company shall undertake all
mecessary compliances prescribed unger, the relevant contracts, deed or qthsr doeyments
ynder which such muerantes obligatigns, have risen andior Applicable Law, to effectugte
such transfers/assianment. o :

All cheques and other negotiable instruments, payment orders, and elecirgnic fund transfers
(like NEFT, RTGS, ete.) received in the name of the Transferor Company pertaining to the

(LG Business Undertaking after the Effective Pate shall by accepted by the bankers of the

Transferee Company and credited.to the éqcou__nt of the Transferse Company.

TRANSFER OF CONTRACTS

Upan this Scheme becoming effective, and with effect from the Appointed Date:

®

All the Contracts of the CLG Business Undertaking, including hut nat limited tq contrects/
purchase orders with custotmers and vendors, andall contracts {including contracts pending
for renewal or for fresh allocation of capacity), deeds, bonds, lease deeds, Bfesments
entered into with varioys persons including:independent consyltants, Subsidiaries/ Step-
Down Subsidiaries, associate/ joint yenture companies and other shareholders of sygh
Subsidiaries/ Step-Down Subsidiaries, associate/ Joint venture companies, argngements
and other instruments of whatsoever nature;-to which the Transfergr Company is a prty or
ta the benefit of which the Transferor Company may be eligible, and which are sybsisting
or have effect immediately before the Effective Date, shall continue in full force and effect
against or in favqur, es the case may be, 9fthe Transferee Compeny and may be enforged
as fully and effsctvally as if, instead of the Transfergr Company, the Transferee Company
had been & party or beneficiary or oblinge thereto.




4.4.2

4.5.2

453

(i) Any contragt of the Transfergr Gompony relaﬁné to gr benefiting at present the Residual
Business and the CLG Business Undertalking, shall be deemed to constingte separate
contracts, thereby relating to and/or benefiting the Transferor Company and the Transferes
Company. .

(ifl) 1t is hereby clarified that if any Contracts in relatign to the CLG Businesg Undertaking to
which the Traneferor Company is a party tg, cannot be transferred tg the Transferee
Company for any reason whatsgever, the Transferor Company shall hold such contract,
deeds, bonds, agreesments, schemes, arfangements or other instraments of whatsaever
naturg in tryst for the benefit of the Trapsferge Company insofar as it is permissible sg to
do, ili such time the transfer is effected.

The Transferee Company may, at any time after the'coming into effect of this Scheme inaccordance
with the provisions hercof, if so required, under any Anplicable Law or otherwise, execute deeds,
eonfirmations or other wrilings or arrangements with Blty party to any contract or arTarigement to
which the Transferor Company 5 & party or any weitings a5 may be necessary to be execnted merely
in grder to give fgrmal effect to the above provisigns. The Transfergr Company will, if reasqnably
negessary, alsp be-a party to the abgve. The Transferes Company shatl, under the provisions of thig
Sgheme, be deemed to be authorized to execute griy- such writings on behelf of the Transfarqr
Company and to ¢arry out or parform 1l such formalities or complianges referred to shove on the
part of the Transferor Company to be darried out qr performed.

TRANSFER OF EMPLOYELS

Upon this Scheme becoming effective, il the Emplojées shall be deemed to be transferred to ang
engaged by the Transferee Compeny with sffect from the Appointed Date gr their respective joining
date, whichever is later, without any interruplion of service and on the basis of continvity of service,
and gn such terns and egniitions as-are no less favorable than those on which they are eyrrently
engaged by the Transferor Compeny. The serviges- Gf such Employeés with the Transferor
Company up to the Effective Date shall be takén dntg account for the purposes of all benefits and
continuity to which, if any, such Employees may be eligible under Applicable Law,

Upon this Scheme becoming effective and with effect from Appointed Date, 21l contributions
ineluding any provisions cregted therefor, to provident find, employee state insurance coniribytion,
gratuity fynd, superannuation fond, staff welfars scheme, or any other special s¢heme o, to tax
benefits {including medicn), pension ang leaye travel'aliowance) or any other benefits created or
existing exclusively for the benefit of the Emplgyees; ifany, wpon this Scheme becoming effective,

shall be made by thg Transferes Company in geeqrdance with the provisiong of such schemes qr

funds and Applicable Law. In relation to the Emplgyees, for whom the Transfergr Compeny is
meking contributions tg the employee state insyrance corporation, the Transferes Company shall
stgnd substituted for the Transferor Gompany, for 1l purposes whatsoever, including relating tg the
Qlligation to make contributions to the said fund in aceqrdance with provisions of such fund, bye
laws, atc. in respect to such Employees, '

In relation to the provident fynd contributions being made for the Employess by the Transfergr

Company to ‘NIT Limited Employses® vaiqe'rit Fund Trust’ upon this Scheme becoming |

effective, the Transferee Company shell make gontributions for such Emplayees gn the same terms
and gonditions to the employee provident fund maintained with the Regional Provident Fund Qffice
in terms of the Employees® Provident Funds end Miscellaneoys Provisions Act, 1852, The existing
accamylations in the *NIIT Limited Employees® Provident Fund Tryst® pertaining to the Employees
shall be continwed on the seme terms and conditigns end shall be transferreq tg the employse
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provident fund mainteined with the Regianal Provident Fund Office in acgordance with Applicable
Lew, :

The existing accmmulations under employes state insurance contribytion, gratuity fynd,
superannuation fund, staff welfare scheme ang-any gther spécial scheme or benefits of the
Transferor Company pertaining to the Employees ‘shall be continued on the same terms and
conditions and shall be transferred to, the ¢mployees” state insurance corporation, gratyity fund,
superannuation fund, staff welfare scheme, etc., being maintained by the Transferee Company or
85 may be createq by the Transferee Company for sugh-purpose, in aceordanee with Applicable
Law. Pending such ransfer, the contributions required:to be made in respect of the Employees shall
cantinve to be made by the Teansferee Company to the existing funds maintained by the Transfaror-
Company, -

~

Employee Stock Options

Upon the coming into effect of the Scherie, the treatment of the oplions granted by the Transferor
Company prior (o the Effective Date, shall be as qndcr_:'

(8)  The Transferee Company shall &dopt. the. Existing ESOP Scheme of the Transferor
Company, as amended in aggordance with the variations mentioned in sub-glayses (&) and
(f) below (the Existing ESOP Scheme'as gmenged in tenns of sub-clauges (&) and (£ as
may be adopted by the Transferes Company is herginafter refermed to g3 the “New ESOP
Scheme"),

(03] The stock optigns granted by the Transfergr Company prior to the Effective Date g its
employees or that of its sybsidiaries (ifrespedtive of whether they erg emplgyess of the
Transferor Compeny or its subsidiaries qr sholl become employees of the Transferee
Company gr its subsidiaries pursuant tg this Scheme) would contimye fo be held by such
option prantaes, . .

(¢)  With respect to the stock options aranted-already by the Trensferor Company prior to the
Effeptive Date to its emplayees or that of ity sybsidiaries (irrespective pf whether they are

employees of the Transferor Company or its fubsidiaries or become employees of the'

‘Transferee Cotnpany r its subsidiaries pursyont to this Scheme) under the Bxisting ESOP
S¢heme, and upon the Scheme becoming effective, all such option holders (whether the
options granted to such option holders gra vested or not) shall slso be issued the stock
options by the Transferee Company under the New ESOP Scheme, in accordence with
the share entitlement ratio as mentigned ynder.Clause 7.1 of this Scheme,

{d)  The Transferor Company shall be solely responsible for issuance of ity shares upon
giercise of the stock options granted by it prigrto the Effective Date under the Existing
ESOP Scheme to the option holders (irrespéctive’of whether they are employees of the
Transferor Company or its subsidiaries or Gecome employees of the Transferee Company
ar its subsidiaries pursuant to this Scheme), Similerly, the Transferee Company shall also
be solely responsible for issuance of its shares ippn exercise of the stock aptions granted
by it to the option holders, holding stgek antions priof lo the Effective Date in the
Transferar Company, (imrespective of whether they are employses of the Transfesor
Company or its subsidiaries or become empldyees of the Transferes Company or its
sybsidiaries pursuant to this Scheme) after'ihe Effective Deate, under the New BSQD
Scheme. L
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(6)  The Transferor Company shall take steps to mmend the Existing ESQP Scheme in 2
mahngr as m3y be considered appropriate, to enable the continuance of the existing
oplions in the hands of the employees who become employees of the Transfereq Compeny
or its sybsidiaries, Further, the existing excicise price of the stock options for the gption
halders in the Transferqr Company shall'be determined by the Compensation Conunittee
and/or Board of the Transferor Company, gonsiquent to which the exercise price of the
stock oplipns of the Transferor Compariy-shell stand edjusted and the balance of the
exergisg price shall become the exercise price of the stock options to be issued by the
Transferes Company for all the existing option halders in both the Transferor Company
and the Transferee Company. Such adjustmeritto the exercise price of stack options shail
be the responsibility of the Transferor Company and shall .not be less favourable than
existing terms of the slock options pranted under Existing ESOP Scheme.

(3] While granting stock gptiqns tg the existing-optign hglders in the Trangferor Company.
and the Transferes Company, it sl he the'rasponsibility of the Transferee Company to
take into ageount the period during which the employees held stqek gptions granted by
the Transferor Company prior to the issgance of the stock options by the Transferee
Company, for determining the vesting dates ahd exercise dates for stock optigns granted
by the Transferee Company. ' .

(&) Approval granted to the Scheme by the shareholders of the Transferor Company shall
also deemed to be approvat granted for (i)3ny amendments made to the Bxisting ESOP
Seheme required to five effect to the provisions of the Schema: and (ii) the New ESQP
Scheme as adopted by the Transferee Company.

46  CONTINUATION OF LEGAL PROCEEDINGS

4.6.1  Upon this Scheme becoming effective, and with effect fram the Appointed Date, the Transferes

Company shell be entitled to the benefits ang shall Jbear the burdens of any lepal ar other
praceedings to the extent specifically relating to ths GLG Business Undertaking, initiated by or
against the Transferor Company. If any suit, eppeal-gr-ather proceedings to the extant spacificelly
relating to the CLG Business Undertaking initidted.by or egainst the Transferor Company is
nending, the same shall not be abated, be discontisived or in any way be prejudicially affected Ly
reasan of this Scheme and the proceedings may be contiriyed, prosecuted and enforced by or against
the Transferse Company in ths same manner and-tp the same extent as they would or might have

been gontinued, prosecyted and enfarced by or against the Trensferor Company, if this Scheme had
not been effected,

4.62  All costs and expenses incurred, and payments made, by the Transferor Company in respegt of any
mogeedings inilisted by or appinst the Transferor Company after the Appointed Date to the extent
relating to the CLG Business Undertaking shall be rejmbursed by the Transferee Company upon
submission by the Transferor Comgany to the Transféree Company of doctments evidencing that
the Trengferor Company has, incurred such costy and expenses or made such payments, The
Transferee Company shall file necessary application-for trensfer of glt pending suit/appeal or ather

progeedings of whatsosver nature relating to the CLG Business Undertaking,

47  TAXATION MATTERS

471 Upon this Scheme becoming effective, angd -with..gﬂ_‘t;ct from the Appointed Date all’ rights,
obligations, benefits gvaileble under any dire‘qr.a_nd':indirect taxes, inclyding tax incentives,
advantages, privileges, exemptions, entiflements, md.ita (including, but ngt limited to, cradits in
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vespect of income tax, including carry forward tax losses, unabsorbed depreciation, closing balznee
of inpyl tex eredit, valye added tax, tumgver tax, central sales tax, exqise quty, goods and services
lax, secyrity tramsagtion tax, minioyym alternate tax and duty entitlement eredit certifieates),
holidays, remissigns, redyctions, efc., sales tex benefits/axemiptions, servige tax qredit, stamp duty
benefits and exemptions which may be gbtained by the Transferor Compeny or which the
Transfzror Company is entitled to or which are or may b available to the Transfergr Company in
rgspect of the CLG Business Undertaldng shall, pursuant to the sanction of this Scheme, be
gvailable to the Transferee Company on and eg iy where is/going concem basis, The Transferor
Company shall underteke all necessary compliences preseribed under Applicsble Laws to
effegate transfer of eredits of ggods and services tex jn-relation to the CLG Bysiness Undertaking
to the Transferee Cornpany. 1t is hereby ¢larified that any tax related lisbilities/benefits, arising out
of or in connection with an event oceurring prigrto the Appointed Date, even when the same may
arise and/or accrug subscquent to the Appointed Datg, shall, subject to and in accordance witly
applicable direct ond indiregt tax laws, conlinug to be liahilities/benafits of the Trangferor
Campany.

BENEFIT OF ST. ATUTORYICORIPQRATE-A-PPROVALS

Without prejudice to the genenality of the sbove and upgn the Scheme begoming effective, the

benefits of any and all corporate approvals, stafutory approvals as may have already been taken by
the Transferor Company: -

{a) in relation to the CLG Business Undertaking, whether being in the natyrs of compliances
orotherwise and any other approvals as abteined under the Act or SEBI LQDR Regulations
ingluding but not limiteq to Approvals pnder-Jections 180, 185, 186, 188, 196 and 197 of
the Act, shall stand transferred to the Transféree Company and the said gorpomte approvals
and gompliances shall be desmed to have been taken / complied with by the Transferas
Company, by virtue of approval of this Scheme, .

& inrelation o appointment and payment of vemuneration to the directars, key managerial
personnel or for the purpose of such related party transactions; which are being trangferred
to the Transfersg Company g5 g pert of CLG Byginess Undertzking, shall stand transferred
10 the Transferee Compeny and the said -corporate approvals and compliances shall je
deemed to have been taken / complied-with-by the Transferee Company, by virtue of
approval of this Scheme. -

Upen the Scheme bacoming gffective, all the fresh gppointments of direstors, key manggeria]
personng! (those nol covered ynder this Scheme) arig new transaction(s) contsmplated to be
gntered into by the Transferse Cormpany with itg related parties shall be done in aceqrdence with
the applicable provisigns of the Act and other Applicable Laws. -

The financial commitments of the Transferor Company outside India (incluging investments in
overseas subsidiarigs/ joint ventures) which form part-of the CLG Business Undertaking, as more
particularly set out in Subsidiary Compzny- Schedyie and Step-Down Subsidiary Company
Schedule (“Finangial Cormmitment™) was made by the Transferor Company from time to time,
in due ¢ompliance with the Poreign Exchange Management (Transfer or Issue of Any Foreign
Security) Regulations, 2004, a5 in force at the relevarit fime, Upon the Scheme becoming effective,
the Financia! Commitment shall sland transferred to and vested in (e Transferce Company, and
shall become an integral part of the Transferes Company, in acgordance with Part TV of the Scheme,
and the nceessery filings, compliznces and/or apprgvdls (if any) in this regard will be made/ squght
by the Transferor Corpany and/or the Transferee Campany, &s the gase may be,
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Upon the Seheme becoming effective, all the expenditure incyrred from the Appointed Date until
the Effsctive Date, in tenns of Section 135 of the Act by the Transferor Cornpany, shall stand
transferred to the Transferee Company in the progortion to the net profit of the Transferor
Company, as may be transferred to the Transferse Company ns part of the CLG Business
Undertaking, .

Ugpon the Scheme becoming effective, all the incentives, subsidies, special status, and gther bengfits
or privileges enjoyed; grented by any Govemnmental Anthority, toca! autharity, or by sny other
person, or availed by the Transfergr Company, in refation Lo the CLG Business Undertaking, shall
vest with and be available to the Transfetee Company. gn the same terms and conditions.

CONDUCT OF BUSINESS
With effeqt from the Appointed Date and wntil ocqurfence of the Effective Date:

(i) the Transferor Company yndertakes to camy.on and sha!l be deemed to have cardied an all
its business activities of the CLG Busingss, Undertaking and sfend possessed of the
properies and assets of the CLG Business Undertaking, for and on account of and in trugt
for the Transferes Company; and

[} all profits ¢r ingome aceruing to or received By the Transferor Company, out of the CLG
Bysiness Undertaking and 2!l taxes paid therson (including but not limited to gdvance tax,
tax deducted at sourcs, minimym alternate taxfringe henefit tax, seqyrities transection tax,
taxes withheld/paid in a forgign country, valug added tax, sales tex, service tax, ete.} qr
lgsses erising in or incurred by the Transferor Company with respect tg the CLG Bysiness
Undertaking shall, for sl purppses, be.treatéd es and deemed to be the profits, losses,
income or taxes, as the case may be, of the Transferes Company; and

(iii} . the Transferor Company shall carry on the bysiness of the CLQ'quinéss Undertaking with
reasonable diligence and business prudedce. snd in & manner consistent with its past
practices: and .

(iv)  the Transferor Company shall carry on the business of the CLG Business Ungertaking, in
its ordinary course of busingss. All the actions.taken By the Transfaror Cempany for the
CLG Business Undertaking, Inter-afia,” including any income, advances, payments
made/eollestions received, funds or resgurees deployed or cost incyrred, shell be svitably
accounted for and recorded by the Transfergr Company and the Transferee Company on
such terms and conditions es the Board of: Diretors of the Transferor Company and the
Transferee Compary may sgree ypon. Notwithistanding anything contained herein above,
it is herehy clarified that ng seperate corporate approvals, infer-alig, under the Act, shall be
requirgd to he taken by the TransferorCompany for underteking sny of the foregging
actions/transections  pertaining to the” GLG Business Undertsking end  such
actions/transactions shell be desmed to be. in_compliance with the Act as applicable, by
virtye of approval of the Scheme: and

(v) the Transferor Company shall not, in relgtion‘to the CLG Business Undertalking, vary or
alter, except in the ordinary course of its ‘business or pursuant to any pre-existing
cbligations undertaken prior to the date of approval of the Scheme by the Bosrd of Directors
of the Transferor Company, the terms and conditions of employment .of any of its
Employees, nor shalf it conclude settlement with any union or its Employees except with
the written concurrence of the Transferee Company; and

e
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(vi)  the Transferor Company shall not underteke any nctions in reletion to the CLG Bysiness
Undertaking which are nof in the ordinzry course of business of the CLG Business
Vndertaking (including undertaking any scquisitions or disposel of Assets which arenot in
the prdinary gourse of business), except with‘the writien eoncurrence of the Board of the
Transferor Cqmpeny and the Transferge Company in compliange with Applicable Laws.

SAVING OF CONCLUDED TRANSACTIONS -

The transfer of properties and liabilities to, and the contingance of progeedings by or againgt the
Transferee Company, shall not affect sny transaction qr procesdings alrsady concluded by the
Trgnsferor Company on or before the Appginted ‘Pate, ang after Appointed Date tilt the Effective
Date, to the end and intent that the Transferee Company acgepts end adopts all agts, deeds and

things dong and executed by the Transferor Gompany in Tespect thereto as done and sxecytad on
behall of itself, :

Without prejudice to the other provisions of this Stheme, the Transferor Company andfor the
Transferee Company, as the case may be, shill, at any fime after this Scheme becomes effective in
accordance with the provisions hereof, if so rec[uired;q:ider any Applicable Law or otherwise, do
all sych acts or things ns may be necassary lo transfer/oblain the approvals, consents, exemptions,
regisivations, ng-objection cerificates, permits, quatss, rights, entitlements, licenses and
certificates which were held or enjoyed by the Transferor Company in relation to the CL:G Business
Undedtaking. It is hereby clarified that if the consent'of any third parly or authority is required to
give effect ta the provisions of this Clause, the said third party ot suthorily shait make and duly
recorg the necessary substitution/ endorsemant in the name of the Transferee Company upon thig
Srheme becoming effective in accordance with the tesms hereof, For this purpose, the Transferes
Company shall file appropriate applications/dpeurments with relevant authorities concerned for
informntipn and record purposes. The Transferee " Company shall, under the provisions qf this
Scheme, be deemed to be authorised to execute any:such writings on behalf of the Transferor
Company and to carry out or perform all such gets, formalities or compliances referred to above a5
may be required in this regard. -

ARRANGEMENTS BETWEEN THE TRANSFEROR COMPANY AND THE
TRANSFEREE COMPANY, ETC. a

(1) Currently, the CLG Business Undertaking s being cartied on as a pert of the buginess of
the Transferor Company and will continye:to-be carried on by the Transferor Company till
the Effective Date. The CL{ Business Ungertaking and Residual Business of the
Transferor Company would heve certain -inter-dependencies and, therefore, to ensure
continuity of fhe operations, the Transferor- Company and Transferee Company proposg to
undectake various business retationships with each other to provids transition and confinual
support to give full effect to the Scheme, gn e arms® length basis, for which appropriate
contracts will be entered into between' the Transfergr Company and the Transferee
Company prior to the Effective Date, Tn relalion tg the aforementioned, some of the key
business velatignships proposed Lebween the Transferor Company and the Transferee
Company, which may continue beyond Effsctive Date, perlain to (g) fungtionel support
services (including costs allocated inter alfqy such s logistics, procyrement, finance,
human resource, lepal, TT services {inclyding SAP and other software licensed from third
partics), merksting, ete; (by corporate and menegement services; (c) licensing of certain
intellectual properties; ang {d) infrastructurs faasing and/or licensing.
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The agreements executed prior to the EffactiveDate between the Trangferor Company and
the Tramsferee Company, shall be subjett to the negegsary approvals of the Transfergr
Company and the Transfereg Company {asapplicable) in accordance with the Act, SEBI
LODR and all qther applicable provisions of'Applicsile Law, and such agreements shall
be binding gn the parfies thereto, )

Itis clarified that all pparantees providad by the Transferor Company (including far and on
behalf of the Sybsidiaries and the Step-Down Sdbsidiaries) in respect of the CLG Businegs
Undertaking end the Transferor Compeny:shall be valid and subsisting 61 adeqyate
arrangements/ guaranices have been provided in respect Of the same by the Transferes
Company.

RESIDUAL BUSINESS

0]

(i)

i)

)

The Residual Business and all the assets, Yiabilities and gbligations vertaining thereto shall
continue to belong to end be vested in end be managed by the Transferor Company.

Al legal, taxation or gther praceedings whether civil or eximinal {inclyding before any
statytory ar quasi-judicial authority or tribunal) by or against the Transferor Company
which relate to the Residusl Bysiness underany.statute, whather pending on the Appointed
Date or which inay be instituted at fny time thereafler, and in each case relating to the
Residual Business (including those. relating to any property, right, power, liability,
abligation or duties of the Transferor Company in respect of the Residual Bysiness) shall
be continued and enforced by or against the, Transferor Company afier the Effgctive Date,
The Transferge Company shall in no event be responsible or liable in relption to any such
tegal, taxation or other proceeding against the Transferor Company, which relate to the
Residual Business, :

With effect from the Appointed Datg and- Yeyond the Effective Date, the Transferor
Company: )

{2}  shalt bs deemed to hove been gqarrying.gn and to be carrying on ell the bysiness and
activities relating to the Residyal Business for and on ils own behalf: and

)] all profits aconying to the Transferor Company thereon or losses arising or incyred
by it relating to the Residual Business, shall, for all purpgses be treated as the
profits or losses, as the case may be, 6 the Transferor Company. -

If in relation to any kabilities pertaining to. the Residual Business, sny lender/ creditor
requires any assistance/ support (including provision of any marantees) from the
Transferee Company, the Boerd of Directors of the Transfergr Company and the Trensfaree
Company may mutually discuss and agree upon the agsistance, support and cooperation as
requested for by such lenders/ creditors of the Transferor Company.
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5.4

6.2

6.3

REORGANISATION QF SHARE CAPITAL

Upon this Scheme begoming effective, as an integral part of the Scheme, byt prior to isgyance and
allotment of shares of the Transferee CompanyynderClause 7, the authorised share capital of the
Transferee Company shall be reclassified/reqrganised by.redycing the face value of equity shares
to INR. 2 (Indian Rupees Twd, only) divided into- 69,00,00,000 equity shares of BNR. 2 (fndian
Rupees Two, gnly) each agpregating to INR. 120,00,00,000 (Rupees One Hundred Twenty Grores),

without any further act or deed.

The above regrganization of capital would be caried qut by reducing appropriately the face valye
of each equity sharg of INR. 10/ ach and reorganisitg the same into 60,00,00,000 equity shares
of INR. 2 (Indian Rupees Two gnly) eech aggregating foTNR..120,00,00,000 {Rupees One Flundred
Twenty Crores), without any further act or deed. .

Itis hereby cierified that for the purposes of effecting the aforementioned amendments, the consent
of the shareholders of the Transferee Company to this Scheme shall by degmed tg be suificient and
that no further resolution under Section 13, Section 6! or any other applicable provisions of the
Act, would be requived to be separately passed.

Upon this Schemg becoming effective, the Transferse Compeny shall, as required under any
Applicable Law or otherwise, undertake appropriate filings with the regulatory authorities or any
other action qr deed, in order to give formal effect to the sbove provisians,

.;.’ELTERATIQN OF MEMORANDUM QT ASSOCIATION

Pursuant 1o reorganization of the share capitel of the Transferee Company in gccordance with
Clavse 5 above, the memorandun of association of the Transferee Company, shall, without any
further act or deed, be and stand zltered, modified -and amended such that Clavse V in the
memorandum of assogiation shall stand substituteq to read as follows:

“V. The Authorized Share Capital of the Company is-Rs. 120,00,00,000 (Rupees One Hundred
Twenty Crores) divided into §0,00,00.000 equity shares of Rs. 2 (Rupees Two) each.” .
The stamp duty or filing fees paid on the authorized share capitsl of'the Transferes Company are
permitted to be utilized gnd applied towards the changes in the gythorized share qapitst of the
Transferee Company in accqrdance with this Clapse 6. -.above, and no further demand of additional
stamp duty or fee shall bs veised or made upgn the Transferee Company by any regulatory
authgrities in relation tg such increase in the authorized shere capital of the Transfereg Company,
including by the Registrar of Companies, Nationel-Gapifel Temitory of Delhi and Haryana,

Ttis hereby clerified that for the purposes of effecting the afaremgntioned amendments, the consent
of the shareholders of the Transferee Company to this Sgheme shall he deemed to be sufficient for
the purposes of ¢ffecting this amendmsnt end thet no further resolytign under Section 13, Section
61 gr any other applicable provisions of the Act, would'be required to be separately passed.
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7.1

7.2

7.3

1.4

CONSIDERATION

Ugpon the coming into effect of the Scheme, and in consideration of the transfer and vesting of the
CLG Business Undertaking from the Transfaror Compsny into the Transferee Company pursuant
to Part TV of this Scheme, the Transferee Company shall, without any further act or deed and
without eny further payment, on the basis of the Valvation Report, fssue end sllot to the
shareholders of the Transferor Company (whose namé is recorded in the register of members of the
Transferor Company as holding equity shares on the Recgrd Date} in the following manner:

“For every ] {one) equity share of the Tramsferor Gompany of face value of INR. 2 each
held in the Transferor Company, every equity shareholder of the Transferor Company,

shall without any application, act or deed, be entliled to receive 1 (ona) equity share of -

Jace value INR. 2 each of the Transferee Gompany, credited as fully paid up on the same
terms and conditions of issue as prevalent.in the Transferor Company”,

The equity shares to be issued by the Transferce Comipany shall be issued in dematerialized form
to those sharcholders who hpld shares of the Transferor Company in demateriglized form, intg the
ageount in which shares of the Transferpr Company aré-held qr such other account 2s is intimated
in writing by the shareholders to the Trensferor Company end! or its registrar pravided such
intimation has been received by the Transferor Company and/or its registrar af least 7 (seven) deys
before the Record Date, Al those sharcholders who hold shares of the Transferor Company in
physicel form shall also regeive the equity shares to be issued by the Transferee Company, in
demeterialized form provided the details of their account with the depository participant are
intimealed in writing to the Transferor Company and/ or itz registrar provided such intimation has
been regeived by the Trangferor Company andfor its registrar at least 7 (seven) days befors the
Record Date. If no such intimation is received from dny shareholder who holds shares of the
Transferar Company in physical form 7 (seven) days before the Record Date, or if the details
furnished by any shargholder do not penmit electronic credit.of the shéres of the Transferee
Company, then the Transferee Company shall.open an escrow demat accouynt with & depgsitory
participant o keep such shares in aheyance / in such escrow demat agegunt and will gredit the same
to the respective demat acequnt(s) of such sharcholders s and when the details of such
sharehiolder's agcount with the depository partisipantsie infimated in writing by the shareholders
to the Transferee Company and/or its registrar. o

In the event of there being any pending share transfars, whether Jodged or quistending, of any
shareholdgr of the Trensferor Company, the Boarg of Directors of the Transferee Company shall
be empowered in approprials cases, prigr to or eyen-sibsequent to the Record Date, to effectyate
such a transfer as if sych changes in the registered holder were operative gs on Recard Date, in
order to remove any difficullies, after the effectiveness of this Scheme.

The equily shares to be issued by the Transferee Company, pursuent to Clause 7.} above, in respect
of any equity shares of the Transfevor Gompany which are held in abeyance under the provisions
of Section 126 of the Act or otherwise shall, pending allotment or seltlement of dispute by order of
any coyrt or otherwise, be held in abeyance by the Transferes Company.

L
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7.6

7.7

7.8

1.

f.1

RE

Without prejudice to the generality of Clause 7.1 ahove, the Board of the Transferee Coinpany
siall, if and to the extent required, apply for and obtein any approvals from concemed eppropriate
suthorities and undertoke necessary compliance for the issue and allotment of equity shares to the
members of the Transferor Company pursuant 19 Clayse 7,1 of the Scheme,

Approval of this Scheme by the equity shareliolders of the Transferes Company shall be deemeqd
to be the due compliance of the provisions of Section 13, Section 14, Section 42, Section 62 and
other relevent and applicable provisions of the Act and rules made thersunder for the issue ang
allotment of the cquity shares by the Transferes. Company to the eauity sharsholders of the
Transferor Company 25 on the Record Date, 45 provided in this Scheme.

The equity shares of the Transferee Company issed-in terms of Clause 7.1 of this Scheme will be
listed end/ or admitted to trading on the Steck Fxchanges where the sheres of the Transferar
Gompany are listed on the Effective Date, The Tiariferze Company shall apply to all the Stock
Exchanges-(where the shares of the Transfergr Company are listed) and SEBI for listing and
admission to trading of all the equity shares issued to the shareholders ¢f the Transferor Company
pursuant to this S¢heme in terms of the SEBI Ci'm;lé: read with eny pther Applicable Laws,

The Transferee Company shall enter into such arangements and give such-confirmations snd/ or
undertakings a5 may be necessary in accorésnce twith the Applicable Laws or regulations for the
Transferes Company to comply with the formalitles and requirements of the said Stock Ex¢honges.
The equity shares of the Transferee Company allglted pursuant to the Scheme shall remain frozen
in the depositories system until listing and tradig permission is given by the Stock Exchanges zs
mentioned above, There shall beno change in the shereholding pattemn or control in the Transferee
Company between ths Record Date in terms of the-Scheme gnd the listing which may affect the
status of approvals reggived from the Stock Exchanges.

Corporate Professionals Capital Private Limited, an independent SEBI registered imerchant banker,
pursuant to SEBI Circular, under its faimess epinion duted Janyary 28, 2022, has certified that the
Vealuation Regort in reference to the Scheme, is fair and reasonable.

ACCQUNTING TREATMENT
Aeeounting Trentment in the Financial Statements of the Transforor Campany

(a} The transfer of the CLG Business Undertakirig-shalt be acequnted for in the l_)oéks of the
Transferor Campany in accordance with.spplicable accoynting standards prescribed under
Sectien 133 of the Act ang generally accepted-aceounting pringiples in India,

(5 Upsgn the Schema becoming effective:

(i) The respective camrying values, of the assels, lisbilities and {dentified reserves of the
CLG Business Underlaking, shall be reduced from the books of eccount of the
Transfergr Comypeny.

(if) Pursyent to Part TT1 of the Scheme, the inyestment of the Transfargr Company in the
Trunsferee Company ag appearing in ity hooks of accqunts shall be written off,

(=) The difference of the above, shall be reduced from Other Ecquity in the hooks of the
Transferor Company. : .
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Accounting Trentment in the Financial Statemegnts of the Transferee Company

(8)  The transfer of the CLG Business Undertakisig shall be geeoonted for in the hooks of the
Transferes Company using the poeling of interest methed in eceordance with Appendix C
“Business Combinations of entitigs under-common control” of the Indinn Accounting
Standard (TND- AS) 103- Business Combingtions.

(v  Upon the Schems becoming effgcﬁve:

(i) The transferred assets, Tisbilities and identified reserves ralating to the CLG Businegs
Undertaking would be recorded at their regpective carrying amounts as appearing in
Financigl Statgments of the Transferar Company.

(i) The Transferce Company shall credit its shire capital accoynt with the agerepate face
velue of the equity shares issued to the shareholders of the Transferor Company.

(iif) The difference of the above shall be recorded within Other Bauity of the Transferee
Company. :

(iv) The Transferee Company shall comply v.nth presentation ang disclosure requirements
as per IND -AS -103. ’

{c) The reserves s recorded under Other Bquity shall be available for distribution ¢f dividend
to the sharcholders and shell be considereq ds free reserves from the Act perspective.

()] With respect to reduction of capital under Pat IIT, the smount of equity share capital and
the securities premium shall stand reduced.snd cancelled and comespondingly adjusted to
the retained earnings to the extent available and balance equity share capital shall be
transfeired to capital raserve. .

TAaX
Upon the Schemg becoming effective and with effect from the Appointed Date:

This Scheme complies with the conditions relating: to “demerger” g3 defined ynder Section
2{1BAA), Secrion 47 and qther relevant sections ang provisiens of the IT Act.

Tt is clarified that all the taxes and duties payable by the Transferor Company, releting to the CLG
Business Undertaking from the Appainted Date, inglyding 21 advance tax payments, tax qeducted
at source, tax liabilities or any refind and claims shall, for all purposes be treateq as.advance tax
paymenis, tax dedycted at source, tax lishilities or refiunds and claims of the Transferce Company,
notwithstanding that the certificates, challans gr other ddgyments for payments of sych taxes arg in
thg name of the Transferor Company. .

Without prejudice tg the generelily of Clause 9.2 abave, any input tax credits which are ynutilized
us on the date of filing of presoribed retyme/form for transfer of credit to the Transferee Company
under Centrat Goods end Serviges Tex Act read with-Centrat Guods end Serviceg Tax rutes therein
shall be apportigned in accordance with relevant regulation, cireulars, guidenge provided for the
seme. )
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In addition, all deduction otherwise admissible to the Transferor Conipany in relation to the CLG
Business Undertaking including payment agmissible on ectual payment or on deduction of
appropriate taxes or on payment of lax deducted 4t source shall he eligible for dediction tg the
Transferes Company upon fulfilment of the applicalile conditions ynder the Applicable Law,

Tax assessment proceedings/appeals of whatsoever neture by or against the Transferor Company
relating (o the CLG Business Undertaking, if any, pendipg and/or arising at the Appointed Date,
shall be continued endfor enforced wmtil the Effective Date g5 desired by the Transferee Company.
As and from the Effective Date, the tex proceedings/ gppeals shall be continued and enforeed by or
against the Transferee Company relating tq the ¢EG=Bﬁsiness Undertaking in the seme manner end
10 the same extent s would or might have besn continued and enforged by or pgainst the Transferpr
Campany. Further, the aforementioned proceedings shall not abate orbe discontinued nor be in any
wey prejudicially affected by reason of the trensfer and vesting of the CLG Business Undertaking
into the Trensferee Company or anything contgined in the Scheme,

With effect from the Appointsd Date, Transferor ‘Company angd the Transferse Company are
expressly permitted tg prepare and/or ravise, as the cage may be, their Finanelal Statements and
retuns along with the preseribed forms, filings and annexure and related tax payrent certificgtes
ynder the Income Tax Act, 1951, Goods and Services Tax and qther tox laws, if required, to-give
effeqt to provisions of the Scheme, and to elaim wefungs and advance tax eredits in relation to the
CLG Business Undertaking os may be required congequent to the implementation of the Seheme,

-and gl tax compliances ynder Applicable Laws by the Trangferor Company in relation to the CLG

Bysinass Undartaking shall be deemed to have been-andertaken by the Transferee Cpmpany.
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DIVIDENDS

The Trensferor Company and the Transferee Compeny shall be entitted to declare and inake a
distribution/ pay dividends, whether interim or fina] andlor issue bonus shares to their respestiva
sharcholders pror (o the Bfféctive Date, in agcordgi_mq with Applicable Law. Any daclaration of
dividend gr other distribytion of capital or incgine by the Transferor Company and the Transferee
Company shall be consistent with their respective dividend policies and past practices.

1t is clarified that the afgresaid provisions in respect of the decleration of dividends (whetherinterim
or final) are enshling provisigns and shall not be déesmied tq confer any right on any shavehalder of
the Transferor Compeny and the Transferee Gompany, a3 the case mey be, fo demang or glaim pr
be entitled tq any dividends which, subject to the provisions of the Act, shall be entirely at the
discretion of the Board of the Transfergr Company gud the Transferes Company, a3 the casg may
be, and subject to approval, if required, of the shareholders of the relevant company,

APPLICATION_ TO NCLT

The Transferor Compeny and the Transferes Company shall, with all reasenable dispatgh, make
respegtive applications to the NCLT and or applicable aythority, ynder Sections 230 t 232 of the
Acl, seeking order for dispensing with or for convening, holding and/or conducting of themeetings
of the classes of their respective membeis and creditors (secured and unsecyred) as per the
requiremgnts of the Act. '

The Teansferor Company and the Transferee Company, as the case may be, shall be entitled,
pending the sanction of this Scheme, ta apply 1o the appropriate aythorities, as required, under any
Applicable Law for such consents and approvals which'may be regquired to own/ transfer the assels

andfor liabilities of the CLG Business Undertaking.

CONDITIQNALITY QF THE SCHEME

This Scheme is and shall be canditional upon and subjger to:

)] The approval by the requisite majorities of the glasses of persons, including shareholders,
craditors of the Transferor Company and the Transferes Company as may be diragted by
the NCLT under Seclions 230- 232 of the Act;

m The sanctioning of this Scheme by the ﬁGLT, whether with sny modifications or
amendments as NCLT may deg¢m fit orotherwise;

() ‘The filing of the certified copics of the .ordsrs of the NCLT with the Registrar of
Companies, National Capitgl Territory of Delhiand Harysna, by the Transferer Company
and the Transferes Company, as the casg may be; and

()] Any other senctions and orders 25 may be-divected by the NCLT in respect of the Scheme,

13. MQDiFICATION OR AMENDWMENTS TQ THE SCHEMIE

prr——
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13.1  Each of the Transferor Company and the Transfarse Company (acting through their respective
Baards of Directors) may assent to any modifications ¢r amendments to this Scheme, which the
NCLT andfor any other authorities may deem fit to.direct or imgose or which may otherwise be
congidered necessary or desirghle for setling any qugstion or doybt gr difficulty thet may arise for
implementing ond/or carrying out this Scheme, Each ofthe Transferor Company and the Transferee
Company (acting through its respective Boards ¢f Directors) be and is hereby authgrized to teke
such steps and do ali acts, deeds and (hings as may.be necessary, desirable or proper tg give effect
to this Scheme and iv resolve any doubts, difficulties or questions, whether by reason of any arder
of the. NCLT or of any diregtive or order of any other authorities or otherwise howspever arising
out of, under or by virtpe of this Scheme and/qr any malters concemning or connected thecewith,

132 If any part or clause of this Scheme hereof is invalid, raled illegal by any covrt of competent
jurisdiction, or pnenforceable uhder present or fyture-Jaws, then it is the intention of the Transfergr
Company and the Transferee Company that such part.shall be seversble from the remginder of the
Scheme, and the Scheme shalinot be sffected thereby, ynless the deletion ofsuch part shall cavse
this Scheme to become aterially adverse tg the Transferor Company and/or the Trensferee
Gompeny, in which case the Transferor Company and the Transferee Company shall attempt to
bring abgut & modification in the Schems, gs will hest praserve for the Transferer Company and

the Transferee Company, the benefits and obligations of the Scheme, including byt not limited to
such part. .

14, WITHDRAWAL OF THE SCHEME

Subjest to the approval of the NCLT or any other competent aythority, if reqyired, the Board of
Directors of the Transferee Qymypany and the Transferor Company shall be entitied tg revgke,
cancel, withdraw ang declare this Scheme qfno effect at any stage if, (2) any 9fthe conditions that
mey be imposed by the NCLT or other sythorities which the Transferor Company and the
Transferee Company may find unacceptable for anyreason; ot (b) they are of view that the coming
intg effect of the Scheme could have adverse implications gn the Transferee Compeny and/or the
Transfergr Company.

15,  EFFECT QF NON-RECEIPT OF APPROVAILS

151 Inthe event that, (n} the Scheme is not sangtigned Yy thg NCLT; {h) subject to Clause 15.2 helow,
any consents, approvals, permissions, resolutions, agreements, sanctions or conditions enymerated
in the Scheme ars not obtained or complied with; (¢) thé',Schdme. is revoked, canceled or withdrawm
in sccordance with Clpuse 14 above; or (d) for any other veason, the Scheme cannot be
implemented, the Scheme shall become null and void,.and the Transfergr Company shalt hear the
cosls, charges and expenses in connection with the. Scheme unless atherwise wytually agreed
between the Transfevor Company and Transferée Company.

15.2  The non = receipt of any sanglions or approvals for a.particular asser or ligbility forming part of the
CLG Business Underteking getting transferred pyrsuant to this Schome, shall not affest the
effectivengss of the respective section of the Scheme, if the Boards of Directors of the Transferor
Company and/or the Transferee Company so decide. in the event of non ~ receipt of approval of
any lendar / credilor for the transfer of any linbility; then at the option of the Boards of Directors of
the Transfsror Company, it may issue & security / reeognize a liability in favour of the Transferse
Company on the same terms. The transfer of such asset or lability shéll become effective from the
Appointed Date a3 and when the said requisite approvals are received or aforesaid lisbility being
recognized / security being issued and the provisions of the Scheme shall apply appropriately to the
said tramsfer / issue / recogmition.
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16.

16,1

162

16.3

17

17.1

172

COSTS, CHARGES & EXFENSES
Exgept o5 otherwise exprassly provided in the Sch-erne_:

(a} all the costs, charges and expenses in conpection with the Scheme tll the Appointed Date, shall
be bome by the Transferor Company; and - : ’

(b} all the costs, charges end expenses in connection-with the Scheme from the Appoinigd Date and
until the Effective Date, shall be borng eqyally by the Transferor Company end Transferee
Compsny. ) '

Upon the Scheme becoming effective, the Transfergr Company and the Transferse Company shall
bear their own costs, charges and gxpenses in cgnnsetion with the Schems after the Bifeqtive Date.
The stamp duty, if any, in relation'to the Scheme shall he bome by the Transferee Compeny.

Upon the Scheme becoming effective, all taxes including duties, levies and all other expenses, if
any (save as expressly otherwise agreed) of the Transfergr Company pertsining to the CLG
Business Undertaking and the Transferse Company afising out of gr incurred in connestion with
ond implementing this Scheme and matters incidentil-thereto shell e bome By the Transferee
Company. C

COMPLIANCE WITH APPLICARLE LAWS

The Transferor Compeny ang the Transferee Company undertake ty comply with all the Applicable
Laws (including all applicable compliances tequired by SEBI and the Stock Exchanges), including
maldng the requisite intimations and disclgsures. to -any stetutory or regulatory sutherity and
obtaining the requisite consent, approval or permission of the apprapriste avtherities or any qther
statutory or regulatory suthority (including without limitation, and if required, the Central
Govemmsgnt, the Reserve Bank of India, SEB], Stock Exchanpes), which by Appliceble Law may
be required for the implementation ofthis S¢heme orwhich by Applicabls Law may be required in
relation 1o any matters connected with this Scheme.

Since the Transferor Company is a listed compugy.'ih'is Scheme is subject to the compliences of
the appliceble requirements under the SEBI LQDR, a3 amended from time to time, SEBI Cirevlar
and all other statutory directives of SEBI, as applicable,
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SCHEDULET -
List of Subsidiarles outside India ,
8. No. | Substdiary o .Tu'r{'s'd?cﬁ'g'?r:n' "7 [ Number of shares/Percentage
of slmreholqllng
[ NI (OSR) T TSR CusA” 10,662,113 (100%)
2 NIIT Ldmited, LI Uk 155,000 (100%) .
3 | NUT (reland) Dimited Telnd ] 4156000 G008
T4 [ NUT Malaysia San, Bha, T Nalayeie 5,541,000 (100%)
5, | WIOT West Africa Limited ‘ Nigeria' 10,000,000 (100%)
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scm_szLE'iI N
» List of Step-Down Subsidisries
SNo.]  Nameof subsidtary ~ | Ji;ifisdit‘:fi:gn;- " |Number of sharesfPercentage
. of shareholding
1. | Eagle Training Spein, S.1. A . 3,630 (100%)
2. | Steckroute Leaming Inc. | T - ) 1,500,000 {100%)
3| NIT Learning Soltions Camsda | 5,157,260 (160%0)
{Canada) Limited : :
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SCHEDYLE Il
List of Intellsctuat Property belng transforred tg the Transferee Compony s purt of the CLG
‘Business Undertaking
A. COPYRIGHTS
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NIIT Limited
Registered Office:

Flot No 85, Sector 32,
Institutional Area,
Gurugram 122 001,
(Haryana)} India
Tel:+81 (124) 4293000
Fax:+81 (124) 4293333
Email; info@niit.com

CRN: LT4899HR1981PLC10T123

www.niit.com

Schedule

First Part

(Insert a short description of the freehold property of the CLG Business Uhdertal{ing of the

transferor company)

NIL




Second Part

NIIT Limited
Registered Office:

Plot No 85, Sector 32,
Institutional Area,
Gurugram 122 Q01,
(Haryana) India
Tel+91 (124) 4293000
Fax:+91 (124) 4293333
Email: info@niit.com

CIN: L74895HR1981PLC107123

WwWw.niit.com

(Insert a short description of the leasehold property of the transferor company)

NIL




NHT Limited
Registered Office:

Plet No 85, Seclor 32,
Institutional Area,
Gurugram 122 001,
(Haryana) India
Tel:+91 (124) 4293000
Fax:+91 (124) 4293333
Email: info@mniit.com

CIN: L74899HR1981PL.C107123

A niit.com

Third Part
(Insert a short description of all stocks, shares, debentures and other charges in action of the
CLG Business Undertaking (Demerged Undertaking) of the Transferor Company/Petitioner
Company 1)

List of Subsidiaries outside India

S. Subsidiary Jurisdiction Number of
No. shares/Percentage of
shareholding

1. | NIT (USA) Inc., USA - U.S.A. 10,662,113 (100%)
2. | NIIT Limited, UK. UK. 155,000 (100%)

3. | NIIT {Ireland) Limited Ireland 4,150,000 (100%)
4. | NIIT Malaysia Sdn, Bhd. Malaysia 5,541,000 (100%)
5. | NIIT West Africa Limited Nigeria 10,000,000 (100%)

List of Step-Down Subsidiaries

S. Name of subsidiary Jurisdiction Number of
No, shares/Percentage of
shareholding
1. | Eagle Training Spain, S.L. . USA. 3,630 (100%)
.| Stackroute Learning Inc. USA 1,500,000 (100%)
3. | NIIT Learning Solutions Canada 9,197,260 (100%)
{Canada) Limited - '
4, | St. Charles Consulting U.S.A. 10,000 (100%)
. Group LLC
5. | NIIT Mexico, S. DER.L. Mexico MXN 3,000 (100%)
DE C.V.
6. | NIIT Brazil LTDA Brazil RS 51,500 (100%)

SN
% -




List of Intellectual Property being transferred to the Transferee Company as p
Business Undertaking {Demerged Undertaking) of the Transferor Compan

NIIT Limited
Registered Office:

Plot No 85, Sector 32,

Institutional Area,

Gurugram 122 001,

(Haryana) India

Tel:+81 {124) 4293000
Fax:+81 (124) 4293333
Email: info@niit.com

CIN: L74899HR1981PLC107123

www.niit.com

art of the CLG

y/Petitioner
Company 1
A, COPYRIGHTS
5. No. Title Course Code | Application Diary MNo. Acknowledgement Certifieate Date of Status
Date Date Na, Certilicate
1 WORKFLOW AUTOMATION M970576 F3l- L-17339/58 15-May- Registered
216/58CO 1998
2 WIBE AREA NETWORK AND Software 29-Aug-2003 | 28472003- 29-Aug-2003 SW- 15-Apr- Registered
INTERNET WORKING CO/SW 1567/2004 2004
3 COMPUTER AIDED Soflsvare 20-Aug-2003 | 28572003 29-Aug-2003 Sw- 15-Apr- Registered
DRAFTING FOR COIswW 156872004 2004
ARCHITECTURE
L] VISUALIZATION Soflware 29-Aug-2003 | 226/2003- 29-Aug-2003 SWe 15-Apr- Registered
Co/iswW 1569/2004 2004
5 FOUNDATIONS OF Software 29-Aug-2003 28772003~ 29-Aug-2003 SW- 15-Apr- Registered
MODELING FOR CO/sw 157012004 2004
ENGINEERING GRAPHICS
6 ITRODUCTION TO Sollware 20-Aup-2003 288/2003- 29-Aug-2003 SW- 15-Apr- Repistered
DIFFERENTIAL AND Coisw 157172004 2004
INTERGRAL CALCULUS
7 ELECTRONIC DEVICES Soflware 29-Aup-2003 | 289/2003- 29-Aug-2003 SW- 15-Apr- Registered
CO/SwW 15722004 2004
8 DIGITAL ELECTRONICS Soltware 29-Aug-2003 250/2003- 29-Aug-2003 SW- 15-Apr- Registered
CoswW 157372004 - 2004
9 ELECTRONIC Software_ 29-Aug-2003 | 291/2003- 29-Aup-2003 SW- 15-Apr- Registered
COMMUNICATIONS Coisw 157412004 2004
10 PROGRAMMING AND GUI Software 29-Aug-2003 2922003~ 29-Aug-2003 SWw- i5-Apre Registered
APPLICATIONS CoIsw 157572004 2004
3] USER AUTHENTICATION Soflware 29-Aug-2003 | 293/2003- 29-Aug-2003 SW- 15-Apr- Registered
SYSTEMS & RSOLE-BASED Co/sw 157672004 2004
SECURITY,
12 ADVANCED SWITCHING Software 29-Aug-2003 | 2942003 29-Aup-2003 SV 15-Apr- Repistered
AND MANAGEMENT CO/SW 157772004 2004
13 MODERN WIRELESS Soflware 29-Aug-2003 | 295/2003- 29-Aug-2003 SW. 15-Apr- Registered
COMMUNICATION COISW 157872004 2004
14 PHYSICAL AND Software- | 29-Aup-2003 | 296/2003- 2%-Aup-2003 SW- 15-Apr- Repistered
COMPUTER-AIDED 3CD COIsW 15792004 2004
MODELING
15 AC ELECTRONICS Solware 29-Aug-2003 297/2003- 29-Aug-2003 Sw- 15-Apr~ Registered
CO/sW 1580/2004 2004
16 NETWORKING CONCEPTS Sollware 29-Aug-2003 258/2003- 25-Aug-2003 Sw- 13-Apr- Repistered
COswW 1581/2004 2004
17 AUDITING E<COMMERCE Software 29-Aug-2003 | 259/2003- 29-Aug-2003 Sw- 15-Apr- Repistered
SYSTEMS &IT COswY 158272004 2004
INFRASTRUCTURE
13 INTRODUCTORY DIGITAL Software 5-8ep-2003 30472003- 3-Sep-2003 S 21-Agpr- Registerad
COMMUNICATION - Coisw 158772004 2004
SYSTEMS -
19 INTRCDUCTORY Software 3-Sep-2003 305/2003- 3-Sep-2003 SW- 2l-Apr- Registered
ELECTRONIC CIRCUIT Cosw 158872004 2004
o Scp-2003 306/2003 3-8ep-2003 SW, 21-Apr: Repistered
o ofbwal 3-8¢c - -Sep- . “Apr-
20 OPERATING SYSTEMS S re P~ vl P 152972004 2008
D Software 3-5cp-2003 307/2003- 3-8cp-2003 SW- 21-Apr- Registered
21 LINUX OPERATING SYSTEM P CORW 159012004 2004 i
: \ -Sep-2003 3082003 3-Sep-2003 SW- 21-Apr- Registere
22 DC ELECTRONICS Sollware 3-Sep- OIS\ P 15912004 200¢
) D L Soflware - 3-5ep-2003 30972003- 3-5cp-2003 SW- 21-Apr- Registered
B | COMTUTER NUMERICA i CORY.< 159272004 2004
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NIIT Limited
Registered Ofice:

Plot No 85, Sector 32,
Institwtional Area,
Gurugram 122 001,
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Tel:+81 (124) 4293000
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Email: info@miit.com

CIN: L74899HR1981PLC10T 123

wryrw niit. com
S, No, Title Course Code | Application Diary No, Atknowledgement Certificate Date of Slatus
Date Date . No. Certilicate
24 NUMERICAL METHODS Software 3-Sep-2003 31072003~ 3-Scp-2003 Sw- 21-Apr- Repistered
Consw 1593/2004 2004
25 APPLIED DATARASE Software 3-8ep-2003 311/2003- 3-8ep-2003 SW- 21-Apr- Registered
DEVELOPMENT COSW 1594/2004 2004
26 INTRODUCTION TO Sollware 3-Scp-2003 3122003~ 3-Sep-2003 SW- 21-Apr- Registered
GAMING TECHNOLOGY CO/sW 159672004 2004
27 MANAGING GAME Soflware .. 3-Scp-2003 3132003 3-Sep-2003 5Y- 21-Apr- Registered
DEVELOPMENT Coisw 1597/2004 2004
28 CARRY ON WRITING Software 3-5cp-2003 31472003« 3-Scp-2003 Sw- 21-Apr- Repistered
CO/iswW 159572004 2004
29 ADVANCED CIRCUIT Soflware 3-8ep-2003 315/2003- 3-8ep-2003 SW- 21-Apr- Repistered
ANALYSIS { Coisw 159872004 2004
30 ADVANCED CIRCUIT Soflware 2-Feb-2005 22/2005- 7-Feb-2005 SW. 12-May- Registered
ANALYSIS 11 COswW 222002005 2005
31 ADVANCED JAVA 1 Software 2-Feb-2005 23/2005- 7-Feb-2005 Siv- 12-May- Registered
CO/sw 222172005 2005
R ADVANCED JAVALL Sofbware 2-I'eb-2005 24/2005- 7-Feb-2005 SW- 12-May- Repistercd
. Cosw 222272005 2005
33 ALGORITHM ANALYSIS & Sollware 2-Feb-2005 2542005 7-Feb-2005 SWe. 12-Many- Repistered
DESIGN CoO/sw 2223405 2005
34 BROADCAST GRAPHICS Software 2-Feb-2005 26/2005- 7-Feb2005 Si- 12-May- Registered
Cormsw 2224/2005 2005
35 BUSINESS DATABASE Software 2-Feb-2005 2712005- 7-Feb-2005 Siv. 12-May- Registered
ADMINISTRATION Coisw 2225/2005 2005
36 COMPUTER MODELING FOR Soltware 2-eb-2005 28/2005- 7-Feb-2005 SiVe 12-May- Registered
ARCHITECTURE Coisw 22262005 2005
37 COMPUTER ORGANISATION Seftware 31-Jan-2005 29/2005- 7-Feb-2005 Applied for
& ASSEMBLY LANGUAGE COisW
38 CREATIVE WRITING AND Seftware - 31-Jan-2005 30/2005- 7-TFeb-2005 Applied for
STORYBOARDING FOR, CoiswW
GAMES
39 DATABASE DESIGN & Software 31-Jan-2005 312005- 7-Feb-2005 Applicd for
DEVELOPMENT Consw
40 DIGITAL COMMUNICATION Soflware 31-Jan-2005 3212005 7-Feb-2005 Applicd for
SYSTEMS II CoiswW
4] ELECTRONIC CIRCUIT Soflware 3i-Jan-2005 33/2005- T-Feb-2005 Applied for
DESIGN 11 COBwW
42 GAME DESIGN PROCESS Soitware 31-Jan-2005 3412005~ T-Feb-2005 Applied for
COiswW
43 GAME DESIGN STATEGIES Soflware - 31-lan-2005 35/2005- T-Feb-2005 Applied for
COSW
44 INTRODUCTICN TO Soflware 31-Jan-2005 36/2005- 7-Fch-2005 Applied for
ANIMATION COoiswW
45 INTROCUCTION TC C# Software 2-Feb-2005 372005« 7-Feb<2005 SWe 12-May- Repistered
PROGRAMMING CO/sW 221072005 2005
46 INTRODUCTION TO VB.NET Software 2-Feb-2005 38/2005- T-Feb-2005 SWe 12-May- Registered
CoIsw 221172005 2005
47 LEADERSHIP IN DYNAMIC Soflware 2-Feb-2005 39,2005 7-Feb-2005 5W- 12-May- Registered
INFORMATION AGE CO/sW 22122005 2005 _
43 LEARNING DATA Soflware 2-Feb-2005 40/2005- 7-Feb-2005 SW- 12-May- Registered
STRUCTURES USING C++ . COofisw 221372005 2005 _
49 LINUX SYSTEM Soltware 2-Feb-2005 41/2005- 7-Feb-2005 SWW. 12-May- Repistered
ADMINISTRATION CoiswW 221472005 2005
ECONOMICS Sofl 2-Feb-2005 42/2005- 7-Feb-2005 S51- 12-May- Registered
50 MANAGERIAL ECONOM ware it . 221sm005 2005
51 MANAGING BUSINESS Sollware 2-Feb-2005 43/2005- 7-Feb-2005 SWw- 12-May- Registered
INFORMTION SYSTEMS CO/SW 221672005 2005 i
52 MODELING FOR Soltware 2-Febs2005 44/2003~ T-Feb-2005 Siy- 12-May- Repistered
ENGINEERING GRAPHICS CO/SW 221772005 2005 _
53 PHYSICS Soflware 2-Feb-2005 45/2005- T-Feb-2005 SW- 12-May- Registered
RIS 221872005 2005
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5. No. Title Course Cade | Application Diary No. Acknowledgement Certificate Date of Status
- Date Date No, Certificnte
54 PHYSICE OF ANIMATION Software 2-Feb-2005 46/2005- 7-Feb-2005 Siv- 12-May= Registered
Coisw 221972005 2005
55 PROCESS CONTROL Sollware 31-Jan-2005 47/2005- T-Feb-2005 Applied for
CIRCUITS CO/swW
36 PROFESSIONAL Sollware 31+Jan-2005 48/2005- 7-Feb-2005 Applied for
PROCEDURES AND COisw
PORTFOLIO DEVELOPMENT
57 PROGRAMMIING IN Software 31-Jan-2005 50/2005- T-Feh-2005 Applied for
ASP.NET CORBwW
58 PROGRAMMING.NET Soflware . 31-Jan-2005 51/2005- 7-Feb-2005 Applied for
FRAMEWORK WITH VB.NET consw
AND Ci
59 SECUARING LINUX Software 31-Jan-2005 52/2005- T-Feb-2005 Applied for
PLATFORMS AND Consw
APPLICATIONS
60 SECURING WINDOWS Soflware 31-Jan-2005 5372005 7-Feb-2005 Applied for
PLATFORMS & COIsW
APPLICATIONS
61 SOFTWARE Soflware 31-Jan-2005 54/2005- 7-Feb-2005 Applicd for
REQUIREMENTS ANALYSIS CO/SW
& DESIGN .
62 STRATEGIES FOR Sollware 31-Jan-2005 55/2005- 7-Feb-2005 Applied for
TECHNICAL Co/swW ’
PROFESSIONALS
63 STRUCTURED Soltware 31-Jan-2005 56/2005- 7-Feb-2005 Applied for
PROGRAMMING COoswW
64 SYSTEM ANALYSIS Soflware 31-Jan-2005 5712005- 7-Feb-2005 Applied for
CO/sW
65 SYSTEM ANALYSIS FOR Software 2-Feb-2005 5812005~ 7-Feb-2005 Sw- 12-May- Repistered
SOFTWARE ENGINEERS CO/SW 220072005 2005
66 SYSTEM FORENSCIS Software 2-Feb-2005 59/2005- 7-Feb-2005 SW- 12-May- Registered
INVESTIGATION & - COisw 220142005 2005
RESPONSE
57 TEAM PRODUCT Software 2-Feb-2005 602005 7-Feb-2005 Swe 12-May- Registered
DEVELOPMENT Co/isY 220212005 2005
68 UNIX OPERATING SYSTEMS Soflware 2-Feb-2005 612005 7-Fcb-2005 Swv- 12-May. Registered
CoBsw 220372005 2005
69 VOICE AND DATA Sollwarc 2-Feb-2005 62/2005- 7-Feb-2005 SW- 12-May- Registered
INTEGRATION COisw 22042005 2005
70 WEB TECHNOLOGY Soflware 2-Feb-2005 63/2005- 7-Feb-2005 Sw- 12-May- Registered
COR/W 220572005 2005
7 ATLAS Literary 25-May-2009 | 4525009 1-Jun-2009 L~ 22-Mar- Repistered
- COoiL 3562412010 2010
72 ACCELARATE Literary 25-Moy-2009 | 4526/09- 1-Jun-2009 L~ 22-Mar- Registered
CO/L 3562572010 2010
73 LITMUS RECRUITMENT Literary 25-May-2009 | 4527/09- 1-Jun-2009 L- 22-Mar- Registered
PORTAL con 3562612010 2010
4 PROPEL-TRAINING Literary 25-May=2009 | 4528/09. 1-Jun-2009 L- 22-Mar- Registered
MANAGEMENT TOOL CoL 356272010 2010 -
NING Lites 25-Muy-2009 4529/09- 1-Jun-2009 L- 22-Mare Registere,
» i%::lﬁNISTRAT'ION - Y CO/L 356282010 2010
e EMENT TOOL 003 4530/09. 1-Jun-2009 i~ 22-Mar.- Registered
Lite: 25-May-2| - =Jun- =viar-
16 'llf_gl&l:QCIAL AUTOMATION i - Y COML 3562972010 2010 _
77 FLASH PLAYBOOK Litcrary Z5-May-2009 | 4531/09- 1-3un<2009 L- 22-Mar- Repistered
TEMPLATS Comn 3563072010 2010 - -
RAMA' Lite 25-May-2009 | 4532/09- 1-Jun-2009 L- 22-Mar- cgistere
B 1130 i Y COfL 3563122010 2010
! Lite: 25-May-2009 4533/09- 1-Jun-2008 L~ 22-Mar- Registered
% CLICKS Ul TOOL UPGRADE terary Y- o, 3563972010 2010
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S, No. Title . Course Code | Application Diary Neo. Acknowledgement Certifcate Date of Status
Date Date No. Certificate
30 INDIVIDUAL AS A BATCH - Literary 25-May-2009 | 4534/09- 1-Jun-2009 L~ 22-Mar- Repistered
TRAINING PLATFORM - B CO/L 35633/2010 2010
MODULE 1
81 INDIVIDUAL AS A BATCH - Literary 25-May-2009 4535409- 1-Jun-2009 L~ 22-Muar- Repistered
TRAINING PLATFORM - CoL 3563472010 2010
MODULETL
82 RELATIONAL DATABASE Litcrary 25-Maoy-2009 | 4536/09. 1-Jun-2009 L. 22-Mar~ Registered
DESIGN COmL 356352010 2010
83 TR & LINUX Literary 25-May-2009 4537/09- 1=}un-200% L- 22-Mar- Registerad
FUNDAMENTALS COnL 356362010 2010
84 PERL CGI Liternry 25-Mny-2009 | 4538/09- 1-Jun-2009 L- 22-Mar- Registered
COML 356372010 2010
85 UNIX ADVANCED Literary _ [ 25-Moy-2009 | 4535/09- 1-Jun-2009 i 22Mar- Registered
COML 3563872010 2010
85 AGILE PROJECT Literary 25-May-2009 | 4540/09- 1-Jun-2009 L- 22-Mar- Repistered
MANAGEMENT COL 356012010 2019
87 SHELL SCRIPTING IN UNIX Literary 25-Maoy-2009 | 4541/09. 1-Jun-200% L- 22-Mat- Registered
COM. 35602/2010 2010
83 FLASH AND Literary 26-May-2009 | 4462/09- 28May-2009 L- 23-Aug- Registered
DREAMWEAVER COfL 3600072010 2010
89 HOSTING INTERNAP Literary 22-Apr-2010 | 4900/10/C 29-Apr-2010 L- 20-Sep-~ Repistered
oL 3507712011 2011
90 RICH MEDIA Literary 22-Apr-2010 | 4899710/C 25-Apr-2010 L~ 20-Sep- Repistered
O/L 3907672011 2011
91 PROJECT PRACTICE Literary 30-Apr-2010 5715/10- F-May-2010 L- 13-Oct- Registered
PROGRAM con. 391512011 2011
92 STQA (SOFTWARE TESTING Litcrary 30-Apr-2010 5752/10- 7-Muoy-2010 L- 24-Mov- Registered
AND QUALITY ColL 3945812011 2011
ASSURANCE)
93 CONTENT ENGINE Litcrary 20-Oct-2010 | 12017/10- 2-Nov-2019 L~ 11-)an- Repistered
OPTIMIZATION coL 455722013 2013
94 ONLINE WORK AND Literacy 20-0ct-2010 | 12018/10- 2-Nov-2010 L- 11-Jan- Registered
HOSTING MANAGEMENT CcoL 4558142013 2013
95 MTS Literary 26-Aug-2011 | 10294720} E-Sep-2011 Applied for
1/COL
96 TOOLKIT SOURCE Literary 22-5ep-2011 | 115777200 28.Sep-2011 L~ S-Apr-2013 Registered
LCOM, 4821872013
97 Training Admin Product Literary 16-Jul-2012 | 91002012 18-Jul-2012 Applied for
Development -COML
98 Crealing, Querying & Managing Literory B-Mar-13 304472013 14-Mar-13 L- 26-Sep- Registercd
Database using MySQL - SEZ -CO/L 5454372013 2013 _
99 Data Centric Application Literary §-Mar-13 3048/2013 14-Mar-13 L. 26-8cp- Registered
’ Development Using ADO.NET - -COML 545372013 2013
SEZ
100 WEB Page Authoring (\WWPA) - Literary 8-Mur-13 304972013 14-Mar-13 L. 26-Scp- Repistered
SEZ -COML 5453612013 2013
101 Symphony - Program and Lilerary 31-Mar-17 353412017 3-Mor-i7 SW- 28-Aug- Registered
Project Manapement Software -C(G).’S[')\‘;’? T 93580$017 282?;7 —
atl L Lite 31-Mar-17 553672 ~Mar- - -Aug- egistere
102 QA Automation Too i =CO/SW 534912017 2017
103 LT Tool Litcrary 11-May-17 755572017 11-May-17 Applied for
-CO/L
104 1DC Tool Literary 12-May-17 757612017 12-May-17 Applied for
-CO/L
05 MS Tool Literary 12-May-17 757400017 12-May-17 Applied for
COML
j - 12-Jul-17 10525/201 12-Juk17 SwW- 22-Sep- Registered
108 EASE Lleraey 7-COsW 945972017 2017
R N 7370/20 14-Dec-18 SW- 25-Jan= Registered
107 Onboarding Platform Soflware 14-Dec-13 _]3-(;,0!5\\} 1213972019 2019
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S, No, Title Course Code | Application Diary No, Acknowledgement Certificate Date of Status
Date Date No, Certillcate
108 Leaming expericnee Software 9-Jul-19 108987201 15-Jul-19 SW. 2-Sep-2019 Registered
Transformation Platform 9-COSW 12816/2019
109 Customer expericnce Soflware 1-Feb-20 2004/2020 1-Feb-20 SW- 18-Mar- Repisterad
Transformation Platform - COISW 13366/2020 2020
110 F2H: Platform and Automation Literary 20-Mar-20 736272020 d-Jun-20 5= 24-Aug- Repistered
-COISW 1362572020 2020
111 Sales Enablement Platform Software i2-Nov-20 183357202 12-Nov-20 S5W- 23-Feb- Registered
0-CO/sW 14221/2021 2021
B. TRADEMARKS
5. No. Particular Class Filing Date Trademark No, Valid From V¥alid Te Status
1. NIIT LiTMUS 41 9-Oct-2006 1494851 9-Ocr-2005 8-0ct-2026 Repistered
2. NIT LITMUS 42 9-Cer-2006 1494852 9-Qct-2006 8-Oct-2026 Repistered
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