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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES) ARTICLES OF ASSOCIATION OF
COFORGE LIMITED
CONSTITUTIONS OF THE COMPANY

a)  Save asreproduced herein, the regulations contained in Tahle 'F' in the First Schedule to the
Companies Act, 2013 shall not apply to the Company.

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

INTERPRETATION CLALUSE

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

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

contained in these regulations shall bear the same meaning as in the Act, or any statutory
maodification thereof.

a)  'The Act' means the Companies Act, 2013 and includes any reenactment or statutory
maodification thereof for time being.

b) 'The Board’ or 'The Board of Directors' means a meeting of Directors duly called and
constituted or as the case may be the Directors assembled at a Board Meeting or the
requisite number of Directors entitled te pass a circular or resolution in accordance with
these Articles.

¢} 'The Company' or ‘This Company' means COFORGE Limited.

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

e}  ‘Dividend’ includes interim Dividend.

f}  'Member' shall mean Members of the Company holding a share or shares of any class
registered in the Share Register of the Company.

g} 'Month' shalt mean a period of thirty days and a “Calendar month” means an English
Calendar Month,

h)y ' Office' means the Registered Office of the Company.

ij  ‘Officer who is in default’ for the purpose of any provision in this Act shall have the same
meaning as specified under section 2 (60} of the Act.

it ‘Ordinary Resolution’ and ‘Special Resolution” shall have the same meaning as specified
u‘nd,qqfection 114 of the Act.

ky ‘'Paid uﬁ”arﬂ ‘share capital paid-up’ means such aggregate amount of money credited as
paid-up as is e 'ﬂfiahgm‘tjo the amount received as paid up in respect of shares issued and
also includes any amount ctedited as paid-up in respect of shares of the company, but does
not ihi:'lucl.f.' any other amount received in respect of such shares, by whatever name called.

I} ‘Person’ incliidles an individual, an association of persons or body of individual, whether
incorporated or not and a firm.

m}  'Proxy' includes attorney duly constituted under a Power of Attorney.

n) 'These Presents' or ‘Regulations' means these Articles of Association originally framed or
altered from time to time and in force for the time being and include the Memeorandum of
Association where the context so requires.

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

'Special Resolutions' shall have the meaning assigned thereto by Section 189 of the Act.

"Words' importing the masculine gender shall include the feminine gender and vice versa.



g)  ‘SEBF means The Securities and Exchange Board of India established under Section 3 of the
Securities and Exchange Board of India Act, 1992,

r}  'Section' means Section of the Act, 2013 or any amendments thereof.

s)  ‘Security’ means the securities as defined in clause {h} of section 2 of the Securities
Contracts {Regulation) Act, 1956.

t)  'Year' means the calendar year and ‘Financial Year’ in relation to the Company means the
period starting from 1 day of April and ending on the 31st day of March every year,

SHARE CAPITAL

The Authorized Share Capital of the Company shall be such as given the Clause V of The
Memorandum of Association or altered, from time to time. The Company shall have the power
to increase or reduce such capital, from time to time in accordance with the regulations of the
Company and the legislative provisions for the time being in force in this behalf and with the
power to divide the shares in the capital of the Company for the time being, whether original of
increased, and whether issued or not, into several classes, and to attach thereto respectively any
preferential, qualified, special or deferred rights, privileges, and conditions as shall from time to
time be determined by the Company in accordance with the Company's Articles of Association
and the legislative provisions from time being in force in this behalf.

ALLOTMENT OF SHARES / SECURITIES

Except as provided in Section 68 of the Act, no part of the funds of the Company shall be
employed in the purchase of the Company's own shares or other specified securities.

Subject to the provisions of the Act and these Articles, any bond, debentures, debenture stock or
othec Securities, may be issued at par, premium or otherwise and with any special rights,
privileges and conditions as to redemption, surrender, drawings, alictment of Shares, as the
Board may deem fit at a general meeting. Provided that the debentures with the right to
allotment of cr conversion into Shares shall not be issued except with the sanction of the
Company in a General meeting and where at any time it is proposed to increase the subscribed
capital of the Company by the allotment of further shares then subject to the provisions of
Section 62 of the Act, the Board shall issue such shares in the manner set out in Section 62 of the
Act.

Except as ordered by a court of competent jurisdiction or as by Law required, the Company shall
not be bound to, recognise any equitable, contingent, future or partial interest in any share or
{except only as is by these Articles, otherwise expressly provided) any right in respect of a
share/security other than an absolute right thereto, in accordance with these Articles, in the
person from time to time registered as the holder thereof but the Board shall be at liberty at their
sole discretion to register any share in the joint names of any two or more persons or the survivor
or survivors of them.

The Companies shall be entitled to treat the registered holder of any share as the absolute owner
thereof and accordingly shall not be bound to recognise any trust, equitable, contingent future
or partial interestin any fractional part of a share of (except only as is by these Articles otherwise
expressly provided) and other right in respect of share other than an absclute right thereto in
accordance with these Articles in the person from time te time registered as the holder thereof.

a) Every Member or allottee of shares shall be entitled without payment, to receive one or
more certificates in marketable lots specifying the name of the person in whose favour it is
issued, the shares to which it relates and the amount paid up thereon. Such certificate/s
shall be issued only in pursuance of a resolution passed by the Board and on surrender to
the Company of its letters of allotment or its fractional coupans of requisite value save in
cases of issues, against letter of acceptance or of renunciation, orv in cases of issues of bonus
shares. Every such certificate/s shall be issued under the Seal of the Company which shall



10.

11.

12.

13.

he affixed in the presence of two Directors and the Secretary or some other Authorised
Person shall sign the certificate/s, provided that if the composition of the Board permits of
it, atleast one of the aforesaid two Directors shall be a person other than a Managing or
Wholetime Director. Particulars of every share certificate/s issued shall be entered in the
Register of Members against the name of the person to whom it has been issued, indicating
the date of issue.

b}  Anytwo or more joint allottees of share shall be treated as a Single Member for the purpose
of this Article and the Certificate of any share, which, may be subject of joint ownership,
may be delivered to any one of such joint owners on behalf of all of them. For any further
certificate the Board shall be entitled, but shall not be bound to prescribe a charge not
exceeding Rupees Twanty. The Company shall camply with the provisions of Section 46 of
the Act.

€) A Director may sign a Share Certificate by affixing his signature thereon by means of any
machine, eguipment or cther mechanical means, such as engraving in metal or lithography,
but not by means of a rubber stamp, provided that the Director shall be responsible for the
safe custody of such machine, equipment or other material used for the purpose.

d)  If any certificate of any share or shares be surrendered to the Company for subdivision, split
or consolidation into market units of trading or if any certificate be defaced, old, decrept,
worn out or the cages in the reverse for recording transfer have been duly utilised, then,
upon surrender thereof to the company the same to be cancelled, the Company shall Issue
a new certificate in lieu thereof at free of charge.

e} Nofee shall be charged for the split, consolidation, renewal and pucca transfer receipt into
denominations corresponding to the market units of trading, for renounceable letter of
rights, for registration of any Power of Attorney, Probate, Letters of Administration Or
Death Certificate or for similar other documents.

The rules under "The Companies (Share Capital and Debentures) Rules, 2014 " shall be complied
with, in the issue, reissue, renewal of Share Certificates and the form, sealing and signing of the
certificates and records of the certificates, issues shall be maintained in accordance with the said
rules.
The Board of Directors may allot and issue shares of the Company as payment or part payment
for any property purchased by the Company or in respect of goods sold or transferred or
machinery or appliances, sugplies or for services rendered to the Company in or about the
formation of the Company or the acquisition and/or in the conduct of its business; and any shares
which may be so allotted may be issued as fully/partly paid up shares and if so issued shall be
deemed as fully/partly paid up shares.

a)  The Directors shall in making the allotments duly observe the provisions of the Act.

b} The amount payable on application on each share shall not be less than 5% of the nominal
value of the share or such other percentage or amount as may be specified by Securities
Exchange Board by making regulations in this behalf.

¢)  Nothing herein contained shall prevent the Directors from issuing fully paid up shares either
on payment of the entire ngminal value thereof in cash or in satisfaction of any outstanding
debt or obligation of the Company.

Subject to the provisions of Secticn 55 of the Act, the Company shall have the power to issue

preference shares which are or at the option of the Company are liable to be redeemed and the

resolution authorising such issue shalt prescribe the manner, terms and conditions of
redemption.

On the issue of Redeemable Preference Shares under the provision of Article 12 hereof the

following provisions shall take effect;

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

b}  No such shares shall be redeemed unless they are fully paid.
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¢)  The premium, if any, payable on redemption must have been provided for out of the profits
of the Company or the Company's share Premium Accaunt before the shares are redeemed.
d)  Where any such shares are redeemed out of the profits of the company there shall, out of
profits which would otherwise be available for dividend, be transferred to a reserve fund,
to be called the "Capital Redemption Resetve Account”, asum equal to the nominal amount
of the share redeemed and the provisions of the Act relating to the reduction of the share
capital of the Company shall, except as provided in Section 66 of the Act apply as if the
Capital Redemption Reserve Account were paid up share capital of the Company.
The Company may at any time pay a commission to any person for subscribing or agreeing to
subscribe {whether absolutely or ¢conditionally] for any shares, debentures, or debenture stock
of the Campany or underwriting or procuring or agreeing to procure subscriptions (whether
absolute or conditional) for shares, debentures or debenture stock of the Company so that the
commission in respect of the shares shall be paid, the provisions of Section 40 and other statutory
requirements shall be observed and complied with and the rate of commission shall not exceed
5% of the issue price of the shares, 2 1/2% of the price of the debentures or the debenture stock
as the case may be, subscribed or to be subscribed. Such commission may be satisfied by the
payment of cash or by allotment of fully/partly paid shares or partly in one way and partly in the
other.
ISSUE OF SWEAT EQUITY SHARES

15. Notwithstanding anything contained in Section 54 of the Act, the Company may issue Sweat Equity
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shares, i.e. shares issued to Employees or Directors at a discount or for consideration other than

cash for providing know-how or making available rights in the nature of intellectual property

rights or value additions, by whatever name called, of a class of shares already issued if the
following conditions are fulfilled:

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

{b) The Resolution specifies the number of shares, their current market price, consideration, if
any and the ¢lass or classes of Directors or Employees to whom such equity shares are to
be issued.

{c}) Mot less than one year has at the date of the issue elapsed since the date on which the
Company was entitled to commence business.

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

CALLS ON SHARES

The Board may, from time to time, subject to the terms on which any shares may have been
issued and subject to the conditions of allotment, by a resolution passed at a meeting of the
Board (and not by circular resolution) make such call as it thinks fit upon the members in respect
of all moneys unpaid on the shares held by them respectively and each member shall pay the
amount of every call so made on him to the person or persons and at the times and places
appointed by the Board. A call may be made payable by instalments. A call shall be deemed to
have been made at the time when the resolution authorising such call was passed at a meeting
of the Board.

Thirty days notice in writing of any call shall be given by the Company specifying the time and
place of payment and the person or persons to whom such call shall be paid.

If any member fails to pay call on the day appointed for payment thereof the Directors may at
any time thereafter, serve a notice on him requiring him to pay the call with any interest which
may have accrued. The notice shall name a further day {not earfier than the expiration of 14 days
from the date of notice} on or before which payment is required by the notice to be and shall
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state that in the event of non-payment on or before the time appointed, the share in respect of
which the call was made will be liable to be forfeited.

On the trial or hearing of any action or suit brought by the Company against any Member or his
representatives for the recovery of any money claimed to be due to the company in respect of
his shares, it shall be sufficient to prove that the members in respect of whose Shares the money
is sought to be recovered, appears entered in the Register of Members as the holder, at or
subsequently to the date at which the money sought to be recovered is alleged to have become
due on the shares in respect of which such money is sought to be recovered; that the resolution
making the call is duly recorded, in the minute book, and that notice of such call was duly given
to the member or his representatives sued in pursuance of these Articles and it shall not be
necessary to prove the appointment of the Directors who made such call, nor that a quorum of
the Diractors was present at the Board Meetings at which any call was made, was duly convenad
or constituted, nor any other matters whatsaever, but the proof of the matters aforesaid shall be
conclusive of the debt.

The joint-holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
The Beard may, from time to time at its discretion, extend the time fixed for the payment of any
call and may extend such time as to all or any of the members who from residence at a distance
or other cause, the Board may deem fairly entitled to such extension, but no member shall be
entitled to such extension save as a matter of grace and favour.

If any member fails to pay any call due from him an the day appointed for payment thereof, or,
any such extansion thereof as aforesaid, he shall be liable to pay interest on the same from the
day appointed for the payment thereof to the time of actual payment at such rate as shall from
time to time be fixed by the Board but not exceeding 24% but nothing in this Article shall render
it obligatory for Board to demand or recover any interest from any such Member.

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

The Board may, if thinks fit, agree to and received from any Member, willing to advance the same,
all or any part of the amounts of his shares beyond the sums actually called up; and upon the
money s0 paid in advance, or upon so such thereof from time to time at any time thereafter as
exceeds the amount of the calls then made upon and due in respect of the shares on account of
which such advances are made, the Board may pay or allow interest at such rate not less than
15% as the Member paying the sum in advance and the Board agree upon. The Beard may agree
to repay at any time any amount so advanced or may at any time repay the same upon giving to
the Member three month's notice in writing. Money paid in advance of calls shall not in respect
thereof confer a right to dividend or to participate in the profits of the Company.

FORFEITURE OF SHARES

If any member fails to pay any call or instalment of a call on or before the day appointed for the
payment of the same or any such extension thereof as aforesaid, the Board may, at any time,
thereafter, during such time as the call or instalment remains unpaid, give notice to him requiring
him to pay the same together with any interest that may have accrued by reason of such non-
payment

The notice shall name a day (not being less than fourteen days from the date of the notice} and
place or placas on and at which such call or instalment and such interest thereon at such rate not
exceeding 9 percent per annum as the Directors shall determine from the day on which such call
or instalment ocught to have heen paid are to be paid. The notice shall also state that, in the event
of the non-payment at or before the time and at the call was made or instalment is payable, wilt
be liable to the forfeited.
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If the requirement of any such notice as aforesaid were not complied with, every or any share in
respact of which such notice has been given, may at any time thereafter before payment of all
calls or instalments, interests be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared or any other moneys payable in respect of the
forfeited share and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture shall be given to the member
in whose name it stood immediately prior to the forfeiture and an entry of the forfeiture with the
data thereof, shall forthwith be made in the Register of Members, but no forfeiture shall be in
any manner invalidated by any omission or neglect to give such notice or to make any such entry
as aforesaid.

Any share so forfeited shall be deemed to be the property of the Company, and may be sold, re-
allotted or otherwise dispase off, either to the original holder thereof or to any other person,
upon such terms and in such manner as the Board shall think fit.

The forfeiture of a share involves extinction at the time of the forfeiture, of all interasts in and all
claims and demands against the Company, in respect of the shares and all other rights incidental
to the share, except only such of thase rights as by these Articles are expressly saved.

Upon any sale, re-allotment or other dispasal under the provisions of the preceding Articles, the
certificate or certificates originally issued in respect of the relative shares shall {unless the same
shall on demand by the Company have been previously surrendered to it by the defaulting
member} stand cancelled and become null and void and have no effect, and the Directors shall
be entitled to issue a new certificate in respact or a said shares to the person or persons entitled
thereto.

The Board may at any time before any share so forfeited shall have been sold, re-allotted or
otherwise disposed of, annual the forfeiture thereof upon such conditions as it thinks fit.

LIEN
The Company shall have a first and paramount lien upon all the shares {other than fully paidup
shares) registered in the name of each member {whether solely or jointly with others) and upon
the proceeds of sale thereof for all moneys {Whether presently payable or not} called or payable
at a fixed time in respect of such shares and no equitable interest in any shares shall be created
except upon the footing and condition this Article will have full effect and such lien shall extend
to all dividends and bonuses from time to time declared in respect of such shares. Unless
otherwise agreed the registration of a transfer of shares shall operate as a waiver of the
Company's lien if any on shares. The Directors may at any time declare any shares wholly or in
part to be exempt from the provisions of this clause.
The shares of any member who is indebted to the Company may be sold by resolution of the
Directors, to satisfy the Company's lien thereof, and be transferred to the purchaser without the
consent and not withstanding any opposition on the part of the indebted member and complete
title to the share of any such member which shall be sold and transferred against indebted
member and all persons claiming under him whether he may be indebted to the company in fact
or not and thereupon, the point of the purchaser shall be deemed to be the holder of such shares
discharged from all dues and calls made prior to such purchase, and shall not be bound to see to
the application of the purchase money nor his titles to the shares be affected by any irregularity
or invalidity in the proceedings with reference to the sale.
No sale however shall be made under Article 36 unless any part of the deht in respect of which
the lien exists is presently payable. Further such right of sale shall not be exercised until the expiry
of 14 days after the service of the notice in writing stating and demanding payment of such part
of the amount in respect of which the lien exists, has been served to the registerad holder for the
time being of shares or the person entitled by reason of his death or insolvency, to the shares.
The net proceeds of any such sale shall be applied in or towards satisfaction of such debt,
liabilities and engagements in respect of which the lien exists and the residue, if any, be paid
{subject to like lien for sum not presently payable as existed upon the shares prior to the sale) to
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such members or his representatives or to the persons entitled to the share at the time of the
sale.

INCREASE OF CAPITAL
The Company at its General Meeting may, from time to time, by an ordinary resolution increase
the capital by the creation of new shares, such increase to be of such aggregate amount and to
be divided into shares of such respective amounts as the resolution shall prescribe.
The new shares shall be issued upon such terms and conditions and with such rights and
privileges annexed thereto, as the resolution shall prescribe and in particular, such shares may
be issued with a preferential or qualified right to dividends and in the distribution of the assets
of the Company, and with a right of voting at General Meetings of the Company in conformity
with Sections 108 and 109 of the Act. Whenever the Capital of the Company has been increased
under the provisions of this Article, the Directors shall comply with provisions of Section 64 of
the Act.
Except so far as otherwise provided by the conditions of issue or by these presents, any capital
raised by the creation of new shares, shall be considered as part of the existing capital and shall
be subject to the provisions herein contained, with reference to the payment of calls and
instalments, forfeiture, lien, surrender, transfer and transmission, voting and otherwise.

REDUCTION OF CAPITAL
Subject to the confirmation of the National Company Law Tribunal, the Company may from time
to time by special resolution and in any manner authorised by law reduce its share capital in any
way and in particular and without prejudice;
a)  Extinguish or reduce the liability on any of its shares in respect of the share capital not paid
up.
b}  Either with or without extinguishing, reducing liability on any of its shares, cancel any paid-
up share capital which is lost, or is unrepresented by-available assets; or
¢)  Either with or without extinguishing, or reducing liability on any of its shares, cancel any
paid up capital which is in excess of the wants of the Company and may if and so far as if
necessary alter its memorandum by reducing the amount of its share capital and of its
shares accordingly.
Subject to the provisions of Section 61 of the Act, the Company in General Meeting may by an
ordinary resolution from time to time, subdivide or consolidate its shares, or any of them, and
the resclution whereby any share issued divided, may determine that, as between the holders of
the shares resulting from such subdivision one or more of such shares have some preference or
special advantage as regards dividend, capital or otherwise over as compared with the others or
other. Subject as aforesaid the Company in General Meeting may by an ordinary resolution also
cancel shares which have not been taken or agreed to be taken by any person and diminish the
amount of its share capital by the amount of the shares so cancelled.
Whenever the capital, by reason of the issue of preference sharas or otherwise, is divided into
different ¢lasses of shares, all or any of the rights and privileges attached to each class may
subject to the provisions of Section 48 of the Act, he modified, commuted, affected or abrogated,
or dealt with by agreement between the Company and any person purporting to contract on
behalf of that class, provided such agreement is ratified in writing by holders of atleast three
fourths in nominal value of the issued shares of the ¢lass or if confirmed by a special resolution
passed at a separate General Meeting of the holders of shares of that class.
{a) Where at any time, it is proposed to increase the subscribed capital of the Company by
allotment of further shares, then such further shares, shall be offered to the equity shares of the
Company, in proportion, as nearly as circumstances admit, to the capital paid-up on those shares
at that date, such offer shall be made by a notice specifying the number of shares offered and
limiting a time not being less than 15 days and not exceeding 30 days from the
date of the offer within which the offer, if not accepted will be deemed 1o have been
declined. After the expiry of the time specified in the notice aforesaid or on receipt of earlier
intimatton from the person to whom such notice is given that he declines to accept the
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shares offered, the Board may dispose off them in such manner which is not dis-
advantageous to the sharehelders and the Company.
{b) Notwithstanding anything contained in the preceding sub-clause, the Company, may
i} by a special resolution issue further shares to any person, and such person or persons may
notinclude the persons who at the date of the offer are the holders of the equity shares
of the Company.

{c) Notwithstanding anything contained in sub-clause (a) above, but subject, however, to Section
62{3) of the Act, the Company may increase its subscribed capital on exercise of an option
attached to the debentures issued or loans raised by the Company to convert such
debentures or loans inte shares in the Company.

TRANSFER & TRANSMISSICN OF SHARES

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

The instrument of transfer of any share shall be in writing and all the provisions of Section 56 of
the Act and of any statutory modification thereof for the time being shall be duly complied with
in respect of all transfers of shares and registration thereof, Every instrument of transfer of shares
shall be in accordance with and in the form prescribed under the Act or the Rules made
thereunder.

Every such instrument of transfer shall be executed both by the Transferor and the Transferee
and attested and the transferor shall be deemed to remain the holder of such shares until the
name of the transferee shall have been entered in the Register of Members in respect thereof,
The Board shall have power, on giving previous notice of a sufficient number of days as prescribed
under the applicable laws from time to time by advertisement in a newspaper circulating in the
district in which the registered office of the Company is situated, to close the Transfer Books, the
Register of Members or Register of Debenture Holders at such time or times and for such period
or periods, but not exceeding the number of days as may be prescribed under applicable laws
from time to time, as may seem expedient.

Subject to the provisions of Section 58 of the Act and Section 22(A} of the Securities Contracts
{Regulation} Act, 1956, the Board, without assigning any reason for such refusal, may within one
month from the date of which the instrument of transfer was delivered to the Company, decline
to register any transfer of shares and in the case of shares not fully paid up, may refuse to register
a transfer to a transferee of whom they do not approve. If the Board refuses to register the
transfer of any shares the Company shall within one month from the date on which the
instrument of transfer was lodged with the Company send to the transferee and the transferor
notice of the refusal providad that registration of transfer shall not be refused on the ground of
the transferor being either alone or jointly with any other person or persons indebted to the
Company on any account whatsoever except a lien on the shares.

Where in the case of partly paid shares an application for registration is made by the transferor,
the Company shall give notice of the application to the transferee in accordance with the
pravisions of section 56 of the Act.

In the case of death of any or mare the persons named in the Register of Members as the joint
holder of any shares, the survivors shall be the only persons recognised by the Company as having
any title or interest in such share, but nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability on shares held by him jointly with any other
person.
The executors or administrators or holders of Succession Certificate or the legal representatives
of deceased member (not heing one or two of joint holders) shall be the only person recognised
by the Company as having any title to the shares registered in the name of such member, and
the Company shall not be bound to recognise such executors or administrators or holders of a
Succession Certificate or the legal representatives unless such executors or administrators or
legal representatives shall have first obtained probate or Letter of Administration or Succession
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Certificate, as the case may be, from a duly constituted Court in the Union of India and a clearance
certificate from the Estate Duly Authorities provided that in case where the Board in its absolute
discretion, thinks fit, the

Board may dispense with production of probate or Letter of Administration or Succession
Certificate, upon such terms as to indemnify or otherwise as the Board in its absolute discretion
may think necessary and under these Articles register the name of any person who claims to he
absolutely entitled to the shares standing in the name of a deceased mamber, as a member .

No share shall in any circumstances be transferred to any insolvent or person of unsound mind.
Subject to the provisions of Articles 48 and 49, any person becoming entitled to shares in
consequence of the death, lunacy, bankruptey, or insolvency of any members, or by any lawful
means ather than by a transfer in accordance with these Articles may, with the consent of the
Board (which it shall not be under any obligation to give}, upon producing such evidence that he
sustains the character in respect of which he proposes to act under this Article, or of his title, as
the Board thinks sufficient, either by registering himself as the holder of the shares or elect to
have some persen nominated by him and approved by the Board registered as such holder,
provided, nevertheless, if such person shall elect to have his nominee registered he shall testify
that election by executing in favour of his nominee an instrument of transfer in accordance with
the provisions, herein contained, and until he does so, he shall not be freed from any liability in
respect of shares,

A person entitled to a share by transmission shall, subject to the right of Directors to retain such
dividend or money as hereinafter provided be entitled to receive, and may give a discharge for
any dividends or other moneys payable in respect of the share.

The Company shall incur no iability or responsibility whatever in consequence of its registering
or giving effect to any transfer of shares made or purporting to be made by any apparent legal
owner thereof (as shown or appearing in the Register of Members) to the prejudice of persons
having or claiming any equitable right, title or interest to or in the said shares, notwithstanding
that the Company may have had notice of such equitable right, title or interest or notice
prohikiting registration of such transfer, and may have entered such notice, or referred thereto
in any book of the Company, and the Company shall not be hound or required to regard or attend
or give effect to any notice which may be given to it of any equitable right, title or interest or be
under any liability whatsoever for refusing or neglecting to do, though it may have been entered
or referred to in some book of the Company; but the Company shall nevertheless be at liberty to
regard and attend to any such notice; and give effect thereto if the Board shall so think fit.

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

NOMINATION OF SHARES

54, (a) Notwithstanding anything contained hereinabove, every shareholder of the Company may at

any time, nominate, in the prescribed manner, a person to whom his shares in the Company
shall vest in the event of his death

(b} Where the shares in the Company are held by more than one person jointly, the joint holders
may together nominate, in the prescribed manner, a person to wham all the rights in the
shares in the company, shall vest in the event of death of all the jaintholders

(€} Notwithstanding anything contained in any other law for tha time baing in force or in any
depaosition, whether testamentary or otherwise, in respect of such shares in the Company,
where a nomination made in the prescribed manner purports to confer on any person the
right to vest the shares in the Company, the nominee shall, on the death of
the shareholder or as the case may be, on the death of the joint holders beceme entitled to
all the rights in such shares, to the exclusion of all other persons, unless the nomination is
varied or cancelled in the prescribed manner.

(d} Where the nominee is a minor, it shall be lawful for the holder of the shares, to make the
nomination to appoint in the prescribed manner, any person to become entitled to shares
in the Company, in the event of his death, during the minority.
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DIRECTORS
The Company shall have not less than three and not more than fifteen Directors including the
nominated, technical, special, additional, debenture Directors, if any, and also including any other
kind of Director on the Board.
Any persen whether member of the Company or not may be appointed as a Director and no
qualification by way of shareholding be required from any Director.
The Company shall appoint such number of directors as Independent Directors as may be
required under the provisions of the Act and rules thereunder, if applicable. The candidates to
be appointed as Independent Director shall hold such qualifications and shall comply with such
conditions as may be prescribed under the Act.
The Company shall appoint such number of women directors as may be required under the
provisions of the Act and rules thereunder.
The Board may appeint a person, not being a person helding any alternate directorship for any
other director in the Company, or holding directorship in the same company, to act as an
atternate director for a director during his absence for a period of not less than 3 (three) months
from India. The alternate shall automatically vacate office upon the earlier of (a) the return of the
original director to India, and {b) completion of the tenure of the director to whom he is an
alternate. No person shall be appointed as an alternate director for an independent director
unless he is qualified to be appointed as an independent director under the provisions of this Act.
In case the Union Government or any State Government or any Financial Institution grants leans,
renders any other form of financial assistance or accepts participation in the capital of the
Company, such Government or Financial Institution shall, if the agreement between it and the
Company so provides be entitled to nominate its representation or representatives on the Board
of Directors. Such Directors shall cease to be Directors upon repayment of such loan, their ceasing
to be interested in the Company in any fiduciary capacity or the expiry of the term stipulated in
the agreement for termination of such rights of nomination, Such neminating body may, from
time to time remove its nominees and appoint another nominee or nominees in their place and
while holding such office such nominees shall be liable to retirement by rotation.
The neminee Directors appointed by the Financial Institutions shall not be liable to retire by
rotation.
If any Director appointed by the Company in General Meeting vacates office as Director before
his term of office will expire in the normal course, the resulting casual vacancy may ke filled up
by the Board at a meeting of the Board of Directors but any person so appointed shall retain his
office 5o long as the vacating Director would have retained the same if ne vacancy had occurred,
provided that the Board of Directors may not fill such a vacancy by appointing thereto any person
who has been removed from the office of Director under Section 169 of the Act.
Each Director shall be paid out of the funds of the Company as sitting fees for such sums as may
be decided by the Board of Directors, not exceeding the sums prescribed under the applicable
laws from time to time, for every meeting of the Directors or any Committee thereof at which he
shall be present in person, besides travelling, boarding, lodging and other expenses.
Subject to the provisions of Section 197 of the Act, and cther applicable provisions, the Company
shall have the power to pay consulting charges/fees to non-executive directors in consideration
for professional services rendered by them to the Company.
(a) Subject to the provisions of Section 188 of the Act, if any Director shall be appointed to advice
the Directors as an expert or be calted upon to perform extra services or make special exertions
for any of the purposes of the Company the Directors may pay to such Director such special
remuneration as they think fit which remuneration may be in the form of either salary,
commission or lumpsum and may either be in addition to or in substitution of the remunerations
specified in the last preceding Article.
(b) Subject to provisions of the Act the Board of Directors may employ from time to time any
Directors to perform any work or supply goods required by the Company or to serve the
Company in any professional capacity or in any other capacity or character and may



66.

67.

68.

69.

70.

71.

72,

73

74.

75.

remunerate him for such work or goods or services as they may think proper and may enter
into contracts with him for the purpose afaresaid, but no Directors shall vote at any Directors’
meeting upon and question affecting his own employment as aforesaid ar any other contract
relating thereto provided also that the Directors shall disclose their interest as required by
the provisions of Sections 184 and 188 of the Act.
The Directors shall have power from time to time, to appoint any other person to be Directors,
provided the total number of Directosrs shall not at any time exceed the maximum number fixed
as ahove. But any Directors so appointed shall hold office only until the next following Annual
General Meeting of the Company and shall then be eligible for re-election.
The Company may, by ordinary resclution, remove an ordinary Director other than a Director
appointed by the Central Government in pursuance of section 161, before the expiry of his period
of office and fill up the vacancy thus created in the manner and subject to the provisions of
Section 169 of the Act.
The Directors may elect one of themselves to the office of the Chairman of the Board of Directors.
The Chairman so appointed shall preside over all the meetings of the Board and the General
Meetings during the tenure of office.
At the Annual General Meeting of the Company to be held in every year one third of such
Directors are liable to retire by rotation for the time being or, if their number is not three or
multiple of three, then the number nearest to one third shall retire from office and they will be
eligible for re-election.
If at any Annual General Meeting at which an election of Directors ought to take place, the place
of any retiring Director is not filled up, he shall if willing to continue in office until the Annual
General Meeting in the next year and so on from year until his place is filled up, unless it shall be
determined at such meeting (on due notice) to reduce the number of Directors in office.
The Directors to retire in every year shall be those who have been longest in office since their last
election, but as hetween persons who become Directors on the same day, those to retire shall
{unless they otherwise agree among themselves} be determined by lot,
Subject to the provisions of Sections 184, 188, 189 and 1900f the Act, the Directors shall not be
disqualifizd by reason of his or their office as such from contracting with the Company either as
vendor, purchaser, lender, agent, broker, lessor or otherwise nor shall any such contract or
arrangement entered into by or on behalf of the Company with such Director or with any
Company or partnership in which he shall be a member or otherwise interested be avoided nor
shall any Director 50 contracting or being such member or so interested be liable to account to
the Company for any profit realised by such contract or arrangement by reasen only of such
Director holding that office or of fiduciary relation thereby established but the nature of the
interest must be disclosed by him or them at the meeting of Directors at which the contract or
arrangement is determined if the interest then exists or in any other case at the first meeting of
the Directors after the acquisition of the interest.

MEETING OF BOARD OF DIRECTORS

A Director from time to time or a Managing Director upon the request of any Director shall
convene the meeting of the Board. All Meetings of the Board of Directors of the Company shall
unless and otherwise determined by the Board, be held at the Registered Office. The quorum for
3 Board Meeting shall be twc Directors or one third of the total strength {any fraction contained
in one third being rounded off as cnel whichever is higher.

The Directors may meet together as a Board from time to time and shall hald a minimum number
of four meetings of its Board of Directors every year in such a manner that not more than one
hundred and twenty days shall intervene between two consecutive meetings of the Board. The
Directors may adjourn and otherwise regulate their meetings as they think fit.

Save with the consent in writing of all the Directors, reasonable notice, in writing, shall be given
of every meeting of the Board to every Director for the time being in India, and at his usual
address in India to every cther Director. Notice of the date of such meeting shall also be given by
cable/electronic mail to every Director not for the time being in India. Provided that a meeting of
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the Board may be called at shorter notice to transact urgent business subject to the condition
that at least one independent director, if any, shall be present at the meeting.
Save as otherwise expressly provided in the act, a resolution in writing circulated in draft together
with all necessary papers and signed by all or a majority of the members of the Board of Directors
or of a Committee thereof for the time being entitled receive notice of a meeting of the Board or
Committee shall ke as valid and effectual as if it had been passed at a meeting of the Board or
Committee duly convened and held. In the event of the signature of anyone or more of the
Directors to any such of resolution being affixed on different dates the said resolution shall unless
otherwise stated therein be deemed to be passed on the date of signature of the Director signing
last.
The Company shall have the power to hold Board or Cammittee Meetings through the means of
video, web, teleconferencing or other electronic means and also allow Directors to participate in
the Board or Committee meetings through the means of video, web, teleconferencing or other
electronic means subject to the applicable provisions, if any, of the Act and other regulatory
provisions, if any, and all relevant articles dealing with Beard or Committee meetings shall be
read mutatis mutandis.

POWERS OF THE BOARD

The business of the Company shall be managed by the Directors who may pay all expenses
incurred in getting up and registering the Company and may exercise all such powers of the
Company as are not by the Act or any statutory modifications thereof for the time being in future
or by these Articies, required to be exercised by the Company in General Meeting subject
nevertheless, to any regulation of these Articles or the provisions of the said Act, and to such
regulations being not inconsistent with the aforesaid regulations or provisions as may be
prescribed by the Company in General Meeting, but no regulations made by the Company in
General Meetings shall invalidate and prior of the Directors which would have been valid if that
regulation had not been made.
The Board shall have power to appoint servicing consultants and agents for purchase and sale of
goods required for manufacture by the Company on such terms and conditions as te period,
remuneration, commission etc., and they may deem fit subject to the relevant provisions of the
Act.
Subject to the provisions of Section 179 of the Act, the Directors may delegate any of their powers
to a committee consisting of such member or members of their body as they think fit, or to any
category of managerial personnel or pay any principal officer of the Company or to principal
officer of the Branch office of the Company. Any such committee or delegates shall, in exercise
of the powers so delegated, conform to any regulations that may from time to time be imposed
on them by the Directors.

without prejudice to the General powers conferred by the proceedings, Articles and powers

conferred by these Articles and subject to the provisions of Act, the Board of Directors shall have

the following powers, that is to say:

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

b) At their discretion te pay for any property rights, privileges acquire by, or in shares, bonds,
debentures or other securities of the Campany and any such shares may be issued either as
fully paid up or with such amount credited as paid up thereon as may be agreed upon
subject always to the liability of all share holders in regard to the debts of the Company and
any such bonds, debentures, or oiher securities may be either specifically charged upon all
or any part of the property of the Company and its uncalled capital or not so charged.

¢} To take on lease, purchase or atherwise acquire for the Company, any property right or
privileges, which the Company is authorised to acquire, at such price and generally on such
terms and conditions as they may think fit.
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To appoint any persons or person to hold in trust for the Company, property belonging to
the Company or in which it is interested or for any other purposes and to execute all such
instruments and to do all such things as may be necessary or requisite in relation to any
such trust.

To seli, let, exchange or otherwise dispose of absolutely or conditionally any part of the
property, privileges and undertakings of the Company upon such terms and conditions and
for such consideration as they may think fit.

To appoint and at their discretion remove or suspend such agents, managers, secretaries
for permanent, temporary or special service as they may from time to time think fit and to
determine their powers and duties and fix their salaries or emoluments and to require
securities in such instances and to such amounts as they think fit and generally to provide
for the management of the Company in different parts of India or outside in any countries
and to establish and maintain branch offices.

To buy or procure the supply of all article goods, merchandise and other moveakle property
required for the purpose of the Company and to sell them. ,

To appoint any person or persons to be Attorneys of the Company for each purpose, and
with powers, authorities and discretions not exceeding those vested in or exercisahle by the
Board and for such periods and subject te such cenditions as the Board from time to time
think fit.

To enter into, carry out, rescind or vary financial arrangement with any banks, persons or
corporations for or in connection with the Company's business affairs and pursuant to orin
connection with such arrangements to deposit, pledge or hypothecate any property of the
Company and to execute and register any document relating to the same.

To make and give receipt, realise and other discharges for money payable to the Company
and for the claims and demands of the Company.

To compound and allow time for the payment or satisfaction of any debts due to or by
Company and any claim or and demand by or against the Company and to refer matters to
arbitration and ohserve and perform the awards.

To sign, draw, accept, endorse and negotiate and discount, for and on behalf of the
Company, all such cheques, hills of exchange, promissory notes, hundies, drafts,
government and other securities and all other documents, whether negotiable or otherwise
as shall be normal in or for carrying on the affairs of the Company.

Toinstitute, prosecute, defend, compromise or abandon any legal proceedings by or against
the Company or its officers or otherwise concerning affairs of the Company.

To invest and deal with any of the moneys of the Company not immediately required for -
the purpose thereof upon such securities in investments and in such manner as they may
think fit, and from time to time to vary or realise such securities and investments.

To enter into negotiations and contracts and to rescind or vary all such contracts and to do
all acts, deeds and things in the name and on behalf of the Company as they consider
expedient for or in relation to any of the matters zforesaid or otherwise for the purpose of
the Company.

To make and repeal, from time to time bye-laws for the regulations of the business of the
Company, its officers and servants.

To deposit money on security or otherwise with ather persons or company or companies,
whether Banking Company or not, and to invest any funds of the Company that are not
required for the time being for the general purpose of the Company in such investments
{other than the share of the Company) as may be thought proper and to hold, exchange,
sell, vary and dispose off or deal with any of the investments of the companies as may he
deemed expedient.

To give credit or deal upon credit with or without security with any persons, including a
member of the Company of such amount upon such terms and conditions as they shall think
fit.
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s} To call any General Meeting of the Company to transact such business as is mentioned in
the notice convening the meeting.

f)  To exercise and to carry into effect any or all of the objects and powers mentioned or
referred to in the Memorandum of Association.

BORROWING POWERS

The Directars may from time to time at their discretion raise or borrow or secure the payments
of any sum or sumns of money for the purpose of Company's business and may secure the payment
for or repayment of such money by mortgage or charge upon the whaole or any part of the assets
and property of the Company {present and future] including its uncalled and unpaid capital.
Subject to aforesaid, any bonds, debenture stack or other securities issued by the Company shall
be under the control of Directors who may issue them upon such terms and conditions and in
such manner and for such consideration as thay shall consider to be for the benefit of the
Company.

The Directors may at any time pay or agree to pay to any person, commission which may
represent a share in the profits of the Company or in any other manner either in a lumpsum or in
yearly, half-yearly or quarterly instalment, in consideration of his guarantee, to Debenture
Holders or other creditors on behaif of the Company the payments on the face value of the
Debentures or other liabilities. Such commission will be payable only out of the profits of the
Company.

Subject to the provisions of Section 73 of the Act and the rules made thereunder the Directors
may receive deposits merely for the purpose of financing the business of the Company bearing
interest at such rates as the Directors may fix which may be made payable monthly, guarterly,
half-yearly or at the beginning or the end of the term for which the sums are borrowed.

If the Director or any other person shall become personally liable, for payment of any such
primarily due from the Company, the Directors may execute or cause to be executed any
mortgage, charge or security over the whole or any part of assets of the Company by way of
indemnity to secure of the Directors or persons so-becoming liable as aforesaid for loss in respect
of such liability.

MANAGING DIRECTOR, MANAGER AND SECRETARY

{A} MANAGING DIRECTOR

Subject to the provisions of the Act, the Directors from time to time entrust to and confer upon
the Managing Director or Managing Directors for the time being such of the powers exercisable
under these presents by the Directors as they may think fit, and may confer such powers for such
time, and to be exercised for such objects and purposes upon such terms and conditions with
such restrictions as they think expedient and they may confer such powers either collaterally with
ot the exclusion of, and in substitution for all ar any of the powers of the Director in that behalf,
and may from time to time withdraw, revoke, alter or vary all or any of such powers.

{B) MANAGER

Subject to the provisions of Section 196 and any other applicable Sections of the Act, the

Board shall have the power to appoint a Manager upon such terms and conditions as the Beard
thinks fit.

{C) SECRETARY

Subject to the provisions of the Act, from time to time, appoint for such term and at such
remuneration and upon such conditions as it may think fit and its discretion, remove any
individual (hereinafter called "the Secretary"} who shall have such gualifications as may be
prescribed under the Act, to perform such duties and functions, which by the Act or otherwise
are to be performed by the Secretary of the Company and to execute any other duties and
functions which may, from time to time, be assigned to the Secretary by the Board or the
Managing Director.
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Subject to the provisions of the Act, a Director may be appointed as Secretary, Any provisions of
the Act or these regulations requiring or authorising a thing to be done by a Director and the
Manager or Secretary shall not be satisfied by its being done by the same person acting both as
Director and as or in the place of the Manager or the Secretary.

GENERAL MEETING

The Company shall comply with the provisions of Sections 96 to 109 of the Act or statutory

modifications thereof in the calling and conduct of meetings.

1} All General Meetings of the Company may be convened by giving not less than 21 days clear

netice in writing or through electronic mode in such manner as may be prescribed. A General

Meeting may be called after giving a shorter notice than that specific under subclause {1} if

consent is accorded thereto in the case of Annual General Meeting by 95% of the members

entitled to vote thereat and in the case of any other meeting by majority of members of the

Company holding not less than 95% of such part the paid up capital of the Company, as given

right to vote at the meeting.

a) Everynotice of meeting of the Company shall specify the place, date and the hour of General
Meeting shall contain a statement of the business to be transacted thereunder. very Annual
General Meeting shall be called on a day which is not a National holiday, and shall he held
during the business hours at the registered office of the Company or at any other place in
the city, in which the registered office is situated and the notice calling for such meeting
shall specify it as the Annual General Meeting.

b) The Company may subject to the provisions of seetion 110 of the Act and the rules
thereunder as amended from time to time pass such resolution(s) as required to be passed
in accordance with provisions of the said Act and Rules thereunder by Postal ballot instead
of transacting the business at the General Meeting. Such resolution, if assented to by the
majority of the shareholders by postal ballot, shall be deemed to have been passed at the
General Meeting convened in that behalf.

The Board may, whenever it thinks fit call General Meetings and General Meeting other than
Annual General Meeting shall be an Extraordinary General Meeting.
The Board shall on the requisition of memhers convene any Extraordinary General Meeting of
the Company in the circumstances and in the manner provided under section 100 of the Act.
Save as otherwise provided herein, the gquorum for the general meetings shall be as provided in
saction 103 of the Act and no business shall be transacted at any General Meeting unless the
requisite quorum is present at the commencement of meeting. If within half an hour from the
time appointed for a meeting a quorum is not present, the meeting, if called upon the requisition
of members, shall be dissolved, in any other case, it shall stand adjourned to the same day in the
nexi week at the same time and place and if at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting the members present shall
constitute the gquorum.

VOTES OF MEMBERS

Notwithstanding anything contrary contained in the Articles of Association of the Company may,
in pursuance of and subjectto compliance of provisions of applicable rules, regulations, circulars,
guidelines, notifications etc. as may be specified by the Ministry of Corporate Affairs {MCA),
Securities & Exchange Board of India (SEBI), Stock Exchanges of any competent authority and the
provisions, if any, which may be laid don in this regard by any amendment in or re-enactment of
the Companies Act, or by the rules, regulations made thereunder or the Listing Agreement with
Stock Exchange, from time 1o time, allow the member(s) of the Company ¢ participate in the
General Meeting {5} of the members through any type of electronic mode like video conferencing
etc. and the members so participating shall be deemed to be present in such General Meeting (s)
for the purpose of the quorum, voting, recording and all other relevant provisions in this regard.
Preference shareholders shall have right to vote in accordance with the provisions of Section 47
of the Act.
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Chairman, if any, of the Board of Directors shall preside as Chairman at every General Meeting of
the Company. If there is no such Chairman or if at any Meeting he is not present within fifteen
minutes after the time appointed for holding the meeting or is unwilling to act as Chairman, the
members present shall choose another Director as Chairman, and if no Director be present or if
all the Directors decline to take the Chair, then the members present shall choose someone of
their number to be Chairman.

If a poll is duly demanded, it shall be taken in such manner as the Chairman directs and the results
of the poll shall be deemed i¢ be the decision of the meeting on the resclution in respect of which
the poll was demanded.

In the case of equal votes, the Chairman of the meeting at which the show of hands takes place
or at which the poll is demanded shall be entitled to a second or a casting vote.

a) On a poll, every member holding equity shares therein shall have voting rights in praportion
to his share of the paid-up Equity Share Capital.

b) ©On a poll, a member having more than one vote, or his proxy or other person entitled to
vote for him need not use all his votes in the same way.

In the case of joint holders the vote of the first named of such joint halders who tenders a vote

whether in person or by proxy shall be accepted to the exclusion of the votes of the other joint

holders.

On a poll, votes may be given either personally or by proxy.

No member shall be entitled to vote at any General Meeting unless all calls or other sums

presently payable by him have been paid, or in regard to which the Company has lien and has

exercised any right of lien.

ACCOUNTS

Books of accounts shall be kept at the registerad office of the Company and at such cther place
in India as the Directors may think fit.

The Directors shall, from time to time, determine whether and to what extent and at what times
and places and under what condition or regulation the accounts and books of the Company or
any of them shall be open to inspection of members not being Directors, No member {not being
a Director]) shall have any right to inspect the same, except as provided by the Act, or authorised
by the Board of Directors, or by any resolution of the Company in General Meeting.

AUDIT
Once atleast in every year the account of the Company shall be examined, and the correctness
thereof and of the Balance Sheet and Profit and L1oss Account, ascertained by one or more
Auditor or Auditors.
As regards the appointment and remuneration, qualification and disqualification, removal,
powers, rights and duties of Auditors, the Directors and the auditers shall have regard to Sections
139 and 140 of the Act.
Every account of the Company when audited and approved by a General Meeting shall be
conclusive, except so far as regards any error discovered therein before or at the audit of the
then next account, and whenever such error is discovered within that period the account shall be
forthwith corrected and hence forth shall be conclusive.

CAPITALISATION OF PROFITS
1) The Company in General Meeting may, upon the recommendation of the Board resolve;
a) Thatitis desirable to capitalise a part of the amount for the time being standing to the credit
of the Profit and Loss Account, or otherwise available for distributions and
b) That such sum be accordingly set free for distribution in the manner specified in clause two
among the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions,
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2)  The sum aforgsaid shall not be paid in case, but shall be applied to the provisions contained
in clause three either in or towards;

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

b) Paying up in full, unissued shares or debentures of the Company to be allotted and
distributed, credited as fully paid up amengst such members in the proportions aforesaid
or

¢}  Partly in the way specified in sub-clause {(a) and partly in sub-clause {h}.

3) A share premium account and a capital redemption reserve account may for the purpose
of this Articles only be applied in paying up unissued shares to be issued to the members
of the Company as fully paid bonus shares.

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

COMMON SEAL

The Directors, shall provide a Common Seal of the Company shall be kept in safe custody. The
Beard shall have powers from time to time, to destroy the seal and substitute a new seal in lieu
thereof.

Subject to the provisions of the Act and the Companies {Share Capital and Debentures) Rules,
2014, the Common Seal of the Company shall be affixed to any instrument with express authority,
of a resolution passed by the Board of Directors, for affixing the seal, in the presence of at least
one of the Directors along with either the Secretary or any official duly authorised by the Board
of Directors and that Director and the Secretary, or the Authorised Signatory shall sign every
instrument to which the Commoen Seal is so affixed in their presence,

INDEMNITY

Every Directer, Secretary or Officer, of the Company or any person {whether an officer of the
Company or not) employed by the Company as Auditor shall be indemnified out of the funds of
the Company against all liabilities incurred by him as such Director, Secretary or Officer or Auditor
in defending a proceeding whether civil or criminal in which judgement is given in his favour or
in which he is acguitted or in connection with any application u/s 463 of the Act in which reliefis
granted to him by the Court,

No Director, Secretary, Auditor or other officer of the Company shall be liable for the acts,
receipts, neglects, defaults of any other Director, Auditor or cther officer for joining in any
receipts or other acts for conformity or for any loss or expense happening to the Company
through the insufficiency of title to any property acquired by order of the Director for or on behalf
of the Company or for the insufficiency of deficiency of any security in or upon which any of his
moneys of the Company shall be vestad or for any loss or damage arising from the bankruptey,
insolvency or tortious act of any person with whom any money, securities or effect shall be
deposited, unless the same happens through his default or negligence.

DIVIDENDS

The Company in Annual General Meeting may declare a dividend ta be paid to the members
according to their rights and interests in the profits and for the purpose of the equilisation of
dividends any sums from time to time in accordance with these presents carried to the reserve,
depreciation or other special funds, may be applied in payment thereof. The dividends sa
declared by the General Body shall not exceed the amount so recommended by the Directors,
The Directors may, from time to time, pay to the Members such interim dividends as in their
judgment the financial position of the Company justifies.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends all
dividends shall be declared and paid according to the amounts paid or credited as paid on the
shares in respect where of the dividend is paid but if and so long as nothing is paid upon any of
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the shares in the Company, dividends may be declared and paid according to the amounts of the
shares.

No dividends shall be payable except out of the profits of the year or any other undistributed
profits, and no large dividend shall be declared than is necessary recommended by the Directors
of the Company. The Directors in Annual General Meeting may declare a smaller dividend. Before
declaring any dividend, the Company shall have regard to the provisions of Section 123 of the
Act. Unclaimed dividend, if any, will be dealt as per the provisions of Section 125 of the Act and
no unclaimed dividend shall be forfeited unless in accordance with law.

The Directors may retain any dividends on which the Company has a lien and may apply the sama
in or towards satisfaction of the debts, liabilities or engagements in respect of which the lien
exists, subject to section 125 of the Act.

Subject to the provisions of Insolvency and Bankruptcy Code, 2016, the assets of the Company
may on its winding up be distributed pro-rata among the members in specie or in kind.
Whenever any differences or disputes arise between the Company on one hand and any of the
members or either their heirs, executors, administrators, assignors on the other hand, or
between the members interest touching the true intent or construction or the incidents or
consequences of these presents or the statutes or touching anything when or thereafter done,
axecuted, omitted, re suffered in pursuance of these presents or of the statutes or touching any
breach, or otherwise relating to the promises or to these presents or to any statute affecting the
Company or to any of the officers of the Company every such difference of disputes shall be
referred to the decision of two arbitrators of whom one shall be appointed by each of the parties
to the dispute or diffarence. Such arbitration will be governed by the laws for the time being in
force.

No members shall be entitled to inspect the Company's books without the permission of the
Diractors to require discovery of or any information respecting any details of the company’s
trading or any matter which may be in the nature of a trade secret, or a secret process or trade
mystery which is or may relate to the conduct of the business of the Company and which in the
opinion of the Directors, it will not be expedient in the interests of the members of the Company
to communicate to the public.

To officers and authorised nominees of any financial institutions giving loan or any other form of
financial assistance shall have a right to inspect the Factory, Documents, Registers, Books of
accounts and other relevant statutory books and obtain copies and extracts from them during
the normal working hours of the Company.

WINDING UP
If the Company shall be wound up, the liquidator may, with the sanction of a special resclution
of the Company and any other sanction required by the Act, divide amongst the members, in
special or kind, the whole or any part of the assets of the Company, whether they shall consist of
property of the some kind or not.

For the purpose aforesaid, the liquidator may set such values as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out as between
the members or different classes of members.

The liquidator may, with the like sanction, vest the whote or any part of such assets in trustees
upon such trusts for the benefit of the contributries as the liquidator, with the like sanction, shall
think fit but so that no member shall be compelled to accept any shares or other securities
whereon there is any liability.

INSPECTION OF BOOKS OF ACCOUNTS AND REGISTERS
Subject to the provisions of the Act, the Board shall from time to time determine whether and to
what times and places and under what conditions or regulations the accounts, books and
documents of the Company or any of them shall be open to the inspection of the members and
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no member (not being a Directer) shall have any right of inspecting any account or books or
documents of the Company except as conferred by statute or authorised by the Directors or by
resolution of the Company in the General Meeting.

Subject to the provisions of these Articles and the Act, no member shall be entitled to enter the
property of the Company or te inspect or examine the Company's premises or properties of the
Company without the permission of the Directors or to require discovery of or any information
respecting any details of the company's trading or any matter which is or may be in the nature of
a trade secret, mystery of trade, or secret process or of any matter whatsoever which may relate
to the conduct of the business of the Company and which in

the opinion of the directors it wil! be expedient in the interests of the Company to communicate.

SECRECY

Every Director, Secretary, Auditer, or any other person employed in the business of the Company
shall, if so6 required by the Board, before entering upon his dutias, sign a declaration pledging
himself to abserve a strict secrecy respecting all transactions of the Company with the customers
and the state of accounts with the individuals and in matters relating thereto and shall by such
declaration pledge himself not to reveal any of the matters which may come to his knowledge in
the discharge of his duties except when required to do so by the Board or by the law of the
Country and except so far as may be necessary in order to comply with any of the provisions in
these Articles contained.

Subject 1o the Act and these Articles, no member or any other person {other than Director) shall
be entitled to enter the premises of the Company or to inspect or examine the Company's
premises or properties or the books of accounts of the Company without the permission of the
Board of Directors of the Company for the time being or to require discovery of or any
information respecting any details of the company's trading or any matter which is or may be in
the nature of a trade secret, mystery of trade, or secret process or of any matter which may relate
to the conduct of the husiness of the Company and which in the opinion of the Board will be
expadient in the interests of the Company to disclose or communicate.

BUYBACK OF SHARES/SECURITIES

124. Notwithstanding anything contained in these articles of Association, the Company shall have the

power to huyback its shares or other securities in accordance with the provisions of Saction 68
of the Act from its existing shareholders or the holders of other securities on a proportionate
basis or by purchase of the shares or securities issued to the employees of the Company pursuant
to a scheme of stock oplions or sweat equity.
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IN TIHE HIGI COURT OF DELIT AT NEW DELHT AT NIEW DELLT
(ORIGINAL JURISDICTIHONY ’
INCTHE MATTER DU CTTHE COMPANIBS ACT. 1956

AND
TN T MATTER OF SCHIEMT OF ARRANGIMENT
BETWEEN

COMPANY PETITION NO. 75/2004
CONNECTD WL
COMPANY APPLICATTION NO. (M) 1772004
N THE MATTER OF Mfs NLET 1ad,,
huving s Regd. Office o
C-1245, Okhla Wndostriai A,
Phase - [, New Delhi < 110020
........ Paiitioner
Transferor Company
AND
COMDPANY PETITION N 61/2X4
CONNECTD WL
COMPANY, APPLICATION NO. (M) 1872
TN THI MATTER OF M/fs NITU Technologies T.id.
fusving its Repd. Office ot
C-125. Okhla Industeinl Ares,
Phase - L New Delhi - 110020

e Petitioner
Transleree Company

BEFORE LUONBLE MR JUSTICE §.K. AGARWAL,
DATED TIHIS 1B TH DAY OF MAY 2004 READ WETH ORDER DATED 287502004 _
ANTY 317572004,

ORDER UNDER SECTION 194 OF TUE COMPAMNIES ACL, 1536

'i‘hc sbove pelitions coming up lov henring on 18372004 read with arder duted
28572004 and AVS/2M4 fon sawition of the scheme of arrngemient peoposed o be mads
bwiween NUT Lud (hercinator referred © as the wansfevor Conpany) and NTT
Technelogics Lid. thewinafler referred to as the wansfecee company) upon rexling the said
petition, the order dated 13722004 whereby the requirement of convening (he meetings of the
sharcholders of the Transferce compuny was dispensed with. [lowever, ‘Ueansfecor Company
was otdecad] 10 convenc a mecting of its scewed credits and unsecueed creditn s and
sharchalders for the purpose of considering. wnd il thought fit, approving, with or withoul
medification, the scheme of stangement aod annesed 10 the alfdavits of $i. Koshao Kot
Backha suthorised representitive of the Transleror Company and Sh. Ravi Tal Thapa, e

authorised representative of e tansferce campany filed qiifthe 10™ day of February

FFRETLE For Co
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2R and the publication in newspapers pamely (1) Feonomic Times (nglisl) dated
207272004 and Jausawa (Llindi) dated 27372004 cach conlaining the advertisement of the said
nolice convening the said meatings ditected to be held by the said order daled 1372/2004, the
afficdsviol Sh. Suosh Aggarwal. Advante filed on 15732004 wnd Sh. K.K. Bhatia filed on
16/03/2004 shewing the publication and despatch of the potice convening the said meeiings,
the ceports of Chaimmian of the said meetings as to the resul of the said mectings and upon
hearing Sh. Rajiv Nayyar S1. Advecae with Mr. Anirudh Dass, advoenie for the etitdoner
and Mr. Jownhar T.al {oi the applicant and Mr. M.X. Bugri, Assit. Registrar of Companies
and Mr. I Batta for Dy. Registar of Companies in person and it appearing from the repors
that the proposed scheme of armngement has been apparved unpnimously withaat any
modification hy the sail shiicholders and craditors of the wnnsfewor company presertl and
voling either in peroson or by proxy and upon reading, the affidavit dated 11705/004 of S,
U Nahaty, Regional Diector. Nowthern Region. Department of company Aflais, Kanpor
on behall of Central Goveaunent and the ubjection with regard to para 6.6 of pact V1 of the
scheme having heen satisfied since the said parn 6.6 pact V1 of the scheme has heen oedered
10 e deleted by (he cout ancl there being no investigation procecdings pending in relation 10
the petilionce companics under Section 235 to 25t of the Companies Act, 1956, Company

applicatians N0, 66(/2(X, b1 /7200467572004 and 67672004 having also been disposad of.

THIS COURT DOTH [EREBY SANCTION THE SCIEME OF
ARRANGEMUT setiorth in Schedule-1 annexed herelo subject ta deletion of pata 8.6 of Part
Vlof the Scheme of Acangement and XOTH HEREBY DEULARE the same o be binding
on all the sharcholders wund ciditars of dhe ‘Transferor Company and ‘Teans ferea Company and

alll concerned and doth approve the said scheme of wrrangement from the oppointed dated i.c.

0104720013,

“eminer Jodiclal Bepy
Tiph Conrt of Reiid

'q



3.

AND THIS COURT DOTH FURTHER ORDER:
8 That oll the propery, rights and powers of the Global Solutions Business
vidertaking - of the Transferor Company specified in the First, Second and Thicd parts of the
Schedule-II hereto and all oler property, dghts and powers of the Global Solution business
undertaking  of the Transferor company be tronsferred without further act or deed to the
transferee company and accordingly the same shall pursuant 1o Section 394(2) of the
Company Act, 1956 be transferred 1o and vest ig the tansferee company for all the estate and

-~

interest of the transferor company thersin but subject neverthless Lo all charges now agfecl.ing

the same and

2. That all the linbilities nnd duties of the Global Solutions Business undertokings
of Transferce Company be wansferied without fucther act or deed (o the Transferee Company
and accordingly the same shatl pucsuant to Section 394 (2) of the Companies Act, 1958 be
wansferced to and become the linbilities and duties of the Transferce Compay and;

i That all the proceedings now pending by or against the Transferor Compnany in
relation to the Global Solution Business Undertaking be coptinued by or against the
Teansferee Company and;

4. That the transferce Company do withont further application dllot to such
members of the Transleror Company 25 is required by Clavse 3.19 to 3.27 given in the
scheme of arrangement herein the shares in the Transfeme Company 1o which they ae
entilled under the snid Arrangement; and

3. That the Traasferor Company do within 30 days after the date of this order couse

acertified copy of this order to be delivered to the Registear of Companics for registration.

6. That any person intewcsicd shall be ot liberty to apply o the Court in the nbove

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

AND

NIIT INVESTMENTS LIMITED
AND
ITS SHAREHOLDERS
FOR DEMERGER OF THE GLOBAL SOLUTIONS

BUSINESS UNDERTAKING OF N1IT LIMITED TO
NIIT INVESTMENTS LIMITED

h-
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PARTI
WHEREAS

A.  NIT Limited (the “NIIT") is a company duly incorporated
and existing under the Companies Act, 1956 and has its
registered office at C - 125, Okhla Industrial Area, Phase - 1,
New Delhi- 110020, India.

B. NIT is an information technology company providing
software and learning solutions to customers worldwide
through operations in India and through subsidiary

companies in various countries of the world.

C. NIIT is engaged in, primarily, two distinct businesses,
namely: -
a) Learning Business that is engaged primarily in

providing Education and Training in the areas of

Informalion Technology and others;

b) Selutions Business that is engaged primarily in two

business activities namely: -

i) providing software services and solutions,
business process outsourcing services and

geographie information services; and

(i)  knowledge solutions business (KSB) that is
T investmionts Liwited engaged in design, development, delivery and
management of knowledge management
Auithorised Signaigs systems, education computer software,

content, content management and others.

D. The future business direclions of learring business and

£ ._g.kw.p_,‘_,utions business indicate areas of divergence in growth
FLUTA RS

¢ profiles and product offerings. Segrepation of these
b -.'-ﬂ:l'fﬁilgﬂ Bogd

-
Ve T

usinegses, thercfore, in different companies would creale
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focussed entities, having the necessary flexibility to pursue

their individual growth strategies.

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

term is hereinafter defined), by way of demerger.

The demerger of GSE Undertaking inte NTL with effect
from the Appointed Date shall be in the interesls of the
shareholders, creditors and all other stakeholders of NIIT.
The restructuring would enable focused business approach
for maximisation of benefits to all stakeholders and

opportunity for pursuing accelerated growth options.

PARTII

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context
thereof, the following expressions shall have the meaning as

mentioned hereinbelow:

“Act” means the Companies Act, 1956 (Act No.1, of 1956)
including any amendments, re-enactment and or

modification thereof from time to time;

“Appointed Date” means 15 April 2003; the date with effect

from which his Scheme shall be applicable,
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“GLB Undertaking” means the Global Learning Business
division and the knowledge solutions business division
(K5SB) of NIIT as on the Appointed Date, which relates to the
business of education and training in the areas of
Information  Technology and others. and  design,
development, delivery and management of knowledge
management systems, education computer software,
content, content management and others and shall mean and
include all its assets and liabilities andl'the brand name

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

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

“NIIT” means NIT Limited, a2 company duly incorporated
and existing under the Act, having its registered office at C -
125, Okhla Industrial Area, Phase - |, New Delhi- 110020,

India;

“NTL” medns NIT Invesiments Limited (name proposed to
be changed to NIIT Technologies Limited or such other
name as may be approved by the Registrar of Companies,
NCT of Delhi and Haryana), a company duly incorporated
and existing under the Companies Act, 1956, having ils
registered office at C - 125, Oklua Industrial' Area, Phase - I,
New Delhi- 110020, India;

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

INVEEWIHAILG o derettdd

cheme” shall mean this Sclierne of Arrangement;
W puthorised Signatol

“GSB Undertaking” means the Global Sclutions Business

ﬁﬁf“ﬁ’?@ (GSB) undertaking of NIIT as on the Appointed Date, which
C i
wzminer Jodiclal Begty
Wieh Court of Bold
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relates to the business of software services and software

solutions, including investments in subsidiariés engaged in

business process outsourcing and geographical information

services, and shall mean and include all its assets and

liabilities. Without prejudice and limitation to the generality

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

(i)

(iii}

(iv)

Invesimenis Liraed

uthorsed Signaie
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{
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any and all immovable property, land, buildings (as
mentioned in Annexure-I), movable assets including
plant, machinery and equipments, whether leased or
otherwise, any and all rights, title, interest, covenant,
undertakings, liabilities including continuing rights,
title and interest in connection with the immovable
properties whether leasehold or otherwise comprised
in this business underlaking together with all present
and [uture liability including contingent liabilities
and debts appertaining to this business undertaking,

as per the records of NIIT;

any and all permits, quotas, rights, entitlements,
licences, tenancies, trademarks, servicemarks,
patents, copyrights, privileges and benefits of all
contracts, agreemenls and all other rights including
lease rights, licences, powers and facilities of every
kind and description whatsoever appertaining to this

business undertaking, as per the records of NIIT;

any and all permanent employees of NIIT engaged
in or in refation to this business undertaking at their
respective offices, branches, factories, depols, shops
or otherwise at their current terms and conditions,

as per the records of NIIT;

iy and all earnest monies and/or security deposits,
payment against warrants or other entitlements in
conneclion  with  or relating to this business

undertaking, as per the records of NIIT;
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(v) any and all equity shares or ather similar securities
held in subsidiaries of NIT engaged in software
solutions business including equity shares in NUT
Teclnologies [nc. USA pursuant to restructuring of
NIIT Tne,, USA in accordance with Clause 5.4 of the
Scheme and any indirect beneficial interest <in
downstream subsidiaries (engaged in software
solutions business) by virtue of equity shares or other
similar securities held in  such downstream

subsidiaries by subsidiaries of NIIT; and

(viy any and all investments and loans and advances
including accrued interest, in connection with or
relating to this business undertaking, as per the
recorcls of NIIT.

Any references in the Scheme to “upon the Scheme
becoming effective” or “effectiveness of the Scheme” shall

mean the Effective Date,

All terms and words not defined In this Scheme shall, unless
repugnant or contrary to the context or meaning thereof,
have the same meaning ascribed to them under the Act, the
Securilies Contracts {Regulation} Act, 1956, the Securities
Exchange Board of India Act, 1992 (including the
Regulations made thereunder), the Depositories Act, 1996
and other appticable laws, rules, regulations, bye laws, as
the case may be, including any statutory modification or re-

enactment thereof from time to time.
SHARE CAPITAL

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

as under: For MIVj{finvestments Limitad

- Shuthorisod Signatosy

‘zaminer Judielal Dogie
Tah Conirt of Bed
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A, NTIT
Authorized Share Capital Amount
(Rs.}
50,000,000 Equity Shares of Rs. 10/- each 500,000,000

2,500,000 Redeemable Preference Shares of Rs. 250,000,000
100/- each

Issued Share Capital

38,650,479 Equity Shares of Rs. 10/- each 286,504,790

Subscribed Share Capital

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

Paid up Share Capital

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

paid-up
Add: Forfeited shares 3,000
Total 386,498,790
B. NTL
Authorized Share Capital Amount (Rs)
15,000,000 _Equit)»' Shares of Rs, 10/- each 150,000,000

Issued Share Capital

5,662,320 Equity Shares of Rs, 10/ - each 86,623,200

Subscribed & paid up Share Capilal

2,662,320 Equity Shares of Rs.10/- cach 96,623,200

1 Linnited
Lanes
il oS
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PART 1Y
3. TRANSFER OT THE GSB UNDERTAKING TO NTL,
A.  Transfer and Vesting of GSB Undertaking:

31 With effect from the Appointed Date and upon the Scheme
becoming effective, the GSB Undertaking!shall be demerged
on a gaing concern basis al book value (i.c., values as stated
in the books of accounts of NIUT immediately before the
Appointed Date) into and vested in and / or be deemed to
have been and stand demerged at book value into and
vested in NTL in accordance with section 2{19AA) of the
Income Tax Act, 1961, without any further act or deed,

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

interest therein.

[
%)

(a)  Without prejudice to Clause 3.1 above, in respect of
such of the assets of the GSB Undertaking as are
movable in nature or incorporeal praperty or are
otherwise capable of transfer by manual delivery or
by endorsement and delivery including equity shares
held in various body corporates ih India and abroad,
plant, machinery and equipments, the same shall be
so transferred by NUT, and shall upon tansfer
deemed Lo have become the property and an integral

parl of NTL with effect from the Appointed Date.

(b)  In respect of such of the said assels other than those
referred to hereinabove, the same chall, without Any
further act, instrument or deed, be transferred and

vested in and or be deemed to be transferred to and

vested in NTL

ed
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With effect from the Appointed Date and upon the
Scheme becoming effective, beneficial equity interest
of subsidiaries of NIIT in software solutions business
downstream subsidiaries by virtue of equity shares or
other similar securities held in such downstream
subsidiaries by subsidiaries of NIIT shall be deemed
to have been transferred to and vested in NTL,
notwithstanding the fact that transfer of the legal

ownership of such equity shares ot other similar

. Instrments may take place after the Effective Date in

compliance with laws of countries in which such

subsidiaries and downstream subsidiaries are located,

Far the avoidance of doubt it is clarified that if any
assets (estate, claims, rights, title, interests in or
authorities relating to such assets) or any contracts,
deeds, bonds, agreements, arrangements or other
instruments of whatsoever nature in relation to the
GSB Undertaking which NIIT owns or to which NIIT
is a party to cannot be transferred to NTL for any
reasoen whatsoever, NIIT shall hold such asset or
contract, deed, bond, agreement, arrangement or
other instrument of whatsoever nature in trust for the
benefit of NTL, in so far as it is permissible to do so,

till such time as the transfer is effected,

If for any reason whatsoever, any assét forming part
of the GSB Undlertaking cannot be transferred to NTL
in the form in which it exists, the Board of Directors of

NIIT and NTL shall agree upon the mode and manner

7 in which such assel or its equivalent value is to be

transferred to NTL.

33 With effect from the Appeinted Date and upon the Scheme

becoming effeclive, the land, together with the buildings

AT
(

e

“:';gf‘&}lﬂef Je
g €

dicial Dagpd

Sar ol B

standing thereon relating to the GSB Undertaking, and any
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documents of Gtle/rights and casements in relation thereto
shall be vested in and transferred to and or be deemed to
have beert and stand transferred to and vested in NTL and
shall belong to NTL. With effect from the Effective Date,
NTL shall in relation to such properties, be liable for ground
rent and municipal taxes. The mutation of the title to the
immovable properties shall be made and duly recorded by
the appropriale authorities pursuant to the sanction of the
Scheme and upon the Scheme becoming effective, in
accordance wilh the terms hereof, in favour of NTL. No
stamp duty shall be payable for the transfer and vesting of
the land pertaining to G5B Undertaking, as it has been
remitted, as provided in Clause 3.19 hereof and since no

Tand pertaining to the GSB Undertaking is situate in the State
of Delhi.

(3)  With effect from the Appointed Date and upen the
Scheme becomning effective, all debts, liabilities, duties
and obligations of NUT pertaining to GSB
Undertaking, secured or unsecured, and whether or
not provided for in the books of accounts of NIIT,
whether disclosed or undisclosed in the balance sheet,
shall be the debts, liabilities, duties and obligations of
NTL and NTL undertakes to meet, discharge and
satisfy the same. It is clarified that it shall not be
necessary to obtain the consent of any third party or
other person who is a party to any contract or
arrangement by virtue of which such debts, Habilities,
duties and olligations have arisen ‘in order to give

effect to the provisions of this clause.

()  Where any of the liabilities and obligations attributed
to the G5B Underlaking on the Appointed Date has
been dischorged or is discharged by NIIT on behalf of

o AR the GSB Undertaking after the Appointed Date and
Ih“lj‘, “b =4 1 e Y N
s _— For uT JI L5015 .
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prior to the Effective Date, such discharge shall be

deemed to have been for and on behalf of NTL.

3.5 All loans raised and used, and lizbilities incurred, by NUT
after the Appointed Date but before the Effective Date for
the operalions of the GSB Undertaking shall be discharged
by N;l'L.

3.6 With effect from the Appointed Date and upon the Scheme
becoming effective, NIT and NTL shall take all steps
reasonably necessary to enter into new or amendatory loan
or security agreeﬁmnts or instruments and the like, as may
be necessary with the creditors, such that NTL shall assune

the sole responsibility for repayment of borrowings,

3.7 With effect from the Appointed Date and upon the Scheme
becoming effective, all contracts, deeds, bonds, agreemerits,
schemes, cxémption schemes, arrangements and other
instruments of whatsoever nature, in relation to the GSB
Undertaking, or to the benefit of which the GSB Undertaking
may be eligible, and which are subsisting or having effect
immediately before the Effective Date, shall be in full force
and effect on or against or in favour of NTL and may be
enforced as fully and effectually as if, instead of NIIT, NTL

had been a party or beneficiary or obligee thereto.

3.8  With effect from the Appointed Date and upon the Scheme
becoming effective, all permits, quotas, rights, entitlements,
licences including those relating to tenancies, trademarks,
patents, copy rights, privileges, powers, facilities of every

kind and description of whatsoever nature in relation to the

Investmanis tuemed G5B Undertaking to the benefit of which the G5B

Undertaking may be eligible and which are subsisting or
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NTL as the case may be, and may be'enforced fully and
effectually as if, instead of NIIT, NTL had been a beneficiary

or obligee thereto.

39  (a)
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With effect from the Appointed Date and upon the
Schame becoming effective, any statutory licences,
permissions or approvals or consents required to
carTy on operations in the GSB Undertaking shalt

stand vested in and or transferred to NTL, without

-any further act or deed, and shall be appropriately

recorded by the statutory authorities concerned
therewith in favour of NTL, by granting fresh
registrations, licences, certificates etc in the name of
NTL, if required. The benefit of all statutory and
regulatory  permissions, factory licences, STPI
registrations / licenses / approvals, environmental
approvals and consents including the statutory
licences, permissions or approvals or consents
required to carry on the operations of the GSB
Undertaking shall vest in and become available to, or
deemed to have vested in and made available to, NTL
pursuant to the Scheme with affect from the
Appointed Date. Any no-objection certificates,
licences, permissions, consents, approvals,
authorisations, registrations or statutory rights as are
jointly held by the GSB Undertaking and GLB
Undertaking shall be deemed to constitute separate
licences,  permissions, no-objection  certificates,
consents, approvals, authorities, registrations or
statutory rights, and the relevant or concerned
statutory authorities and licensors shall endorse
and/or mutate or record the separation and / or issue
fresh, upon the filing of the Scheme as sanctioned
with such authorities and licensors after the same

becomes effective, so as to facilitate the continuation



of operations in NTL without any hindrance or let,

from the Appointed Date,

()  Upon the Scheme becoming effective, NTL shall be
deemed to have been carrying on the business of GSB
Undertaking with effect from the Appointed Date and
be entitled to avail / claim with effect from the
Appointed Date all the benefits, registrations
{(including registration as an STP Unit and/or 100 %
Export- Oriented Unit}, permissions, licences,
concessions, exemptions, benefits under Section
10A/10 B of the Income Tax Act, 1961 etc with respect
to the GSB Undertaking as were being availed /
claimed by NIT. If any regulatory authority,
including the STPI, requires the filing of any
application, the same si1all be filed for statistical
purpose only; as both the GSB Undertaking and the
GLB  Undertaking are eligible businesses (and
continue to be so eligible} for claiming various
benefits, concessions etc, including the benefits under

Section T0A /10 B of the Income Tax Act, 1961

310 NTL, at any time after the Scheme becoming effective and in
accordance with the provisions hereof, if s0 required under
any law or otherwise, will execute deeds of confirmation or
other writings or arrangements with any party to any
contract or arrangement in refation to the GSB Undertaking
to which NIIT is a party in order to give formal effect to the

above provisions,

311 With effect from the Appointed Date and upon the Scheme
becoming rffective, NTL undertakes to have such legal or
IT liwosrn.on Limied
other proceedings initiated by or against NIIT in respect of
A=

u '|cn@czgl"= ,E‘
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5B Undertaking, transferred in its name and to have the

same continued, prosecuted and enforced by or against NTL
Dt
e
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to the exclusion of NIIT. NTL also undertakes to deal with all
legal or other proceadings which may be initiated by or
against NIIT or NTL after the Effective Date relaling to the
GSB Undertaking in respect of the period up to the Effective
Date, in its own name and account and to the exclusion of
NIT, and further undertakes to pay all amounts including
interest, penalties, damages, etc. which NIIT may be called
upen to pay or secure in respect of any lability or obligation
relating to the GSB Undertaking for the period up to the
Effective Date, and any reasonable costs incurred by NIIT in
respect of such proceedings started by or against it relatable
to the period up to the Effective Date upon submission of
necessary evidence by NIT to NTL for making such

payment.

312 {(a)  With effect from the Appointed Date and upon the
Scheme becoming effective any and all permanent
employees of NIIT engaged in the G5B Undertaking
as on the Effective Date, shall become permanent
employees of NTL employed on similar terms and
conditions as to remuneration, and without any break

or interruption of service,

{b)  Post Effective Date, NTL shall have the option of
either creating new trust for the benefit of their
respective employees to take care of the provident
fund and superannuation fund, or of centinuing with
to make contributions to existing funds established by
NIT. In case, NTL establishes a new provident fund
for its employees, the balances lying to the credit of
employees of the GSB Undertaking in the existing
provident fund established by NIIT, shall be

KT Invesiments Limned

transferred to such new pravident fund by way of

i transfer of equivalent amount of cash / underlying
Autherisod Signibyry

investments and pending such transfer, the

g"ﬁ? I conlributions required to be made in respect of such
Wiy el
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employees shall continue to be made by NTL to the
existing provident fund of NIIT. NTL shall discharge
the liability (if any) of provident fund in respect of
other employees taken over by it under the Scheme as
and when the same shall become applicable. Similarly,
in  respect of superannuation benefits, the
accumulated contributions and accretions thereon of
the employces of the GSB Undertaking shall be
transferred t¢ a similar fund, if so established by NTL
and pending such transfer, the contributions required
to be made in respect of such employees shall
continue to be made by NTL to the existing
superannuation fund of NIIT. Payment in respect of
gratuity liability of the employees taken over by NTL
shall be made by NTL as and when the same may

become due.

(c; It is the aim and intent of the Scheme that all the
rights, duties, powers and obligations of the GSB
Undertaking of NIIT in relation to such schemes or
funds shall become those of NTL. [t is clarified that
the services of all permanent employees of NIIT
transferred to NTL will be treated as having been
continuous and uminterrupted for the purpose of the
aforesaid schemes or funds. In the event that NTL
creates any such funds, all contributions pertaining to
the permanent employees of the GSB Undertaking
made to the exisling (unds shall be transferrec by

NIIT to the new funds.

{h  NTL undertakes to continue to abide by any

agreement(s) / settlement(s) entered into with any

MIIT Lavosimants Limned  labour unions / permanent employees by NIIT in

<! B
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s relation to the GSB Undertaking. NTL agrees that for

je purpose of payment of any retrenchment
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compensation, gratuity and other terminal benefils,
the past services of such permanent employees with

NIIT shall also be taken into account, and agrees and

underlakes to pay the same as and when payabile.

()  Options granted (whether vested or not) pursuant to
NIT Employee Stock Option Scheme “ESOP 20007 to
such employees of NIIT who are becoming employees
of NTL pursuant to the Scheme shall be restructured
by the Compensation Corunittee so that instead of
options of NIT such employees shall be given
propertionate options in NTL determined on the
principles laid down in Clause 3.20 and 4.1 of the
Scheme and the time for which the employee held
such options in NIIT shall be taken into account while

consiclering the vesting of such option in NTL; and

(£ Upon the Scheme becaming effective, NIIT Employee
Stock Option Scheme "ESOP 2000” shall be deemed to
have been suitably modified and made applicable to
NTL and the Board of NTL shall be deemed to have
been authorised to implement such a stock option
scheme in NTL to grant options upto 10% of the
issued equity share ‘:a'pital of NTL en the similar
terms and conditions as are contained in NUT
Employee Stock Option Scheme “ESOP 2000, subject
to the provisions of Clause 3.12(e) above and subject
to such other approvals/ permissions/compliances as

may be required under the law.

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

contracts, business/ asset purchase agreements, memoranda

of undertakings, memoranda of agreement, memoranda of
Bggreed points, letiers of agreed points, arrangements,
“Z—andertakings whether written or otherwise, lease rights,

by Tolclel
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deeds, Dbonds, other agreements and instruments of
whatsoever nature relating to the GSB Undertaking Lo which
NUT is a party or having effect tmmediately before the
Effective Date, shall remain in full force and effect against
and in favour of NTL and may be enforced fully and

effectually as if, instead of NIT, NTL had been a party

thereto,

NIT shall permit NTL to use its brand “NIIT” as a part of
the corporate name of NTL and as a part of its brand name
and marketing / promotional material, subject to such terms

and conditions as may be agreed to between NIIT and NTL.

NIIT is entitled to various benefits under incentive schemes,
tax holidays and or tax concessions, including, inter-alia,
under the Income-tax Act, 1961, and policies in relation to the
G5B Undertaking and pursuant to this Scheme it is declared
that the benefits under all of such schemes, tax holidays and
or lax concessions, and policies shall be transferred to and
vest in NTL and all benefits, entitlements and incentives of
any nature whatsoever, including income tax concessions
and incentives, carry forward losses, unabsorbed
depreciation, etc, shall be claimed by NTL and these shall
relate back to the Appointed Date as if NTL was originally
entitled to all benefits under such incentive scheme and/or
policies, subject to continued compliance 'by NTL of all the
terms and condilions subject to which the benefits under the

incentive schemes were made available to NIIT.

Since each of the permissjons, approvals, consents, sanctions,
remissions, spectal reservations, backward area sales tax
remissions, holidays, incentlives, concessions and other
authorizations relating to the GSB Undertaking, shall stand
transferred by the order of the Hon'ble Court to NTL, NTL

shall file the relevant intimations, if any, for the record of the

¢
o
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statutory authorities who shall take them 6n file, pursuant to

the vesting orders of the sanctioning courts,

For the purpose of giving elfect to the order passed under
Section 391 and 3% in respect of this Scheme, NTL shall at
any time pursuant to the orders on this Scheme be entitled to
get the recordal of the change in the title and appurtenant
legal right(s} upon the vesting of such assets of the GSB
Undertaking in NTL. Upon the Scheme becoming effective
and with effect from the Appointed Date and the filing of
certified copies of the order of the High Court sanctioning
this Scheme shall constitule a creation / modification of
charge in the name of NTL in accordance with the provisions
of Section 127 of the Act and satisfaction of charge in respect
of NIIT in accordance with Section 138 of the Act, if there are

any existing charges attaching to the GSB Undertaking,

With effect from the Appointed Date and upto and including

the Effective Date:

(a)  NIT shall be deemed to have been carrying on all
business and activities relating to the GSB
Undertaking for and on behalf of and in trust for

NTL.

(b)  All profits accruing to NIT and all taxes thereaf or
losses avising or incurred by it relating to the GSB
Undertaking shall, for all purposes, be treated as the

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

{¢)  NIT in relation to the GSB Undertaking and NTL
shall carry on their business activities with reasonable
diligence and business prudence and shall not
undertake any additional financial commitments of
any nature whalsoever, borrow any amounts or incur
’any other liabilities or expenditure, issue any

additionat guarantees, indemnities, letters of comfort

sraasln T 55&.’%5’ Bt
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or cosmibtment either for itself or on behalf of ils
subsidiaries or group companies or any third party,
or sell, transfer, alienate, charge, mortgage or
encumber or deal, save and except, in each case, in the

following circumstances;

(i} if the same is in the ordinary course of business
as carried on by it as on the date of [iling this
Scheme with the High Court of Delhi at New

Delhi; or

(i) if the same is expressly permitted by this

Scheme; or

{iif)  if written consent of NTL / NIIT, as the case

may be, has been obtained.

(d}  except by mutual consent of the respective Boards of
Directors of NIIT or NTL, or as the case may be, or as
may be expressly permitted under this Scheme or as
may be required to give effect to the Scheme, pending
sanction of this S_vcheme, NTL and NIIT shall not make
any change in their respective ca};i{al structure or in
the capital structure of the subsidiaries of NIIT or step
down subsidiaries of such subsidiaries of NIIT either
by any increase, (by issue of equity shares, bonus
shares, convertible debentures or otherwise) decrease,
reduction, reclassification, sub-division or
consolidation, re-organisation, or in any other

manner, affect the reorganisation of capital herein.

B. Consideration:

312  Upon the Scheme becoming effective and in discharge of the
nvestmenis Limile

cansideration [or the demerger, transfer and vesting of the

258 Undertaking, NTL shall, without any further act or

Authorisog STonatar

&?ﬁmieed, issue and allot to the equity sharehalders of NIIT its
T
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equity shares on the basis and in the manner more

specifically hereunder.

320 Subject to Clauses 3.22 hereof, NTL shal! issue and allot its
fully paid up Equity Share of the face value of Rs. 10/- each
in the proportion of 75 Equity Shares of Rs. 10/- fully paid
up of NTL to every member of NIIT holding one-hundred
(100) fully paid Equity Shares of Rs. 10/- each in NIIT, prior
to reorganization of Share Capital of NIIT as envisaged in

Part IV of the Schemne,

321 The Equity Shares of NTL to be issued under Clause 3.20
shall be issued by NTL to those equity shareholders of NIIT

whose names appear on lhe Register of Members of NIIT on
the Record Date.

322 No coupons shall be issued in respect of fractional
entitlements, if any, by NTL, to the members of NIIT at the
time of issue and allotment of Bquity Shares of NTL. The
Board of Directors of NTL shall, instead consolidate all such
fractional entitlements, ignoring any fraction remaining after
such consolidation and thereupon shall issue and allot
whole Equity Shares in lieu thereof to a director or officer of
NTL or such other person as the Board of Directors of NTL
shall app;oint in this behaif who shall hold such Equity
Shares in trust for all such members who are entitied to such
fractional balances, with the express understanding that
such director, officer of NTL or such other person, who is
allotted such conselidated shares, be bound by the express
understanding to cause the sale of such shares by a

Committee of Directors, acting in trust on behalf of the

8 nat
4}5 uc"“" Bt such time(s), at such price(s) and to such person(s} as the

C_ CommlLtee of Directors may deem fit and the net sale

r Jud
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proceeds thereof, deposited with NTL (i.e., after deduction
there from of expenses incurred in connection with the sale),
shall be distributed by NTL to the equity shareholders of
NIT {as on the Record Date) in proportion to their

respective fractional entitlements.

3.23  All Equity Shares to be issued and allotted by NTL in terms
hereof shall rank pari passu in all respects including
dividend from the date of their allotment in terms of the
Scheme with the existing Equity Shares of NTL. The holders
of the Equity Shares of NTL and NIIT shall, save as
expressly provided otherwise in this Scheme, continue to
enjoy their existing rights under their respective Articles of
Assaciation including the right to receive dividends from the
respective companies of which they are members till the
Record Date. All the Equity Shares of NTL, including the
existing Equity Shares issued by NTL shall te listed on all
the stock exchanges on whick existing equity shares of NIIT

are listed.

324 The Stock Exchanges shall list all the Equity Shares of NTL
in accordance with Chapter VHI of the SEBI {Disclosure &
Investor Protection) Guidelines, 2000 without NTL being
required to m-ake an initial public offer; as the requisite
minimum  public shareholding of NTL's paid-up share
capital shall comprise of Equity Shares allotted to the public

holders of Equity Shares in NIIT. (viz mernbers of the public)

3.25  Upon the Scheme becoming effective and subject to the
above provisions, the shareholders of NIIT as on the Record

Date, shall receive new share certificates or demat share

accounts maintained with the depository participants
f

f_ reflecting the equity share capital of NTL issued in
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eligible to issue letters of allotment for the Equity Shares
pending issue of share certificates or receipts for credit to the
account of the shareholders with the depository participant
under the depository system. It js clarified that members of
NHT who hold their Equity Shares in dematerialized form
shall be issued the Equity Shares of NTL in dematerialised
form as per the records maintained by the depositary

participant as on the Record Date and those who hold shares

in physical form shall be issued share certificates,

? 326 NTL undertakes to increase its Awuthorised Capital, if
required, by appropriate amount after the sanction of the
i Scheme, but prior to the Record Date, so as to discharge its
4 obligations undler this Scheme.

3.27  The Reference Balance Sheet of NTL as on the Appointed
;j Date presuming the Scheme has becorne effective and after

taking into account the provisions of this Part 111 js attachgd

herawith as Annexure I,

vostmonls Limiad
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FART IV

REORGANIZATION OF SHARE CAPITAL OF NIIT

JovoBlmBOLS

4.1

47

Limited

Pursuant to the demerger of the GSB Undertaking, the paid
up equity share capital of NIIT shall be reorganized. The par
value (Rs. 10/-) of the paid up Equity Shares of NIIT as are
issued and outstanding, on the Record Date, shall be re-
orgenized. The face value of Rs. 5/- per Equity Share of Rs.
10/- each shall be treated as cancelled, The balance paid up
value of Rs. 5/- per Equity Share of NIT shall be
consolidated inte fully paid up Equily Shares of Rs. 10/-
each such that 100 Equity Shares of Rs. 10/- each fully paid
up of NIT held prior to the recrganization hereunder shall

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

In the event the reorganization results .in any fractional
balances in the holding of any member of NIIT, the Board of
Directors of NIIT shall be empowered to consolidate all such
fractional balances, ignoring any fraction remaining after
such consolidation, into wheole Equity Shares and issue and
aliot them to a director or officer of NIIT or such other
person as the Board of Directors of NHT shall appoint in this
behalf, to be held in trust for all such members who are
entitled to such fractonal balances, with the express
understanding that such director, officer of NIIT or such
other person, who is alletted such consclidated shares, shall
be bound by the express understanding to cause the salé of
such shares by a Committee of Directors, acting in trust on

behall of the members entitled to the fractional balances.

IN==5uch sale of shares in the market shall be by the Committee

of Directors at such pricefs), at such time(s), and to such




43

4.4

— 93

the net sale proceeds, deposited with NUT, shall be
distributed by NIIT to the members (as on the Record Date})
in proportion to the respective fractional entitlements, after
deduction therefrom the expenses incurred in connection

with the sale.

NUT, acting through the Committee of Directors shall be
empowered to advise the depository participants of the
equity shareholders in dematerialized form, on the Record
Date, the information of shareholding arising out of
reorganization of capital pursuant to this Scheme; for
substitution thereof in lien of or in the place and stead of the
certificates of the Equity Shares held by them before such

reorganization of capital.

Those equity shareholders of NIIT who contnue to hoiua
their Equity Share in physical form as on the Record Date
shall be issued fresh share certificates consequent upon the
reorganization. Their original share certificates shall be
deemed to be cancelled and non-est and not tradable on any
stock exchange or otherwise from and aftet the Record Date,
The new Share Certificates of NIIT issued pursuant to Part
IV of this Scheme shall be delivered to such equity
shareholders who hold their Equity Shares in physical form
by Repistered Post, irrespective of whether such Equity
Shareholders surrender their old share certificates or not.
The Stock Exchanges shall also be intimated, on the Record
Date of the non-tradability of the original share certificates
50 that they can intimate NIIT members by public notice

disp[aj:ed on the Notice Board and through electronic

means,

45  Options granted (whether vested or notj pursuant to
NIIT Employee Stock Option Scheme “ESOP 2000” to

such employees of NIT who are not becomning
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employees of NTL pursuant to the Scheme shall be
restructured by the Compensation Committee on
proportionate basis on the principles laid down in
Clause 3.20 and 4.1 of the Scheme

nvesimonts Limited
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PARTV

The Global Solutions Business of NIT is carried ont by NHT itself,
through equity tmveshuents made in various subsidinries in various
countries of the World and furbhwr downstreat invesiments made by such
subsicfaries. The Global Solutions Business earried ont by NIT and by its
direct subsidiaries will be demerged into NTL pursuant to Part [1] of the
Scheme. Tie remaining of e Globnl Solutions Business is proposed to be

restrucitred in tis Part V.
5. REORGANISATION OF WORLD -WIDE SUBSIDIARIES

51  With effect from the Appointed Date and upon the Scheme
becoming effective, world-wide subsidiaries of NIIT which
further hold equity shares or other similar instruments in
software solutions business downstream subsidiaries will
transfer their equity shares or other s'i;'nilar instruments to
subsidiaries and downstream subsidiaries of NTL which
have come into being pursuant to the Scheme. The transfer
and rearrangement of the investments in worldwide
subsidiaries in accordance with this Clause 5.1 shall be

deemed lo be a part of the demerger of the GSB Business.

3.2 With effect from the Appointed Date and upon the Scheme
becoming effective, worldwide subsidiaries of NTL, that
come into being pursuant to the Scheme, which further hold
equity shares or other similar instrurients in learning
business downstream subsidiaries will transfer their equity
shares or other similar instruments to subsidiaries and

downstream subsidiaries of NIIT,

9.3  The transfer and rearrangement of the investments in world-

b e indionl OGS

Whgh Court 28 1S

¢ subsidiaries in accordance with Clause 5.1 and 5.2 shall

@ subject to relevant approvals required from the Reserve
Bank of India, implemented in a cost effective manner and in

compliance with local laws.
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NIIT USA Inc, USA (“NIIT USA"):

5.5

learning as well as the software solutions business. It is
proposed that the Software business of NIIT USA shall be
spun-off into a new company, NIIT Technologies USA Inc.
{a This spin-off is proposed to be achieved through a tax-
free spin-off as provided under IRC 355 of the Internal
Revenue Code of USA or through any other similar
arrangement in compliance with laws of USA. Consequent
to the proposed spin-off, the current helding of NIIT, in NIIT
USA, shall split into two investments as follows:

(i) NIT’s holding in NIIT Technologies USA Inc. ( new

company); and

(if) NII'T's holding in NIIT USA (the residual company).

NUT's holding in NIT Technologies USA Inc. will be
deemed to be a part of the GSB Undertaking and will be
demerged into NTL in accordance with Part 1Il of the

Scheme.

NIUT Middle East WLC,, Bahrain ("NIIT Bahrain®) _

NIIT Bahrain is a subsidiary of NIIT Europe Ltd, UK.h It is
proposed that NIIT Europe Lid, UK shall transfer its equity
shares held in NIIT Bahrain to NIT Antilles NV,
Netherlands Antilles.,

NIUT Malaysia Sdn Bhid., Malavsia ("NII'T Malaysia”)

=y NIIT Malaysia is a subsidiary of NIIT Asia Pacific Pte Ltd,

Singapore ("NIIT Singapore”). It is proposed that NIIT
Singapore shall transfer its equity shares held in NIIT
Malaysia to NIIT Antilles NV, Netherlands Antilles.
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5.7  NIIT Japan KK, Japan (“NIIT Japan”)

Pursuant to the transfer as per Part IlI of the Scheme, NIIT
Japan shall form part of the GSB undertaking. It is proposed
that Nll;f shall transfer its equity shares held in NIT fapan
to NIIT Technologies Inc. USA.

58  NIT GC Ltd., Mauritius (“NIIT GC")

NIIT GC is a subsidiary of NIIT Mauritius Limited,
Mauritius. It is proposed that NIIT Mauritins Limited,
Mauritius shall transfer its equity shares in NIIT GC to NIIT
Antilles NV, Netherlands Antilles.

B9 NIIT Mauritius Limited, Mauritius

It is proposed that all other investments of NIIT Mauritius
Limited, Mauritius, whether strategic or minority, except
equity shares of NIT GC, will be transferred to NIIT
Technologies USA Inc. (the new company ). Itis proposed
that, thereafter, NIIT Mauritius Limited, Mauritius may be

wound up in accordance with laws of Mauritius.

510 NIT Europe Ltd. ("NIT UK")

NIIT's investment in NIIT UK represents economic interest
to the extent of GBP 3,276,427 forming part of the GSB
Undertaking and GBP 3,573,576 representing economic
interest of the GLB Undertaking. Accordingly, NIIT's
investment in NIIT UK of GBP 3,276,427 shall be demerged

into NTL in accordance with Part THl of the Scheme. NIIT UK
livaslmoms Liwed  proposes to buyback from NIT a part of its equity shares or

;

M.mdurtake any other similar arrangement, to the extent of

btharlsed smaﬂ/
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GBP 3,573,576 representing economic interest of the GLB
Undettaking in NIIT UK.

For NUT 8slments Linniou
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PART VI

6. GENERAL TERMS AND CONDITIONS

61 ()  Upon the Scheme becoming effective, and consequent
to the issuance/ re-organization of share capital as
per Clause 3.20 and 4.1 above, the aggregate reserves
of NIIT shall be reduced by Rs. 96,623,200, and the
same shall stand reorganized and allocated between
NIIT and NTL as described below: -

Rs. NIIT NTL
Capital. Redemption | 54,598,467 16,570,603
KReserve

Share premium | 44,794,328 13,595,052
account

General Reserve 2,960,915,284 898,636,049
Profit & Loss Account | 1,802,425,935 547,035,212

(i}  The reference Balance Sheets of NIIT and NTL as on
the Appointed Date presuming that the Scheme has
become effective and after taking into account the
transactions envisaged in Part Il to 1V of the Scheme,

are attached herewith as Annexure-II.

6.2 (i) The Board of NIIT or a Committee of Directors of
NIIT shall determine the Record Date(s) which shalt
U o LR be later than the Effective Date. Separate or common

A Record Dates may be taken for:
- Fadiolal B
‘Qﬁiﬂ_:i:l@lfbww o 7&-’.’}:&?

e (a)  for issue and allotment of fully paid up Equity
LT Lovestm '

Shares by NTL in accerdance with Part HI of

8 anqryorisE Sy this Scheme; and

(b)  re-organization of Equity Share Capital of
NIIT.
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(i} On determination of the Record Date(s) as aforesaid,
NIIT shall provide to NTL, the list of members of
NIIT as on the Record Date(s) who are entitled to the

— o issue and allotment of the fully paid-Equity-Shares-in

terms of the Scheme, to enable NTL to issue and aflot

fully paid Equity Shares in terms of this Scheme.

63 (i) Upon the Scheme becoming effective, NTL may, in its
balance shect to be prepared as’on March 31, 2004,
represent all the assets including the fixed assets,
current assets and investments at their fair value, to
ensure that such assets reflect tl?eir correct value in
leims  of their future usage, technological
obsolescence, revenue & cash gererating capabilities
and accounting principles of conservatisin. The
balance between book value of these assets and the
fair value shall be adjusted against the free reserves

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

{i} ~ Further, the diminution in subsidiaries of NTL on
account of review of the assets of respective
subsidiaries, in accordance with the relevant
accounting standards in each jurisdiction, may De
reflected while preparing consolidated accounts of
NTL in accordance with AS-21 and the difterence, if
any, may be adjusled in reserves arising out of

consclidation

(i) Such vepresentation of the asscts viz. fixed assets,

current assels, and investments at its {air value shall

E\T?m 1 L‘:" 3-15‘

be in accordance with the recommendations of the

waniner Juiislel Begs e : AL}
4‘%&??@““ NEM financial consultants to be appointed by the Board of
NTL.

i (ivg Such recommendations of the financial consultants
Investmants Limite

shall be made to the audit commitlee of NTL, which

;"'hmmja'ggﬁ In turn may recormmunend fair value of all such assels to
: b
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the Board of NTL, who in turn may approve

representation of all such assets at their fair value.

ol
'y

S Upon the Scheme becoming effective, NIIT may, in its
balance sheet to be prepared as on March 31, 2004,
represent all the assets including the fixed assets,
current assets and investments at their fair value, to
ensure that such assets reflect their correct value in
terms of their future usage, technological
obsolescence, revenue & cash generating capabilities
and accounting principles of conservatism, The
balance between buok value of these assets and the
fair value shall be adjusted against the frece reserves

and /or the demerger adjustment account, if any,

(1) Further, the diminution in subsidiaries of NIT on
account of review of the assets of respective
subsidiaries, in accordance with the relevant
accounting standards in each jurisdiction, may be
reflected while preparing consolidated accounts of
NIHT in aceordance wilh AS-21 and the difference, if
any, may be adjusted in reserves arising ocut of

consolidation

(iii} ~ Such representation of the assets viz, fixed assets,
current assets, and investments al its fair value shall
be in accordance with the recormendations of the
financial consultants to be appointed by the Board of
NIIT.

wangdaer ¥ ﬁdw (iv)  Such recommendations of the financial consultants
DUl Court of _
shall be made to the aadit committee of NIIT, which
In turn may recommend fair value of all such assets to
the Board of NIIT, who in turn may approve
representation of all such assets at their fair vaiue,

vestmoenis Limited

e
17
1orised Siunntor\t'}/




— 36 7

65 (i}  The provisions of Part IIl of the Scheme are in
compliance with Section 2(19AA) of the Income Tax

Act, 1961 and are intended to be implemented

accordingly.

(i}  NIT and NTL are expressly permitted to revise their
Income Tax returns and related TDS certificates and
the right to claim refund, advance tax credits etc.
upon this Scheme becoming effective and have
expressly reserved the right to make such revisions in
the Income Tax returns and related TDS certificates
and the right to claim refund, advance tax credits etc.

pursuant to the sanction of this Scheme,

6.6 Upon the Scheme becoming effective, parano: (i) of the letter
no: 10/6/2002.CL.X dated: 31 December 2002 read with
letter no. 10/6/2000-CLX (V1) dated 22nd January 2003
isstted to NIIT by the Department of Company Affairs,
Government of India shall be rdermed to have been waived
off, as the same would become a]lmost impassible to comply
with in light of the restructuring of the business of NIIT as

proposed in this Schemae.

6.7  There is no stamp duty payable in the State of Delhi, for the
demerger order, as there is no conveyance of immovable

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

NIIT and NTL shall make necessary applications before the
Hon'ble Delhi High Court for sanction of this Scheme and
any dispute atising out of this Scheme shall be subject to the

jurisdiction of Courts located in Delhi only.

6.9 All cosls, chavges, taxes, including duties, levies and fees,

restructuring expenses and all other expenses, if any, arising



oL

out of or incurred in’ carrying out and implementing the
terms and conditions or provisions of this Scheme and

incidental to the transactions envisaged in this Scheme, shall

—— be borne by NIIT and NTL, in such proportion-as-they may

agree and shall be adjusted against their reserves,

6.10 NIT and NTL through their directors or authorised persons,
may in their full and absolute discretion, assent to any
alteration or medilication to which the Court and or any
other Authority may deem fit to approve or impose and / or
make any alteration or modification as they may consider
necessary to settle any question or difficulty arising under
the Scheme or in regard to its implementation or in any
matter connected therewith. NIIT and NTL through their
directors or authorised persons, may also in their full and
absolute diseretion, withdraw or abandon this Scheme at

any stage of the proceedings.

6.11 The Scheme is conditional upon and subject to its being
sanctioned by the Hon'ble High Court of Delhi and certified
copies of the order sanctioning the Scheme being filed with
the Registrars of Companies, NCT of Delhi and Haryana.
The Scheme shall become operative on the date on which
certified copy of urder of the Hon'ble High Court of Delhi
sanctioning the Scheme is filed by NIIT and NTL with the
Registrar of Companies, NCT of Delhi and Haryana. Such

AXTEEYHBH  date shall be known as the Effective Date.

If any Part of this Scheme hereof is invalid, ruled illegal by
A=y P |
any Court of competent jurisdiction, or unenforceable under

present or future laws, then it is the intention of the Pasties

Lirniled

Jovasimants that such Part shall be severable from the remainder of the

Scheme, and the Scheme shall not be atfected thereby, unless
the deletion of such Part shall cause this Scheme to become

materially adverse to any Party, in which case the Parties
Kl
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shall altempt to bring about 2 modification in the Schene, as
will best preserve for the Parties the benefits and obligatiuns

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

6.14
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On the sanchon of the Scheme and upon the Scheme
becoming effective, with effect from the Appointed Date the
foliowing shall be deemed te have occurred and become

effective and operative only in the sequence and in the order

mentioned heréunder: -

(i)  Transfer by way of demerger of the GSB Undertaking
into NTL;

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

demerger of GSB Undertaking into NTL; and

(i)  Reorganisation of Equity Share Capital of NIIT in

accordance with Part 1V of the Scheme.

In case any doubt or difference or issue shall arise betwesn
the parties hereto or any of their shareholders, crenflitors,
employees and/or persons entitled to ar claiming any right
to any Equity Shares in NIIT or NTL as Lo the construction
thereof or as to any account, valuation or apportionment to
be taken or made of any asset or liability transferred to NTL
or as to anything else contained in or relating to or arising
out of this Scheme, the same shall be referred to the
arbitration of Mr, R $ Pawar, Chairman & Managing
Director of NIIT under the Arbitration and Conciliation
Act 1996, whose decision shall be final and binding on all

concerned.

-llunnunnntll-l--llll'vnuuniilu-u----ua'--.-l-u--ull!al
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ANNEXUREI

Location

Sl No., | Nume ol the Property
[ Rajdool, Yersuva

Flat no 103, ™ Floor,

WKijdoot {Wings A & 11) Snuated al

Sub Piat no 2 of Mot E, and presesily bearing
C.T.5 No. 1210/2B admeasuring 2465.5 5q. mis.
OJT Yari Road, Versova, Andheri West, Mumbai
400 058

Flal measuring 974 sg. fect (carpet arca)

2]

Ripdanl. Yersava
Mumbai

Flat na 205, 2 Floor,
Rajdool (Wings A & B), Situaled al

Sub Plot no 2 of Plat E, and presently bearing
C.T.5 No. 1210435 admeasuring 2465.5 5q. s,
Off Yari Road, Versova, Andheri West, Mumbai
400 058

Fiat measuring 715 sg.feel. {curpel arca)

3 Takshila Building
tMumbhai

Flatno 31, A Wing, 3" Floor, Takshila Building no
24, Ca-operitive Housing Society Lid.  Siwated at

Plot no 53,54,55 and 56 (part) of Mulgaon Village
Mahakali Caves Road. Andheri Easi. Mumbi 400
093

Flat measuring 895 sq.it.

4 Charmwood. Surajkund

Flat no 12, 3* Floor, Blogk E-3,
Charmnwood Village, Surajkund Road, Faridabad
Haryana

5 Gurgaon, Fudu

{Ye1 10 be capitalized)

Pl no 85,
Sector 32, Gurgaon Echelan Institutional Arca
Gurgaon, Haryana

Land measuring 4050 sq. mitrs.

vntaer Judicial ?}S[{‘-‘\
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ANNEXURE-I
Reference Balunee Sheet of "N and "NTL os on Appointel Date

I In Hs)

Purtigilirs B i 1O TR

TOTAT ASSFTS o
| FINED ASKETS

Gross Rnck LAVLENMIT 1LA55.225.042

Accwmvlatell Depreciation 11,220,751 5160 L3205 24

HET FIXED ASSETS 1L IDATHZ NN OFF J04,RGH
2 CAPITAL WORKIN-PROG LESY 12,000,715 12079082
3 TMENTS 045,238,943 THLOI48A%

LONG TERM, TRADE | UNQLKITED)

In Subsidiars Coamginnles

YHIT (LA Tee.  USA 39585700

*NIIT (1S4 fne, |, LISA LIS 694

ZORY VS Fyuiny Sharer of |+ Singapore § eneh Tulky paid-wjrin NIIT

Asin Paific I'e. Lul.. Singipore FT51R.750

'.”.I}?.? Eygony Shaves of S0.000 ven eael Tully paid-upr in NI T Topan ANITBO G

KK lapan

| Equuy Share of J0ATS Yeu eoch fully

paid-nprin NIFT Japan K K. Japan HLRG0

6.000 Equity Shares ol S0.700 Yea sach Tully puid-ugp in NITT Japirn

K.K., Japon GIINBHTR

616436 Equity Shares of 1 Singapmore § cagh fully paid op o N1T

Avciralasia Pre_ Lud,, Sinpapore T80 B 36,595

SVLETG Fguity Shares of 1 UE Pkl each fulby paitb-wp i NHT

Eurmpe Lw , UR 222.864.900

1274427 E.l]llil:v Shares of | UK Pound each fully paid-up in NITT 104 .176.871

Fntegue Lu . UK

50000 Bxuity Shaces of 1 US $ or Rp, 22%7cacly Tty panfupin

PTNITT Tndouesia, Indworsia LSO

bese Pravision foe dirninotion in e value ol inveseaem 1715000060 0

KOO0 Ensicy Shares of Rs WH- cach flly paid-up in NIIT 518 L £.000.000

AU Fuwity Shares o US S | each fully paideup in

NUT Mangivins L., Mauritius 97,343 250

LS00 Equity Shares of US S 1 each flly paid-up o

NUT Antitles WY, Metherlands Aniites 1,021.676,900

HIB.OKLON Equity Shures ol Re 5 wach tfly paidup in

NOT Online Learning 1 imited HIR.EHLLH

125000000 8 5% Cusulative Redverable Prelerence Shares of Re |

el fuily paid in MY Crbing Leaning Limiied NV2EA00,000

Y0000 Bgoiny Shares af Rs 100 ench (lly paid-ug o Hisde-ineUhe-wall

Lduezition Limited 1 fnemarly Minimally (nasive Egucalion Comnpany 000,000

Limited)

SN0 ity Shares of Ba 1 vach pully pansd eups i

PO SwvanServe Limited 54,059,906

For BUY Thvesunonts Limsed

AT IR

€

aarndnor Judisial Be :
ﬂiﬂgsém.w of F

Atfthoris

od Signatory
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{in fx)
Eartleolars " NNT" UKL
- RI0M Equity Shares of B T- gach ftly paid-up in
ALY Solutions, Germany 1122252
In Uther Cumpenics
L HNLODK Lygwity Sliare s of 18ingapone § goich fully: pitid-ip
in Japus Inds ldoermation Techioliagy e, 1id . Slnpapone MK A5)
el ovmsbon foe duninidion in g vy ol Jnvestien) . {36.R67 4511 1
BUOM Bguity Slwies af 4 104 vach Tulky paid-upoana premiom of
R J0 24 prer st in Belingd Shager Techimhigivs Pey Ly, 25,0040, b0y
THLB2T Lepuriny Shares af s M- cieh (ully paid-up o a preninm v
Rs 52 por shame i Acstherivs Techmofoges Pyl Lid 20,000,564
ELIN0 Eaguity Sharcs of e 104 pach 1l paidl-up a1 par in
Med¥Varsiy Caline Lid 6,000,000
LONG TERM, NOM-TRA DI UNQUOTEN]
Inn Other Comppnies
40 Eqguity Shares of R 104 eaehy fully paid- i
Handuin HCL Singiel Comennnication M. i 200
Less Provision [ar dimintion o e valoe ul mestimenl rl-l[iﬂ_} ]
SHOWT TERM.TRADE INVERTAIENTS IUNQLIOTEN]|
Linits 0 Muioal Funds ATLAXHLONN
4 |DEFERRED TAX ASSETS TETONON
5 |CURRENT ASSETS
Inventoey 76,516374 Y056 9RY
Sundry Debaurs LEE AT IT T EEL ALY R ER|
lerest Acerved 13119
Cash & Pank Hakunces 304,269,497 135,702,170
Oiher Curren, Arsels 58.354. 262 2AA10.338
Loans & Advanves 293,018,435 0361308
TUTAL CURRENT ASSETS 1.H75,615.914 631531344
TOTAL ASSETS iA) find5216411 AP LEI0, 1t
TOTAL LIARILITIES
& |CURRENT LIABLITIES & PROVISIONS 672,4066,§72 165,513,713
T JLOAN FUNDS 216,762, 135 112,215,573
¥ [DEFERRED TAX LIANILITY - 25,008,000
TOTAL LIABILITSES () 289,224,007 N, 7d2,306
NET YWORTI) { A-Y) S50055.986.404 1,769 0R0,H7R
9 |JEQUITY SHARE CAPITAL 193,252,390 292,369,600
0 |RESERVES & SURPLUS A.R62.334,014 1476.71),278
Capiral Redenplivg Reserve 54,508,467 16,570,611
Stiare Praminm Accoun 44,794,328, 13,595,052
General Reserve 2.9G0,915,284 HUR.630 (MY
Prolit & Lass Accannt 1.802,425.035 ST
NET WORTI { 4«10 5,055 986,404 1,769,060, 878

* NIIT s on 11.03.2003 helt 10, 000,0) couiny shaies of US § 1 exch appeegating 1o US $ 11,000,000, enuivalent v Bs 508.8%1.007 in 1T
LSA e USA. Pwswann w the rroposed reorganization of MIIT USA ine,. a5 dewiled in Tart ¥ of ihe Scheme. MIT's investment in NIIT USA
Ine, USA shull be splic inee invesiment in NWE USA tnc. sresidual conpany) and NITT Teelnologies USA Ine | new Comnpanyy
s J98.A15.09 nad Rs 114,475 608 esprlively ielleet NIETS value of  investment in NHT USA loe and NIT Techanlogics Usa Ine. The
number o equity shares ank Tace value of cach Cquily share representing die invesiment of MIT i the v companics shall be determined on
completivn of spin off process of NIET 54 fac, (RN

Pirsuan in denerger of RIT, its inve st in NIE Technodopios USA Ine, shall ke trensferred in NTI. a2 the value stzicd shove,
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IN THE HIGH COURT QF RELHI AT NEW DELI
COMPANY JURISDICTION
COMPANY PETITION NO. 75 OF 2004
CONNECTED WITII

CONPANY APTTEIEATION (MY NO 17 OF 20080 —— ——

(Under Seclions 391 10 394 of the Companies Acl, 1956)
tn the matter of the Companics Acl. 1956¢

And

[n the matter of Sections 391 tn 394 ol the Companies Act, 1956;

And

In the matter of NIIT Limited (Pelitioner/Transferor Company), a Company incorporated under

the Companies Act, 1956 having ils registered office at C — 125, Okhla Industrial Area, Plase —
1, New Delhi — | 10 020;

And

fn the matler of the Seheme of Arrangement between NIT Limited (Transleror Company) and
its Sharcholders and the Creditors, and NUT Techuologies Limited and its Shareholders, both
campanies incorporated under the Companies Act, 1936, having Lheir registered offices al C -
123, Okhla Industrial Area, Phase — 1, New Delhi — 110 020,

WIUT Limiled

a Company incorporaled under the
Companies Act, 1956

having ils Registered oflice at

C-125, Okhla [ndusirial Area, IPhage-T
MNew Delhi— 110020

. PETITIONER / TRANSTEROR
COMPANY

L R

SCHEDULE {7

I, Par{ It Short Deseription of the freehold property of the Transferar Company:

SINo. | Particulars of Free hold preperty Total Area

. BUILDING [Flal measuiing an Arca
Rajdoot, Versova ol 974 sq. feal
Mumbai

_ ] {carpet area)
Flat no 103, 17 Floor,

Rajdoat (Wings A & 1), situated at Sub Plod no 2 of Plot L. and
presently bearing C.T.8 No. 1210/3D admeasuring 2465.5 sq. mis,
Off Yari Read, Versova, Andheri Wesl, Mumbai 400 058

by lartes-

12 Partly by CT.S. No. (1210/3A and parlly by C.7.5. No,

1213
Sowth : by O T.S 1215
ast: Partly by C7TS Mo 1215, Pantly by C.T.5., No.1209 and
partly by COUS N 1213 A




q

| Rajdool (Wings A 8 13)_situated al Sub.Pleine. 2 of ot Boand

‘81 No. | Particulars of Bree hold property Tolal Aren

| DUILDING

2. Rajdoal, Versova Flal measnring an Area
Mumbiai ol 715 sq. fect.

Flat no 205, 2" Floar,

presently bearing C.1.8 No. 1210420 admeasuring 2465.5 sq. mis
QI Yari Road, Versova, Andheri West, Mumhai 400 058
Doundaries-

North : Partly by U785 Noo 12103 A and partly by C.T.S. Ne
1213

Soutl : by CT.8, 121044

Easl: Partly by C.F.5. No. 1215, Parily by ¢.T.8..M0.120% and
parily by C.T.5 No. ¥210/3A

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

Takshila Buildinp

Mumbai

Flatno 31, A Wing, 3" Flaor, Takshila Duilding no 24, Co-
npertiive Housing Socicty Lid. siluated at plot no 53,54,55 and 56
(partl} of Mulgaon Village Mahakoli Caves Road, Andheri Bast,
Mumbni.400 093 :

Charmwood, Surijlund
Flat ao 12, 3" Floor, Block £-5, _
Charmwood Village, Surajkund Road, Faridabnd, Haryana

Gurgaon, HUDA

Plot na 85, Sector 32, Gurgaon Cehelon Tnstilutional Acea,
Gurgaon, Haryana

{yel 1o be capitalized)

(carpet area)

Aren 89S sq.feel,

Aren 950 sq.leet

Limdd measuring an Area
ol 4050 sq.mtrs.

A: Investments of the Transferor Company to be tminsferred o NUT

Part 11: Short Deseription of the leaschold property of the Teanslferor Cimpany:

None

Part L1l Short Description of all stocks, shares, debenturcs and other charges in

action of the Transferor Company,

Technelogies Limited

(Transleree Company)

paid-up in NICT Japan 1K, Japan

iy Partienlars ol Investmenis MNas. of Shares Amounl {in Rs.)

er’.. Equity Shares of 1.00 Singapore § each 2,989,375 ' 77,518,750
fully paid-up iw NI'T Asia Pacific Ple.

Limited, Sinpapare

2 Cquity Shares of 50,000 Yen cach Futly 2092 33,178,916

paid-up in NIET Japan K.K., Japan )

Equily Shares of 50,700 Yea cach fully 6000 90,168,873

i i‘a-up in NIT Japan KK Tapan |

: ,quily Shaves af 71,475 Yen each Tully 20,890




o Ly

Qgh Conf of B

Sl Particulzus of Investimen (s T Nos, of Shares Amount (in Rs.}
No. |
5 Equity Shares of .00 UK Pound each 3,270,427 104 426,821
Mlly paid-up in NOT Europe Limiled,
e
G Equity Shares of Rs. 10/~ cach fully- §90.000 $,900.000 |
pait T NHT-GIS Liited -
7 | Equily shares of Rs. [0/~ cach Tully 5,499 900 54,999,900
paid-up in NIT SmartServe Limited.
8 | Equity Shares of Euro /- cach Tully BIo3a | 142,225,032
paid-np in AD Solulions AG, Germany
|9 [ FEquity Shires of NHT (USAT Tnc. 110,475,698
USA.

* NIT Limited (the Transzror Company}as on 31.03.2003 held 11,000,000 equity shares of US% 1 each
aggregaling to USS 11,000,000, equivalent o Rs 508,8%1,807/- in NIIT USA Ine, USA. Pursvant to the
Scheme and as detailed in Parl V of the Scheme, the Transferar Company’s investiment shall be split inlo
investment in NUT USA log, USA (residual company) and NTT Technologies Inc, USA (now
Compapy), for an amount of Rs. 398,415,709/ and R, | 10,475,698/~ respeclively, Pursnant to Scheme,
the Transferor Company's investment in NHT Technologies Inc, {deemed Lo be parl of GSB
Undertaking) shall be transferred (o the Transleree Company at staled value. The exnct numbers of
equity Shares and face valve of cach equity shares representing the investment in NINT Technolopies

tne., USA shall be determined on completinn af spin of  process of NHT (USA) Inc, USA as specified

in the Scheme.

B. All authorizalions, consents, approvals, licenses, repistrations ineluding. bul not limited to. the

[ollowing;

51 Descriplien Issued by Approval/ Repistration/
Licensc No.

| STP Umit- 39/2 Bannerghaiia
Rend, Bangalore-560 0129

(1) Software  Technology | The  Director,  Software EIG/NIITT/GEN/IZ818

Parks af India’s Registration Technology Parks of India. | doled March 9, 2001
for 100% EOU under 377 Bangalare

Scheme,

{b) Custom Boading License | The Deputy Commissioner | 45/2001 (CUSTOMS)
ol Customs, Bangalore Dated March 16, 2001

] STP Unit- EM 4/, Sall Lake
City, Sector-V, Kolltala

Seflware - Technology | The  Director,  Sofiware | STPK:DIR:382:2003-

of India's Régisteation | Technology Parks of Tndia, | 04:1035 dated February 5,
100% LOU under STP | golkala 2004

for

(b) Custom Bonding License | The  Commissioner  of 18/04/(100% EOU/STP)
Cusloms, Kelkatn dofed Tehruary 20, 2004




3 LU ST Mnin Unil- 6-13
Pretovia Sireet,
Kealkata
i 32 Exicunded ST1* Unit:
i {i) 6 Royd Street, I<olkata
(i5y EM 4a/f, Salt Lake City,
Seeinp-V, Kolluitn
The  ireclor,  Soflware | STPEIC:O5:06-07:19]
(@)  Seftwwe  Technology Technolopy Parks of India, | dalcd November 01, 1996
Parks af [ndia’s Registation | Kolkata and | lor extensio]
for 100% 12OU under STP STPIIR:%5:2002-
Scheme. 03175 DATEL Jusic 06,
2002
And
STPK:DIR:65:2003-
04:1048 Dated Feb. 10,
2004
The  Commissioner  of | 55 dated January 31, 2002
(b} Custom Bonding License Cusloms, Kolkala and 141 daled March 2,
2001 and extended area
endorsed on June 28. 2002
and Feb 200 2004 an the
se |,iccnsg
4 STP Unit- Aditiva Textiles
Compund, Corduroy
¢ Building, Safed oo,
Andheri Kurla uad,
Andheri East, Mumbai
(@  Softwvare  Technology | The Direclor,  Sollware | STIVP/VI {A)
Parks of lndia's Registration Techoology Parks of India, | {161)/97/2016 dlaled
far 100% EOU under ST¥ | Mumbai December 01, 1997
Scheme,
) Custom Bonding License | The  Commissioner  of S/15-20/98-0900 dated
Customs, Mumbai May 13, 1998
5 5.1 8TP Moain Unit:-A-dy,
Miohan Co-nperative
Indusurial [Esinte,
Mathurn  Road, New
Delhi
3.2 Extended STI Unit; A-
43, Mohan Co-operative
{ndustrinl Estate,
Mathura  Road, New
Delhi
(n)  Software  Techunolugy | The  Dircctor,  Soltware FCMUOEPSEOS/ 02581
ﬂm Parks of India®s Registration Technology Parks of India, | N-13243 dated  Getober
(~ |ror 100% EOU under ST | Noidn 30. 2000
t JudidsliE e, and [Tur extension)
Couft of SFPIN/EX P-UNE T/
JOM2GTADN 72003/ 1 8R4

o st T T T T A e
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172 shued Octoler 17,
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canpaeee e s i R o P
( by Custom Iiuml:’ny Lo erise I fhe Comimtissione ol | 30272000 dated Moy enhgy

P Cusions, Dell 2002000 vl extetulel |
' e eadorsed on Nay )y, |
_ - o 2003 e s L |

]
| !
| 4
I 61 ST Sain Uy § Bulaji |
[staie, Sirdurshom |
Munjal Marg, | alkaji, J
New Jhedlii |
0.2 Kxtended ST Ui [

(Y D198 Ounl haise 1,
New Belhi
]
|

Gy Ca123 Oledtla Plhise I,
New Delhi

() sSoftware (o fulapy | Ihe Digecgor, Sultwane | 13 {71y UI-50A il |
Pirks of Tudig's Re ghattation | Technology Packs of India, | Movémber 6. 2001

for 100% FOU qider S0 Nyl Al [Tev extension |
Scheme FOMCHP ST/ 7758710
A7 dnted Dee, 20, 1991
And

POMTSIE6/04 USTIN
AR gl Feb 18, 2000

FOZTIG2 ] October 29
Costoms, Dethi 992 i extension iy

[ Fhe  Commissione ul
[ J endocsetl o April 42,
I

[ th) Custon Bk ling 1 jevnse

20012
Amd [Ny extension|
F260U dated Jan DS, 2000

Nuter Inaeliien jo 51§ Viveits o sipeciiiod i i Nos o5 G heir tespechive extensions [if
auy ko the approavals el d ; Poves which aee ioctln e o M1 Fimited { I'sinsicoo
Companyt, persin o g, g a0 apesiions toimly Iy hawiy G514 Pidcraking and G
Undertaking
Parsuani (a b e e e speclicad )y el 1 cvhiose T4 herenl o i
et ol the ST s Comiduiugs R0 Fhide iy, wlaiog v S New, 4.8 gad 6 ad
Beir yespective oxicosion {rtany) heesh figenness appmavals e ke wime o T
Technnlogize timited (1l Vimesbiree Conipinn 3 I s e nted? o ey oz

by ihe vediveriact anathoe bes fron e Appariniyy Thite (1 g Apel 12001y

Dated tH s the 18th dog of may E)OZ., end
/v ordar dated B, 5,304 and 315, 2004,

' l_,\,,r,u

€artified 1o ke True Cbplp ( By order 9,,[;&5*. Court } (( 5 __éic.é.../mﬁ.m'J Nl

v

Ihlni;;:_..;u:ﬂclul Duplm;p{ \t’ﬂ_" /7/ d@{y D Join& Ragistrar {0z)

@A Cour: of Dalh, 1)
Authorised Under Sactlen ¥p é‘: i g sbrar.
0 Evidonce A
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Company Petition CA=347/ND/201T

CORAM: SHR| R.VARAPHARAJAN, MEMBER (JUDICIAL)
SHRIV.K.SUBURAJ, MEMBER (TECHNICAL)

IN THE MATTER QF SECTIONS 230-232 QF THE COMPANIES ACT, 2013;
Inthie matter of:

Sections 230-232 and other applicable provisions of the Companies Act, 2013 read with
Companies {Compromises, Arrangements and Amalgamations) Rules, 2016.

AND
IN THE MATTER OF SCHEME OF AMALGAMATION
OF

PIPL BUSINESS ADVISORS AND INVESTMENT PRIVATE LIMITED
(PETITIONER/AMALGAMATING COMPANY-1)

AND
'GSPL ADVISORY SERVICES AND INVESTMENTS PRIVATE LIMITED" -
~_(PETITIONER/ AMALGAMATING COMPANY-2) e
o2 T ;i
11 eTI
‘3 WITH
q\'_)/ ;
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NUT TECHNOLOGIES LIMITED L
(FETITONER! AMALGAMATED COMPANY) = 7

WITH T

Their respective-Shareholders and Craditors

MEMO OF PARTIES:

Farthe Applicants: * Mr. Anirudh Das, Advocate for Shardul Amarchand Nf‘angaldas'& -
Co.
Mr. Abhishek Baid, Advocate

ORDER

Date: 26.11.2018

THis i an application seeking for gorrection In the order passed by this Tribunal dated
12.41.2018 approving the Scheme of Amaigamation contempiated between the
applicant companies hereln. The applicant peints out-that certain Inadvertent clerical
and typographical errors have crept in the order pagsgd by this Tribunal which has
been detailed in paragraph 2 of the application as fallows:

L Al page 5, paragraph “E" of the order, “2,53,66,521 Equity
Shares of Re.2/- each” should read as “21,75,911 Equity
Shares bf Rs.10/- each";

i, At page 5, paragraph ‘F" of the Order, *2,55,15,838 Equity

. Shares of Rs.2/- each” should read as “21,75811 Equity
" Shares of Rs. 10/ sach";

fil.  Atpage 6, paragraph 3, line Na.11 of the Order, "the date of

02.09.2017" to read as “22.09.2017% -
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V. Atpage 8, paragraph 9, line NO 4 of the ‘Orger’’ the dF!:ecoffluf:y

'20.08.2017" to rend as "14.06.2017" ' - i by

V- ALpate 11, line No.11 of the Order, *NIIT Lid* 13 fedd i

"NIIT Technologies Limited®: T O

As rightly polnted out.In:{he ;'tpplicaﬁpgzin_ view of two simultaneous 'pe;tltibr"fs": hé_‘x}fng""'

w T

been filed before this Trbutal in - Cp No.385/ND/2017 , as, well " as
(CANCAA)/284/ND/2017 having similar sounding names as well as the facts are aiso
being simitar, typographical errors seem to have been ctept in and in view of powers
vested in this Tribunal under Section 420 of the Companies Act, 2013; this Tribupal

orders the correction In the arder dated 12.11.2018, to the following effect :

I At page 5, paragraph "E” of the order, "2,53,66,521 Equity
Shares of Rs.2/- each” should read as "21,75,911 Equity
Shares of Rs.10/- each"”;

i At page 5, paragraph 5" of fhe Order, "2,569,18,838 Equity
Shares of Rs.2/- each" shiobid read as "21,75 911 Equity
Shares of Rs; 10/- each":

W, Atpage 8, paragraph 3, line No.11 of the Order, “the date of
02,08.2017" ta read as *22.09.2017";

i, Al page 8, paragraph 9, fine NO.4 of the Order, the date of
"29.06.2017" to read as "14.06.2017"

V. At pate 11, line No.11 of the Order, *NIIT Ltd.” to read as
"NIIT Technologies Limited?,

In relation to sub-para (&) of raragraph 2 of the petition, the correction which i$ sought
for is denied in view of the fact that figures have been extracted from the
obss/vations/reply of Income Tax and in the circumstances since it is an extraet from
the pleadings, it cannot be thanged or corrected.

In the above circumstances, this application stands allowed, A certified copy of the
order if applied for along with the modifications, as ordered above in relation to arder
dated 12.11.2018, shall be lssuad ta the petitioners/applicants.

n
..-._5}9/ = o &:/ ~
(D, VK. SUBBURA.) (R.VARADHARA
MEMBER (—TECHN'CAL) \ MEMBER (JUDICIAL)
UD Mshta i
26.11,2019 E]_;,
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New TINYHE MATTER OF SECTIONS 230-232 OF THE COMPANIES ACT, 2013:

CORAM: SHRI R.VARADHARAJAN, MEMBER (JUDICIAL})

Dr. V.K.SUBBURAJ, MEMBER {TECHNICAL)

MEMO OF PARTIES:

PIPL BUSINESS ADVISORS AND INVESTMENT PRIVATE LIMITED
8, Balaji Estate, First Floor, Guru Ravi Das Marg,
Kalkaji, New Delhi-110 019
«...Petitioner/Amalgamating Company-1
")' 2f)
GspL ADV!SORY SERVICES AND INVESTMENT PRIVATE LIMITED
8, Balaji Estate, Flrsi hoor, Guru Ravl Das Marg,

T . i|Page
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Kalkaji, New Delhi-110 019

NIT TECHNOLOGIES LIMITED

...... Petitioner/Amalgamating Conmpany-2

8, Balaji Estate, First Floor, Guru Ravi Das Marg,

Kalkaji, New Delhi-110 019

For the Petltioners:
Singh

For Regional Director:
For Ofﬁcial Liquidator:

For Income Tax:

For SEBI :

..o Petitioner/Amalgamated Company

Mr Anirudh Das, Mr Kumar Sawhaney, Mr Kamaljeet

and Mr Prashant, Advocates
for M/s. Shardul Amarchand Mangaldas & Co., Advocates

Mr C.Balooni, Company Prosecutor,
Mr Amish Tandon & Mr Ajeyo Sharma, Advocates -

Mr Zoheb Hussain, Sr. Standing Counsel for Revenue

Mr Abishek Bald, Advocate.

Pronounced on :12.11.2018

1. As amongst the petitioner companies a Scheme of Amalgamation has been

formulated, it is averred in the joint petition filed by the three companies, marked as

Annexure — 1 avowedly based on the rationale as given in paragraph 7 of the petition

which is to the following effect;

CA (CAA) - 83(ND) of 2017
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71 The proposed scheme of Amalgamationshall result in transfer
and vesting of the Petitioner/Amalgamating Campany 1,and
Petitioner/ Amalgamating Company 2 (Petitioner/Amalgamating
Companieshinto and ‘with the Petitioner/Amalgarmated Company on a
going concern basis.

7.2 The proposed amalgamation of the Pettioner/Amalgamating
Company 1 and the Petitioner/Amaigamating Company 2 with the
Petitioner/Amalgamadted Company pursuant to this Scheme shall be
in the interest of both the Petitioner/Amalgamating Companies and
the Petitioner/Amalgamated Company and all their concerned
stakeholders including shareholders, creditors, employees, and
generai public in the following ways;

(i} The amalgamation would lead to smplification of the
shareholding structure and reductlon of sharebolding tiers and also
provides transparency te the Promoters’ direct engagement with the
Amalgaimated Company. '

(i) the amalgamation is being undertaken pursuant to a
succession planning of. the Promoters intended to streamline the
Promoters’ shareholding in the Applicant/Amalgamated Company,
inter-alia held through Petitioner/Amalgamating Company 1 and
Petitioner/ Amalgamating Compa ny 2.

(i) the amalgamation would not change the aggregated
premoters’ shareholding in the Petitioner/Amalgamated Company.

73 In view of the facts, the Board of Directors of the
Petitioner/Amalgamating Companies and the Petitioner
/Amalgamated Company have approved the Scheme at their
respective Board Meetings held on 24 March 2017,

7.4 Accordingly, the present Company Petitionis being filed by the
Petitioner/Amalgamating Companies and the
Petitioner/Amalgamated Company through the authorized person
neminated by the Board of Directors of the Petitioner/Amalgamating
Companies and the petitioner/Amalgamated Company.

CA (CAA) - 83(ND) of 2017
PIPL Business Advisors and Investment Pvt. Ltd.
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2. Tha salient features of the Scheme as have heen brought out in Paragraph 8 of the

petition averred to have been considered by the Board of Directars in their meeting

held on' 24.3.2017 which prompted them to approve the Scheme based on the above

noted rationale is to the following effect:-

i)

(it}

(ifi)

(iv)

{v)

A. The Appointed Date under the Scheme means closing hours of

31st March, 2017,

The Scheme proposes that upon the Scherne becoming effective
and with effect from the Appointed Date, the Amalgamating
Companies shall stand transferred to and be vested in the
Amalgamated Company as a going concem.

The Scheme further provides that upon the Scheme becoming
effective and with effect from the Appointed Date:-

Ail assets and properties of the Amalganating Company 1 and
the Amalgamating Company 2 shall stand transferred to and be
vested in the Amalgamated Company.

All immovable and moveable assets including sundry debtors,

outstanding loans and advances, if any of the Amalgamating
Company 1 and Amalgamating Company 2 shall stand
transferred to and be vested in the Amalgamated Company;

All registrations, goodwill, licenses refating to the Amalgamating
Company 1 and Amalgamating Company 2 shall stand
transferred to and be vested in andfor be deemed to be
transferred to and vested in the Ama lgamated Company;

Al contracts, deeds, bonds, agreements, etc. to which the
Amalgamating Company 1 and Amalgamating Company 2 are
party shall stand transferred to and vested in the Amalgamated
Company.

All pending suits, appeals or other proceedings of whatsoever
nature relating to the Amalgamating Company 1 and
Amalgamating Company 2 shall stand transferred to and to be
deemed to be the proceedings by or against the Amalgamated
Company.

CA {CAA) - 83(ND) of 2017
PIPL Business Advisors and Investment Pvt. Ltd.
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it is provided for in the Scheme that all employees of
the Amaigamating Company land Amalgamating Company 2 as
on the Effective Date shall become the employees of the
Amalgamated Company on such terms and condittons as are no
less favourable than those on which they are currently engaged
by the Amalgamating Company without any interruption of
service,

The Scheme further provides that in terms of Clause 5.1
of Part IV of the Scheme, upon the Scheme becoming effective
and in consideration of the amalgamation of the Amalgamating
Company 1 with the Amalgamated Company, the Amalgamated
Company shall issue 2,53,66,521 Equity Shares of Rs.2 each In
the proportion of the number of equity shares held by the
sharehelders of the Amalgamating Company 1.

The Scheme further provides thatin terms of Clause 5.2
of Part IV of the Scheme, upon the Scheme becoming effective
and in consideration of the amalgamation of the Amalgamating
Company 2 with the Amalgamated Company, the Amalgamated
Company shall issue 2,59,15,838 Equity $hares of Rs.2 each in
the proportion of the number of equity shares held by the
sharehalders of the Amalgamating Company 2.

The Scheme further provides thatin terms of Clause 7.1
of Part IV of the Scheme and upon tie Scheme becoming
effective all the Equity Shares held by the Amalgamating
Company 1 and Amalgamating Company2 in the Share Capital
of the Amalgamated Company as on the Effective date, shall
stand cancelled.

. Upon the Scheme becoming effective and with effect from the

Apoointed Date the entire Authorized Share Capital of the
Amalgamating Companies shall stand transferred to the
Amalgamated Company.

It is provided in the Scheme, that upan the Scheme
becoming effective, the Amalgamating Carmpany | and the
Amalgamating Company 2 shall stand disolved without being
wound up.

CA (CAA) = B3(ND) of 2017
PIPL Bu?'pess Advisors and Investment Pvt. Ltd.
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3, Record of this Tribunal in relation to the 1% mothn joint application filed by ail
the three petitioner companies involved in the Scheme of Amalgamation in
Company Application No.CA (CAA)} — B3 (ND)/2017 discloses that based on the
representations made in the joint application and also taking into consideration the
provisions of Section 230-232 of the Companies Act, 2013, while requirements of
meetings of equity shareholders in relation to Petitiorer -Amalgamating Companies
1 and 2 got dispensed with vide order dated 22.09.2017 in addition to the meeting
of Secured Creditor of the Petitioner — Amalgamated tompany, the meetings of the
Equity Shareholders and Unsecured Creditors of the Petitioner — Amalgamated
Company was directed to be called, convened and held as par the directions
contained in the said order dated 2.09.2017, In view of the absence of any secured
and unsecured creditor{s) of the Petitioner-Amalgamating companies the necessity

of a requirement of convening a meeting of the said classes got obviated.

4. The joint petition further avers that the meetings as directed were held on

- 4810, 2017 in ‘accordance with the directions of the above noted order which is
evidenced l:-l;y-'the' Re‘ﬁo‘::t of the Chaifman appsiritéd by this. Tribial annexed aiong

- with the petition as an Annexure and pursuant to the same this Jjoint petition was

filed seeking the sanction of this Tribunal in relation to the Scherne.

3. Upon filing of this petition on 1.11.2017 and after duie compliances in relation to

the order issued by this Tribunal on 10.11.2017 for cansing paper publications of the

]

6|Page
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notice of hearing of the petition and as well as notices directed to be issued to
regulatory authoritles as con’femplated under the provisions of Sections 230-232 of
the Companies Act, 2013 for. which an affidavit of compliance had also been filed
dated 26.12.2017.

6. Consequent to all compliances, this joint petition filed by the petitioner
companies came up for consideration before this Tribunal on 05.04.2018 for final
hearing during the course of which the submissions of the learned counsels for the
petitioner companies as well as Learned Company Prosecutor for Regional
Director/ROC, Learned Advocate for Official Liquidator and Learned Standing
Counsel for Income Tax were heard in detail and orders were reserved subject to
clarifications, if any. The matter was listed again on 28.08.2018 in view of the
dlarifications sought for fiom the petitioners in relation to the respective Trusts
having control over the Amalgamating Companies and upon the same being filed

and produced before this Tribunal orders were reserved again on 26.09.2018]

7. Perusal of the report of the Independent Chairman appointed for the meetings
of the equity shareholders and unsécured creditors of the Amalgamated Company

discloses in relation to voting in relation to the Scheme as follows:-

i} Inrelation to Unsecured Creditors : 26 unsecured creditors in numbers, present
and voting constituting 10.67% of the total secured debt unanimously approved the

Scheme placed in the meeting

CA {CAA) - 83(ND) of 2017
PIPL Business Advisors and Investment Pvt, Ltd.



ii) In relation to Equity Shareholders: 512 equity shareholders of the
Applicant/Amalgamated representing 97.92% in number and 99.99% of the paid up
equity capital approved the Scheme, however, 11 equity shareholders representing
2.08% in numbers and 0.01% of the Paid up equity share capital were of the opinion
that the Scheme should not be approved.

Even though from the report of the Chairman it is seen that 2.08% in number and
0.01% in percentage terms of the paid up equity share capital voting were of the
opinion that the Scheme should not be approved and hence voted accordingly, and
as noted above, however, n‘one of the equity shareholders who had expressed
dissent are before this Tribunal. n relation to unsecure_d creditors the report of the

Chairman discloses that the consent to the Scheme had been unanimous.

8. In relation to the statutory authorities and sectoral regulators to whom notices
were directed to be issued, the response of the authorities has been to the
following effect, namely, Ministry of Electronics & information Technology has
expressed its approval to the Scheme as contem plated amongst the companias vide

fts communication dated 09.11.2017.

2. Further the Petitioner/Amaigamated Company being a listed entity in the
National Stock Exchange (NSE) and Bombay Stock Exchange (BSE), NSE upon
submission of the draft Scheme have granted “No objection’ vide its letter bearing
No.NSE/LIST/11100 dated 15.06.2017 and BSE vide letier dated 29.06.2017 bearing

No.DCS/AMAL/ST/R37/814/2017-18 has granted ‘No adverse observations’ and

- 8 [Pa g-e
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both the above noted letters of NSE and BSE have alsoreflected the obsel8ations of
SEBI communicated vide letter dated 14.06.2017 to them in relation to the Scheme

and the approval subject to compliance of the same,

10. While the office of the Regional Director has fled its representation dated
03.01.20183 vide Diary No. 061 perusal of which shows no adverse observation has
been raised therein apart from a technical cbservation In relation to paragra ph 3.8
and 4.8 of the Scheme In relation to dissolution of the smalgamating companies, the
Office of the Official Liquidator in its report filed vide Diary No.059 dated 03.01.2018
is of the view that the affairs of the aforesaid Transferor Companies dces not appear
to have been conducted in a manner prejudicial to the interest of its members or

public interest as per the provisions of Companies Act 1956/2013.

11. However, the Income Tax Department in its repl filed dated 09.01.2018 and
20.03.2018 in velation to the Petitioner - Amalgamiting Company No.1, which
during the course of oral submissions was also represented by the Ld.Sr.Senior
Standing Counsel for Income Tax to be considered applicable to the Petitioner —
Arnalgamating Company No.2 as well as the transfer conternplated of assets of the
amalgamating companies and allotment of equity shares being similar, has brought
out certain background facts which prifma facie is not dscernable from a perusal of
the petition and which is extracted from the reply in order to better understand the
factual context under which objections have been riised by Income Tax to the
sanction of the Scheme, hamely: -
9|Page
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That the Amalgamating Company 1 and 2got incorporated as a Private
Limited Company on 01.03,2016 and 02,032016 respectively having
authorized share capital of Rs.1.00 crore each and paid up capital of
Rs.5,10,000/- each. While Amalgamating Company 1 has only 2
shareholders being Pawar Family Trust and Neeti Pawar being nominee
of Pawar Family Trust, in relation to Amaigimating Company 2 it has
only two sha%eholdé(s being Thadani Family Trust and Renuka Vijsy
Thadani. In relation to the Amalgamated. Company which was
incorporated on 13.05.1992 under the Companies Act, 1956 and is
having an authorized capital of Rs.75.00 crores and fully paid up share
capital of Rs.61.36 crores and that its sharesare listed in NSE and 8SE.
The appointed date is 31,03,2017 as per the pesent Scheme.

The life of the amalgamating companies & of 13 months and the
revenue from sales services of Amalgamating Company 1 s
Rs.2,69,500/- and the balance sheet as on 3103.2017 shows a total of
merely Rs.6,17,889/-. By way of preferential alotment 50,000 shares of
Amalgamating Company 1 has been allotted to M/s Pawar Family Trust
in £.¥.2016-17 and that the trustee of the sail trust is none other than
Mr Rajendra Singh Pawar promoter of both MIIT Technologies Ltd as
well as M/s.Pace Industries Pvt. Ltd the holding company of
Amalgamating Company 1 prior to the prefersntial allotment. It is also
pointed out that the 1000 fully paid shares held by M/s.Pace Industries
Pvt.Ltd was aiso trahsferred to the Pawar Fanily Trust making thereby
its 100% beneficial shareholders of the Amalganating Company 1.

That during F.¥.2016-17 the Amalgamating (ompany 1 has received
21,75,911 equity shares of Rs.10/- each of Amalgamated Company by
way of gift from the above noted M/s. Pace Industries Pvt. Ltd at a
nominal value of Rs.100/- only and that the sail transaction is amenable
to tax under the provisions of Income Tax A¢ which according to the
department had not been paid. Since the said shares of 21,75,911 nos.
of M/s.NIIT Technologies Ltd held by Amalganating Company 1 in view
of the Scheme of Amalgamation shali be cancelled on the effective date
and will accordingly result in the reduction of capital and that in
furtherance of the cancellation of the said shares, the Pawar Family
Trust will be aliotted shares in NIIT Technologies Ltd thereby effectively
transferring the shares from Amalgamating Campany 1 without paying
any Capital Gains Tax. Thus by a pre-ordained series of transactions
undertaken by the amalgamated company for by passing legal
provisions and to evade its Income tax liabilities.

12. Taking into consideration the above facts relating as to how the shares of the

amalgamated company being a listed company had begn transferred within a short

CA (CAA) — 83(ND) of 2017
PIPL Business Advisors and Investment Put. Ltd,
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hy it and in a nut shell the opposition to the sanctioning of the Scheme is as given
\

hereunder:-

- The Scheme is nothing but a culmination of 3 pre-ordained series of transactions
undertaken by the amaigamated company for by passing legal provisions and to
evadeits  income tax liabilities

- The Scheme is an exercise to benefit solely the Family Trusts of the revalued NIT
shares from Global Solutions Pyvt, Ltd {GSPL) to the Thadani Family Trust through the
medium of Petitioner-Amalgamating Company 2 and from Pace Industries Pvt. Ltd

{PIPL) to Pawar Family Trust through the medium of Petitioner-Amalgamating
Company 1. '

- The applicant companies are trying to misuse the provisions of Section 47 of the
Income Tax Act by resorting to amalgamation and that such sort of practice is
required  to be curbed by this Tribunal
- The intention of the applicant companies is not simplification of the shareholding
structure as claimed by it but to avoid ncome tax liability as on date and in future
as well, and the companies cannot be allowed to use dubious means for tax evasion
and that a duty is cast upon the income tax department to lift the corporate veil to
identify the true transaction
- The scheme has been formulated to come into effect on 31.03.2017 only to avoid
the tax liability that may arise under Section 56(2)(x) that has been recently
introduced through the Finance Act, 2017 and will be applicable w.e.f. 01.04.2017
16. Before going into the merits of the above contentions, Inter-alia, raised by the
Income Tax Department as above, this Tribunal has to be definite as to the contours
within which it is required to exercise its jurisdiction when considering a Scheme
coming up before it for sanction, particularly when objections are put forth by the
1
revenue as compared to other authorities, say Central Government or the Regional
Director who have not raised any adverse observations about the Scheme as already

noted, In this connection reference is made to paragraph 70 of the decision cited

by the parties of the Hon'ble High Court of Delhi in the matter of — M/s:Vadafone

16| Pa g_e
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Essar Limited and others and M/s.Vodafone Essar [nfrastructure Limited in

C.P.No.334 of 2009 dated 29.03.2011 which is to the following effect:-

70. In my view, if the Court is indeed to sanction the
Scheme, the powers of the Income Tax Department must
remain intact. The authorities relied on by the petitioners
also support this proposition, with the only exception being
a situation where the Scheme itself has only one purpose,
which is to create a vehicle to evade the payment of tax,
rather than mere avoidance of tax. It is also true that the
scope of objection -that may be raised by the Central
Government and the Regional Director is larger, and that of
the tax authorities is confined to the question of revenue. It
is not open to this Court, in the exerciss of company
jurisdiction, to sit over the views of the shargholders and
Board of Directors of the petitioner companies, unless their
views were against the framework of law and public policy,
which, as discussed above, is not the cenclusion reached
here. It is purely a business decision based on commercial
considerations. i

17. Thus when a Scheme is up for consideration and its sanction before this Tribunal,
the enus is on the Income Tax Department to establish that the Scheme itself has only
one purpose, being the vehicle created solely to evade the payment of tax. In this
connection going by the ratio of the above judgement of Hon'ble High Court of Delhiin
Vodafone Essar's case, this Tribunal, in other words is required to ascertain while
considering a Scheme which is opposed by Income Tax Authority as to whether the
Scheme is used simply as a device for tax evasion. and nothing more. However, this
throws up a significant question as to the parameters to consider as to when a person is
said to engage in tax evasionusing the Scheme as an instrument to evade tax and as to
what is the demarcating line between tax evasion, on the cne hand as sought to be
projected in this case by the Income Tax Department ard as only tax efficient and

beneficial way of structuring the transaction on the other by the Petitioners, with a view
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to blow the whistle in relation to the former. The said issue came up for consideration
before the Division Bench of Hon’ble High Court of Delht in the matter of Commissioner
of Income Tax -vs- Shiv Raj Gupta ITA No.41 of 2002 ,albeitin proceedings arising out of
assessment of income and not directly while considering a Scheme of Amalgamation In its
Company Jurisdiction, however, sought to be relied on hy the Revenue in support of its
contention that the Scheme under consideration itself is nothing but a device of abusive
tax avoidance and cannot be considered as a tax planning or mitigation measure, vide its
judgement dated 22.12.2014 had brolight forth not only the distinction between the two,
but their varying shades in between as well after taking into conslderation the decision
rendered in Vodafone’s case as sought to be relied on by the petitioners aof which
reference will be made in the later part of this order. Paragraphs 42 to paragraphs 47 of
the above noted jutigement of the Hon’ble Delhi High Court in CIT Vs. Shiv Raj Gupta’s

case brings out the distinction of which paragraphs are givenas hereunder:

42, To appreciate the concept of abusive tax avoidance, it
would be appropriate to first delineate with precision the
expressions “tax mitigation” and “tax evasion” as their
boundaries and confines would enable us to draw lines
amongst the four concepts; tax mitigation, tax evasion,
acceptable tax avoidance and abusive tax avoidance. Each of
the said expressions involves an element of tax planning. [t
would be hard to conceive of a situation where the assessed
does not indulge to some sort of tax plansing, be it tax
mitigation, acceptable tax avoidance, abusive tax avoidance
or tax evasion, “Tax planning”, being common to all
situations, cannot be the distinguishing feature, but nature
and character of the planning and its nexus with the
transaction is decisive.

43, Tax mitigation in simple words would refer to a taxpayer
taking advantage or benefit of a beneficent provision under

18|Page
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the tax code and complying with the requisites 10 his lower
the tax liability. In the words of Lord Nolan in CIR versus
Willoughhy [1997] 4 All ER 65, it is:-

The halfmark of tax mitigation, on the other
hand, is that the taxpayer takes advantage
of a fiscally attractive aption afforded 1o
him by the tax legislation and genuinely
suffers the economic consequences that
Parliament intended to be suffered by
those taking'advantage of the option,

The aforesaid quote -uses the expression “economic
consequences that Parliament intended” which as per some,
causes confusion and is self-contradictory. However, the
said criticism oaverlooks that if the intention of the
Parliament is clear and unambiguous; taking advantage or
benefit as envisaged by the provision is a case of tax
mitigation. Even in case of debate, when the intention of the
Parliament is favourable and adjudication decides the
question in favour of the assessee, it would be a case of tax
mitigation. Courts ére trusted and given the power to
determine as to what was the intent of the Parliament while
enacting a particular provision. When the court decision
interpreting the legislative intent is in favour of the assessee,
there is no avoidance of tax because the conduct is
consistent with the taxing provision. If there is no tax
avoidance, the question of abusive tax aveoidance does not
atise, for the latter refers to a particular category of
transactions that are unacceptable being pejorative, i.e.
sham, calourable device or deceitful and is distinct from tax
mitigation. Albeit, whe;e the Parfiament’s intention is to the
contrary and the finding negates the assessed’s submission,
it would be a case of tax avoidance, whether acceptable or
abusive is a different and another matter. Thus, the term
"tax mitigation” is simple, intelligible and unequivocal. Itis a
positive term and refers to the assessed taking benefit or
advantage of a provision which the tax code Intends and
wants to confer. Deductions under Chapter VIA, exemptions
under Sections 10A, 10AA, 10B etc, of the Act are all
provisicns relating to tax mitigation. H an assessee takes
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benefit or advantage by complying with the stipulated
conditions therein to reduce his tax liability, it would be a
case of tax mitigation.

44, Tax evasion is illegal and cansists of wilful violation or
circumvention of applicable tax laws ta minimise tax liability.
The assessed breaches the relevant law and it involves
contumacious behaviour or actual knowledge of wrong
doing. This can hapben when an assessee deliberately fails
to report an item in the income tax return, or knowingly
claims a deduction which he is aware he is not entitled to, or
consciously omits to supply information even when there is
duty to furnish the said details. It can also apply to situations
when the assessee fails to clarify a matter, which has been
misunderstood by the income tax authorities, and keeps
quiet, In these cases, there is element of wilfulness,
dishonesty or contemptuous conduct or even absence of
honest belief. If the taxpayer cannot show that he had an
honest belief that he was not fiable to tax or liable to a lower
tax, then prima facie such conduct would fall within the
ambit/scope of tax evasion.

45. Tax avoidance by elimination would mean the residual
and surplus, after we exclude cases of tax mitigation and tax
evasion. Tax mitigation and tax evasion are two end points.
It is easier and more beneficial to follow this discernment to
define tax avoidance, for the confines and bounds of tax
mitigation and tax evasion are easier to decipher and define
legally and also identify with some exactness in practice,
(Refer Tox Avoidance, Tax Evasion & Tax Mitigation by Phifip
Baker.)

46. it is equally important to distinguish and differentiate
acceptable tax avoidance and abusive tax avoidance. The
Supreme Court in CIT versus Roman (A.) & Co. [1968] 67 ITR
11, at p.17 had observed:-

“avoidance of tax liability by so arranging
commercial affairs that charge of tax is
distributed is not prohibited. A taxpayer may
resort to a device to divert the income before
it accrues or arises to him. Effectiveness of
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the device depends not upon considerations
of morality, but on the operation of the
ncome-tax Act. Legislative injunction in
taxing statutes may not, except on perit of
penalty, be violated, but it may lawfully be
circumvented.”

47. In clear and categorical terms the aforesaid ratio was
resonated and approved by the Supreme Court in the
Vodafone’s case {supra). Thus, the test of ‘devoid of
business purpose’ or ‘lack of econgmic substance’ is not
accepted and applied in India as it is too broad and
unsatisfactory, The said test, if ardently applied, would
contradict and would be irreconcilable with taxpayers’ right
to arrange once affairs within the confines of law, which is

not prohibited or barred.

18. The above judgement of the Division Bench of the Hon’ble High Court of Delhi
in CIT Vs. Shivraj’s case rendered in the context of proceedings arising out of
assessment and in the course of appeals arising therefrom, is relevant and
referred to for the limited purpose of construing as to what can be considered as
“tax evasion’ and gives an indicator as to the yard stick which can be adopted for
construing the same under a given circumstances while the Tribunal is
considering a Scheme for its sanction. As already seen and observed, the role of
income tax as compared to that of Central Government or Regional Director is
limited when a Scheme is under consideration before this Tribunal under Section
230 to 232 of Companies Act, 2013 and that role is to point out whether the
Scheme is made as an instrument for the abject misuse of the provisions of the

Companies Act, 2013 forthe purpose of evading Income Tax.
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19. Learned Counsel for the Petitioners at the time of oral submissions points
out that the Scheme has not been undertaken for the purpose of tax evasion and
that on the other hand Schemes which contemplates the exercise as envisaged to
the Scheme presently under consideration have come up for consideration before
other High Courts as well including one before the Bombay High Court and the
said Schemes have been approved, instance cited being the decislon rendered in
AVM Capital Services Private Limited and other Transferor Companies and Unichem

Laboratories Limited (Transferee company) in Company Scheme Petition No.670 of
2011dated 12* July 2012 and onl which decision heavy rellance is placed by the Learned
Counsel for the petitioner to canvass his position for approval of the Scheme. Eschewing
the narration of facts for the sake of brevity which is similar in all respects, save that the
allotment of shares upon implementation of the Scheme was to be made therein to the
Individual promaters of the listed company being the shareholders of the amalgamating
company as well , in the instant case to a family trust of the individual promoters being
trustees and they being the beneficiaries along with their fineal descendants, the

Scheme therein envisaged the following purpose as extracted in paragraph 23 of the said

judgement, namely:-

23. In the present case (AVM's case}, as submitted by the Transferee

Company, the scheme involves -
(i) The merger of Transferor Companies with Transferee Company;

(i) The consequent cancellation of the shares held by the Transferor

Companies in the Transferee Company;
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{ii) The consequent reduction in share capital of the Transferee

{iv) issuance of shares of the Transferee Company to the shareholders of

the Transferor Companies.

The purpose of the Scheme is to provide long term stability and

transparency in the Transferee Company.

one submitted herein by the petitioners are as hereunder:

3. The first, and the main objection of the
Objector is that the Scheme is propounded to
avoid capital gains tax that would have arisen if
the Transferor Companies would have directly
transferred their shares to the Promoters.it is
alleged that the object of the Scheme is not to
help the Transferée Company, but to transfer
these shares to the Promoter Dr.Prakash Modi.
According to the Objector, it is not shown how
long term stability would be achieved if the shares
are transferred in the name of Dr.Mody. According
to the Objector, the Scheme is a colourable device
to evade tax, since such a transfer could well have
been effected through the stock market. The
Scheme in question involves pure transfer of
shares without any benefit to the Transferee
Company. The Objector has submitted that the
decision of the Hoh'ble Supreme Court in the case
of McDowell and Company Llimited  V/s.
Commercigl Tax Officer {1977} {SC} squarely
applies to the present case. He has relied upon the
separate, but concurring Judgment of Justice
Chinnappa Reddy, J., delivered in the aforesaid
case, in which it is held that “avoidance of tax was

CA (CAA) - 83(ND) of 2017
PIPL Business Advisors and Investment Pvt. Ltd.

&y

20, The opposition to the Scheme therein came from a shareholder of the
transferee company who had raised, inter alia, similar objections as raised by the
Income Tax Department presently a_nq the objections raised therein and as
extracted at paragraphs 3 of the AVM Capital Services Private Limited's case and

the contentions of the petitioners therein given at paragraph 6 being similar to the
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unethical and If a transaction is a device to avoid
tax, it should not be permitted”. The Objector has
pointed out that the learned Judge in this context,
also referred to the decision of the Gujarat High
Court in the case of Wood Polymer Limited
{1977)47 Comp. cases 597 [Guj) in which case, the
learned Single Judge of the Gujarat High Court
refused to sanction a scheme which was found to
be a device to evade tax. The Objector has also
submitted that the decision of the Hon'ble
Supreme Court in the case of Unjon of India and
Anr., /s, Azadi Bachao Andolon and Anr. {2004)
10 SCC 1 {5C)} is per in curium as it is contrary to
the decision of the Constitutional Bench in
McDowell's case {supra).

6. The learned Senior Advocate appearing for the
Petitioners has submitted that the aforestated
submissipns/allegations/contentions of  the
Objector are untenable and baseless. It is
submitted that the correct legal position with
regard to tai avoidance/evasion is laid down in
the decisions of the Hon'ble Supreme Court in the
case of Azadi Bachao Andolan (supra) and more
recently in the case of Vodaphone Internationgl
Holdings Vi/s. Union of Indie and Ors. 341 ITR 1
{SC) He submitted that in the case of Azadi
BachacAndolan (Supra), the Hon'ble Supreme
Court has in paragraphs 137 to 166 explained the
rule in McDowell's case with particular reference
to the Judgment of Chinnappa Reddy, J. It is
submitted that the Objector has relied upon a
sentence in the Judgment of Justice Ranganath
Mishra in McDowell's case to the effect that “on
this aspect one of us, Chinnappa Reddy, J., hos
proposed a _separate _and detoiled opinion with
which we uwgree". According to the Objector, by
virtue of this sentence, the majority slso approved
the view of Justice Chinnappa Reddy, J. It is
submitted that this very argument was considered
by the Hon'ble Supreme Court in the case of
Vodaphone International Holdings |Supra). The
Supreme Court also considered the interpretation
of McDowell's case in Azadi Bachac Andolan
{supra) and categarically came to the conclusion
that Azadi Bachao Andolan (Supra) was correctly
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decided and that the majority in McDowell's case
had not approved the observations of Justice
Chinnappa Reddy, J. It is submitted that the
decision of the Gujarat High Court in Wood
Polymer Limited (Supra} is no longer good law, in
view of the decisions of the Hon'ble Supreme
Court in Aazadi Bachao Andolan and Vodaphone
International Holdings (Supra). It is submitted that
as far as the decision of the AAR Is concerned, the
AAR has no jurisdiction to disagree with the
decision of the Hon'ble Supreme Court or to hold
that any decision of the Hon'ble Supreme Court is
not correct law. It is also submitled that the
decision of the AAR is not binding on this Court,

21. Taking inte consideration the rival submissions, inter alia, made before it as

above, the Hon'bie High Court of Bombay proceeded to deal with the same as

well as the cases cited In paragraph 10 of its judgement extracted as above as

follows:-

10. | have considered the main charge of the objector that the Scheme
is 8 device for avoidance of tax, and have also considered the
submissions advanced on behalf of the petitioners in response to this
charge. In the case of Azadi Bachao Andolan (supra), the Supreme Court
has explained the scheme in McDowell's case. Paragraphs 147 to 149 of
the said judgement are relevant and are reproduced hereunder:

147, We may in this connection usefully refer to the
fudgement of the Madras High Court in M.V.Valliappan
V. {TO which has rightly concluded that the decision in
McDowell cannot be read as laying down thot every
ottempt at tox planning is illegitimote and must be
ignhored, or that every transaction or arrangement which
is perfectly permissible under law, which has the effect
of reducing the tax burden of the assessee, must be
looked upon with disfavor. Though, the Madras High
Court had occaslon to refer to the judgement of the
Privy Council in IRC v. Challenge Coipn. Ltd and did not
have the benefit of the House of Lord’s pronouncement
in Craven the view taken by the Madrgs High Court
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appears to be correct and we are inclined to agree with
it.

148. WE may also refer to the judgment of the Gujorat
High Court In Banyan and Berry v. CIT where referting to
McDowell, the Court observed : (ITR p.850 E-H)

“The Court nowhere said that every actfon or inaction
on the part of the taxpayer which results in reduction of
tax liability to which he may be subjected in future, is to
be viewed with suspicion and be treated as a device for
avoldance of tox irrespective of legitimacy or
genuineness of, the Act; an inference which
unfortunately, in aur opinion, the Tribunal apparently
appears to have drown from the enunciation made in
McDowell case. The ratio of any decision has to be
understood in the cantext it has been made. The facts
and circumstances which lead to McDowell decision
leave us in no doubt that the principle enunciated in the
ghove case has not affected the freedom of the citizen
to act in g manner occording to his requirements, his
wishes in the manner of doing any trode, activity or
planning his affairs with circumspection, within the
fromework of law, uniess the some fall in the cotegory
of colourable device which may properly be colfed a
device or a dubious method or ¢ subterfuge clothed with
apparent dignity.

149, This accords with our own view of the matter”

11. It is clear from the aforesaid paragraphs that
according to the Hon'ble Supreme Court, the decision in
McDowell's case cannot be read as laying down that
every attempt at tax planning is illegitimate, or that
every transaction or arrangement which is perfectly
permissible under the law, but has the effect of reducing
the tax burden of the assessee must be looked upon
with disfavour.

Again at paragraph 19 of the judgement of AVM Capital Services Private

Limited case the Bombay High Court after taking intc consideration the
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V/s. Union of India and Ors (2012) 341 ITR 1 (SC} as well as other decisions cited
before it which decisions incidentally were also cited by Learned Sr.Standing
Counsel for Income Tax Department at the time of his oral submisslons in the
present case In order to advance and fortify the opposition to the Scheme by the

Income Tax had concluded as follows:

19. In view of the sbove observations of the Hon'ble
Supreme Court in the Vodaphone decision, the
submission of the Objector herein that he is fortified by
the decision in McDowell's case, and that the decision in
Azadi Bachao Andolan is per In curium or is contrary to
the decislon in McDowell's case is rejected. The decision
of the Gujarat High Court in the case of Wood Polymer
Limited (supra) is no longer good law, in view of the
decision of the Supreme Couit in the case of Azadi
Bachao Andolan and Vodaphone International Holdings
(supra). In any event, as submitted on behalf of the
Petitioners, that was a case where the Transferor
Company was specially incorporated for the purpase of
effecting transfer of immovable property to the
Transferee Company without payment of tax. This
transfer was part of the scheme. The Court thus
concluded that this was a clear device to avoid tax and
consequéntly rejected the scheme. The Wood Polymer
Limited (supra) case is therefore clearly distinguishable
on facts. Infact, in a later case in Ambalal Serabhai
Enterprises [1984] 147 ITR 294 {Guj} the Division Bench
of the Gujarat High Court approved the scheme despite
the fact that tax was avoided by the scheme and held
that the Wood Polymer Limited {supra) was decided on
the basis of the peculiar facts of the case. The Gujarat
High Court reiterated the principle that a tax payer can
always arrange his affairs to avoid tax.

23. Thus the decisions cited by the Income Tax during the course of submissions
in the instant case including that of Wood Polymer Private Limited case in order
to fortify its contentions is no longer good law and hence cannct be taken note of
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by this Tribunal. Again, in relation to objection to valuation as well as the made of
transfer of shares which are transferrable and tradable being listed securities of
the Transferee Company through pre-ordained route adopted by the Petitioner
companies culminating in the Scheme objected to in the instant case by the
Income Tay, a similar objection as raised thereto by the objector had been dealt
with in AYM Capital Services Private Limited case referred supra, as under in

paragraphs 22 and 29 of the said judgement as under:

22. The Objector has also raised a grievance that the
shares of the Transferee Company held by the
Transferor Companies which are purely tradable and
transferable without any restrictions cannot be
transferred  through the present Scheme of
Arrangement. As submitted on behalf of the Petitioners,
the Promoters are not looking for an exit from the
Transferce Company through divestment and have
adopted one of the available methods for reorganizing
their shareholding. In the case of scheme of
arrangement between Totg Services Limited and Tatanet
Services Limited, wherein a commercial division of Tata
Services Limited was proposed to be transferred, the
Regional Director had objected that the transfer could
be achieved through compliance of the provisions
of Section 293(1)(a) of the Companies Act, 1956. This
Court dealing with the said objecticn has held that if the
Petitioners have adopted an elaborate route to achieve
the objective, they cannot be faulted for the same, A
similar vlew was taken by this Court in the Scheme of
Arrangement between Balkrishna Industries Limited
{supra}.

29. The Objector has next contended that the valuation
of the shares of the Transferor Companies which are
unlisted was not done as per the rules prescribed under
the Wealth Tax Act, but was wrongly done on the basis
of value of the shares of the Transferae Company. As
pointed out on behalf of the Transferee Company, the
provisions of the Wealth Tax Act, does not apply in the
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instant case. Again, the only assets (apart from cash and

bank balance) of the Transferor Companies were the

shares held by them in the Transferee Company. As

such, it was reasonable and proper to value the

Transferor Companies on the basis of the value of their

shareholdings in the Transferee Company. Moreover,

the Transferee Company has secured a Fairness Opinion

of Fedex Securities Ltd, a Category | Merchant Banker on

the Valuation Report of N.A.Shah Associates, which

Fairness Opinion was secured in terms of Clause 24 of

the Listing Agreement. In view thereof, the submission

of the Objector that the share valuation is not proper,

lacks merit and is rejected.
24. Presently in the instant case too in relation to valuation,the shares of the
Transferee Company being the only asset held by the transferor companies, apart
from cash and bank balance in the Transferor Companies, the adoption of value of
the said shares held in the transferee company for the valuation of shares of the
Transferor Companies is only reasonable and proper. In this connection the
Valuation Report of M/s.SSPA& Co., Chartered Accountant, a Fairness Opinion of
M/s. Fortress Capital Management Services Pvt, Ltd being a Merchant Banker has
also been obtained and produced in terms of the relevant clause in the Listing
Agreement before this Tribunal and prior to it before SEBI as well, which had
approved in principle subject to compliance as already seen of the Scheme coming

up for sanction and which was also asserted by the Counsel for SEBI present

hefore the Tribunal during the proceedings.

25, Further even though the Income Tax Department was repeatediy pointing out

during the course of oral submissions that the intent of the petitioner companies
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is manifest from the manner in which the Appointed Date has been fixed in the
Scheme as 31.03.2017 in orde: to beat the dead line a5 on and from 01.04.2017
there has been a significant change in law by way ot amendment to Section 56
dealing with ‘Income from other sources’ and that the transaction of gift by which
the transfer of transferee companies shares have been effected to the transferor
companies during Financial Year 2016-17 could be hit by the provisions as the
transaction and the attendant transfer of shares have been grossly undervalued at
Rs.100/-, however the Income Tax Department has not been able to clearly pin
point the specific provisians of the Income Tax Act, 1961 which makes the
transaction of gift amenable to the Income Tax Act, 1961 as per the then existing
law, apart f|:0m merely stating that the said transaction of gift may be amenable
to either gift tax or under Section 2{47} as Capital Gains. Despite having granted
sufficient opportunity to Income Tax to come forth with clarity sbout its
representation, the Income Tax Department has not been able to come out with
clarity apart from repeatedly stressing that the transactions preceding the Scheme
and the Scheme per se are calculated only to evade tax. In the absence of Income
Tax Department convincingly demonstrating in relation to tax evasion as alleged

and in view of the detailed discussions in paragraphs as above we are unable to be

persuaded about the aspect of tax evasion in relation to the Scheme.

26. Further in relation to the Appointed Date fixed as 31.03.2017 in the Scheme

is concerned, by virtue of Section 232(6) of the Comparies Act, 2013 the Scheme
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is required to specify .th_e Appointed Date and it cannot be left open by the
petitionar companies as the Scheme is to be made effective from the said date
specified. Further it is' also required to be noted that the Hon'ble National
Company Law Appellate.'[ribunal has held in the matter of MBS IT Institute Pvi Ltd
v. ROS Infratech and Housing Pvt Ltd Company Appeal No.194 of 2017 that before
the Appointed Date as sp:ecified in the Scherme can be postponed to a subsequent
date, grounds should be demonstrated for such a change. In light of the provisions
of the Act read with the judgement of the Appelate Tribunal as cited, this Tribunal
based on the contention of the income Tax that on and from 01.04.2017 there is a
change in law and In the circumstances the appointed date as fixed as 31.03.2017

in the Scheme is only for evading tax cannot be accepted and it also clearly points

out that in any case under tax laws up to 31.03.2017 the same was permissible. .

27, During the course of oral submissions Ld. Counsel for the petitioners
repeatedly stressed that in relation to the Trust Deeds namely that of Thadani
Family Trust (Trustee Vijay Kumar Thadani) and Pawar Family Trust { Trustee
Rajendra Singh Pawar} respective Trusts being the proposed acquirers had sought
the approval of SEBI under the regulations namely Security and Exchange Board
of India (Substantial Acquisition of Shares and Takeovers) Regulation, 2011 and
SEBI upon a detailed examination of the clauses of the Trust Deeds, sought for

the following clarifications by email dated December 6, 2016.
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“Based on the recommendation received from SEBI
Takeover Panel, you are requested to confirm whether
the acquirers are willing to remove the clause related to
professional trustees from the Master Trust' and Child
Trust (Deeds}.

to which it is seen that a reply has also been sent dated 12.12.2016 and
16.12.2016 wherein the clauses as pointed out for which SEBY's clarifications were
sought, stood revised to the effect that in relation to the payments of the
professional trustees, the same stood deleted. Further in relation to the
beneficiaries, it Is pointed out by Ld. Counsel for the petitioner companies that
the original Trust Deed which contained clause 7.4.1 was amended to the effect
that the additional beneficiaries that may be added under the Trust, provided
that such additional beneficiaries shall always be the lineal descendants of the
Founder Trustees and that the trustees shall be only the lineal descendants of the
Founder Trustees. It Is also further pointed out by Ld. Counsel for the petitioner
that amendment to the Trust Deed dated 9.5.2017 based on SEBI's approval

dated 7" March 2017 which also contains the following undertaking namely :-

“Not withstanding anything to the contrary contained in
this Trust Deed, subsequent to acquisition of shares of
NIIT Limited/NNT Technologies Limited {whether directly
or indirectly) by the Trust.

13.1 Any change in change  Trustee{
s)/Beneficiary(ies)and any change in ownership or
control of shares or voting rights held by the Trust shall
be disclosed to the concerned stock exchanges.
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13.2 The provisions of the Securities
Exchange Board of India Act, 1992({“SEBI Act”) and the
regulations framed there under will apply to the Trust
on the basis that thé ownership or control of shares or
voting rights vests not only directly with the Trustee(s)
but also directly with the Beneficiary(ies).

133 The provisions of this Trust Deed shall not
limit the liability of the Trustee(s)/Beneficiary{ies)in
relation to the provisions of the SEB! Act and all
regulations framed there under.-

13.4 The liabilitles and obligations of the individuals
Promoters under the SEBI Act and the regulations
framed there under will not change or get diluted due to
the above transfers to the Trusts.”

All of the above clearly brings forth the fact that equity shares of the listed public company i.e.
Transferee Company are not proposed to be transferred and shall be held by the existing
promoters held by them previously thraugh the Transferor Companies 1 and 2, by virtue of the
Scheme through the Irrevocable Family Trust which makes the ratio of AVM Capital Services
Limited case as seen exhaustively in the paragraphs above squarely applicable to the instant
case as well. The above submissions of Ld. Counsel for the petitioners bears credence. It is
seen that based on the queries raised by SEBI as well as subsequent amendments, respective
Trust Deeds clearly shows that the shares are sought to be retsined within the family as it was

done previously as well prior to such transfers and not otherwise as sought to be portrayed by

the Income Tax.
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28. However, we propose in order to assuage the submissions of the revenue to
the effect that if the Tribunal is Inclined to sanction the Scheme, then protection
be afforded at the very least to the Income Tax in relation to the transactions
preceding and subsequent to the sanction and their being no serious objections to
it on the part of petitioner companies which is also refiected in the rejoinder filed
by them to the reply filed of the Income Tax Department and also taking into
consideration the clauses contained in the Scheme in relation to liability to tax and
also as insisted upon by the Income Tax and in terms of the decision in RE: Vodafone
Essar Gujarat Limited v. Department of Income Tax (2013)353 ITR 222 (Guj) and the
same being also affirmed by the Hon’bie Supreme Court and as reported in (2016}
66 taxmann.com.374{SC) from which it is seen that at the time of declining the SLPs
filed by the revenue, however stating to the following effect vide its order dated
April 15,2015 that the Department is entitled to take out appropriate proceedings
for recovery of any statutorily Idues from the transferor or transferee or any other
person who is liable for payment of such tax dues the said protection be afforded is

granted.

+

With the above observations, the petition stands allowed and the scheme of

amalgamation is sanctioned. -

29. However, while approving the Scheme as above, we further clarify that this
order should not be construed as an order in any way granting exemption from

payment of stamp duty, taxes or any other charges, if any, and payment in



accordance with law or in respect to any permission or compliance with any other

requirement which may be specifically required under any faw.

THIS TRIBUNAL DO FURTHER ORDER:

(1) That all the property, rights and powers of the Transferor Companies be
transferred without firther act or deed to the Transferee company and accordingty the same
shall pursuant to section 232 of the Act, be transferred to and vest in the Transferee
company for all the estate and interest of the Transferor Companies therein but

subjcct nevertheless to all charges now affecting the same,

(2) That all the liabilities and duties of the Transferor Companies be transferred
without further act or deed to the Transferee company and accordingly the same shall
pursuant to section 232 of the Act, be transferred to and become the liabilities and duties of

the Transferee company;

(3) That all proceedings now pending by or against the Transferor Companies be

continued by or against the Transferee company;

(4) That all the employees of the Transferor Companics in service on date immediately
preceding the date on which the scheme finally take effsct shall become the employees

of the Transferee company without any break or interruption in their service;

,'/, rei g
(5) That the Transferee Compa;iy(&b‘f wighout further application allot to the persons

- feal f
entitled of the Transferor Companics, as have not given such notice of dissent, the shares

in the transferee company to which they are entilled under the SCHEME OF
Lt

AMALGAMATION;;




(6) That Transferor Companies shall within thirty days of the date of the receipt of
this order cause a certified copy of this order to be delivered to the Registrar of
Companies for registration and on such certified copy being so delivered
the Transferor Companies shall be dissolved and the Registrar of Companies shall
place all documents relating to the Transferor Companies and registered with him
on the file kept by him in relation to the Transferee company and the files
relating to the said both companies shall be consolidated accordingly;

Notwithstanding the above, the interest of the Income Tax shall stand protected

in terms of paragraph 28 supra. o

WA - To g

() That any person mterested shall be at liberty to apply to the. Tribunal

in the above matter for any directions that may be necess‘a;y;-:; 3 sit.
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CERTIFIED TRUE COPY OF THE RESOLUTION AND THE EXPLANATORY
STATEMENT ANNEXED TO THE RESOLUTION PASSED BY THE
SHAREHOLDERS OF THE COMPANY AT THE ANNUAL GENERAL MEETING
HELD ON JULY 7, 2014

ITEM NO.5

SPECIAL RESOLUTION FOR APPROVAL FOR AMENDMENT IN EXISTING
ARTICLE 66 OF THE ARTICLES OF ASSOCIATION OF THE COMPANY

‘RESOLVED THAT pursuant to the provisions of Section 14 and any other
applicable provisions of the Companies Act, 2013, the existing Article 66 the
Articles of Association of the Company be and is hereby amended/altered to read
as follows:

The Directors may elect one of themselves to the office of the Chairman of the Board
of Directors, and the same person may also be appointed as Managing Director of
the Company. The Chairman so appointed shall preside over all the meetings of the
Board and the General Meetings during the tenure of his office.

RESOLVED FURTHER THAT the Board of Directors or Company Secretary of the
Company be and is hereby authorized to do all acts and take all such steps as
may be necessary, proper or expedient to give effect to this resolution.”

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

The Articles of Association of the Company does not contain a provision that the
position of Chairman may be held by Managing Director. To enable such a
provision as required under Section 203 of the Companies Act, 2013, it is
proposed to amend the Article No. 66 of the Articles of Association. The proposed
amendment in the Articles of Association of the Company requires the approval
of the members in the General Meeting. The Board recommends the passing of
the resolution as set out in Item S as a Special Resolution. A copy of the new
Articles of Association is available for inspection at the Registered Office of the
Company during business hours on all days except Saturdays, Sundays and
Public holidays up to the date of the Annual General Meeting and is also available
on the website of the Company at www.niit-tech.com. No Director, Key Managerial
Person (KMP) and relative of any Director or KMP may be deemed to be concerned
or interested in the resclution. . |
Lim‘te
CQ{O ae W
For NIIT Technologies Limited For

-Sd-
Onkarnath Banerjee
Company Secretary & Legal Head

Date: July 7, 2014
Place: Noida
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Coforge

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF NIIT TECHNOLOGIES LIMITED HELD ON TUESDAY, MAY 05, 2020 AT
05:30 PM THROUGH VIDEO CONFERENCING AND CONCLUDED AT 06:55 PM

RESOLUTION NO. 33

TO CONSIDER AND APPROVE THE CHANGE IN NAME OF THE COMPANY

“RESOLVED THAT pursuant to the provisions of section 13 of the Companies Act, 2013 and
the Companies (Incorporation) Rules, 2014 made thereunder (including any statutory
modification or re-enactment therecf for the time being in force} and all other applicable
provisions and subject to the approval of the shareholders of the Company, the Stock Exchanges
{National Stock Exchange of India Limited and BSE Limited) under Securities Exchange Board
of India (Listing Obligation & Disclosure Requirements) Regulations, 2015, as amended and any
other approval(s) as may be necessary for the Company in this regard, the consent of the Board
be and is hereby accorded 1o change the name of the Company from NIIT Technologies Limited’
to ‘COFORGE Limited’.

“RESOLVED FURTHER THAT any Director or the Company Secretary of the Company be and
are hereby severally authorised, to make applications/Forms or any other document(s) with
concerned authorities and to do all such acts, deed, matters and things as may be necessary for
the purpose of giving effect to this resolution with all Regulatory/Statutory Authorities.”
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For Coforge Limited e e
Erstwhile NIIT Technologies Limited {019
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Barkha Sharma

Company Secretary
ACS: 24060

Coforge Limited
{Erstwhile known as NIT Technologies Limiled}
Special Economic Zone, Plol Mo, TZ-2 & 24, Sector - Tech Zone, Greater Noida (UP) - 201308, India,
Tel.. +91 120 4592 300, Fax; +81 120 4592 301 www.coforgetech.com
Registerad Office; 8, Balaji Eslate, Third Fioor, Guru Ravi Dras Marg, Kalkaji, New Dalhi - 110 019, India.
Tel: +81 11 41029 297, Fax: +91 11 2641 4900
CIN: L72100DL1992PLC048753






