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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): U72200HR2001PLC099478

I hereby certify that the name of the company has been changed from MINDCHAMPION LEARNING SYSTEMS
LIMITED to NIIT LEARNING SYSTEMS LIMITED with effect from the date of this certificate and that the
company is limited by shares.

Company was originally incorporated with the name MINDCHAMPION LEARNING SYSTEMS LIMITED.

Given under my hand at New Delhi this Eighteenth day of January two thousand twenty-two.

DS DS MINISTRY
OF CORPORATE
AFFAIRS (GOVT
OF INDIA)

Mitika Raja

Registrar of Companies

RoC - Delhi
Mailing Address as per record available in Registrar of Companies office:
NIIT LEARNING SYSTEMS LIMITED
Plot No. 85, Sector 32, Institutional Area, Gurugram, Gurgaon, Haryana, India, 122001 \//!:;



GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS
Office of the Registrar of Companies

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

Corporate Identity Number: U72200HR2001PLC099478
SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

M/s MINDCHAMPION LEARNING SYSTEMS LIMITED having by special resolution altered the provisions of its Memorandum of

Association with respect to the place of the Registered Office by changing it from the state of Delhi to the Haryana and such
alteration having been confirmed by an order of Regional Director bearing the date 25/10/2021.

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

-Given under my hand at New Delhi this Twenty fifth day of November Two thousand twenty-one.

DS DS MINISTRY;
OF CORPORATE!
AFFAIRS (GOVTY
OF INDIA) -+

ARUN KUMAR SINGH

Registrar of Companies
RoC - Delhi
Mailing Address as per record available in Registrar of Companies office:
MINDCHAMPION LEARNING SYSTEMS LIMITED
SRy
Plot No. 85, Sector 32, Institutional Area, Gurugram, Gurgaon, Haryana, India, , @
122001 ’ %



. GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Delhi
4th Floor , IFCI Tower , 61 |, Nehru Place New Delhi - 110019, Delhi, INDIA

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014}
Corporate Identification Number (CIN): : U722’OODL2001-PLC1 11674
1 hereby cerlify that the riaime of the company has been changed from HOLE-IN-THE-WALL EDUCATION LIMITED
to Mindchampion Learning Systems Limited with effect from the dale of this certificate and that the company is
limited by shares. .
Company was originally incorporated with the name .

Given under my hand at Defhi this Eighteenth day of June Two Thausand Fifteen.

Registrar of Comipanies
Registrar of Gompariies
Delhi

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

Mindchampion Learning Systems Limited

8, Balaji Estate, First Floor, Guru Ravi Das Maig, Kaliai,
New Dethi - 110019,

Deihi, INDIA
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1 herebu certify that MINIMALLY INVASIVE EDUSATION COMFANY LTD.

which w3z ori1ginsily incorporated  on Sixteenth July  of

Ctwo thousang  and ang _ : ,
under 4the Comparies Act . 1996 4 Act 1 of 1956 ) under the Tame

MINIMALLY TMVASIVE EDUCATION CUﬁPhNY LTD. <

sed the necessary resolution in terms of Section Zi
g Act, 19556 and the approval aof the Central Governnent
i
[ 4

having duly pa
of the Compeani

sighified in writing having bsen  sccorded thereto under Section &1
read with Government ¢F Indiaz.Department of Company Affairz, Notifi-

E07iEY deted #4-08-1935 by Registrar of Companies:

taticr Mo, T.XH.R.
NCT of Deiwi & Harysns,New Delni vide lelter No. ROC/21/55~-111674/547
3

df urcdpr my hang st Mew Delhi this Seventh February

.l and Thvee .

-
[ 3

DrMay Fexen )
REGISTRAR OF CDHPANIES,
N.C.T. OF DELHI AND HARYANA




T TR T ST e e e e e e sl sl e s e e sfesfesfesfefe e e ke
2 2
M 3
| COMPANY NO. 55101674 )
p 1Y N
g ! o+
E!é S ;}f
3 Certlflcate for Commencement of Business &
N /
o SITUTT YR T T WHI0T-U7 ok
e Pursuant lo section 149 (3) of the Companies Act. 1956 - M
e a:m‘-ﬂ aifrft 1956 i aRT 149°(3 ) & araeor # 3&
MINIMALLY INVASIVE EDUCATION.COMPANY [
0
sue) TAfAts |
_ *-i‘ ,
........ %
78N\
S
7S
253‘“"3:'923 .......... S
\/ . \y-
;52 wSXTEENTH .......... day of .....90kY........ 20.09 : .§2
78N 70Ny
sl and which has filed duly verified declaration in the : ' ?}é
sl i form 3 P rar i s o wrenl S T SR P
s hS 24
2N prescnbed form that the condilions of section : _ 3
4/ . \Y/
1 A Fon 3 Fi 291 3 M 140 (2) () 1) :*:
:;f 149 (2) (a) to (c) of the said Act. have been complied-with is enmled Zif
W il vl AR AR § 3R: S e 0 F | ' Zi)
:5: to commence business - Z;f
°;, ABFRA T ' (i)
By 76\
B2 Given under my hand at NEW DELHI : ¥
Y/ hy 74
g T T 1A ... 28 TG 1923 o ensessaesssssesaes ;§4
0N i P2 \
sl this ... . NINTEENTH - ereessssaees day of ......... 5 111 55 GO s$
N
R L U —————— S
S = sl e st
‘ s B
¢ Bk
jawwn g X
iRt S
Registrar of Companies M
. . 74
py 7 U 4 el W Emm e
N.C.T. OF DELHI & HARYANA ;ié
SIESE Sk sk g st st st ste ke ke ST ST Sl ot ok 3k




ST

@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@@

wmmmmmmmmmmmm& |

T T
Y T
Form 1
[GUCEEAR LIl |
Certificate of Incorporation
0 v .7...239.?‘.’2.1.'39.‘?.1??193.’.‘.1.6:.7.? ................ 1923

No tuasmaN Hzlz.g.glollDlE-zlgiq"1PlI:C?13‘&?“:‘.....!...'..... 20 Q"l?mzl.‘l.l'l.!llll.-.

SOl sfufrEg 1956 (1956 1 1) © i ffia =t w8 & s ag
o wRdifim gl

| ' Mmmally Invasive Education
I hereby cemfy that SRIvesEInD lllllllllllllll CFANASSOURENSENASVECRRANNADIEDINANRENSR

Conpany Limited

s this day incorporated under the Compames Act, 1956 (No. 1 of 1956)
and that the Company is limited.
25 AT
ﬁtmrmémm ................ g, s Al T T
Given under my hand at....NEW DELHI'....thls SIXTEENTH
day ofl'lll.. aene ll'lll.l:!J:I_{g:{ (1]} Il.lllllII.‘-wo THOUSAND' aQMuunuuuuuu‘
Cg%war
§ . $qcar |
AsStho Reglst'r_ar. of Con'i.paﬁles
T. T. & feeed wd wftamm
N.C.T. OF DELHI. & HARYANA

N -

22 0 S D2 S RS2 P2 W7 2 SN2 N2 SN2 2 2 W A2




II.

II1.

(THE COMPANIES ACT, 1956)

(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION

OF

NIIT LEARNING SYSTEMS LIMITED

The name of the Company is NIIT Learning Systems Limited

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

The objects for which the Company is established are:

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE :

To involve in the research and development activities for the purpose of discovering
the extent to which poor children in rural and slum areas in India can (a) access and
(b) learn from web based curricula using a purpose built Internet kiosk’; the minimal
level of intervention required to assist children to master a curriculum —and the extent
to which this intervention can be software-based; the extent to which the ‘Internet
kiosk’ concept is commercially viable, thus enabling the project to become sustainable
in the medium to long term.

To engage into the business of providing education, training and skill development
development in the field of education including, but not limited to computer
hardware, software, networking, web technology and e- commerce.

To engage into the provide consultancy services to Government, Semi Government
and private agencies engaged in research and development in computer education,
software development, Internet and e-commerce.

To carry on the business of providing solutions and services related to web
technologies, the Internet and e-Commerce, including but not limited to hosting and
applications services.

To carry on the business of providing and supply of systems integration of software,
computer hardware, computer peripherals, networking and communication
components, cabling, power supply equipment appropriate fixtures, metering and
monitoring devices, conventional and broadband wireless wire line and optical
communications equipment, and to undertake all other related activities.

. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN

OBJECTS ARE:-

To build, rebuild repair purchase, sell, import, rent, machines machinery of any kind,
which are necessary or convenient for or incidental to any business of the company,
including but not limited to computer hardware, computer peripheral, UPS, printers.
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To buy foreign exchange in all lawful ways in compliance with the relevant laws of
India and of the foreign country concerned in that behalf, and generally to invest and
deal with the moneys of the Company upon such securities and in such manner as
from time to time determined.

To sublet all or any contracts from time to time and upon such terms and conditions
as may be thought expedient.

To apply for tender purchase or otherwise acquire any contracts, subcontracts,
licenses and concessions for or in relation to the objects are all kinds of business
hearing mentioned or any of them, and to undertake, execute, carry out, disposed of
or otherwise turn to account the same.

To enter into agreements with any company or persons for obtaining by grant of
license or on other terms formulae and other rights and benefits, technical
information, know- how and expert guidance and equipment and machinery for the
purpose of main business of Company and to arrange facilities for training of
technical personnel by them.

To acquire by concession, grant, purchase, barter, lease, license or otherwise either
absolutely or conditionally and either alone or jointly with others, lands, buildings,
machinery, plants, works, conveniences and other movable and immovable properties
of any description and any patent, trademarks, privileges, licenses, protections and
concessions conferring any exclusive or limited rights to any inventions, secrets or
other information which may seem necessary for any of the purposes of the Company
and to construct, maintain and alter any building or work, necessary or convenient
for the purposes of the Company and to pay for such land, building, works property
or rights or any other property and rights purchased or acquired by or for the
company or otherwise and manage, develop, let on lease or for hire or otherwise
dispose of the same at such time or times and in such manner and for such
consideration as may be deemed proper or expedient.

To enter into any arrangement with any Government, Central, State, local or foreign
or authority, supreme, municipal, local or otherwise, or body corporate firm, or
person, that may seem conducive to the company's objects or any of them and to
obtain from any such Government authority, body corporate, firm or person, any
concessions, grants, decrees, rights, subsidies, loans, indemnities, sanctions,
protection, charters, contracts, licenses, powers and privileges whatsoever, which the
company may think it desirable to obtain and to carry out exercise and comply with
the same.

To apply for and obtain any order or other authority for enabling the company to carry
any of its objects into effect or for effecting any modifications of the company's
constitution or for any other purpose which may seem expedient and to make
representation against any proceedings or applications which may seem calculated
directly or indirectly to prejudice the company’s interests.

To enter into partnership or into any arrangement for sharing profits, union or
interest co-operation joint venture, reciprocal concessions or otherwise with any
person, firm or company carrying on or engaged in any business or transaction which
this company is authorized to carry on and to amalgamate with any other company
having objects altogether, or in part similar to those of this company in India or
abroad.



10. To purchase or otherwise acquire and undertake the whole or any part of the business,

11.

12.

13.

14.

15.

16.

17.

18.

19.

property, rights and liabilities of any company or person carrying on business which
this Company is authorized to carry on or is possessed of rights suitable for any of
the purpose of this Company.

To take or otherwise acquire and hold shares or other interests in or securities of any
other companies having objects altogether or in part similar to those of this Company.

Subject to Section 391 to 394 & 394A of the Act, to amalgamate with any other
Company having objects similar to those of the Company, in any manner whether with
or without liquidation.

To open account with any bank or financial institutions and to draw, make, accept,
endorse, discount, execute and issue promissory notes, bills of exchange, hundies,
bills of lading, warrants, debentures and other negotiable or transferable instruments
and to buy the same.

Subject to Section 58-A and 292 /293 of the Companies Act, 1956 and the regulations
made therein and the directions issued by Reserve Bank of India to borrow, raise or
secure the payment of money or to receive money as loan at interest for any of the
purposes of the company and at such time or times as may be thought fit, by
promissory notes, bills of exchange, hundies, bills of lading, warrants or other
negotiable instruments or by taking credit in or opening current accounts or over-draft
accounts with any person, firm, bank or company and whether with or without any
security or by such other means as the Directors may in their absolute discretion deem
expedient and in particular by the issue of debentures or debenture stock, perpetual
or otherwise and in security for any such money so borrowed, raised or received and
of any such debentures or debenture stock so issued, to mortgage, pledge or charge
the whole or any part of the property and assets of the Company, both present and
future, including its uncalled capital, by special assignment or otherwise or to transfer
or convey the same absolutely or entrust and to give the lenders power of sale and
other powers as may seem expedient and to purchase, redeem or pay off such
securities, provided that the Company shall not carry on the business of banking
within the meaning of the Banking Regulations Act, 1949.

To enter into collaboration with any firm, body corporate or individual, Indian or
foreign for the purpose of carrying on any business which this Company is
authorized to carry on.

To employ any person, firm or Company as sub-contractors for purpose of carrying
out all or any of the contracts from time to time entered by the Company upon such
terms and conditions as may be considered appropriate.

To invest in and deal with money of this Company not immediately required upon, in
such shares or upon such securities or investments and in such manner as may, from
time to time, be determined, other than investment in Company's own shares.

To advance money not immediately required by the Company or give credit to such
persons, firms or companies and on such terms with or without security as may seem
expedient and in particular to customers and others having dealings with the
Company and to give guarantees or securities for any such persons, firms or
companies as may appear proper or reasonable to the directors, provided that the
Company shall not carry on the business of banking, within the meaning of Banking
Regulations Act, 1949.

To improve, alter, develop, exchange, lease, mortgage, enfranchise, dispose of, all or
any part of the land, properties, assets, rights, resources and undertakings of the
company, in such manner and on such terms as the Directors may think fit, subject
to the provisions of the Act.



20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

To remunerate any person or company for services rendered or to be rendered in or
about the formation or promotion of the Company for the conduct of its business.

To create any depreciation fund, reserve fund, sinking fund, provident fund,
superannuation fund or any special or other fund, whether for depreciation or for
repairing, improving, extending or maintaining any of the properties of the Company
or for redemption of debentures or redeemable preference shares, worker's welfare or
for any other purpose conducive to the interest of the Company.

To provide for the welfare of employees or ex-employees (including Directors and other
officers) of the Company and the wives and families or the dependents or connections
of such persons, by building or contributing to the building of houses, dwellings or
chawls or by grants of money, pensions, allowances, bonus or other payments or by
creating and from time to time subscribing or contributing to provident fund and other
associations, institutions, funds or trusts and/or by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and dispensaries,
medical and other attendance and other assistance as the Company shall think fit.

To undertake and execute any trusts, the undertaking of which may seem desirable,
either gratuitously or otherwise for the attainment of the main objects of the company.

To insure the whole or part of the property of the Company or any goods, commodities,
articles, products, property and assets for the time being in possession or in charge of
the Company for which the Company may be liable, whether wholly or in part and to
protect and indemnify the Company from liability or loss in respect thereof either fully
or partly.

To adopt such means of making known the products of the Company as may seem
expedient and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards and donations or holding exhibitions.

To accept gifts, bequests or donations of any movable or immovable property or any
right or interests therein from members or others or to contribute to any political fund,
charitable fund or any other such funds.

To compensate for the loss of office of any Managing Director or Directors or other
officers of the Company within the limitations prescribed under the Companies Act,
1956 or such other status or rule having the force of law and to make payments to
any persons whose office of employment or duties may be determined by virtue of any
transaction in which the Company is engaged.

To appoint agents, sub-agents, dealers, managers canvassers, sales representatives or
salesmen for transacting all or any kind of main business of which this Company is
authorized to carry on and to constitute agencies of the Company in India or in any
other country and establish depots and agencies in different parts of the world.

To carry on any other trade, business or undertaking which may seem to the company
capable of being conveniently carried on in connection with any of the company's
objects or calculated directly or indirectly to enhance the value of or render profitable
any of the company's property or rights or which it may be advisable to undertake with
a view to improving, developing, rendering valuable or turning to account any property
movable or immovable belonging to the company or in which the company may be
interested.

To establish and maintain agencies, branches, places and local registers and procure
the company to be registered or recognized and to carry on business in any part of the
world.



31.

32.

33.

(©€)

To do all such things as may be considered to be incidental or conducive to the above
objects or any of them.

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

To enter into collaborations, joint ventures and strategic alliances with other
companies, industrial institutions both Indian as well as foreign.

THE OTHER OBJECTS:

To carry on in India and elsewhere in any place or places in the world, the business or
trade of insurance agents, financers, company promoters, underwriters, guarantee
brokers, commission agents, forwarding and other agents, marine, fire, and other
insurers and brokers, and dealers in all kinds of machinery, spare-parts, goods, stores
and in motorcars and vehicles of all descriptions, or any one or more such business
in all or any of their respective branches.

To act as business consultant, give advice, to engage in dissemination of information
in all aspects of business, organization and industry in India and to advice upon the
means and methods for extending and developing systems or processes relating to
production, storage, distribution, marketing and securing of orders for sale of goods
in India and abroad and/or relating to the rendering of services.

To carry on any other business whether manufacturing, trading, financial, mining,
agricultural or pastoral, commercial or otherwise, which may be germane to and
capable of being conveniently carried on in connection with the objects of the company
or may be calculated to enhance directly or indirectly the value of or render more
profitably any property or business of the company, or assist or conduce to the
economical or profitable carrying of such business.

To carry on the business of buying, selling, reselling, importing, exporting, and trading
of all kinds of goods finished, semi-finished, raw material items, articles merchandise,
products such as agricultural, industrial, chemical, or marine, stones, pieces of art,
antiques, handicrafts, machinery, equipment, capital goods and any other item
capable of purchasing, selling, importing, exporting and trading and to be appointed
as agents and / or distributors on commission, allowance, retainership, incentive
basis.

To act as an Import and Export house and to perform all the functions and undertake
all activities connected therewith including obtaining and dealing in licenses, quotas,
certificates, and other rights.

To assist any company, firm, association, society, in transfer of any technology
whether from India or outside and to render services pertaining to foreign
collaboration, project formulation, and to act as representative / agents of any
domestic or foreign company for the purpose of such technology transfer.

To render consultancy, advisory and liaisoning services in respect of matters related
to objects mentioned in sub- clauses (1) and (2) above to any company, corporation,
body corporate, industry, firm, association, body of individuals, institution, concern,
government, public or local authority, trust, research and development centre or any
other person.

To buy wholesale or retail, repair, alter and exchange, let on hire, import, export all
kinds of articles and things which may be required for the purpose of any of the main
business or which is commonly manufactured, imported, exported, supplied or dealt
in by persons engaged in any such business or which may seem capable of being dealt
with in connection with any of the main business.

To arrange in India and abroad for the marketing, advertising and sale of the products
and by-products of the Company and purchase of raw materials, goods and articles as

5



10.

11.

12.

13.

14.

15.

are necessary for carrying on the business of the Company and, for that purpose,
either to establish its own shops, agencies, or marketing organisations or to appoint
selling or buying agents or distributors of both (whether individuals, firms or bodies
corporate) in any place in or outside India and to allot, specify, alter or modify their
areas of operation or the terms and conditions of their appointment and to pay
remuneration to such selling or buying agents or distributors or both by way of such
commission or in such other manner as the Company may deem fit.

To acquire, build, carry out, equip, maintain, alter, improve, develop, manage, work,
control and superintend any electric light and gas works and power plant, telephones
and any ghats, markets, reservoirs, water works, tanks, bridges, villages, roads, ways,
tramways, railways, canals, aqueducts, water-courses, dikes, drains, wharvers, dye
works, furnaces, crushing works, hydraulic works, workship, factories, warehouse,
sheds, dwellings, offices, shop, stores, building, pipe lines, pumping stations,
wireless installations, aerodromes and other works and conveniences which may seem
directly or indirectly conducive to any of the main objects of the Company and to
contribute to, subsidies or otherwise by taking part in any operations.

To apply for, promote, and obtain any order, regulation, or other authorization or
enactment which may directly or indirectly benefit the Company.

To act as agents of or enter into any arrangement with any Government or authority
supreme, municipal, local railways, transport or shipping companies or otherwise that
may seem conducive to the company's objects or any of them and to obtain from any
such Goverment, authority railway or company any rights, privileges and concessions
which the company may consider desirable to obtain and to carry out, exercise and
comply with any such arrangements, rights, privileges and concessions.

To undertake, carry out, promote and sponsor or assist any activity for the promotion
and growth of national economy and for discharging what the Directors may consider
to be social and moral responsibilities of the Company to the public or any section of
the public as also any activity which the Directors consider likely to promote national
welfare or social, economic or moral upliftment of the public or any section of the
public and in such manner and by such means as the Directors may think fit, and the
Directors may without prejudice to the generality of the foregoing undertake, carry
out, promote and sponsor any activity for publication of any books, literature,
newspaper, etc. or for organising lectures or seminars likely to advance these objects
or for giving merit award for giving scholarships, loans or any other assistance to
deserving students or other scholars or persons to enable them to pursue their studies
or academic pursuits or researches and for establishing, conducting or assisting any
institution, fund trust etc. having any of the aforesaid objects as one of its objects, by
giving donations or otherwise in any other manner, and the Directors may at their
discretion, in order to implement any of the above mentioned objects or purposes,
transfer without consideration or at such fair or concessional value as the Directors
may think fit and divest the ownership of any property of the Company to or in favour
of any Public or Local Body or Authority or Central or State Government or any Public
Institutions or Trusts or Funds whose object is rural development or upliftment as the
Directors may approve.

Subject to the provisions of Section 77 of the Companies Act, 1956, to invest and deal with
money of the Company, not immediately required in such manner as may, from time to
time, be thought fit subject to provisions of the Companies Act, 1956.

To procure the Company to be registered, incorporated or recognized in or under the
laws of any place outside India and to establish branches and agencies of the Company
in any place of the world and to discontinue the same whenever necessary; and to
appoint agents of the Company in any part of the world and to send to foreign countries
employees of the Company or others with a view to promote the interest of the
Company.



16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

Iv.

To promote any other company or companies for the purpose of acquiring or taking
over all or any of the property, rights and liabilities of that company or for any other
purpose which may directly or indirectly benefit the Company.

To subscribe for, absolutely or conditionally or otherwise acquire and to hold and/or
dispose of shares, stocks and securities or obligations of any other Company whether
Indian or foreign.

To aid and support, any person, association, body or movement, whose object is
solution, settlement or surmounting of industrial or labour problems, of the promotion
of science and technology, cultural activities, sports, environment, rural development
and other social, welfare and recreational activities. To sponsor sports entertainment
and other leisure and recreational activities to aid and promote the Company's
activities and other interests.

To produce gas and generate electricity and to process all products resulting from or
ancillary to such production.

Subject to the provisions of any law for the time being in force, to deal in foreign
exchange, either in cash or through traveller's cheques/credit cards.

To sell, lease, mortgage, exchange, grant licenses and other rights over and improve,
manage, develop and turn to account and in any other manner deal with or dispose of
the undertakings, investments, property, assets, rights and effects of the Company or
any part thereof for such considerations as may deem fit and in particular any shares,
stocks, debentures or other securities of any other company whether or not having
objects altogether or in part similar to those of the Company.

To carry on the business of commission agents for the sale and purchase of machinery,
plant and other capital goods.

To secure sound investments of foreign capital in Indian undertaking and enterprises
and Indian capital in foreign undertaking and enterprises.

To undertake and transact all kinds of agency business and to carry on and promote
any business, commercial or otherwise under sound principles and / or to act as
distributors, agents, underwriters, brokers, estate agents, middleman, contract man
representation and indenting agents, on commission, allowance as may be deemed fit
in all commodities, merchandise and other allied articles/ line of business.

To manufacture, buy and sell machinery, store, engineering products of all kinds and
description and to carry on the business of suppliers of and dealers in all types of
machinery and in all products intended for use in foundry and treatment of metals.

To carry on the business as, stockists, importers and exporters of general goods,
suppliers, commission agents and clearing and forwarding agents.

The liability of the members is limited.
Authorized Share Capital of the Company is Rs. 1,20,00,00,000/- (Rupees One

Hundred and Twenty Crores only) divided into 60,00,00,000 (Sixty Crores) Equity
Shares of Rs. 2/- (Rupees Ten only) each*

*Reorganized pursuant to the Composite Scheme of Arrangement as approved by the Hon’ble National Company
Law Tribunal, Chandigarh Bench vide its order dated May 19, 2023, effective from May 24, 2023



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

No.

Name, Address, Description and
Occupation of each subscriber

No of Equity
Shares taken
by each
subscriber

Signature
Subscribers

of

Signature, Name,
Address, Description
and Occupation of
Witness

Rajendra Singh Pawar

S/o Late Col. Kanwal Singh

N-3 Panchshila Park, New Delhi-
110 017

Company Executive

Arvind Thakur

S/o0 G R S Thakur

65 Block III Eros Garden,
Faridabad 121009
Company Executive

Parappil Rajendran

S/o Late Sh. V.B. Menon

Y-8A, First Floor,
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(THE COMPANIES ACT, 1956)

(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

NIIT LEARNING SYSTEMS LIMITED
CONSTITUTION OF THE COMPANY

a) Save as reproduced herein, the regulations contained in Table ‘A’ in the First Schedule to the Companies
Act, 1956 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, shall have
priority of observance under such circumstances.

INTERPRETATION CLAUSE

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 Companies Act, or any statutory
modification thereof. '

a) ‘The Act’ means the Companies Act, 1956 and includes any reenactment or statutory
modification thereof for time being. _ T
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 to pass a circular or resolution in accordance with these Articles.
c) ‘The Company’ or ‘This Company’ means NIIT Learning Systems 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) ‘Member’ shall mean Members of the Company holding a share or shares of any class
. registered in the Share Register of the Company -
f) ‘Month’shall mean the Calendar Month.
g) ‘The Office’ means the Registered Office of the Company.
h) ‘Paid up’shall include ‘Credited as fully paid up’.
i) Proxy’ includes attorney duly constituted under a Power of Attorney.
j) ‘These Presents’ or Regulations’ means these Articles of Association originally framed or

altered from time to time and in force for the time being and include the Memorandum of
Association where the context so requires. )

k) ‘The Seal” means the Common Seal for the time being of the Company.

1) ‘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.
Words importing the singular shall include the plural and words importing the plural shall
include the singular. '

m) ‘Section’ means Section of the Companies Act, 1956 or any amendments thereof.

n) “Year’ means year of account of the Company. - ’ . .

o) International Finance Corporation (1FC’) means the international organization established by
Articles of Agreement among its member countries including the Republic of India.

p) IFC NCCRPS means the Non-Convertible Cumulative Redeemable Preference Shares
subscribed by and allotted to IFC by the Company.

. ‘@) IFC Equity Shares mean the equity shares subscribed by and allotted to IFC by the Company.



SHARE CAPITAL

The Authorized Share Capital of the Company shall be of such amount and divided into such shares as provided
in Clause V of the Memorandum of Association of the Company.

ALLOTMENT OF SHARES

Except as provided in Section 77 of the Act, no part of the funds 6f the Company shall be employed in the purchase
of the Company’s own shares.

Subject to the provisions of the Act and these Articles, the shares shall be under the control of the Board of
Directors who may allot or otherwise dispose of the same to such persons on such terms and conditions, at such
times, either at par or at a premium, and for such consideration, as the Board thinks fit, provided that option or
right to call of shares shall not be given to any person except with the sanction of the Company in General Meeting
and where at any time it is proposed to increase the subscribed capital of the Company by the allotment of further

shares then subject to the provisions of section 81 (1A) of the Act, the Board shall issue such shares in the manner '
set out in section 81 (I) of the Act.

Except as ordered by a count 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 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 interest in any
fractional part of a share of (except only as is by these Articles otherwise expressly provided) and other right in
respect of share other than an absolute right thereto in accordance with these Articles in the person from time to

time registered as the holder thereof. However, such registered holder shall be entitled to appoint a nominee as -
per provisions of section 109A of the Companies Act.

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 presence of a resolution passed by the Board
and on surrender to the Company of its letters of allotment or its fractional coupons of requisite value save in
cases of issues, against letter of acceptance or of renunciation, or in cases of issues of bonus shares. Every such
certificate/s shall be issued under the Seal of the Company which shall be 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, at least one of the aforesaid two Directors shall be a person other than a Managing your
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) Any two 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 Two. The Company shall comply with the provisions of section 113 of .
the Act. '




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

d) If any certificate of any share or shares be surrendered to the Company for sub-division, split or
consolidation into market units. of trading or 4f 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 <ame to be cancelled, the Company shall issue a new certificate in lieu thereof at free of
charge. ‘ :

e) No fee 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. ‘ :

9. The rules under “The Companies (Issue of Share Certificate) Rules, 1960” shall be complied with, in the -
issue, reissue, renewal of Share.Certificates and-the form, sealing and signing of the certificates and
records of the certificates, issues shall be maintained in accordance with the said rules. The provisions of
Depositories Act, 1996 and rules & regulations made thereunder shall be complied with, as-and when
made applicable. S ’ .

10. The Board of Directors may allot and issue shares of the Company as payment or part payment for any
property-purchased by the Company or in respect of goods sold or transferred or machinery or |
appliances, supplies or for sérvices rendered to the Company in or about the formation of the Coinpany’
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.

11. a) The Directors shall in making the allotments duly obsérv_e 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, : Lo . -

¢) Nothing herein-cdntained shall prevent the Directors from issuing fully paid up shares either on
payment of the entir¢ nominal value thereof in cash or in satisfaction of any outstanding debt or
obligation of the Company. ' '

12. Subject to the provisions of Section 80 of the Act, the Company shall have the powertoissue - . )
preference shares which are or at the option of the Company are liable to be redeemedand the resolution .
authorising sucltissue shall prescribe the manner, terms and conditions of redemption.

13. 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. |

¢) The premium, if any, payable on redemption must have been provided for oﬁt of the profits of the
Company or the Company's share Premium Account before the shares are redecmed.

d) Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there shall,
out of profits which would otherwise be available for dividend, be transferred to a reserve fund, to be
called the "Capital Redemption Reserve Account”, a sum equal to the nominal amount of the. share
redeemed and the provisions of the Act relating to the reduction of the share capital of the Company
shall, except as provided in Section 80 of the Act apply as if the Capital Redemption Reserve Account
were paid up share capital of the Company.




14. The Company may at any time pay a commission to any person for subscribing or agreeing to subscribe
(whether absolutely or conditionally) for any shares, debentures, or debenture stock of the Company 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 76 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, 2 112% of
the price of the debentures or the debenture stock as the cas€ inay 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.

14A. Subject to provisions of Section 79A and 81 of the Companies Act, 1956, the Board may allot and
issue shares to its own employees or the employees of its subsidiary, holding or associate companies
* on such terms and conditions as may be decided by the Board of Directors or Committee thereof from
time to time

CALLS ON SHARES

15. 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
'c_:ali 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 ard 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 r¢$oiution authorising such call was passed at a meeting of the Board.

16. 30 days notice in writing of a_ny call shall be given by the Company specifying the time and place of payment and the
person or persons to whom such ¢all shall be paid. ’ ' : :

17. 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 earlier than the expiration of 14 days from the date of notice) on
or before which payment is required by the notice to be and shall state that in thie 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." o : :

18. On the teial 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 respegt of whose Shares the money is sought tobe
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 Directors was present at the Board Meetings at which any call was made,
was duly convened or constituted, nor any other matters whatsoever, but the proof of the matters
aforesaid shall be conclusive of the debt.

19. The jbint_-holders of a.share shall be jointly and severally liable to pay all calls in respect thereof.

20. The Board may, from time to time at its discretion, extend the time fixed for the payment of any call and
may extend such time as fo all or any of the members who from residence at a distance or other cause,
the Board may deem fairly entitled to such exténsion, but no member shall be entitled to such extension
save as a matter of grace and favour . '




21. If any member fails to pay any call due from him on the day appointed for payment thereof, or, any such
extension thereof as aforesaid, he shall be liable to pay interest oh 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.

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

23. 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 so 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 sumin
advance and the Board agree upon. The Board 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

24. If any member fails to pay any call or instalment of a call on'qr 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. '

- 25. The notice shall name a day (not being less than fourteen days from the date of the notice) and place or
places 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 ought
to have been 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, will be liable to the forfeited.

26. If the requirement of any such notice as aforesaid were not complied with, every or any share in respect

of which such notice has been given, may at any time thereafter before payment of 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. :

27. 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. .

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

29. The forfeiture of a share involves extinction at the time of the forfeiture, of all interests 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 those rights as by these Articles are expressly saved.




30. Upon any sale, re-allotment or other disposal 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 iew
certificate in respect or a said shares to the person or persons entitled thereto.

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

LIEN

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

33. 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 proceedmgs with reference to the
sale.

34. No sale shall be made under Article 35 unless any part of the debt 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 registered holder for the time being of shares or the person

. entitled by reason of his death or msolvency, to the shares.

35. The net proceeds of any such sale shall be applied in or towardssatisfaction 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-piior to-the sale) to such members or his
representatives or to thie persons entitled to the share at the time of the sale.

INCREASE OF CAPITAL

. 36. The Company at its General Meeting may, from time to time, by an ordinary resolution increase the
capital by the creation of new shares, such increase 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
aright of voting at General Meetings of the Company in confirmity with Sections 87 and 88 of the Act,
Whenever the Capital of the Company has been increased under the provisions of this Article, the - '
Directors snall comply -with provisions of Section 97 of the Act.




36A. Subject to Article 36, in the event of an increase in the Share Capital of the Company, IFC shall have a pre-emp-
tive right over the new shares created pursuant to any such increase on a pro-rata basis of IFC’s sharcholding as
on date of increase in the share capital.

37, Except so far as otherwise provided by the conditions of issue or by these presents, 5ny 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 transmissjon, voting and otherwise.

REDUCTION OF CAPITAL

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

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

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

c) Either with or without 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. This Article is not to derogate any power the Company
would have if it were omitted. : :

39: Subject to the provisions of Section 94 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 resolution
whereby any share issued divided, may determine that, as between the holders of the shares resulting -
from such sub-division 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. _ , . )

40. Whenever the capital, by reason of the issue of preference shares or otherwise, is divided into different.
classes of shares, all or any of the rights and privileges attached to each class may subject to the
-provisions of Section 106 and 107 of the Act, be 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 class or if confirmed by a special resolution passed at a separate General Meeting of
the holders of shares of that class.

41 a) Where at -any time after the expiry of two years from the formation of the Company or at any time
aftter the expiry of one year from the allotment of shares made for the first time after formation,
whichever is earlier, it is proposed to increase the subscribed capital of the Company by allotment of
further shares whether out of unissued share capital or out of increased share capital, 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 45 days from the date of the offer
within which the offer, if not accepted will be deemed to have been declined. After the expiry of the
time specified in the notice aforesaid or on receipt of earlier intimation from the person to whom such
notice is given that he declines to accept the shares offered, the Board may dispose off them in such
manner as they may think most beneficial to the Company.

b) Notwithstanding anything contained in the preceding sub-clause, the Company, may

1) by a special resolution, or _

ii) by an ordinary resolution and with the consent of the Central Government issue further shares to any
persons, and person or persons may not include the persons who at the date of the offer are the
holders of the equity shares of the Company. :




¢) Notwithstanding anything éontained in sub-clause (a) above, but subject, however, to Section 8(3) of .
the Act, the Company may increase its subscribed capital on exercise of an option attached to the
debentures issued or loans raised by the Company to convert such debentures or loans into shares in the
Company

BUYBACK OF SHARES/SECURITIES

42. Notwithstanding anything contained in these Articles of Association, the Company shall have the
power to buyback its shares or other securities in accordance with the provisions of Section 77 A,
7T1AA and 77 B of the Companies Act, 1956 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 option or sweat equity.

TRANSFER & TRANSMISSION OF SHARES

43. 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, subject to the provisions of sections 109A
and 109B of the Companies Act.

The instrument of transfer of any share shall be in writing and all the prov1s1ons of Section 108 of the
Companies Act, 1956 and of any statutory modification thereof for the time being shall be duly
complied with in respect of all transfers of shares and registration thereof. Every instrument of transfer
of shares shall be in accordance with and in the form prcscnbed under the Act or the Rules made
thereunder. . .

Every such instrament of transfer shall be executed both by the Transferor and the Transferce 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.

44. 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 b§ may be prescmbed under applicable laws from time to time, as
may seem expedient. : . .

45. Subject to'the provisions of Section 111A of the Companies Act, 1956, the shares, debentures or any interest
therein of the Company, shall be freely transferable. However, the- Cdmpany may, with sufficient cause, refuse to
register transfer of any shares to a fransferee whom they do not approve.

45A The IFC Equlty shares and the IFC NCCRPS shall be freely transferable and shal] be free of any lein
without any lock in periods or restriction on their transfer.

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

47. In the case of death of any or more the persons named in the Register-of-Members as the joint-bolder 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,

»




48. The executors or administrators or holders of Succession Certificate or the legal representatives of
deceased member (not being 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 Cetificate, as the case may be; from a
duly constituted Court in the Union of India and a clearance certificate from the Estate Duty
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 Article 50 register the name of any person who claims to be absolutely entitled to the shares
standing in the name of a deceased member, as a member .

49. No share shall in any circumstances be transferred to any insolvent or person of unsound mind.

50. Subject to the provisions of Articles 48 and 49, any person becoming entitled to shares in consequence
of the death, lunacy, bankruptcy, or insolvency of any members, or by any lawful means other than by
a transfer in accordance with these Articles may, with the consent of the Board (which it shall not be
under any obligation to give), upon producing such evidence that he sustains the character in respect of
which he proposes to act under this 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 person 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 contamed and until he doés so, he
shall not be freed from any liability in respect of shares.

51.. 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,

52. The Company shall incur no liability or responsibility whatever in consequence of its registering or -

_ giving effect to any transfer of shares made of 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 quitable 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 prohibiting 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 bound 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. : S

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

DIRECTORS

54. The Company shall have not less than three and not more than twelve Directors including the
.nominated, technical, special, additional, debenture Directors, if any, and also mcludmg any other kind
of DIICC[OI‘ on the Board.




55. The first Directors of the Company shall be the following:

1. Mr. Rajendra Singh Pawar
2. Mr. Parappil Rajendran
3. Mr. Arvind Thakur

56. Any person whether member of the Company or not may be appointed as a Director and no
qualification by way of share holding be required from any Director.

57. The Board shall have power to co-opt one or more persons to be Directors, but so that the total number
shall not exceed twelve. In the place of a Director who is about to leave or is absent from that state in
which the meetings of the Directors are generally held the Board may appoint any person to be
alternative Directors provided such absence shall not be lesser period than three months and such
appointee while he holds office as an alternate Director shall be entitled to notice of all meetings of the
Directors and to attend and vote thereat and on all resolutions proposed in circulation’s but he shall
IPSO FACTO vacate office, as a Director if and when the original Director returns to the State in
which the meetings are generally held. An alternate Director appointed under this clause need not be a
member of the Company and shall not be required to obtain qualification shares.

58. In case the Union Government or any State Government or any Financial Institution grants loans,
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 nominating body may, from time to time remove its nominees and
appoint another nominee or nominees in their place and while holding such office such nominees shall
be liable to retirement by rotation. ' '

58 A. The nominee Directors appointed by the Financial Institutions shall not be liable to retire by rotation.

59. 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 be filled up by the
Board at a meeting of the Board of Directors but any person so appointed shall retain his office so long
as the vacating Director would have retained the same if no vacancy had occurred, provided that the
Board of Directors may not fill such a vacancy by appointing thereto any person who has been
removed from the office of Director under Section 284 of the Companies Act. 1956.

60. 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.

60(a). Subject to.the provisions of Section 309 of the Companies Act, 1956, and other applicable
provisions, the Company shall have the power to pay consulting charges/fees to non-executive directors
in consideration for professional services rendered by them to the Company.

61 a) Subject to the provisions of Section 314 of the Companies Act, if any Director shall be appointed to
advice the Directors as an expert or be called upon to perform extra services or make special exertions
for any of the purposes of the Company the Directors may pay to such Ditector 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.
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b) Subject to provisions of the Companies Act, 1956 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 remunerate him for
such work or goods or services as they may think proper and may enter into contracts with him for the
purpose aforesaid, but no Directors shall vote at any Directors' meeting upon and question affecting his
own employment as aforesaid or any other contract relating thereto provided also that the Directors shall
disclose their interest as required by the provisions of Sections 297 , 299 and 300 of the Companies Act,
1956. -

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

63. The Company may, by ordinary resolution, remove an ordinary Director other than a Director
appointed by the Central Government in pursuance of section 408, before the expiry of his period of
office and fill up the vacancy thus created in the manner and subject to the provisions of Section 284 of
the Companies Act, 1956. _5 - "

64. The Directors may elect one of their body to the office of the Chairman of the Board of Directors and
the Director so elected as Chairman shall hold office at the pleasure of the Board and subject to his
continuing as a Director and he shall preside over all the meetings of the Board and the General

- Meetings during the tenure of office. However in his absence the Board of Directors or Members in
their meeting may elect any other person as Chairman to preside over the meeting of the '
* Directors/Members, as the case may be. ' '

65. 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 ¢r, if their number is not three or multiple of three, then the
number nearest to one third shall retire from officé and they will be eligible for re-election.

66. 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 continte 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. Lo

67. The Directors to retire in every year shall be those who have been longest in office since their last
election, but as between persons who become Directors on the same day, those to retire shall (unless -
they otherwise agree among themselves) be determined by lot. ‘ :

68. Subject to the provisions of Sections 297 ,299, 300,302 and 314 of the Act, the Directors shall not be
disqualified by reason of his or their office as such from contracting wit.1 the Company either as vendor,.
purchaser, lender, agent, broker, léssor 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 so contracting or being
such m_ember or so interested be liable to account to the Company for any profit realised by sych:
contract or arrangement by reason only of such Director holding that office or of fiduciary relation
thereby established but the nature of the interest must be disclosed by him or them at the meeting of
Directors at which the contract or arrangement is determined if the interest thén exists or in any other
case at the first meeting of the Directors after the acquisition of the interest.
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MEETING OF BOARD OF DIRECTORS

69. 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 a Board Meeting
shall be two Directors or one third of the total strength (any fraction contained in one third being
rounded off as one) whichever is higher. The Board shall meet atleast once in every three months.

- 70. 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 other 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. :

71. Same as otherwise expressly provided in the act, a resolution in writing circulated in draft together with
all necessary papers and signed by ail 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 be 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. T

POWERS OF THE BOARD

72. The business of the Company shall be managed by the Difectonfs 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 Companies Act, 1956 or any statutory modifications thereof for the time being in future or by these
Articles, required to be exercised by the Company in General Meeting subject nevertheless, toany -
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. -

73. 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 to period, remuneration,
commission etc., and they may deem fit subject to the relevant provisions of the Companies Act, 1956.

74. Subject to the provisions of Section 292 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.

75. Without prejlic_i,idé to the General powers conferred by the pfoceedings,_ Articles and the other powers
conferred by these Articles and subject to the provisions of Act, the Board of Directors shall have the
following powers, that is to say: :

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

b) At their discretion to pay for any property rights, privileges acquire by, or in shares, bonds, ,
debentures or other securities of the Company 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 debs of the Company and any such bonds, debentures, or

-other 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. :
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c) To take on lease, purchase or otherwise 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.

d) 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 mstruments and
to do all such things as may be niecessary or requisite in relation to any such trust.

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

f) 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.

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

h) 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 exercisable by the Board and for such
periods and subject to such conditions as the Board from time to time think fit.

i) 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 or in 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. -

j) To make and give receipt, realise and other d1scharges for money payable- to the Company and for the
claims and demands of the Company. .

k) To compound and allow time for the paymcnt 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 arbrtratlon and observe
and perform the awards.

. I) To sign, draw, accept, endorse and negotiate and drscount, for and on behalf of the Company, all such :

cheques, bills 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. :

m) To institute, prosecute, defend, compromise or abandon any legal proceedings by or against the -
Company or its officers or otherwise concerning affairs of the Company.

n) 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 riianner as they may. think fit, and from time
to time to vary or realise such secuntws and mvestments

0) To enter mto 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 aforesaid or otherwise for the purpose of the Company.

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

- @) To deposit money on security or otherwise with other.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 be deemed expedient.
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r) 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.

~ 5) To call any General Meeting of the Company to transact such business as is mentloned in the notice
convening the meeting.

t) To exercise and to carry into effect any or all of the objects and powers mentioned or referred to in the
Memorandum of Association.
u) To pay remuneration to the Managing Director or Wholetime Director of the Company, subject to
provisions of Sections 198, 309, 310 and 311 of the Conipanies Act, 1956, and
v) To acquire, merge, demerge, amalgamate, reconstruct or reorganise the Company from time to time,
subject to the provisions of the Companies Act, 1956.

BORROWING POWERS

76. The Directors may from time to time at their discretion raise or-borrow or secure the payments of any
sum or sums 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 whole or any part of the assets and property
of the Company (present and future ) including its uncalled and unpaid capital. '

77. Subject to aforesaid, any bonds, debenture stock 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 they shall consider to be for the benefit of the Company.

78. 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 Compariy or in any other manner either in a lumpsum or in yearly, half-yearly
or quarterly instalment, in consideration of his guafantee, to Debenture Holders or other creditors on
behalf 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.

79. Subject to the provisions of Section 58-A 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, quarterly, half -yearly or at the
begmmng or the end of the term for which the sums are borrowed. '

80. If the Director or any other person shall become personally liable, for payment of any such primarily
due from the Company, the Directors may executé or canse 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

81. (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 coltaterally with or the exclusion of, and in
substitution for all or any of the powers of the Director in that behalf, and may from time to time
withdraw, revoke, alter or vary all or any of such powers.

(B) MANAGER .
Subject to the provisions of Section 197 A and 388 and any other applicable Sections of the Companies
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Act, 1956, the Board shall have the power to appoint a Manager upon such terms and conditions as the
Board thinks fit.

(C) SECRETARY
Subject to the provisions of the Act, from 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 qualifications 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.
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.

SHARE WARRANTS

82. The Company may issue share warrants subject to, and in accordance with the provisions of Section .
114 and 115 and accordmgly the Board may in its discretion, with respect to any share which is fully
paid upon application in writing signed by the person reglstered as holder of the share, and authenticated
by such evidence (if any) as the Board may from time to time, required as to the identity of the person
signing the apphcatron and the amourit of the stamp duty on the warrant and such fees as the Board
from time to time require issue a share warrant.

83. 1) The bearer of the share warrant may at any time deposit the warrant at the office of the Company,
and so long as the warrant remains so deposited, the depositor shall have the same right of signing a
requisition for calling a meeting of the Company, and of attending and voting and exercising other
privileges of a Member at any meeting held after the expiry of two clear days from the time of
depos1t, as if his name were inserted-in the Register of Members as the holder of the shares included
in the deposited warrant.

2) Not more than one person shall be recogmsed asa dcposrtor of the share warrant.

3) The Company shall, on two days written notice, return the deposited share warrant to the deposit‘or '

84. 1) Subject as herein otherwise expressly prov1ded no person shall, as bearer of a share warrant, sign a
requisition for calling a meeting of the Company, or attend, or vote or exercise any other privileges of
a member at a meeting of the Company, or be entitled to receive any notices from the Company.

2) The bearer of a share warrant shall be entitled in all other respects to the same privileges and
advantages as if he were named in the Register of Members as the holder of the shares mcluded in the
warrant, and he shall be a member of the Company.

85. The Board may from time. to time make rules as to the terms and on which it shall think ﬁt anew share
warrant or coupon may be issued by way of renewal in case of defacement, loss or destruction. -

GENERAL MEETING

86. The Company shall comply with the provisions of Sections 170 to 186 of the Act or statutory
modifications thereof in the calling and conduct of meetings.

+..87. 1) An Annual General Meeting of the Company may be convened by giving not less than 21 days
notice in writing. All other General Meetings may be convened by grvmg not less than 14 days notice
in writing. . -
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* 2) A General Meeting may be convened after giving a shorter notice than that specified under sub-
clause (I) if consent is accorded thereto in the case of Annual General Meeting by all the members
entitled to vote thereat and in the case of any other meeting by the members of the Company holding
not less than 95% of such part of the paid up capital of the Company, as given right to vote at the
meeting.

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

4) Every Annual General Meeting shall be called on a day which is not a public holiday, and shall be
‘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.

88. 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 members convene any Extraordinary General Meeting of the
Company in the circumstances and in the manner provided under section 169 of the Act.

89. Five Members or such other numbers of members as the laws for the time being in force prescribes,
entitled to be and personally present shall be the quorum for a General Meeting 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 requxsmon of members, shall be dissolved, in any other case, it shall stand

* adjourned to the same day in the next week at the same time and place and if at the adjourned mieeting a
quorum is not present within half an hour from the tie appointed for the meeting the members present
shall constitute the quorum. :

89A.Subject to the provisions of the Act, any resolution passed ina shareholders’ meeting on maters relating to a
change in'the equity structure of the Company, including any incréase in the issued share capital of the -
Company; any change / modification / alteration of the Memorandum and Atrticles of Association of the
Company; a scheme for a consolidation, reconstitution, merger or amalgamaiion: a decision for establishing or
incorporating and investing in subsidiaries or the approval of any significant long term investment or strategic
investment which is not in the ordinary course of business; and disposal of any material assets of the Company
shall be considered approved and passed onl) upon IFC’s afﬁrmatlve voting in favour of sucha resolution at iy
General Meetmg

VOTES OF-MEMBERS

90. On a show of hands, every member present in or by proxy, or attorney, and bemg a holder of eqmty
shares, and entitled to vote, shall have one vote. On a poll, the votmg rights of members shall be as laid °
down in the Act. Preference shareholders shall have right to vote in accordance with the prov1s10ns of
Section 87 of the Companies Act.

91. Chairman, if any, of the Board of Dlrectors 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 fificen 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 Chalr, then the members present shall choose some one of thexr number tobe Chauman

" 92. At any General Meeting a resolution put to the vote at the Meetmg shall be decided on a show of hands,

-unless a poll is (before or on the declaration of the result of the show of hands) demand in accordance
with the provisions of Sec. 179 of the Act. Unless a poll is so demanded, a declaration by the Chairman
that resolution has, on a show of hand, been carried unanimously or by a particular majority, or lost and
an entry.to that effect in the book of the proceedings of the Company shall be conclusive evidence of the
fact without proof of the number of proportion of the votes recorded in favour of or against that
resolution.

93. 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 to be the decision of the meeting on the resolution in respect of which the poll
was demanded.

94. In the case of equal votes, whether on a show of hands or on a poll, 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.

v
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95. a) On a show of hands every member holding equity shares and present in person shall have one vote.
b) On a poll, every member holding equity shares therein shall have voting rights in proportion to his
share of the paid-up Equity Share Capital.
¢) 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.

96. In the case of joint holders the vote of the first named of such joint holders who tenders a vote whether
in person or by proxy shall be accepted to the exclusion of the votes of the other joint holders.

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

98. 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

99. Books of accounts shall be kept at the registered ofﬁce of the Company and at such other place in India

as the Directors may think fit.

100. 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 bcmg a Director) shall
have any right to inspect the same, except as provided by the Companies Act, or authorised by the
Board of Directors, or by any resolution of the Company in General Meéting.

100A.The Company shall constitute a Steering Committee which shall (a) report to the Board of Directors of the
company: (b) meet at least four times each year to give guidance on the project; (c) and have two representatives
of IFC among its members.” The first Chairman-of the Stcenng Commitiee shall be Dr. Sugata Mitra, Head of
Research, Centre for Research in Cognitive Systems.

, AUDIT
101. Oncc atleast in every year the account of the Company shall be examined, and the conectness‘thereof
and of the Balance Sheet and Profit and Loss-Account ascertained by one or more Auditor or Auditors.

102. As regards the appointment and remuneration, qualification and disqualification, removal, powets,
rights and duties of Auditors, the Directors and the Auditors shall have regard to Sections 224 and 231
of the Compamcs Act, 1956. '

103. Every account of the Company when audited and approved by a General Meeting shall be concluswe '
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
104. 1) The Company in General Meeting may, upon the recommendation of the Board resolve; :

a) That it is 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 propoitions.

2) The sum aforesaid shall not be paid in case, but shall bc applied to the prov1s1ons contamed in clause
three either in or towards;

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

respectively, ‘

b) Paying up in full, unissued shares or debentures of the Company to be allotted and distributed,

credited as fully paid up amongst such members in the proportions aforesaid or
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¢) Partly in the way specified in sub-clause {a) and partly in sub-clause (b).

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

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

106. Subject to the provisions of the Companies' (Issue of Share Certificate Rules) 1960 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 Common Seal is so
affixed in their presence. .

INDEMNITY
107. Every Director, 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 ini
defending a proceedmg whether civil or-criminal in which judgement is given in his favour or in which

he is acquitted or in connection with any application u/s 633 of the Compames Act, 1956 in which. rehef
is granted to him by the Couxt. .

108. 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 other officer for joining in any receipts or other acts
for conformity or for any loss or expense happening to the Company through the insufficiency of title to
any property acquired by order of the Director for or on behalf of the Company or for the insufficiency
of deficiency of any security in or upon which any of his moneys of the Company shall be vested or for"
any loss or damage arising from the bankruptcy, 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 '
109. The Company i in Annual General Meeting may declare adividend to be paxd to the members accordmg
to their rights and interests in the profits and for the purpose of th¢ 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 so declared by the General Body shall not
. exceed the amount so rccommended by the Dlrectors

110. 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 the shares in the
Company, dividends may be declared and paid according to the amounts of the shares.

111. No dividends shall be payable except out of the profits of the year ot any other un-distributed 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 205 of the Act: Unclaimed
dividend, if any, will be dealt as per the provisions of Section 205-A of the Act and no unclaimed
d1v1dend shall be forfeited unless the claim becomes barred by law.
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112. Subject to the provisions of Section 511 of the Act, the assets of the Company may on its winding up be
distributed pro-rata among the members in specie or in kind.

113. No members shall be entitled to inspect the Company’s books without the permission of the Directors
to.require discovery of or any information respecting any details of the company's trading or any matter
which may be in the nature of 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 be
expedient in the interests of the members of the Company to communicate to the public.

114. 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.

115. The Board may, from time to time, pay to the members such interim dividends as appear to the Board
to be justified by the profits of the Company.

WINDING UP

116,If the Company shall be wound up, the liquidator may, with the sanction of a specxal resolutlon 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 aforesaJd the liquidator may set such values as he deems fair upon any propeny tobe
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 whole 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. _ )

lNSPECTION OF BOOKS OF ACCOUNTS AND REGISTERS

117. 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 no member (not being a
Director) shall have any right of inspecting any account or books or documents of the Company except
as conferred by statute or authorised by the Directors or by resolution of the Company in the General
Meeting.
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118.

119.

Subject to the provisions of these Articles and the Act, no member shall be entitled to enter the property
of the Company or to inspect or examine the Company's premises or properties of the Company without
the 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 will be expedient in the interests of the Company
to communicate. .

SECRECY

Every Director, Secretary, Auditor, or any other person employed in the business of the Company shall,
if so required by the Board, before entering upon his duties, sign a declaration pledging himself to

- observe a strict secrecy respecting all transactions of the Company with the customers 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.

120. Subject to 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 Dlrectors 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 business of the Company and
- which in the opinion of the directors it will be expedient iri the interests of the Company to disclose or

communicate.
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Name, Address, Descripfibn and

S/o Late Shr. P.S. Narayanan
C-9, Panchsheel Enclave,
New Delhi- 110017

Company Executive

W Signature . of | Signature, Name, Address,
No. | Occupation of each subscriber Subscribers Description and
Occupation of Witness
1. Rajendra Singh Pawar Sd/-
Slo Late Col. Kanwal Singh
N-3 Panchshila Park, ]
New Delhi - 110 017 £
. [}
Company Executive (]
=
Q
2, Arvind Thakur - Sd/- <
Slo G R S Thakur © o
65 Block Ill Eros Garden, 8 3
Faridabad - 121009 9 g
: Q
Company Executive 5 =
3. | Parappil Rajendran Sd/- E -
S/o Late Sh. V.B. Menon : o £
Y-8A, First Floor, 8 o
Hauz Khas, New Delhi - 110016 g p:
. 1
Company Executive g £ E
n 5 @©
()] o] c
4 Dr. Sugata Mitra Sd/- 3 2 3
S/o (Late) DR. S.K. Mitra | s Y 8
H-21 Green Park Extn, New Delhi ER
Scientist o g &
8 ? %
5. Suren Singh Rasaily Sd/- S °>-. 5
S/o D S Rasaily g .
18-A Mandakini Enclave, ‘g o
Alakhanda, New Delhi- 110019 £ %
Company Executive T -81
S &
6. Smaraijit Dey . Sd/- @ g
S/o Jyoti Bhusan Dey 2 8
18 Jodhpur Park, g v
Calcutta 700068 n <
Company Executive £
. (92}
7. Pradeep Narayanan Sd/- §
E

TOTAL

Place: New Delhi
Dated: This 10" day of July 2001
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' COMPANY PETITION NO. 82 OF 2015, ~ o i Lont

- 8, Balaji Estate, First floor,

IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL COMPANY JURISDICTION)

IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 & THE C

OMPANIES ACT, 2013 ( TO THE EXTENT APPLICABLE) . U
‘ . Por Private.

"CONNECTED WITH -
COMPANY APPLICATION (M) NO. 166 OF 2014

IN THE MATTER OF :

NIIT Limited,

8, Balaji Estates, First Floor,

Guru Ravi Das Marg, Kalkaji, ‘ .
New Delhi. .... Petitioner/ Amalgamated. T ransferor, Company

Evolv Services Limited,

Guru Ravi Das Marg, Kalkaji, '
New Delhi. ... Petitioner / Amalgamating Company 1

Scantech Evalution Services Limited, -

8, Balaji Estate, First floor,

Guru Ravi Das Marg, Kalkaji,

New Delhi. .... Petitioner / Amalgamating Company 2.

NIIT Online Learning Limited,
8, Balaji Estate, First floor,
Guru Ravi Das Marg, Kalkaji, ;
New Delhi. .... Petitioner / Amalgamating Company 3 .
S A g ng » ﬁfd.lz be rm..Copv?
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o sy Unie -
A \adian £ viramne




- Company ”); Evolv Services Limited (hereinafter referred to as’ Arna{gm@tmg -

convening and holding the meeting of the Equity Shareholde S

Hole —in-the- Wall Education,

8, Balaji Estate, First floor, '

Guru Ravi Das Marg, Kalkaji,

New Delhi. .... Petitioner / Transferee Company

BEFORE HON’BLE MR. JUSTICE SUDERSHAN KUMAR MISRA.
'ORDER RESERVED ON 15™ APRIL, 2015. '

ORDER PRONOUNCED ON 08™ MAY 2015.

ORDER UNDER SECTION 394 OF THE COMPANIES ACT 1956,

The above joirit petition came up for hearing on 15.04. 2015 and prono.uxi_e_ed on
08.05.2015 for sanction of the Composite Scheme of Arrangement proposcd to

be made amongst NIOT Lmuted ( hereinafter referred to as “Amalgamated

Company No. 17); Scantech Evaluation Services Limited ( hc‘reinaﬂef-;
to as the « Aﬁalémnat_ing Company No.2" ); NIIT Online Learning:Limi ¢ o
( hereineﬁer referred to as the “Amalgam’éting Company No. 3) a'n,d-": )
the-Wall Education Lim_it.ed (hereinafter‘. referred to ds t'he._tr'énsferee- c
The Court examir;ed the petition' the order dated 19.12.2614 passed

166 /2014 ﬁled by the Petitioner Compames whereby the fequi

Amalgamatirig Companies nos. 1,2 & 3 and Equity Shareholders and_p_ra__efeﬁence

Sharehqlders of the Transferee Company and Unsecured CﬁedjterS'ef the

Amalgamating Company no. 1 and the Transferee Company were
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and the notices of the final hearing of the petition have been published

with ( there being no Pre_feaence Shareholders in the Amalgamated / Tra_,n,sfexor
Company and Amalgaxnating Companies nos. 1,2 & 3 ; No Secured Creditors in
Amalgamating Cornpanies nos. 1,2 &3 and in Transferee Comp"any‘,a_nd'-No- |
Unsecured Creditors in the Amalgamating Companies nos. 2 & 3 ). The Court
also dlSanSCd w1th the requxrement of the Transferee Company from followmg
the procedure prescribed under Section 101(2) of the Compames Act, 1956 wlth
regard to reductxon of the Share Capltal Further, separate meetmgs of thef
Equlty Shareholders, Secured Credltors and Unsecured Creditors of the
AI.nalgamated IT ransferor Company were con‘v_ened_ for the Pul‘PQ§C- of
considering and if 'tho.ught- ﬁt approving with or without modiﬁcatidn; the E
Scheme of Arrangement annexed to the affidavit dated 03.12.2014 of Mr.
Raj'esh Arora, Constitu-ted and Authorised Signatory of all the petiﬁon'et -

Companies ;pursuant to the pubhcatlons in the Newspapers “The Indlan o

Express” (Enghsh) and “Jansatta” ( Hmd1 ) both dated 05.01 2015 The: Re_" 118 i

of Chairpersons of the saxd meetings of Equlty Shareholders, Secured Credltors - =

& Unsecured Creditors of Amalgamated / Transferor Company have bcc;n.-ﬁlp(i-, '

Newspapers “The Indian Ex‘press’"(_ English') and “Jansatta” (HindD:b¢

dated 14. 03.2015.
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The court also examined the affidavit dated 10.04.2015 of the Regional
Director, Northern Region, Ministry of Corporate Affairs and approved the

proposed Compoeite Scheme of Arrangement.

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

_ Kamaljeet Smgh, Advocates for the Petxtloners Mr. Aparha Mudlam Asstt.

Regrstrar of Companies for 'Regional D.rector and Mr. Rajiv Bahl Advocatc for

R e . LS A L Ay o o

T

the Official L1qu1dator and in view of the approval of the Comiposite Schemie of

) Arrangement without any modification by the Shareholders & Credltors of-the

Petrtloner Companies and in view of the report dated 27:03 2015 of the: Official

AP T
P et £, 0

S R e

24 A
et

Liquidator stating therein that the affairs of the Petitioner / Amalgamatl.ng

ts et b

Compames do not appear to have been conductcd in a manner prejudlclal to the

%

-interest of its members, creditors or to publlc interest; and there bclng no
investigation proceedmgs pending m_relatxonto the Petitioner Cpmpanle_s_ -un(_ier
Section 235 to 251 ro the Co'm'pgnies Act, 1956, |
THIS COURT DOTH HEREBY SANCTION THE COMPOSITE SCHEME

- OF ARRANGEMENT under sections 39‘1"a__nd 394 as'set forth in Schiedule-I
ennchd hereto and doth hereby declare the sarne to be _bihdin'g onall the

“Shareholders and Creditors_nf all the Peti,tioncr Companies and ail eoneer'ned--
and doth appror/e the said Compoéire Scheme of Arrangement with effec;: from

the appointed date i.e. 01/04/2014. "
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- THE COURT DOTH FURTHER ORDER:

1. That in terms of the Scheme, all property, rights and powers on the
Amalgamation of the Petitioner/ Amalgamating Compames Nos. 1; 2 & 3

with the Petitioner / Amalgamated Company including as specxﬁed be

transfetrcd without further act or deed to the Petltloner/ Amalgamatcd'-_

AT

T T T R ey e
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Company and accordingly the same shall pursuant to Section 394(2) of O

the Compames Act, 1956 be transfelred to and vest in the Petxtloner/'

L

20

T

' Amalgamated Company for all thc estate and mtercst on. “the

L .amalgamatlon of the Petitioner/ Amalgamatmg Compames Nos, 1, 2 & 3 .
with the - Petltloner/Amalgamated Company thereln but subject

nevertheless to all charges now affecting the same; and -

2. Thatin terms of the Scheme, all the liabilities and duties of the Petl" o

or deed to the Petitioner/ Amalgamated Conipany -and accordmgly the

same shall pursuant to Section 394(2) of the Companies Act, 1956 be L
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That all the proceedings now pending by or against the Petitioner/

Amalgamating Companies Nos. 1,2 & 3 be continued by or ‘against the

i1 i s

3 =il

Petitioner / Amalgamated Company; and

ek
54

AT

So far as'_the'S-llare l}‘xchange ratio is eoncemed, the Scheme pron*ides. as
"under: |
“Upon amalgamation of the amalgamaﬁng companies nol to'33 mto E
the amalgamated company , no consideration shall be payable by '
the amalgamated company and no shares shall be allotted by the. -
amalgamated company as the amalgamating compames no. l to'3
are wholly owned.subsidiaries of the amalgamated company.”
“A lump sum consideration of Rs: 1,05,06,40,64_9/— shall be
payable by the _nanaferee company to the amalgamated company '

for the transfer and vesting of the School Business Undextakjng.”-' o

5. That in terms of the Scheme, upon the Scheme becoming effectwe angd :
with effect from thc appomted Date, the “School Business Undertakmg” -
" including all assets, lnablhtles contracts hcences penmssmns and -
approvals etc. pertammg to the “School Business Undertaking” of the
Amalgamated / Transferor Company shall stand transferred to and vested
in the Transferee Comf)any; and
b»»ﬂ'?h* 6 e '?m;,‘c-'o@r;
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-That the Petitioner Companies do within 30 days after the date of receipt

of this erder shall cause a ceﬁiﬁed copy of this.order to be delivered to
the Registrar of .Cor'npanies for registration; and upon the Scheme
i)ecom-ing effective, the amalgamating companies nos. 1,2 &3 shall stand
dissolved without undergoing the process-of winding up; and the “S_choo_.l
Business Undertaking” of the Ainalgalhated / Transferor Company shall

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

It is clarified that this order will not be construed as an order grantmg
exemptxon from payment of stamp duty, taxes or any other charges 1f
payable in accordance with law; or permission/compliance with any other

requirement. which ina_y be specifically required under a_r'ly' law; and

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

- above matter for any direction that"may be necessary.
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COMPOSITE SCHEME OF ARRANGEMENT

'UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
BETWEEN

" NOT LIMITED : AMALGAMATED }
COMPANY/TRANSFEROR
) COMPANY

EVOLYV SERVICES LIMITED: AMALGAMATING'CDMPANY"I

S

' SCANTECH EVALUATION SERVICES LIMITED: AMALGAMATING COMPANY. 2
. ’ . ‘ N
.N,IIT,O'NLI'_NE LEARNING LIMITED : AMALGAMATINGCOMPANY

HOLE-IN-THE-WALL EDUCATION LIMITED: TRANSFEREE COMPANY .

~ THEIR RESPECTIVE SHAREHOLDERS

» AND
T - . THEIR RESPECTIVE CREDITORS

For Evolv Services Limi ted - For Scantech Evaluation Services Ij?!‘???“d
l g
Aufhonsehgnaco;,

\ '“-'Autb"or'ised- e

For NllT LIMI.TED + For Nurr ORLINE LEARNNG L Far Holen lne-waq
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1L _mmonucnou,-ni;xnnmmsmINTE};;*RETATION 5
Ll Intrdﬂucﬁon 3
1Ll NOT LIMITED . y

0]

()]
()

NIT Limited (hereinafter referred to-as the “NIT” or “Amalgamated Company” ér

“Transferor Company”) ‘having CIN L74899DL1981PLCO15865, was -initially

- incorporated:as a private company waler the Gompanies Act, 1956 o December 2, 198]
-and was ¢hanged 1o pub nil )

' The shares of the Amalgamated Company are, at preseat, listed on the.Stock Exchaiigs

The main abjects of the Amalgamated Company as per its memorandum of assofia
arcad follows: . . R o

.0

I

3 .

- analysis’ of data, electronic data processing and to establi h-dnd rende
- consultancy and other professional services of professiongl and téchpical natiy;

To_ prins, publish, distibute, import, export, sel; buy or otherwise d
‘reseatch reports, newsletfers, books, pamphlets and other relatéd publica

¢ limited o e fresh certificate of incorporation-
1990'issued by.the Registearig Companies, National Capital Teritc
: ilgay pany has its _registercd:.piﬁ_;_:c at 8.

To carry on tl;e-.by;ines.'r of renq_e_rir-x:g management seryfc_g.g “like .rta_ﬂ"
managemen recryitment, skill development, fraining and pléiceménts,

relating to computers and electronics in general
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For.Scantech. E\lrall._mtion Services Limited *-

1 e

—

For Evolv Services RLimited

Autﬁoﬁsed\s%ww

- Company 17) having CIN. U74910DL1996PL,CO78086 . is a comp

2 To maintain a datahank of éandig{g[g,li}vith their qualifications and persondl’. .

3)  To arrange for imparting education. and/or training to tr

5) To carry on the business of providing solutions and services related to Web-
" technologies, the Internet and e-Commerce, including but not limited to hosting
and application services. > .

The Amalgamated Company is engaged in providing education and training services and,

learning solutions to the following:

(@) Corporations: provides end-to-end traini'gg services and compreliensive learning

solutions for companies.

(b) Individuals: provides vocational and professional skills training to young adults
worldwide, and is the acknowledged market leader in India, .

() College ‘Students, Graduates and Working Professionals: provides

- professional: life skills to coll ge  students, graduates and working

professionals. in India, China {her emerging economies. It also offéis

training for' IF, banking and f l services, KPO ‘and business process

management i addition to man: t education, .

v

* (i) Non College:going _s:t_uc_!gx_:ts:,oﬂ‘ Iréinipg_prbgi-agls_ for the nqn.-collc_:g_é_'_' :
ted areas in the service sectors inchiding,

students in, India, across ping seléc -
ITATES, media & entertainment, éducation & training services; BES], ‘retail,

hospitality, healthcare, tclecom ang the informal sectors,

provider to schools, it -is focused ‘on
education and academic performance of stiidents.

EVOLY SERVICES LIMITED

Evolv Services Limited. (hereinafler refscred.10 25 “EVOLY” o

2008 issed by the Deputy Registrar of C&{mppmég, "

and Haryana. Amalgamating Company T'has its Tegistered office at 8, Balaji Estate, First

Floor, Guru Ravi Das Marg, Kalkaji, New Delhi. . .

- The main objécts of the A'malgamati_ng Compan’_y las pér its inemor,a_nd_um’of association

are as follows: ‘

y)] To undertake, promote.and coordinate executive search and Placement projects
on behalf of employers and. candidates with a view 1o placing oppropriate

candidates to appropriate jobs.

details and of the einployers of thelr Ii y requirements. -

Jactories, mills or othier organizations in.any part of India i

For NIT LIMITED

H
!

- _ 3[Fage.
For NIIT ONLINE LEARNING LiMrTED - For Hole-In the-Waft £

(¢) Schools: l§ading. playei m the s,chocﬂ education segment in Indja. As a service
improving the effectiveness of -schiol -
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For Scantech Evaluation Servicés Limited

For Evolv Services Limitea

for Nll'l' Ll

P

!
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113 SCANTECH EVALUATION SERVICES LIVITED

~ s .
-

and/or branch or branches and /or industry or industries and/or where trainees-
- may-have full scope for the purpose of extending their.technical and managerial
 skill and gaining practical knowledge in Pparticular in branches or:industries-on

such terms -and-conu'itianr_wlhevwmpqumaydeemﬁf’anq"p@av

4) To lend or make available the services of such technicians.and experts who will .

be trained by the company and/or others to such other factories, estab nts,
mills workshops, who are or will be in need of services on such: terps -and

conditlons as the company may think jit ¢nd proper. \

3} To maintain close liaison with prospective employers in 'Inll_-iizj .‘!n-;i._qbz;qu ia
view to ascertaining and assessing their human resource requirements aid
. qualifications needed for those jobs. . ' C

6) To carry out market survey and markef-search through;gggggngl:con@j

through media to get appropriate candidates on ourpanel.” "

7) To cany out evaluation of bio-data of candidates Jollowed by short listing
. required, interviews and personal meetings. : 0

&  To.qctas advisor or consultant to emplayers and candidates ih.;qlli. matters
-. placement. . .. . - '

%):  To,act as a link between likely, emploers in foreign countries and wiai
human resources in India. - . :

10)  To carry out individual potential assessment and career counseling |
arrange fests to find oyt strengths and'weakness of Job seeking persans. -
(i)  The Amalgamating Company 1 is presently engaged in the business of providin
1o corpordte gustomers i the areas of profegsional life- skills ircliidis
skills, language & culture, behavioral skills, “far 3
skills etc., #id assessments thereof.

agenient develo

- “Amalgamating  Company 2™) 'having. .CIN U72200DL2002PL.CI1622
incorporated as a private limited company under the G ;

2002 #nd was changed to-public limited cons
- dated February 26, 2004 issued ]
- of Delhi anid Haryana. The Amalgamating Co
-Estate, First Floor, Guru Ravi Das Marg, Kal

*(@  Scantech Evaluation Services Limited (hergindfter referred to as“SCA,NTE

() The maln objects of the Amilgamating Compary 2 as pér its memoraidins
. areas\t__‘ol_lov};s; : : : 1% ] et

) To undertake business activitles a-l Consullants in gll. sp

systems and computer applications incliding soffware; inf
starage, re-praduction, trarismission and lis management,
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-(2)  To acquire, hold,; exchqnge, seII under write, shares, stocks, debentures st

3. To mvesl money pr monies of the- Cgmpatry not immea'za!ely required, in h

. mmtment into the shm and'securitics of i its-group companies/ body corporates.

“NIOT Onlme Immmg Limxted (heremaﬁer refened fo as “NOLL" or. "Amal_ ;
bavi V

-2)_ To carry on the business of import, -export and marlcetmg “of cours, y

(2)  To undertake Business of providing services as processors, contractors,
ﬁ'anchxsee:, importers and exporters, developers of hardware & soﬁware
systems,

3) To cary on business in e-commerce, software, multimedia and int :
de.s'tgmng :

The incidental or anclllaty objects of the Amalgamating Company 2 as per 1;3
memorandum of associgtion are inter-alia ds follows:

e NN

. bonds qbligana secuyities issued or guaranteed by any Persan, Govemm_
) 1o acquire any of the aforesaid in any manner an
ame ejther conditionally or ot?emlse and to guarante
and tg exercise-and.enforce all rights.and powers, co

he. ownership thereof in eonnecnon with the busine:s ‘

investmen (otker than sh

8t res..or stocks in the . company) as’.
expedxenmmf o

, sell or. orherwise deal with such investmenits.in any

The Amalgamatmg Company 2 is prcs;ntly engaged in the-business of

NIITONI.JNELEARNINGIMTED

are as follows
) . To engage in’ the business of Online Leaming through the use of Web:Ba
Technologies, Im‘emet and other similar technologies.
programs, contents and products relatlng to Injbman'on Tec}inplggy
alhed and non. allied areas and product;

) To pravide Irgﬂ:rmation Teclmology and aIIted online services. t}nmugh the

For Evolv Services Liv_qitsd

For NIIT LIMITED

: Antheri.;m;itdry

& .m‘ Nad 20 o Tm Cond

Immlnov |ch| Ooparfm“l
High Ceurnt ‘of et Hf

Authoris sy Undus suuum
veuiass Evidance Aot

x




9 To engage in Software Development, providing solutions and services rélated to
i Web-Technologies, Internet and e-Commerce includxng hoslmg and application
services. '

5) " To carry on the bu:mes: o pravzdmg and .yupply of end- to-end Infonnalwn
Technology Squuons, including tyrmkey .solutions, systems integration “of
software, computers, peripherals, networking and communication comporients,
cabling, power supply equipment, appropﬁare fixtures, metering and monitoring
devices, conventional and bréoad-band wireless, wireline and, opncal
commumcatlom' equipment and 16 undertake all other related actzvme:

6 To' carry on the business of rendering management services, staff and
management recruitment, skill dewelopmeni training and pIacements technical
anglysis of data, electronjc datg processing and to establish and render ‘all
consultancy and other prd'e::ionql .ferwge.r of professxonal and technical nafure,

L 7 Torunand conduct bureau _jbr-n_:é 7 ':erwce: and in pardcula_r to. a'evelap, *
. design, programme, condyct Se dte.r and_also to acquzre agen
computers, repair, nainténance dr n.r{gllm‘lﬁn-

8 . To prmt publish, distribute, import, _export, sell, buy or otherwise deaI in
research reports, coursewares, newsletters, books, pamphlets and other reIated
. publications relating to computers, !njbrmation Technology and eIectronic: in
general, .

9 T engage in the bu:inm of. Web and Imernet _based advertisemem and
- promonon. . 5 =

10)  .To .engage, tie up, access, certify. or othasze enter mto amzngemen!.! with

¢ partles, organizations, insitutions,
their services; usq; lities and)
asreferred toin C‘Iause.vl taDabo e

Authoriee®Signatory

o (i) The Amalgainating Compiny 3 has besn erig;

: zed in. the business of online learmng
L " through the use of web based technologies, '

and.sxmllar teclmologles

For Scantech .Eialq:ation Services Limited -

Amalgamatmg Company 1, Amalgamaung Comp .
hereinafier collccuvelybe referred fo as “Amalgamaﬂn

o 5‘ )
o
té [ § LL5 As on the Appointed Date, Amalgamaung .Compagy 1 pud, Amalgamatmg Company 2 e
3 i ) _ wholly owned subsxdlanes of the Amalgmmted Co ind Amal 90
v piid wp czp
8 8 August 16, 2014, Amalza.ma;.i_nz ‘Company 3 also-b
11| 8 S
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_ vide certificate of incorporation dated July 16, 2001 vide

-2014, Transferee Company beéame a wholly‘owncd subsidlaxy

117 Rationale of the Scheme _

. -of the view that the transfer by wny of amalgamauon,

" Hole-in-the-Wall Education Limited (hereinafter referred to a3 “HIWEL” or

“Transferee Company™) is a company incorporated. under the Companies Act, 1956

U72200DL2001PLC1 }1674-issued-by- the~Preputy” Registrarof-Companies; ? Nationat:
Capital Temitory of Delhi and Haryana. BIWEL has its registered office at 8, Balajl
Estate, First Floor, Guru Ravi Das Marg, Kalkaji; New Delhi.

The fnain objects ‘of the Transfetee Company as per its memorandum of association are
as follows:

i) To mvolve in the research and development activities, jbr the purpose o
. idia

) _-_mg,s",ter a currlculum --and the ,a'rten 0 wblch this i_n'1e
* based; lhe extent to wluch Ihe ’Internet Ido.s'k' conce

2) " To engage into the busme;s o, pr@wdmg educanon.
. development in the field of eduqa Inclu
hardware, .rqﬂ‘ware, nétworking, web: __,lmology and e-comm r

3) :' To engage “into the provide consultancy services . to Gﬁbﬁmml . 88
. Governiment and-private ogencies éngaged in research ‘and:developm e
computer education, software developmgnl, internet and e-commerce.

4) ' To carry on the business of providing solutions and. seryices related 1o W
% technologles, the Internet and e<comperce, including but: not Immed fo
and appItcation services. :

5) . To.carry on the business of provld[ng and xupply of )
: software, - computer _hardware, er .. periphe
communication, compﬂnenk.'cdbling pbwen';ilpﬂy
ﬁxfure.r, metering -and monitoring - devices; conven
wireless, wireline: and ‘optical coimnmlicatiom equipm_ it
other. related actzvities

The Transferce Company is involved in research and - develop '
improving: elementary education and life skills of children. It sets- up
for children ift rural areas and urban stums.

Company
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Bor Scantech Evaluation Services Limited

for NUT LIMITED - : For Hole-ln the-Well Edugation Lk

; " For NIIT ONLINE LEARNING LIMITED
Authorised Sign%ry oL ‘ . B : | -

For Evolv. Services wuisu

e
into the Amalgamated Company shall be in the interest of all concemned stakeholders including
_shareholders, creditors, employees, and general public as it would provide:

1.17.1 Amalgamatxon - -

()  Streamlining of Group Structure. Thc Amalgamating Companies aré wholly owned
subsidiaries of the Amalgamated Company wherein the Amalgamated: Company:holds .
equity - shares in the Amalgamating Companies. “The merger of the Amalgamating -
Companies with the Amalgamated Company will: remove inefficiencies and chbme
similar business’ int¢rest into one corporate enuty, resulting in operational synérgics,
simplification, streamlmmg and opnmlzatlon of the group structure and eﬂicxent’ .
administration. ] '

(i) Consolidation of Business Qperations: The: Amalgamated Company as.the merged. cnmy :
will have.an enbanced shareholder’s value accrumg from consolidation- of the bnsmess
operations resulting in economies of scale, i improving allocation of capital, and optim
cash flows, thug: conm'butmg 1o the overall growth prospects of the combined entity.

(iii) Rediction in Costs: Consqquent upon merger, the Amalgamated Company would. be ab' 6.
- 1o optimize the resources required for overall g _qral and administrative purpos
Amalgamating Companies wpuld be
resources of the Amialgantited Con
usjng separate resources. :

Trangferee Companr

The transfer of School Busmm Undertaking from the Transferor Company to-the Tr
Company pursuant to this Scheme shall be in the interest to both the Transferor Company i

Transferee Company jn the followmg ways; - . :
- (i) Facihtate creation of a separate, focuscd entity to. take advantagc of the future .

eﬁicxenﬂy mtct to the mdcpcndent growth plah for the School Busigiess: tlhdemhn
its future values xecogmuon, expansion and dwerslﬁqmon. S

(ﬁ) . Addmonally, the School Busmqs Uudc.rtalﬂng has d;sunct Tesource’ reqmrements
challengés to expand’ and siness ouldime

d iirioy of g¢
business. in a separat ] shall prov:de ﬂcxibihty for futute fund rmsmg cap
through strategic / ﬁnanmal pmnershxp(s) ’

(iif) It shall provide greater managcmcnt focus and speedy decision process to achieve strateh
" advantage in the separate entlfy . ‘

(iv) It shall provide grwtet transparency and v:siblhty on the opexahons a.ud ﬁn,an_
. performances of cach busmess -a8- well as acqauntablhty with au!onomy for the
busmess

1173 Reduct:on in Preference’ Shatc Capnal (as defined in Clause 1.2.16) of the Transferee Comp _'
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AutiGrised Signatory

Por Scantech Evaldation Services Limited

For Evolv Services Limited

The existing Preference Share Capllal of the Transferee Company is pot represented by the-

available assets in the financial statements of the Transferee Company and a reduction of the

same shall facilitate the Transferee-€ompany-to-restmoture:its- balance-sheet to represent o true
and fair financial position. - :

The Scheme is in the interest of the shareholders, creditors and employees of the Amalgamated
Company, the Amalgamating Companies and the Transferee Company and their stakeholders and
would enable the Amalgamated Company, Amialgamating Companies and the Transferee
Company to adopt a focused. business approach for the maximization- of benefits to their
respective stakeholders. The Scheme shall not in any manner be prejudicial to the interests of
concernied'shareholders, creditors orfand general public at large.

The Schemé is divided into seven parts:

()] Pal-t 1 sets-forth the Introduction, Definitions.and I_ntetpretation;

(i) Part I sets-forth the capital structure of . thc Ainalgamated Company, Amalgamatmg
- Companies and the Tmnsferee Company;

(ii) . Part lII deals with the amalgamauon of the Amalgamatmg Companies into and with the
Amalgamated Company, In accordance with sections 391 to 394 of the'1956 Act or such
other equivalent provisions of the 2013 Act. as. appllcable'

‘(@) Section A — The transfer by way of* amalgamatlon of Amalgamatmg Company 1
with Amalgamated Company;

- (b) Section B ~ The transfer by way of axnalgamatlon of Amalgamatmg Company 2
- with Amalgamatcd Company'

(¢) Section C - The tmnsfa by way of- amalgamauon of Amalgamatmg Company 3
: with Amalgamated Company;

(i)  Part IV deals with consxderauon, accounting and tax treatments in the Financial
Statements  of the Amalgamated Cothpapy, pursuznt to the amalgamauon -of the
Amalgamating Compames inthe Amalgamated Company and in terms of this Scheme;

() Part V deals wnh teorgamzauon of capnal of the Transfcrce Company pu:suant to and in

terms of this Scheme; )

(v) - Part VI deals with the transfer, md voslmg of: the . School Bugmcss.Undertahng of .
Y d _sect:on,39l :

Transferor Company to and in the Transfe) ny; i
to 394 of the 1956 Act or such other equivalentprovisi
and

(vii) Part VII deals with gcnera_llm_iduary terms agd-.qond_iﬁons.
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For Evolv Services Limited
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- (i)

()

Y

o)

(vid)

=

DEFINITIONS

“1956 Act” means the Companies Act, 1956 and the rules- made th_ereunder, and ihc!udes:"t_njy

" alterations, modifications and amiendments made thereto;

“2013 Act” means the Companies Act, 2013 and the rules made thereunder, and includes any
alterations, modifications and amendments made thereto and/or any ré-enactment thereof:

"Amalgémating Compa;ly 17 shall mean EVOLY, as defined in Clause 1.1.2 of Part 1, and
includes: . :

any and-all its assets, whether movable or immovable, whether present or future, w
tangible or intangible, leaschold or frechold, all tights, title, interests, cove)
undertakings, liabilities including continuing rights, title and interests in copngction wi
land and the buildings thereon, if any, whether frechold or.otherwise, plant and machj
whether leased or otherwise, hire purchase equipment(s), together with.all present an
liabilities including contingent labilities and debts appertaining thereto;

auy and all loans and advances (including inter-corporate loans), including accrued nt
thereon, receivables, funds, cash, bank balances, investments, accounts, and-all other 5

benefits of all agreements, subsidics, grants, i'ncepﬁvcs, bills of excliange, letters of intent; -~

without prejudice o generality of the foregoing, Amalgamating Company 1 shall include al

investments in the. capital of other compeanies whether as shares, scrips,” stocks, boids,
debeatures, debepture stocks, units, mutual fands or pass through certificates incly ling".

- dividends declared and other accryed benefits thereto; .
any and all approvals, copsents, exemptions, registrations, no-objection: certificates, pegmits,

-~ quptas, tights, eptitlements, licenses, certificates, tenancics, municipal permissions, bel
with Governmént autharities, intellectual property-rights inchuding trdle namies, trédeir

" service marks, copyrights, domain names, sales tax credit; income tax credit, advancs
MAT credit, applications for trade names, trademarks, service marks, copyrights, privile
and benefits of all contracts, dgreements and all other rights inchidingléase rights, licenses
and registrations, powers and facilities of every kind and description whatsoéver, pertaining
to'the Amalgamating Company 1; | . ) -

any and all secured and unsecured debts, borrowings and liabilities (mqluc!ipg' con_gingcni -

Liabilities), present or future, undertakings and obligations of the Amalgamating Compatiy

aﬁy and all employees, who are on the pay ol of the AmalpmahngCompany 1, mcl n
those engaged at its officea af their cumrent. terms and copditions, including all empl|

" benefits such as provident’ fund, ‘employees® state insurance, gratuity fund, superannmat
fund; . . . .

" eanyandall advance monics, camest monies and/or sccurity deposits, trade payables;
againgt warrants-or other entitlements, in connection with or relating to thé Amalgarna
‘Company l;and . - ) ’ ’

For NUT LIMITED ¥ NOT ONLING LEARNING pasgeyen 0" HOle-n the-Wall Education Limited
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For Evolv Services Lini*ad

(viii) all records, files, papers, information, computer programs, relating to Amalgamating g
Company 1.. - B
124 “Amalgamating Company 2” shall mean SCANTECH, as defined in Clause 1.1.3 of Part I, and
includes: o
- ® any and all its assets, whether movable or immovable, whether present or future, whether i
tangible or intangible, leasehold or freehold, all rights, title, inferests, covenants, 5
undertakings, Jjabilities including continuing rights, title and interests in connection with
the land and the buildings thereon, if any, whether frechold or otherwise, plant-and
. machinery, whether leased or otherwise, hire purchase equipment(s), together withall
- present and future liabilities including confingent liabilities and debts gppertaining
thereto; : T .
(i)  any and all loans and-advances. (including inter-corporate loans), including acchied
. interest thereon, receivables, funds, cash, bank balances, investments, accounts.
Vi ofher righs, benefits: of all agreements, subsidies, grants, incentives, bills of exc -
letters of intent; Coe : . !
- " @) without prejudice to.generality of the foregojiig, Amalgamating Company 2 shalki
i all investments in the capital of other ¢ mpanies whether as shares, serips, ;o
] including. without limifation, NTL Shares, bonds, debentures, debentute stocks, uhits,
] ~ nmutual funds or pass through certificates including dividends declared aid other actried:
‘é‘ ] benefits thereto; o : o C
:.; (iv) .any and alb approvals, consents, exemptiops, registrations, no-objection certifi
& : permits, quotas, . rights; . entitlentents, licenses, certificates, - tenancies, 1 F;
§ permissions, balances with Government authoritics, intellectual property rights inc| 3
“ trade names, trademarks, seyvico marks, eopyrights, domain names, sales tax ¢ ;
21 incoms tax credit, advance tax, MAT credif, applications for trade nayics, tradem
8 service: marks, copyrights; privileges and bencfifs of all contracts; agress
F other rights’ inchuding lease rights, licensés. andregistrations, powe
] every kind aid description whatsoever, pertaifing to the Amalgamating Ciipany
£ 4. - ) anyandallsecured ind unsecured debts, borrowings and liabilities (inghiding con
S. A _ liabilities), ‘present or. fture, undertakings -and obligations of 1 ialga;
Va) .
1

Company 2; -

including those engaged at its offices at their cugrent terms and conditi

superannuation fund;

w

Amalgamating Company.2; and -

Company 2. -

.(vi) any and all-employees, who are on the pay roll of-the Amalgamatmg Cornp;
3 s incl

E‘ l .+ cmployee: encfits such.as. provideat fond; employees® state insisrange, graty
o . . ’ S
=] .

' (vi)) any and all advapce m onics, eamest monjes. andlor security deposits, trade payyl
- payment agajnst warrants. or other entitlements, in connection with or yelating’

(viil) . all records, files; papers, information, computer programs; relating to: Amalgariy
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12.5 "‘Amalgamatixig Company 3” shall mean NOLL, as defined in Clause 1.1.4 of Part 1, and
. includes: .- .

K
1))
;o (i)
)
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(viii)
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127 “Applicable- Law(s)" moeans any. statuts, law, regulation, ordinance, fule, ‘judgment, ord
. decree, by-law, approval fromi the. concerned authority, Government resolution, order, directive;” :

any and all its assets;-whe@hermmblm-irmnovablc;whcthe‘;‘pmeﬁtorfutmr;whethcr'
tangible or intangible,’ leasshold “or frechold, -all rights, title, interests, covenants,

undertakings, liabilities including continuing rights, title and interests in connection with -

the land and the buildings ‘thereon, if any, whether freehold ‘or otherwise, plant and
machinery, whetherleased or otherwise, Aire: purchase equipment(s), together with all
present and future liabilities including contingent liabilities and debts appertaining
thereto; . . .

any .and all loans (including inter'icoxpomte loans), and advances, inchlding" accrued -
interest thereon, receivables, funds, cash, barik balances, investments, accounts and all

other rights, benefits of all agreements, subsidies, grants, incentives, bills of exchange,
letters of intent; . :

without prejudice to generality of the foregoing, Amalgamating'Company 3 shall include
all investments in the.capital of other compatiies whether as shares, scrips, stocks, borids,
debentures, debenture stocks, units, mutual funds. or pass through certificates including
dividends declared and other accrued benefits thereto;

eny apd all approvals, consents, excmptions, registrations, no-objection certificates;

permits, " quotas, rights; entitlements, licenses, cértificates, tenancies, municipal-

permissions, balances.with Govemment authoritigs, intellectual propeffy rights includirig -
trade hames, trademarks, service marks, copyrights, -domain ‘namies, ales tax redit

income tax gredit, advance tax, MAT credit, applications for trade names, trademarks; .. -

service marks, copyrights, privileges and benefits of all contragts, agreements and all
other rights including lease rights, licenses and registrations,; powers .and facilities of
every kind and description whatsoever, pertaining to the Amalgamating Company 3; B

liny and all secured nn.d unsecured debts, borrowings and liébiliti_es. (including conti':,lggnt ‘

liabilities), present or future, undertakings .and obligations of the Amalgimatitig”
Company 3; E ' ' S

any and all cﬁplqy_ceé, who are on the pay roll of the Amalgamating Company 3, -
including thase engaged at its offices at their current terms and conditions, including:all -

employee benefits such.as provident fund, employces® state insirance, grafuity fund,
superannuation fund; ] . : .

any and all advance monies, camnest m_;:i_xiu and/or security deposits, trade payables - .
 payment against-warrants- or oftier entitlements, in connection with or relating to thé-

Amalgamating Compaiy 3; and

all records, files, papers, inforeaation, computer programs, telating to -Amalgamating.-.

Company 3,

126  “Amalgamated Company” means NIIT, as defined in Clayse 1.1.1-of Part Y above.
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guideline, policy, requirement, or other governmental restriction or any similar form of-decision
of, or determination by, or any interpretation or adjudi¢ation having the force of law of anyofthe -
foregoing, by any concerned authority having jurisdiction over the matter in question,

. ST et

1.28  “Appointed Date” means April 1, 2014 or such other date as may be approved by the Court.

1.2.9 . “Board of Directors” in relation to the Amalgamating Company and/or the ‘Amalgamated

- Company and/or the Transferce Company, as the case may be, shall, unless it be repugnant 16 the

context or otherwise, include a committee of directors or any person authorized by the board-of
 directors or such committee of directors;

1.2.10 “Clause” and “sub-Clause” means the relevant clauses and sub-clauses set out in this Scheme.

1211 “Court” ‘means the High Court of Fudicature of Delhi fo which this composite schéme ‘of
" . amangement in its present form is submitted for its sanctioning under seotions 391 1o 394 of the
1956 Act or such other equivalent provision of the 2013 Act, as applicable.

Y=o 1212 “Effective Date” means the date on which the Scheme shall become effective pursuznt to Clause
. 17 of Part VI of this Scheme, Any references in this Scheme to “upon this Scheme.beco

cffective”™.or “effectiveness of this Scheme™ or “after this Scheme becomes effective™ m

refers to the Effective Date; - T o

.

1213 “Finz_nciil Statements” would include stand alone and wmo]i&td‘ accouﬁrs;

ey

12.14 “Government” means any géverm'ncnt authority, statutory authority, government depami.n't;

-8 agency, comrmission, board; tribunal or court or otherlaw, rule or regulation riaking entity o
s or purpotting to bave jurisdiction on behalf of the Republic of India or any.state of othier :
3 subidivision thereof or any municipality, district or other subdivisjon thercof; . - f
3 "12.15 “NTL Shares™ means. 14,493,480 equity shares of Rs. 10/- each of NIIT Technologies Limited. - 3
al o E : T §
2 1:2.16 “Preference Share Capital” shall mean and refer to tata) paid up value of cumulative capital
3 * Series. A Preference Sharcs and Series B Preference Shares of the Transferes Company Whic 3
: g v asunder: . ’ T . ' IR
'?, 4 ()  “Series A Preference Shares” means 34,00,{)__69 13.75% Non-convé i . Cu
ﬁ i . Redeemable Preference Shares of Rs. 10/- each,, aggrégating to Rs.'3,40,00,000; -
?3 ®) . .“Series B Prg_ferenlc_e Shares” means 22,00,000 13.23% Non-convertible Cmnu .
5 Redeemable Prefercnce Shares of Rs, 10/- cach, aggregating to Rs. 2,20,00,000; d
) 12.17 “Residual Undertaking” means 3l the undértakings, businesses, activitics and dperatiqns of the S
E. _E’ Transferor Comipany other than the School Businéss Undertaking; - I
5’ § 1,2.18. “School Business Undertaking” means the Transferor Company’s busi
8 i operations pertaining tg providing school-learning solutions to-Governnient an
& 2 and comprising of all the agsets and liabilitics, as described hereunder, as orthe Appo
B k] relating thereto and-as identified in the certificate of an independent charteredacooun
& ol required under section 50B (3) of thie Income Tax Act, 1961: - ;
z\|| < T | -
g
(o] _ g
;:‘5 T BIF
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all assets (movable or immovable), title, properties, interests, investments, loans, -
deposits, reccivables, advances and rights, including rights arising under contracts,’
-wherever located (including in the possession of vendors, third parties or elsewhere), °
Whether real, personal-or-mixed;-tangible; intangible-or-contingent; grotustvely-used-or
held, by the Transferor Company in, or otherwise identified for use. in, the Transferor
Company’s undertaking, business, activities and operations pertaining to the school
business.(collectively, “Assets”™); . ' E -

(T REVES S RS

[ET I

’
@@  all debts, liabilities, guarantees, assurasices, commitments and obligations of any nature _
or description, whether fixed, contingesit or absolute, secured or unsecured, asserted or °
unasserted, matured or unmatured, liquidated or unliquidated, accrued or not ‘acciued, -
known or vnknown, due or to become due, whenever or however arising, »(ﬁiclufding, i
without limitation, whether arising out of any contract or tort based. op neglige;
strict _l_iability), pertaining to the Transferor Company's undertaking, ‘business, activities -
and operations peitaining to the school business (collectively, “Liabilitjés™);

(i)  all existing and future contracts, agreements, réquest for proposal, bids, respon
invitation . for expression of interest, ledses, leave and licenices, -memordiida” ¢
undertakings, memoranda of agreements, arrangements, undertakings, whether written ¢

- otherwise, decds, bonds, schemes, arrangements, sales orders, purchase.orders ¢ er
instruments of whatsocver nature to which the Transferor Company is'githér 8 party:orit 1
may enter, exclusively relating to the "Transferor Company’s -undertaking, business
activitics and operations pertaining to the school business (collectively, “Contracts”), .~ -
Without prejudice to the generality of the foregaing, the significant confracts/agrecmicnts
pertaining to the school business has been set forth in Schedule I; C

@)  all registrations, trademarks, trade marss, service marks, copyrights, degigt
domain. names, applications for trademarks, trade names, service matks, copy
designs and domajsi names exchusively used. by or held for use & “the Trar

Company in the Transferor Company’s wndertaking, business, activitics and operaf]
pertaining. to “the school busingss (collectively, - “Intellectusl Property”).. Wi
" prejudice to the gengrality of the foregoing; the significant trademarks.and copyrights
formuing pait of Intellectual Property pertaining to the school business has-beer! sct. fotth
in Schedule XK; R ' b

AT AL

-

wnatory'

Authorise

o (") all peanits, licsisses, consents, approvals, suthorizations, quotas, Tights, entitlemenfs,
T allotments, .concessions,” exemptions, libertics, advantages, no-objection certi '
certifications, easements, fenancies, privileges and similar rights and ziny. waiver ]
foregoing issned by any legislative, executive or judicial unit of any-Governnient; L
semi-Governmental _entity or“any department, commission, board, . agency, buréan, .. -

official or other regulatory, administrative or judicial authority exchusively tised orheld .

For Scantech Evaluation Sécvices Limited

+ for use by the Transferor Compeny i the Transferor ‘Company’s underfaking, by
" activities and operafions pectaining to the school business (collectivély, “Licences”).

(v)  all such permanent employees of the Transferof Company, employess/

. on contract basis and contract labourers and interns/trainees, as are.pr ;
or in yelation to the Traniferor Company’s widertaking,  bus
operations pertaining to the school busincss, at its respective offi
any other eriployess/personns! and contragt libowrers nd inte

Tmnsfergr Company after the date hereof who aré primarily engaged in‘ogin re ;
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the Transferor Company"s undertaking, business, activities and operations pertaining to .
the school business (collectively, “Employees”); .
Any question that may ariseas*wwhcthera—speciﬁcd-asserorﬁabi}ity-pminﬂo ordoes
not pertain to the School Businiess- Undertgking or whetlier it arises out of the aétivities or
operations or is to be inchuded in the School Bisiness Undertaking shall be decided by
mutual agreement between the Board of Directors of Transferor Company and Transferee
Company, : : ' .

12.19 “Scheme” or “the Schex;le_" or “this Scheme™ means this Composite Scheme of Arrangement in

its present form (along with any annexures, schedules, etc., annexed/attached hereto), with such

- modifications and amendmients .as may be made from time to time, ard with appropriate

12.20

‘1221

13
1.3.1

132

" approvals and sanctions of the Coiirt and other reievant regulatory authorities, as may be required

under the 1956 Act or the 2013 Act, as applicable, and under all other applicable Igws;
“Stock Exchanges™ means National Stock Exc;hangc of India Limited and BSE Limited; and

“Tra'ns@'eree Company” means HiWEL es defined in Clause 1.1:6 of Part above.

INTERPRETATION

. The terms “hereof”, “herein”, “hereby”, “hereto” and de,xivati\'le or-similar words used in this

Scheme refers to this entire Sclieme. -

“The expressions, which are used in this Scheme and not def__i_né‘d in this Scheme shall, unless

repugnant or contrary to the context of meaning hereof, have the same meaning gscribed tothem | -
. under the 1956 Act, 2013 Act, the Securitics Contracts (Regulation) Act, 195¢

2 __Secuxitipsf‘an_fdi
 regulations made there under), the
gulations, guidelines, bye-laws, as the

Exchango Board of India Act, 1992 (including th
Depositorics Act, 1996 and other applicable laws; rules;
case may be, including any statutory miodification orré-s; en f : . In
particular, Wherever referéape is made to the Courf or the Hon’ble High Covit i this Scheme; the
reference would, inchide, if appropriate, reference to .ifie- National -Company Law Tribunal
(“NCLT") or such other forum of authority, as may:be ¥ested with any of the powers of a'High

Court under the 1956 Act and/ or 2013 Act,

14.1

For NUT LINITES

. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herejn in its present form or with any modification(s) approved or imposed.or

directed by the Court shill be desmed to.be cffective from the Appointed: Date but shall'be
operative only from t!xe Effecuve Date. - ' o ’ ok

v

For Evolv Services Limited . For Scantech Evalustion Services Limited
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1
2.  CAPITAL STRUCTURE l
21 The share'capital of Amalgamated Company as on March 31, 2014 was as unider; . )
W 7‘2'/- each T :
25,00,000 Redestuable Preference Shares of Ra.1007| [
165,145,597 equity Sharés of Rs; 2/- cach - ]
Add: 6,000 forfeited equity shares (amount ;
Lo e ' aid ) - . 1)
.22 OnJuly 8, 2014, the Amalgamated Coinpany farther issued 25,000 efuity. f]
“each which were granted under NIT Employee Stock Option Scheme -2003 (Grant VII)
) share capital of the Amalgamated Company pursuant o the said allotment was ayimder:’
i
it S
For Evolv Services Limited : 7
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2.3

- 16,00,000 equify shares’ of Rs lO/- cach -

- (.d! u
3}‘ ol %ﬁ%f?

14, 75 096 equil

24
~H T
0 /s
.'8 @
AR
all | %
B < - S : L
E| ) . E
8. 2.5 . The share capital ofAmalgamaﬁng'Comp’any3asonM_arch31,2014wa'saslmdex:
3
8
5 15 OOOOOOOequltysharw of Rs V- each . 15,00,00,000 -
w7 *35,00,00,000 8.5% comulative redecmablc 35,00,00.000
refereneeshzresofRs l/-each s
. é T ,
°
&

10

2.6  Theshare capital of Transfer_ee Company as on March 31,2014._v?vas asunder:

ices L
Authotiae@“"’!

2,00,00,000 equity shares of Rs 10/~ each

’

20,00,00,000

_.For Evolv Ser
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: o

1,00,00,000 redeemable preference shares of Rs 10/- 10,00,00,000

10,00,007 equity shares of Rs. 10/- cach . ©1,00,00,070 -
34,00,000 13.75% non-convertiblc cumulative g 3,40,00,000
redeemable preference shares of Rs. 10/- each

22,00,000 13.25% non-convertible cumulative 2,20,00,000
redeemable preference shares

2.7 Save as provided above, there is no change in the 'capital structure of the Amalgamating
Companies, the Amalgamated Company and the Transferee Company since March 31, 2014.

‘ o For Scantech Evaiu&tion Services Limited
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.For Scantech Evaluation Secvices Limited

For Evolv Services Limited

Authorised-Synatory

e

" .occurence of the Effective Date, the whole of the business,

SECTION A

THE TRANSFER BY WAY OF AMALGAMATION OF AMALGAMATING COMPANY
1 WITH AMALGAMATED COMPANY . . '

With effect from the Appointed Date, and upon the Scheme becoming ,eﬁe;:tive', the

- Amalgamating Company 1 shall stand transferred to and be vested in the Amalgamated

Company, as a going concemn, without any further deed or act, together with all the properties,
assets, rights, liabilities, benefits and interest therein.

Subject to the provisions of the Scheme in relation to the modalities of transfer and vesting, on
' personnl, property, assets,
investments, rights, benefits and interest theréin of the Amalgamating Company 1 shall, with
effect from the Appointed Date, stand transferred to and be vested in'the Amalgamated Company,
without any further act or deed, and by virtue of the order passed by the Hon'ble Delhi High
Court. Without prejudice to the generality of the above, and in patticular; the Amalgamating

Company 1 shall stand transferred to and be vested in the Amalgamated Company in the manmier -

described in sub-clauses (i) fo (xi) below:

() el assets of the Amalgamating Company 1, as are movable in nature or_incorporeal
’ property of are otherwise capable.of transfer by manial delivery or by endorsement and
delivery or by vesting and recordal pursuant to-this Scheme, shall stand vested in the
Amalgamated Company and shall become the property and an integral part of the
gamated Company. The vesting pursuant to this sub-clause shall be deemed 1o have

occurred by manual delivery or endorsement, as appropriate to-the property being vested

and title to the property shall be desmed to have been transferred accordingly. No stamp

duty is payable on the transfer of such -movable properties, being vested in the
Amalgamated Company; _ : :

(i) all movable propértiw of the Amalgamating Company 1, other than those specified in

sub-clause (i) above, including sundry debtors, outstanding loans and advances, if any,

regoverable in cash or.in kind or for value to be received, bank balances and deposits, if

any, shall without any further act, ipstmincnt or deed, become the property of the - ‘

Amalgamated Company;

(iid) » all immovable properties of the Amalgamating Company 1, if -any; whether frechold or
leasehold, and all documents of title, rights and casements in relation thereto, shall stand

. transferred to and be vested in and transferred to and/or be deemed to have been and stand

transferred to-and vested in the Amalgamated Company, without any further act or deed
done by the Amalgamating Company 1 and/or the Amalgamated Company;

(iv)  all debts, liabilitics, contingent liabilities, duties .and obligations, secured or unsecured, -
whether provided for or not in the books of account or disclosed in the balance sheets of
the Amalgamating Company 1, shall, be deemed fo be the debts, Habilities, contingent
liabilitics,- duties and obligations of the Amalgamated Company and the Amalgamated
[Company undertakes to mect, discharge and satisfy the same: It is hereby clarified that it

" 19|Page
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FOIDE Y C e

shall not be necessary to obtain the consent of any third party or other person who is a

party to any contract or arrangement by virtue of which such debts, liabilities, duties and i
obligations have arisen in order to give effect to the provisions of this Clause; ‘: .

(v)  all contracts, deeds, bonds, agreements; schemes, arrangements and other instruments, - 3
" ‘permits, rights, entitlements, licenses including those relating to tenancies, privileges,
powers, facilities of every kind and description of whatsoever nature in relation to the
Amalgamating Company 1, or to the benefit of which, the Amalgamating Company I i

- may be eligible and which are subsisting or having effect immediately before the #
Effective Date, shall be in full force and effect on; against or in favour of the ;
Amalgamated Company and may be enforced as fully and effectually as if, instead of the

Amalgamating Company 1, the Amalgamated Company. had been a party or bepeficiary
or obligee thereto; - - .

()  any pending suitfappeal or other proceedings of whatsoever nature relating to. the
Amalgamating Company 1, whether by or against the ‘Amalgamating Company 1, shall ¥
not abate be discontinued or in any way prejudicially affected by reason of the [
amalgamation of the Amalgamating Company 1 or of anything contained in this Scheme;
but the procecdings shall contisiuve and any prosecution shall be enforced by or against the,

" Amalgamated Company in the sampe manner and to the same extent as they would or
might have been continued, prosccuted and/or enforced by or against the Amalgamating -
Company 1, as if this Scheme had not been made. The Amalgamated Company shall file :
necessary .application -for transfer of all pending suit/appeal or other proceedings of :
whatsoever nature relating to Amalgamating Company 1; : :

(vi()  all employees of the Amalgamating Company 1, who are on its pay roll shall be engaged
' by the Amalgamated Company, on such terms and conditiops as are no less favourable ;
than thoge on which they are cumrenily engaged by the Amalgamiating Company 1, - . ;
without any interruption of service as a result of this amalgamation and transfer. With i
regard to provident fund, gratuity, leave encashment and any. other special scheme or .
benefits created or existing for the benefit of such employees of the Amalgamating . - . -8
Company 1, upon this Scheme becomning effective, the Amalgamated Company shall : C
stand substitated for the Amalgamating Company 1 for all puiposes whatsoever, in !
- - accordance ‘with the provisions of ‘applicable laws and in terms of this Scheme. It is -
hereby clarified that upon this Scheme becoming effective, the aforesaid benefits or :
L schemes shall continue to be provided to the transferred employeés and the services of all
L the transfared employees of the Amalgamating Company 1 for such purpose, shall be o
e _ treated as having been continuous; C -

- Ror Scantech Evaluation 'Savioes Limited

. (viil)  all statutory licenses, permissions or approvals.or consents held by the Amalgamating

o Company 1 required to carry on its operations shall stand transferred to and be vested in
= the Amalgamated Company without any further act or deed, and shall, as may be -
required, be appropriately mutated by the stitutory authorities concemed therewith in
il favor of the. Amalgamated Company. The benefit of all statutory and regulatory
gl petimissions, approvals and consents of the Amalgamating Company 1 shall vest in and -
E become available to the Amalgamated‘Qompmy pursuant to the Scheme; ) :
3 (ix) . any and all registrations, goodwill, licenses appertaining to the Amalgamating Company
. - 1shall stand transferred to-and vested in the Amalgamated Company; and |
2 . '
|
&
= , : : i
R ) . 20|Page ol
Eor Nll,T LIMITEL: ¥or NIIT ONLINE LEARNING LIMITED For Hole-in the-wayt Education Limited
Kuthorksed Sigabtody " Avthored Signatory S
' o Authorised Signatory

B T

 Bartifiad to be True CopY

B
‘e, ’ rt of y
trui-s-:a ‘Under swuuon »
Au Tiotign Evidencs _



(6] all taxes payable by the Amalgamating Company 1, if any, including all or any refunds of
claims shall be’treated as the tax liability or refunds/claims as the case may be of the
Amalgamated Company

(xi)  For the purpose of givirig effect to the vesting and transfer order passed under section 391
and 394 of the 1956 Act or such other equivalent provision of the 2013 Act, as applicable,
in respect of this Scheme, the Amalgamated Company shall be entitled to get the récordal
of the change in the legal title and rights"appurtenant thercto upon the transfer and vesting
of all the assets including investments pursuant to the Scheme.

Proce-dural- Formalities Post Sanction of the Schemé -

The Amalgamated Company shall, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof; if so required under any law or otherwise, execute deeds
of confirmation or novation or other writings or arrangements with any party to any contract or
arrangement in relation to which the Amalgamating Company 1 hds been a party, in order to givé
formal effect to the above provisions. The Amalgamated Company shall, under the provisions of
this Scheme, be deemed to be authorized to execute any such writings on behalf of the
Amalgamating Company 1 and to camry out or perform all such formalities or compliances
refem:d to above on the paxt of the Amalgamatmg Company 1.

Upon. the Scheme becoming effecl;ve, for statistical purposes orily and without any separate deed,
instrument or writing, the Amalgamating Company 1 and/or the Amalgamated Company shall, if
required, simultancously with the amendment in the register of charges and file particulars of the
modified charge with the concerned Registrar of Companies. Any documentation subsequently
entered into with the terms lenders or the working capital lenders of the Amalgamating Company

* 1and the Amalgamated Company, shall be for the sake of ctvenience and record only and to

reflect the changes in the security pursuarit to the Scheme and there shall be no break in the
continuity of such charge and the same shall relate back to the date. of its creation thereof in the

+ Amalgamating Company 1.

-Upon the Scheme becammg eﬁ'ecuvc, all statutory permissions, licenses, apptovals, consents,
privileges, benefits and benefits of filings and all other incorporeal Tights emariating from such .

. licenses (togcther the “Licenses”, for the purpose of this Clause-3.3.3) relating. to the

Amalgamating Company 1, shall stand transferred to and vested in the Amalgamated Company
without any further act, instrument or deed, as more particalarly pmv:ded hereinabove.
Notwithstanding such transfer/ vesting of the Licenses, if any application is required for the
statistical record of the statutory authorities to implement the teansfer and vesting of the Licenses,

as provided hereinabove, the Amalgamated Company shall facilitate the statutory authorities by -
filing such applications, which shall be granted/ approved in favour of the Amalgnmated :

Company based on the sanction order of the Scheme by thc Couxt.

Upon the Scheme becoming eﬁ'ecnve, the. Amalgamated Company is expressly enntled torevise . -

its direct o indirect tax retumns and related withholding certificates and shall be entitled to claim
refund, advance tax eredits including MAT credit, CENVAT and MODVAT credxt, pertammg to
the Amalgamatmg Company 1, ifany. .

From the Effective Datc, all bank accounts of the Amalgamatmg Company 1 shall be permitted fo
be continued with the same balances as of the Effective Date in the name of the Amalgamated
Company and for staﬁstlcal record the Amalgamated Company shall be permitted to file names
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and particulars of the new authorized signatories for withdrawals and/ or deposits/ credits in such
bank accounts and the relevant bank accounts shall be reconstituted accordingly.

‘34 Conduct of Business |

341  With effect from the Appointed Date and until occurrence of the Effective Date:
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the Aiilalgﬂmating Company 1 undertakes to carry on and shall be deemed to have carried
on 2l ts business activities and stand possessed of its propertics and assets, for and on
account of and in trust for the Amalgamated Campany; and :

all profits accruing to the Amalgamating Company 1 and all taxes thereon or. losses

- accumulated or otherwise arising or incurred by it shall, for all purposes, be treated as and

deemed to be the profits, taxes or losses, as the case may be, of the Amalgamated
Company; and - . : -

the Amalgamating Company 1 shall carry on its business, with reasonable diligence and
business prudence and in the same manner as it had bean doing hithetto and shall not
undertake any additional financial commitments of any-nature whatsoever, borrow any
amounts or incir any other liabilities or. expenditure, issuc any additional guarautees,

" indernmities, letters of comfort or commitmeat either for itself or on behalf of its affiliates .

or associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber
or deal, in ahy-of its properties/assets, except : (a) when the same is expressly provided in
this Scheme; or (b) when the same is in the ordinary course of business as carried on by it
as.on the date of filing of this Scheme in the Court; or (¢) when a prior written consent of
the Amalgamated Company has been obtained in this regard; and :

except by mutual consent of the Board of Directors of the Amalgarhating Company 1.and

the Amalgamated Corapany and subject to changes pursuant to commitments, obligations
or arrangements prior to the Appointed Date or 23 part of this'Scheme, pending sanction
of this Scherhie by the Court, the Amalgamating Company 1 shall not make any change in
its capital structure either by any increaso (by issue of equity shares, bonus shares,
preference -shares, convertible debentures - or . otherwise), ' decrease, reduction,
reclassification; sub-division or consolidation, Te-organisation or in any other mannet,

which wonld have the effect of reorganisation of capital of the Armalgamating Company
1; and B )

the Amalgamating Company 1 shall not vary or alter, except in the ordinary course of its
business or pursiant to any pre-existing obligations undertaken prior.to the date of
approval of the Scheme by the Board of Directors of the Amalgamating Company 1, the
terms and conditions of employment of any of its employees, nor shall it conclude
settlement with any union or its employees except with the written concurrence of the
Amalgamated Company; and : ’

the Amalga'maﬁng Company 1 shall not alter-or substantially expand its business except,
with the written concurrence of the Amalgamated Company; and .

the Amalgamating Coritpany 1 shall not amend its memorandum of association and / or
its articles of association, except with the written concurreace' of the Amalgamated

Company.
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" 35

36
37

38

th cffect from the Appointed Date, all debts, liabilities, duties and obhgatxons of the
Amzlgamating Company 1 as on the close of business on the date precedmg the Appointed Date,
whether or not provided in-their books,- and-alt-kabilities which arise or-accrue on or after the
Appointed .Date shall be deemed to be the debts, liabilities, duhes .and obligations of the
Amalgamated Company )

With effect from the Effective Date, the Amalgamated Company shall commence nnd carry on

and shall be authonzed to.carry on thc business of the Amalgamating Company 1.

Upon this Scheme becoming effective, the Amalgamatmg Company 1 shall stand dlssolved,
wnthout bemg wound-up

For the purpose of glvmg effect to the amalgamatlon order passed under sections 391 to 394 and
other applicable provisions of the 1956 Act in respect of the Scheme by the Court, the'

- Amalgamated Company shall, at any time pursuant to the order on the Scheme, be entitled to get

the recordal of the change in the legal nght(s) upon the amalgamation of the Amalgamating
Compatiy 1, in accordance with the provisions of sections 391 to 394 of the 1956 Act or such
other equivalent provision of the 2013 Act, as applicable,
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SECTION B

THE TRANSFER BY WAY OF AMALGAMATION OF AMALGAMATING COMPANY
2 WITH AMALGAMATED-€OMPANY: - oo

With effect from the Appointed Date, and upon -the Scheme becoming effective, the
Amalgamating Company 2- shall stand transferred to and be vested in the Amalgamated
Company, as'a going concern, without any further decd or act, together with all the Pproperties,

asscts, rights, liabilities, benefits and interest therein.

Subject to the provisions of the Scheme in relation to the modalities of transfer and vesting, on

occurtence of the Effective Date, the whole of the business, personnel, property, assets,

investments, rights, benefits and Interest therein of the Amalgamating Company 2 shall, with

effect from the Appointed Date, stand transferred to and be vested in the Amalgamated Company,

without any further act or deed, and by virtue of the order passed by the Hon’ble Delhi High

Court. Without prejudice to the generality of the above, and in particular, the Amalgamating
~ Company 2 shall stand transferréd to and be vested in the Amalgamated Company in the manner
* described in sub-clanses (@) to (xif) below: ) . L

(®  all assets of the Amalgamating Company 2, as arc movable.in mature or incorpareal

" Amalgamated Company and shall become the property and an integral part of the

Amalgamated Company. The vesting pursuant to this sub-clause shall be deemed to have
ocowred by manual delivery or endorseinent; as appropriate fo the property being vested
and title to the property shall be deemed to have been transferred accordingly. No stamp
duty is payable on the transfer of such movable properties, being vested in the

Amalgamated Company;

(i)  all movable properties of the Amalgamating Company 2, other than those specified in
sub-clause (i) above, including sundry debtors, outstanding loans .and advances, if any,
recoverable in cash or in kind or for value to be'received, bank balances and deposits; if
any, shall without any flrther act, instrument or deed, become the property of the
Amalgamated Company; ’ . . ]

@ii)  all immovable properties of the Amél'ganiaﬁng Company Z,:if any, whether frechold or

transferred to and vested in the Ama_lgalhatcﬂ €oxhpnny,‘ without any further act or deed
done by the Amalgamating Company 2 and/or the Amalgamated Company; ,

(v)  all investments including NTL Shares shall be transferred and vested into and with the
Amalgamated Company under Regulation 10 (1) (d) (ii) (General Exemptions —
acquisition pursuant 1o a scheme) of the Sccurities and Exchange Board of India
(Substantial Acquisitions of Shares and Takeovers) Regulations, 2011; .

() all debts, liabilities, contingent Hiabilities, duties and obligations, sécured or unsecured,
whether provided for or not in the books of account or disclosed in the balance sheets of
the Amalgamating Company 2, ‘shall, be decemed to be the debts, Labilities, contingent
Habilities, dutics and obligations of the Amalgamated Company and the Amalgamated
Company undertakes to meet, discharge and satisfy the same, It is hereby clarified that it
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shall not be necessary to obtain the consent of any third party or other person who is a
party to-any contract or arrangement by virtue of which such debts, liabilities, duties and
obligations have arisen in order to give effect to the provisions of this Clause;

all contracts, deeds, bonds, agreements, schemes; arrangements and other instruments,
permits, rights, entitlements, licenses including those relating to tenancies, privileges,
powers, facilities.of every kind and description of whatsoever nature in relation to the
Amalgamating Company 2, or to the benefit of which, the Amalgamating Company 2
may be eligible and which are subsisting or having effect immediately before the
Effective Date, shall be in full force and effect on, against or in favour of the
Amalgamated Company and may be enforced as Tully and effectually as if, instead of the
Amalgamating Company, the Amalgamated Company had been a party or beneficiary or
obligee thereto; ’ . : . =

any pending suit/appeal or other proceedings of whatsoever -nature relating to the
Amalgamating Company 2, whether by or against the Amalgamating Company 2, shall

* not-abate be discontinued or in any way prejudicially affected by reason of the

amalgamation of the Amalgamating Company 2 or of anything contained in this Scheme,
but the proceedings shall continue and any prosecution shall be enforced by oragainst the
Amalgamated Company in the same manner and to the same extent as they would or
might have been continued, prosecuted and/or enforced by or against the Amalgamating
Company 2, as if this Scheme had not been made. The Amalgamated Company shall file
necessary application for transfer of all pending suit/appeal or othér proceedings of
whatsoever nature relating to Amalgamating Company 2; o o

all employces of the Amalgamating Company 2, who are on its pay roll shall be engaged
by the Amalgamated Company, on such.terms and ‘conditions as are no less Tavourable
than those on which they are currently engaged by the ‘Amalgamating Company 2,
without any interruption of service as a result of ‘this amalgamation and transfer. With
regard to provident fund, gratuity, leave encashment and any othier special scheme or
benefits ereated. or existing for the benefit of such' employees ‘of the Amalgamating
Company 2, upon this Scheme becoming effective, the. Amalgamated Company shall
stand- substituted for the Amalgamating Company 2 for all purposés whatsoever, in
accardance with the provisions of applicable laws and in terms of this Scheme. It is
hereby clarified that upon this Schemne becoming effective, the aforesaid benefits. or
schemes shall continue to be provided to the transfeired employees and the services of all -
the transferred employees of the Amalgamating Company 2 for such purpose, shall be

all statutory licenses, pcrmiésioh's or approvals or consents held by the Amalgamating
Company 2 required to carry on its operations shall stand transferred to and be vested in
the ‘Amalgamated Company without any further” act or ‘deed, and’ shall, "as. may be

. tequired, be appropriately mutated by the statutory authorities concerned therewith in
-~ favor of the Amalgamated Company. The benefit of all statutory and régulatory

permissions, approvals and consents of the Amalgamating Company 2 shall vest in an;
become available to the Amalgamated Company pursuant to the Scheme; :

eny and all registrations, goodwill, licenses appertaining to ihg Amalgamating Company

-2 shall stand transfervred to and vested in the Amalgamated Company;
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{xi)  all taxes payable by the Amalgamating Company 2, if any, inchuding all or any refunds of
claims shall be treated as the tax liability or refunds/claims as the case may be of the
Amalgamated Company; and . A ’

(xif)  For the purpose of giving effect to the vesting and transfer order passed under section 391
" and 394 of the 1956 Act or such other equivalent provision of the 2013 Act, as applicable,

" in respect of this Scheme, the Amalgamated Company shall be entitled to get the recordal

of the change in the legal title and rights appurtenant thereto upon the transfer and vestinig

of all the assets including investments pursuant to the Scheme. :

€

Procedural Formalities Post Sanction of the Scheme

The Amalgamated Company shall, at any time after the comiing into effect of this Sq-,hemg m

accordance with the provisions hereof, if so required undér any law or otherwise, execute decds :

of confirmation or novation or other writings or arrangements with any party to any contfagt.or
amangement in relation to which the Amalgamating Company 2 has been a party, in order to-give

formal effect to the above provisions. The Amalgamated Company shall, under the provisions-of

this Scheme, be deemed to be authorized to execute any such writings on behalf of the
Amalgamating Company 2 and to carry out or perform all such formalities or compliances -
. referred o above on the part of the Amalgamating Company 2. ’

Upon the Scheine becoming effective, for statistical purposes only and without any separate deed,

instrument or writing, the Amalgamating Company 2 and/or the Amalgamated Company shall, if ~

required, simbltaneously with the amendment in the register of charges, file particulars of the
modified charge with the concerned Registrar of Companies. Any documentation subsequently
entered into with the terms fenders or the working capital lenders of the- Amalgamating Company

" 2 and the Amalganiated Compaity, shall be for the sake of convenience and record only and to

reflect the changes in the security pursuant to the Scheme and there shall-be no break in the
continuity of such charge and the same shall relate back to the date of its creaﬁog thereof in the

. Amalgamating Coxppany 2. . .

Upon the Scheme becommg effective, all statutory permissions, licenses, approvals, consents,

privileges, benefits and benefits of filings and all other incorporeal rights emanating from such

Licenses "(together the “Licenses”, for the pupose of this- Clause 4.33) relating to the-

" Amalgdmating. Company 2, shall stand transferred to and vested in the Amalgamated Company
- without any forther act, instrument or deed, as more particularly provided hereinabove. ‘-

Notwithstanding such transfer/ vesting of the Licenses, if any application'is required for the

as provided hereinabove, the. Amalgamated Company shall facilitate the statutory authorities by

" filing such ‘applications, which shall be grented/ spproved in fayour of the Amalgamated

Company based on the sanction order 6fthe Scheme by the Cowst.

- statistical record of the statutory authorities to implement the transfer and vesting of the Licenses, -

Upon the Scheme beconing effective, the Amalgamated Company is expressly entitled to revise

its direct or indirect tax returns and related withholding certificates and shall be entitled to claim

Amalgamating Company 2, if any,

- A}
From the Effective Date, all bank accounts of the Amalgamating Company 2 shall be pérmitted to
be continued with the same balances as of the Effective Date in the name of the Amalgamated
Company and for Statistical record the Amalgamated Company shall be permitied to file names

- -1efund, advance tax credits including MAT credit, CENVAT and MODVAT credit, pertaining to )
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44 Conduot of Business

and particulars of the new authorized signatories for withdrawals and/ or deposits/ credits in such
bank accounts and the relevant bank accounts shall be reconstituted accordingly.

441 With effect from the Appointed Date and until occurrence of the Effective Date:
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the Amalgamating Company 2 undertakes to carry on and shall be d_eomcd to have carried
on all its business activitics and stand possessed of its properties and assets, for and on
account of and in frust for the Amalgamated Company; and

" all profits accruing to the Amalgamating Company 2 and all taxes thereon or losses

accumulated or otherwise arising or incurred by it shall, for all purposes, be treated as and
deemed to be the profits, taxes or losses, as the case may be, of the Amalgamated

Company' and

the Amalgamatmg Company 2 shall ‘carry on its busmoss, with reasonable diligence and
business prudence and in the same manner as it had been doing hitherto and shall not
undertake any additional financial commitinents of any nature whatsoever, “borrow -any

. amounts or incur any other Habilities or expenditure, issue any additional guarantees,

indemnities, letters of comifort or commitment cither for itself or on behalf of its affilidtes
or associates or any third party, or sell, transfer, alienate, chargc, mortgage or encumber

or deal,in any of its propcmes/assets except : (a) when the same is expressly providedin

this Scheme; or (b) when the samie is in the ordinary course of business as carried on by.it
as on the date of filing of this Scheme in the Court; or (¢) when a prior wnt!m cons:nt of
the Amalgamated Company has been obtained ini this regard; and

except by mntual consent of the Board of Dnrecton of the Anmlgamaung Company 2 and

- the Amalgamated Company and subject to chinges pursuant to commitments, obllgahons .

or arratigements prior to the Appointed Date or as part of this Sohemc, pending sanction
of this Scheme by the Court, the Amalgamatmg Company 2 shall not-make any change'in
its capital structure citlier by any (by isste of equity: shares, bonus shares,

preference shares, convertible debentures .or otherwise), decmnsc, reductxon. .

réclassification, sub-division or consolidation, re-organisation or- i any other manner,
which would baye the effect of reorganisation of capml of the Amalgamat\ng Company
2; and

the Aroalgao:aﬁng-éompahy 2 shall not vary or alter, except in the ordinary course of its
business or pursuant to any pre-existing obligations undertaken prior to the ‘date of
approval of the-Scheme by the Board of Directors of the Amalgamating Company 2, the

" terms and conditions of employment of any of its employees, nor shall it conclude ‘
settlement with any union or its employees except with the wntten concunence of the

Amalgamated Company' and . . .

the ' Amalgamating Company 2 shail not altcr or substanually expand its business cxcept
w1th the written conw.rrence of the Amalgamated Compeny; and

the Amalpgamating Company 2 shall not amend-jts Memorandum of Association and lor

its; Articles of Association, -except with the written concurrence of the Amalgamated

Company
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For NUT LIMITED

45 With effect from the Appoiuted Date, all . debts, liabilities, duties and obligati;ms of the
Amalgamating Company 2 as on the close of business on the date preceding the Appointed Date,
. whether or not provided inrtheir- books;” and-all-liabilities- which- arisc-oraccrue-or-or-after-the

Appointed Date shall be deemed to be the debts, Hiabilities, duties’ and obligations of the

Amalgamated Company.

4.6 " With effect from the Effective Date, the_Amalgamate;i Company shall commence and carry en
" and shall be authorized to carry on the business of the Amalgamating Company 2.

47 inon this Scheme becoming effective, the Amalgamating Company 2 shall stand dissolved,
' without being wound-up. . .o .
4.8 For the purpose.of giving effect to the amalgamation order passed under sections 391 to 394 and
: other applicable provisions of the 1956 Act or such other.equivalent provision of the 2013 Act;.as
applicable, in respect of the Scheme by the Court, the Amalgamated Company shall, at any time

pursuant to the order on the Scheme, be entitled to get the recordal of the change in the legal -

right(s) upon the -amalgamation of the Amalgamating Company 2, in accordance with the
" _provisions of sections 391 to 394 of the 1956 Act. . DA
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SECTION C

THE TRANSFER BY WAY OF AMALGAMATION OF AMALGAMATING COMPANY
3 WITH AMALGAMA']'—E;D-G_(“)1_?1‘1‘1’:1‘{5\“~ - ’ . .

With effect from the Appointed Date, and upon the Scheme becoming effective, the
Amalgamating Company 3 shall stand transfetred to and be vested in -the Amalgagnaged
Company, as a going coticem, without any further deed or act, togelher with all the properties, -

. assets, rights, liabilities, benefits and interest therein.

] Subject to the provisions of the Scheme in relation to the modalities of transfer and vesting, on

occurrence of the Effective Date, the whole of the business, Personnel,” property, assets,
investments, rights, bénefits ‘and interest therein of the Amalgamating Company 3 shall, with

effect from the Appointed Date, stand transferred 1o and be vested in the Amalgamated Com

" without any further act or deed, and by virtue of the order passed by the Hon'ble Delhi

@ all assets of the Amalpamating Company 3, as are movable in nature. or mcorpqm o

property or are othérwise capable of transfer by manual delivery or by endorsemen and
delivery or by vesting and recordal pursuant to this Scheme, shall stand vested in the
. Amalgamated Gompany and shall become the property and an integral part of the
Amalgamated Company, The vesting pursuant to this sub-clause shall be deemed to have -
occurred by manual delivery or endorsement, a3 appropriate to the propesty being vested

and title to the property shall be deemed to have been transferred accordingly. No stamp

duty is payable on the transfer of such movable properties, being vested in the
R Amalgamated Company; ' S o
(ii)  all movable properties of the Amalgamating Company3, other than those ,speciﬁe_d.:i.n.

sub-clause (i) above, including sundry debtors, outstanding loans and advances, if any,
Tecoverable in cash or in kind or for valuc to be received, bank balanceg and deposits, if"-

any, with Government, semi-Government, local and “other authorities and bodies,

customers and other persons, shall without any further act, instrument or deed, become
the property of the Amalgamated Company; . .

(i) all immovﬁblc properties of ﬁxe Aralgamating Coinpany 3, if any, whether frechold.or
‘leasehold, and all documents of title, rights and easements in relation thereto, shall stand )

transferred to and be vested in and transferred to and/or be deerned to have been and stand

transferred to-and vested in the Amalgamated Company, without any further act or dced .

done by the Amalgamating Company 3 and/or the Amalgamated Company; .

(iv) . all debts, linbilities, contingent Habilities, ‘duties and obligations, secured or. unsecur
whether provided for or not in the books of account or disclosed in the balance'shee
the Amalgamating Company 3, shall, bs deemed to be the debts, lisbilities, contingent
liabilitics, duties and obligations of the Amalgamated Company and the Amalgamated’
Company undertakes to meet, discharge and satisfy the same, It is hereby clarified that it

_ ghall not be necessary to obtain the consent of any third party or other person who iBa.
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all contracts, deeds, bonds, agreements, schemes, arrangements and other instruments,
permits, rights, entitlements, licenses including those relating to tenancies, privileges,
powers, facilities of every kind and description of whatsoever nature in relation to the

Amalgamating Company; erte-the-benefit- of which; ﬂx&kmalgamaﬁng'eompairy“}nny )

be eligible and which are subsisting or having effect immediately before the Effective
Date, ‘shall be in full force and effect on, against or in favour of the Amalgamated
Company and may be enforced as fully and effectually as if, instead of the Amalgamating
Company, the Amalgamated Company had been a party or beneficiary or obligee thereto;

any pending suit/appeal or other Pproceedings of whatsoever nature relating to.the
Amalgamating ompany 3, whether by or agajnst the Amalgamating Company 3, -shall

necessary application for transfer of all pending suit/appeal or other proceedings of
whatsoever nature relating to Amalgamating Company 3; :

Company 3, 8s if this Scheme had not been made. The Amalgamated Cbirxpany shall-file -

all employees of the ‘Amalgamating Company 3, who arc on its pay roll shall be engagéd;'

by the Amalgamated Company, on such terms and conditions as are no less favourable
then those on which they -are currently engaged by the Amalgamating Company 3,

without any interruption of seivice as a result of this amalgamation and transfer, With -

regard to pmvid;ht fund, gratuity, leave encashment and any other special scheme or
benefits created or existing for the benefit of such employees of the Amalgamating
Company 3, upon this Scheme becoming effective, the Amalgamated Company shalt

all statutory licenses, permissions or approvals or consents held by the Amalgamaﬁpg

required, be dppropriately mutated by the statutory authorities concerned therewith in
favor- of the - Amalgamated Company. The -benefit of all statutory and regulatory

permissions; approvals-and consents of the Amalgamating Company 3 shall vest in and

become available to the Amalgamated Company pursuant to the Scheme;

any and all rqgistmﬁons, goodwill, licenses appertaining to the Al_ﬁalgqmatiﬁg Company.

3 shall stand transferred to and vested in the Amalgamated Company;

© N

claims ghall be treated as the tax llablhty or refunds/claims as the case may be of the

. all taxes payable by the Amalgamating Company 3, if any, includirig all or gny réfunds of
- Amalgamated Company; and

For the purpose of giving effect to the vesting and ttansfer order passed under section 391 -
and 394 of the 1956 Act or such other.cquivalent provision of the 2013 Act, as applicable,
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in respect of this Scheme, the Amalgamated Company shall be entitléd to get the recordal

of the change in the legal title and rights appurtenant thereto upon the transfer and vesting
of all the assets including investments pursuant to the Scheme, '

v

Procédural Formalities Post Sanction of the Scheme

The Amalgamated Company shall, at any time afler the coming into effect of this Scheme i
accordance with the provisions hereof, if so required under any law or otherwise, execute deeds

of confirmation or novation or other writings or arrangements with any party-to any coptract or .

amangement in relation to which the Amalgamating Company 3 has been a party, in order to.give
formal effect to the above provisions, The Amalgamated Company shall, under the-provisions.of
this Scheme, be deemed to be authorized to execute any. such writings on behalf of the
Amalgamating Cortpany 3 and to catry out or perform all such formalitics or compliances
referred to above on the part of the Amalgamiting Company 3. -

Upon the Scheme becoming effective, for statistical ‘purposcs only and without any separate deed,
instrument or writing, the Amalgamating Company 3 -and/or the Amalgamated Company shall, if”

- required, simultaneously with the amendment in the. register of charges and fil¢ particulars ofthe

modified charge with the concerned Registrar of Companies, Auy documentation subsequy
entered into with the terms lenders or the working capital lenders of the Amalgamating Con

3 and the Amalgamated Company, shall be for the sako. of convenlence and record only and'to
reflect the changes in-the sccurity pursuant to the Scheme and there shall be no break i the
continuity of such charge and the same shall relats back to the date of its creation thereof in the

Amalgamating Company 3. . N

Upon the Scheme becoming effective, all statutory permissions, Iiﬁmcs,’apbrqﬁts, consents,

‘privileges, benefits and benefits of filings and all other incorporeal rights emanating from such -

licenses (topether the “Licenses”, for the purpose of this Clause 5.33) relating to the .
Amalgamating Company 3, shall stand transferred to and vested in the Amalgamated Company
without any further act, ‘instrument or” deed, as more -paticularly provided hereinabove;
Notwithstanding such transfer/ vesting of the Licenses, if any application is required for the
statistical record ofthe statutory authorities to implement the transfer and vesting of the Licenses,
as provided hereindbove, the Amalgamated Company shall ficilitate the statutory authorities,by
filing such applications, which shall be granted/ approved in favour of the Amalgamatéd
Company based on the sanction order of the Scheme by the Court. . S

Upon the Scheme becoming effective, the Amalgama!ed Company is expressly el;iitlcd to revise

its direct or indirect tax returns and related withholding certificates and shall be entitled to-claini

* -sefund, advance tax credits including MAT credit, CENVAT and MODVAT credit, pertairiing fo -

- Amalgamating Company 3 if any.

" From the Effective Date, all bank accounts of the Amalgamating Compans' 3 shall be permitted: fo

be-continued with the same bafances as of the Effective Date in the name-of the Amalgay
Company and for statistical record the, Amalgamated Company shall be permitted to file

and particulars of the new authorised signatories for withdcawals and/ or déposits/ credits mmch o

bank accounts and the relevant bank accounts shall be reconstituted accordingly.
Conduct of Business

With effect from the Appointed Date and unfil occurrence of the Effective Date:
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. M  the Amalgamating Company 3 undertakes to cary on and shall be deemed to haye
. carried on all its business activities and stand possessed of its properties and assets, for
and on account of and in trust for the Amalgamated Company; and’

‘ (ii)' " all profits accruing o the Amalgamating Company 3 and all taxes thereon or lossés

accumulated or otherwise arising or incurred by it shall, for all purposes, be lro;@te_'d:gs -
and deemed to be the profits, taxes or losses, as the case may be, of the Amalganiated -
* Company; and T

(i) the Amalgamating Company 3 shail carry on its business, with reasonable diligence-and
business prudence and in the same manner as it had been doing hitherto ard shall .not
undertake any additional financial commitments of any nature ‘whatsoever, borrow. any
amounts ‘or incur any other liabilitics or expenditure, issue any additional guacantees,
indemnities, letters-of comfort or commitment either for itself or on behalf of its affiliates
or associates or any third party, or scll, transfer, alienate, charge, morigage or encumber
or deal, in any of its properties/assets, except : (a) when the same is expressly provided in

0]

or arrangements prior to the’ Appointéd Dato or as part of this Scheme, pending sanctio

. of this Scheme by the Court, the Amalgamating Company 3 shall not make any changem . v
its capital structure jeither by any increase (by issue of equity shares, borms shares,

preference  shares, convertible debentures. or otherwise), decrease, redu

) the Amaigamatmg Company 3 shall hot vary or alter, except in the ordinai'y course gf,i_t_s

55

.With effect from .the Appointed Date, .all debts, liabilities, duties and 6blig_a_:t_idhs' of:

business] or pursuasit to any pre-existing obligations undertaken prior.to the datgof
approval of the Scheme by the-Board of Directors of the Amalgamating Company 3, the T

terms and. conditions of employment of any -of its employees, nor shall it concl

settlement with any union or ts employees except with the written concurrence of the
Amalgamated Company; and - s

(vi) the Amalgmﬁating Company 3 shall not alter or substantially expand its business except
-  with the written concurrence of the Amalgamated Company; and . B

(vii) the Amalgamaﬁpg Company 3 shall not amend its memorandum of association and

Amalgamating Company 3 as on the close of business on the date preceding the Appointed
whether or not provided in their books, and all liabilities which arise or accrue on or after
Appointed Date sh,all_ be deemed to be the debts, liabilities, duties and” obligaﬁons' of ‘the,

Amalgamated Company.
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5.6 th effect from the Effective Date, the Amalgamated Company shall commence and carry on .
and shall be authorized to carry on the business of the Amalgamating Company 3. . i

1

5.7 Upon t.hls Scheme becoming cﬂ'ecuve the-Amalgamating Company 3 shall stand dnssolved
: without being wounid-up. - N

5.8 For the purpose ‘of giving effect to the amalgamation order passed under seciions 391 to 394 and
other applicable provisions of the 1956 Act in respect of the Scheme by the Court, the
Amalgamated Company shall, at any. time pursuant to the order on the Scheme, be entitled to get
the recordal of the change in the legal nght(s) upon the amalgamation of the Amalgamating
Company 3, in accordance with the provisions of sections 391 to 394 of the' 1956 Act or- Such |
other equivalent pmv:smns of the 2013 Act, as applicable.

cg tm
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Bor Scantech Evalustion Secvices Limited™ .

For Evolv Services Limited -

" The stamp duty or filing fees paid on the authorized share capital of fhe Amalgamahng

LA

CONSIDERATION

Since the Amalgamating Companies are wholly owned subsidiaries of the Amalgamated
Company, ‘the share capital of the Amalgamating Companies to the extent held by the
Amalgamated Company and the investments as shown in the balance sheet of the Amalgamated
Company (being shares held in the Amalgamating Companies) shall stand cancelled. Therefore,
upon coming into effect of this Scheme and upon vesting in- and transfer of the asséts and-
liabilities of ‘Amalgamating Companies to the Amalgamated Company in-accordance with Part 10

sharehiolders of the Amalgamating Companics.

The consideration for the purpose of recordalregistration and payment of stamp ‘duty for frangfer
and vesting of Amalgamating Companies into and-with the Amalgamited Company, shall be

treated as nil as no consideration is being discharped for transfer and vesting of Amalgimating

Compani€s to and with the Amalgamated Company pursuant to Clause 6.1,

CHANGE IN AUTHORISED SHARE CAPITAL .

Upon this Scheme becoming effective and upon the vesting and transfer of the Amalgamatmg

Companies in the Amalgamated Company pursuant to the terms of this Scheme, the entire
authorized share capital of the Amalgamating Companies shall stand transferred from the
anthorized share capital of the respective Amalgamating Companies to the authorized share
capital of the Amalgamated Company. o . ’

By virtup of Clause 7.1 above, the authorized share capital of the Amalgamated Cornpany hall

stand increased by an amount of Rs. 636,000,000 snd Clause V in the memorandum of
. association of the Amalgamated Company shall stand substituted to read as follows: T

“V..The Authorized Shérc Capital of the Company s Rs. 1 ,38,_60,60,000/_-_ (Rupees One hundred
thirty eight crore end sixty lakh only) divided into 15,00,00,000 (Fifteen crore) Equity. Sh

- Rs. 1/- each, 25,00,00,000 (Twenty five crore) Equity Shares of Rs. 2/- each, 136,00,000:(One

crore thirty six. 1akk) Equity Shares of Rs. 10/- cach 20d35,00,00,000 (Three cror and fifty Jakb)
8.5% cumulative redeemable preference shares of Rs. 1/- each and 25,00,000 (Twenty five lakh)

redeemable Preference shares of Rs. 100/- cach with the rights, privileges and conditions .

attaching: thereto as provided by the requisitions of the Company for the time being with power to
increase and reduce the capital of the Company and divide the shares in the Capital for the time
being into several classes to attach thereto or in accordance with the Arficles of the Company:for
the time being in force, and to modify, enlarge or abrogate any such right, privilege or conditions

in such manner as may be permitted by the said Act or provided by the Articles of Association.of -
the Company for the time being force.” T i

Companics are permittéd to be utilized and applied towards the increase in the authorized
capital of the Amalgamated Company in accordance with this Clause 7.1 and 7.2 above, and.
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8.1

. 82

[
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83
8.4

8.5

8.6

* accounting standards and generally accepted accounting principles,

.reserves, if any, in the Financial Statements of Amalgarhated Company shall be in acco

- issued by the Insﬁtqtc of Chartered Accountants of India, as amerided from time to time.
+* liabilities, including any intangible assets, Dertaining to the Amalgamating Companies tra

-and generally accepted accounting principles in India on the close of business, one day

"to account for any of the above mentioned transactions bafances in accordance with the app!

further demand of additional stamp duty or fee shall be raised or made upon the Amalgamated
Company by any regulatory authorities in relation to such incrense in the authorized share: capital
of ‘the Amalgamated -Company, including: by the Registrar of Companigs, National Capital
Territory of Delhi and Haryana-— - . ) s

Amalgamated Company in accordance with Clause 7.1 and 7.2 above, the consent .o
shareholders of the Amalgamated Company to this Scheme shall be deemed to be suffic|
the purposes of effecting this amendment and that no. further resolution under section 13,
61 or any other applicable provisions of the 2013 Act, would be required to be. scparately passéd;.

It is bereby clarified that for the purposes of increasing the.authorizcd share c.apita‘nl of-the .

for. -

ACCOUNTING TREATMENT

N

Accounting for the amalpamation of Amalgamating Companies and treatment of goodwill _._Q'x; '

with the provisions of the Accounting Standard 14, dealing with accounting. for amalga

With effect from the Appointed Date, Amalgamated Company shall record all.the assets

to and vested in Amalgamated Company pursuant to the Scheme, as may be decided by
of Directors of the Amalgamated Company, in accordance with applicable accounting sfan

the Appointed Date,

As on the Appointed Date, pnrsu;ht to the amalgamation of Amalgamating Companies {hc i
company balarices between Amalgamating Companies and Amalgamated Company,

The difference, between the value of assets and the value of the Habilities transfcrrccl
Amalgamated Company, after making ‘adjustment as. mentioned in Clause 8.3 above, in case

"excess of assets over liabilities shall be credited to “Capital Reserve Account” and in gase of - -

shortfall, be debited to “Goodwill Account™'in the Financial Statements .of Amalgania
Company. . . -

In case. of aﬁy differences in accounting policy between Amalgamating Companies and -

Amalgamated Company, a wniform set of accounting’ policies will-be :adopted by the Board:'of '-f.' -
Directors of Amalgamated Company following the amalgamation. The ¢ffects on the Fin N

Statements of any changes in accounting policies stiould be adjusted against ip.accordin
Accounting Standard 5, i.c. “Net Profit or Loss for the-Period, Prior Period-Items and Chan
Accoynting Policies® governed by the Companies (Ac¢ounting Standards) Ruiles, 2006:

Notwithstandirg anything sbove, the Board of Direstors of Amalgamated Company is anthori
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Any tax liabilities under the Income Tax Act, 1961 or other applicable laws/regulations
dealing with taxes/ duties/ levies allocable- orrelated-to-the business of Amalgamating
Companies to the extent not provided for or covered by tax provision in the accounts
made as on the date immediately preceding the Appointed Date shall be transferred to the
Amalgamated Company. ' : '

Any surplus in the provision for taxation/ duties/ levies account including but not limited
to the advance tax, tax deducted at source. by the customers and MAT credit, CENVAT
credit, as on the date immediately preceding the Appointed Date will also be transferred
to Amalgamated Company. Any refund under the Income Tax Act, 1961 or other
applicable laws/ regulations dealing with taxes/ duties/ Jevies allocable or related to-the
business ‘of Amalgamating Companies or due to Amalgamating Companies, consequent
to the assessment made in respect of Amalgamating Companies, for which 1o credit is
taken in the accounts as on the date immediately preceding the Appointed Date, Shall also
belong to and be reccived by Amalgamated Company, .

The tax payments (includi!ig without - limitation “income tax, tax ox distxib_uﬁbn, of -

dividends, service tax, excise duty, central gales tax, applicable state value added'tax etc)
‘whether by way of tax deducted at source by:the customers, advance tax or otherwise
howsocver, by Amalgamating Companies after the Appointed Date, shall be deemed to
be paid by - Amalgamated Compiny and shall, in sll proceedings, be dealt with
accordingly. Notwithstanding the above, any tax deducted at source by either the
Amalgamating ‘Companies or the Amalgamated Company ‘on account of inter company

_ transactions between Amalgamated Company and Amalgamating Companies ‘post the

Appointed Date, shall be deetued to bo advance tax paid by the Amalgamated Company

and shall, in all proceedings, be dealt with aceordingly. -

Upon the Scheme becoming Effective, with effect from the Appofnted Date,

Amalgamatitig Companies and- Amalgamated Company are .expressly permitted o .
‘prepare and/or sevise, as the case may be, theif financial statements and returns along

with the preseribed forms, filings and annexure under the Income Tax Act, 1961, ¢
sales tax, spplicable state value added fax, service tax laws and other tax laws;”
required, to give effects to provisions of the Schéme.

Y

All tax assessment proccédihgslappwnls of. whatsoever nature by. or against the:

Amalgamating Companies pending and/or arjsing at the Appointed Date and relating to
Amalgamating Companies shall be continued and/or enforced until the Effective Date as
desired by Amalgamated Company. As and from the Effective Date, the tax procgedings/

appeals shall be continued and enforced by or against Amalgamated Company in the
same manner and to'the same extent as would or might kave been continued and enforced .

by or against Amalgamating Companies. Further, the aforementioned proceedings shall

* not abate or be discontinued nor be in any way prejudicially affected by reason of, the
emalgamation of Amalgamating Companies with Amalgamated Company or anything .

contained in the Scheme.

_ Upon the Scheme coming into effect, any obligation for deduction of tax at source onany -

payment made by or to be made by Amalgamating Companies shall be made o demed- L

1o have been made and' duly complied with by the Amalgamated Company,
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(3] The provisions of this Scheme as they relate-to the amalgamation of Anialgamating
Companies into and with Amalgamated Company have been dtawn up to comply with
" the conditions relating to “amalgamation” as defined under section 2(1B) of the Income-
tax Act, 1961, If any terms- or-provisions of-the-Scheme-are-found-ortuterpreted: to-be
inconsistent with the provisions of the said section of the Income-tax Act, 1961; at3. later
date including resulting from an amendment of law or for any other reason whatsoéver,
the provisions of the said section of the Income-tax Act, 1961, shall prevail and. the
Scheme shall stand modified to the extent determined necessary to comply with section
2(1B) of the Income-tax Act, 1961, Such modification will, however, not affect the other

paris of the Scheme. '
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" There béing ro Mnguxshmcnt or reduction of liabilify ‘or payment to the sharcholders it

" -Company.

REORGANISATION OF SHARE éAPITAL OF TRANSF EREE COMPANY

Upon this Schems becoming effective and with effect from the Appointed Date, the existing
issued, subscribed and paid-up Preference Share Capital of the Transferce Company shall be

. reorganised as detailed hereunder as the same is not-represented by available assets in e
. financial statements of tlie Transferee Company and a reduction of the same shall facilitate-the

Transferee Company to restructure its balance sheet lo represent a true and fair financial positian.

The issued, subscribed and fully paid-up Preference Share Capital along with all the Tights
pertaining to comulative dividend for the past years shall stand cancelled, without any payment of
the cancelled face value of the said shares to the sharcholders of the Transferee Qompany'.'

The reduction in the share capital of the Transferee Company 23 contemplated in Clanse 9 sh Al
be effected as an integral part of this Scheme in accordance with the provisions of sectioris 100-to

Necusary resolution as required under section 100 of the 1956 Act shall -be passed by e
sharcholders of the Transferee Company, L C

The reduction of share capital of the Transferee Company does not isivolve either a diminution,of .
liability as the preference shares are fully paid-up or payment to any sharcholder of any :
the paid-up share capital, and accordingly the prayisions of the section 101- of the 1956 Act.or
such other equivalent provision of the 2013 Act, as applicable, shall not be applicable to- such
reductions, ) :

respect to such reduced share capital in such reorgafization, the Transferee Company shalli v
required to use the words “and reduced” as part of its name as contemplated under section. 102(2).
of the 1956.Act, or the other provisions of the 1956 At of the 2013 Act, as applicable. .-

Accox_miing Treatment:

Upon cancellation of ,fhe Preference Share Capital of the Transferee Conipany, the same will. bé®
credited to the statement of profit and loss of the Financial Statemif’.nts of tlie Tray

‘For.j_ Evolv Services Limited . For Scantech Evaluation Secvices Limited
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"10.1

102

* pursuant to the order of the Court or an
. Scheme and without any further act or

(i)  All the Assets of the School Business Undertaking that are immovab)

Transfer and Vesfing o . S :

Upon this Scheme becoming effective, and with effect from the Appointed Date, thé_
School Business Undertaking shall under the provisions of section 391 and 394 and all
other applicable provisions, if any of the 1956 Act or 2013 Act, as the case may be, and

y other appropriate authority sanctioning the
deed, be transferred to and vested in and/or

deemed to be transferred to and vested iri the Transferee Company, as a going concern.

Without limiting the gencrality of the foregoing,

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

vehicles, in nature or incorporeal property or are otherwise capable of transfer by manual
or constructive delivery or by endorsement and delivery or by vesting and recordal, -
pursuant to this Scheme, shall stand vested in the Transferee Company and shall becorae
the property and an integral part of the Transferee Company, The vesting pursuant to this
sub-clause shall be deemed to have occurred by manual or constructive delivery or by’
endorsement and delivery or by vesting and recordal, as appropriate to the property being
vested, and title to the property shall be deemed to have been transferred accordingly. -
(i)  Allthe Assets of the School Business Undertaking that are-movable properties other than
those described under sub-clause (i) above, Uncluding sundry debtors, outstanding lgans
and advances, if any, recoverable in cash or in'kind or for value to be received, hank’
balances and deposits, if any, with Government, semi-Government, Tocal and ‘other
authorities and bodies, customers and other persons, shall without any further ‘ag
instrument or deed, become the property of the Transferee Company, and the samé:sha]
also be deemed to have been transferred by way of delivery of possession of the
- Tespective documents in this regard. It is hereby clarified that all the rights, title and

() Al the Assets of the School Business Undertaking that arc movable inter-alia, m

interest of -the Transferor Company i the Jeasehold praperties of the Scheol Business: - -

Undertaking, if any, shall, pursuant to section 394(2) of the 1956 Act and the provisions
of this Scheme, without any further act or deed, be trapsferred to and vested in or be
deemed to have been transferred to and vested in the Transferee Company.

vable properties, if any,
including land together with the buildings ‘and structures standing thereon, whether.
frechold, leaschold, licensed or otherwi

docurments of title, rights and easements

in relafion thereto shall stand transferred to an

be vested in the Transferce Company, witliout any further act o deed done or being

ein

required to be done by the Transferor Company and/or the Transfere¢ Company, The
‘Transferee Company shiall be entitled to and shall exercise ‘all rights and priviléges

attached to thic aforesaid immovable Ppropertics.and shall be liable to pay the ground ;

" and taxes and fulfil all obligations in relation to or applicable to such inimays

 properties. The mutation or substitution of the:title to the immovable properties st
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upon this Scheme becoming effective, be made and-duly recorded in the name of the
Transferee Company by the appropriate authorities, pursuant to ‘the sanction of this
Scheme by the Court in accordance with the terms hereof, o

All the Liabilities of the School Business Undertaking shall without any further act,
instrument or deed, become the Liability of the Transferee Companty and shall be dectned
to be the debs, liabilities, contingent liabiliﬁe,a! duties and obligations of the Transferee
Compeny, as the ¢case may be, and the Transferes Company shall be lable to-; e,
discharge and satisfy the same in accordance with its terms. It is hereby ¢larified th it
shall not be necessary to obtain the consent of any third party or other person who' isa -
party to any coritract or arrangement by virtue of which such debts, liabilities duties and

obligations have arisen in arder to give effect fo the provisions of this sub-clause.

The existing security or charge in favor of the secured creditors shall remain unaffected
and shall continue to remain valid and in full Torce and effect even after the transfer of
the School Business Undertaking from the. Transferor Company to ‘the Transferes
Company. Restructiring of all such security or charge and reallocation of existing credit .
facilities granted by the sccured creditors shall.be given effect to only with the my; al
consent of the concerned secured creditors and the Board of Directors of the Transferor -
and Transferee Company. : : : . -

It is hereby clarified that —

3 Existing security, if any, in respect of aboverentioned Liabilities shall extend to
- and operate ‘only over the assets comprised in the School Business Undertaking
which has been charged and secured in respect of the abovementioned Liabilities.

If any of the assets coriprised in the School Business Undertaking has not bezn-
charged or secured in respect of the abovementioned Liabilities, such assets shall.

. B Yayy existing security in respect of any part of the abovementioned

the satisfaction of the lénders and upon création of suchsccunty,theassets the
Residual Undertakirg shan bereleased and discharged from such encurhbrance.’-

g . If any secirity or charge existson the assets comprising-the School Business
Undertaking in respect of the loans and Habilities which bave not been .
transferred to' the Transferce Company pursuant to this Schems, the Transferor

~Company shall create adequate sccutity over the assets of the Residual
Undertaking to the satisfaction of thc lenders and upon creation of such security,
the assets of the School Business Undertaking shall be released and discharged
from such encumbrance. ) ’ . . - :
. . . \

" All cheques and other negotiable instruments, payment orders received in the name of the
Transferor Company pertaining to the School Business Undertakitig after the Effectiye;”
Date’shall b’ accepted by the bankers of the Transferee Company and eredited to'the-
account of the Transferee Company. Similarly, all cheques and other nego
instruments, payment orders received in the name.of the Transfetee Company pertainin

to the Schodl Business Undertaking prior to the Appointed Datg shall be accepted by
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. . bankers of the Transferor Company and credited to the account of the Transferor
: Company. .

(vi)  All the Contracts of the School-Business-Emdertaking: slraﬂ~bcnrﬁﬂl“force'and~cﬁ‘cct
against or in favour of the, Transferee Company and may be enforced as fully. and .
effectually as if, instead of the Transferor Company, the Transferes Company had )
‘party or beneficiary or’ obligee thereto. In relation to the ‘same, eny procedufal
requirements which are to be fulfilled by the Transferor Company-shall be fulfilled by the
Transferes Company, as if it is the duly constituted attomney of the Transferor Company,

Upon this Scheme becoming effective and with effect from the Appointed Date;
contract of the Transferor Company relating to or benefiting .at present the Res duial -
Undertaking and the School Business Undertaking, shall be deemed to. constitute separate.
contracts, thereby relating to and/or benefiting the Transferor Company and the
"Transferee Company. ’ o ‘

(viii) It is hercby clarified that if any contract, deeds, bonds, agteements, schemes,
. arrangements or other instruments of whatsoever nature in relation:to the School Busigess
L) Undertaking to which Transferor Company is 4 party to, cannot be transferréd :
: Transferee Company for any reason whatsocver, the Transferor Comapany shall
contract, deeds, bonds, agreements, schemes, amrangements- or - otlicr - instroments'of .
whatsoever nature in trust for the benefit of the Transfeiee Company insofar as itis - -~

permissible so to do, till such time as the transfer is effected. L .

() " Upon coming into effect of this Scheme, the past track record of Transferor Company
. relating to the School Business Undertaking, inchiding ‘without limitation, the .

. profitability, production volumes, experiencs,- credentials and market share, shall be
‘deemied to be the track record of the Transferee Company for all commerciel and’
regulatory purposes including for the purpose. of eligibility, standing, evaluation and ~ - :
‘participation of the Transferce Company irt all existing and fufore bids, tenders’and - - -
contracts of all autl.quities, agencies and clients.

{(x} . All the Intellectual Property of the School Business Undertaking shall stind transferred.
and be vested in the Transferec Company. The other intellegtual propsaty rights pres
held by the Transferor Company, that relate fo or ‘benefit at present the
Undertaking and the School Business Undertaking, shall be deemed to constitute sep:

. intellectual property rights and the necessary substitation/endorsement shall bo made d -

- Auly recorded in the name of the Transferor Company and the Transferee Company by

" " the relevant authorities pursuant to the sanction of this Scheme by the Court,

For Scantech Fvaluation Services Limited -’

) (x) Al the Intellectual Property of the School Business Undertaking as’ transferred to the
. o Transferce Company may contain the word “NIIT” which is used by the Transferor = -
,'§ E Company as part of its name as well as part of its other intellectual properties owned and/ - -
LRGN or used by the Transferor Company for its Residual Business. The Transferce Corj '
5 . undertakes and shall ensure that it shall not use the word “NIOT™.in conjunctio
Sk al B othérwise with any other new intellectual property, trade mark or brand name or log
Sllys symbol- or in eny other manner of the Transferee Company” except as part of
E B Intellectual Propesty of the School Business Uridertaking, unless otherwise specificall
S ‘g agreed and permitted by the Transferor Company in writing. Transferee Company-
b < . -ensure that'the usage of Intellectual Property Rights by the Transferee Company sh
S damage or disparage the Transferor Company or its interests in'the intellectual prop
|1 . rights, o 3 .
M .
£ : o
4t|Page
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(xii) and vested

similar rights, and any waiver of the foregoing, as are held at present by the Transferor
Company, but relate to or betiefitting at present the Residual Undertaking and the School .
Business Undertaking, shall be deemed to constitute separate permits, licenses, cops
approvals, authorisations, quotas, - rights, entitlements, allotments, .conce: sions,
exemptions, liberties, 2advantages, ‘no-objection certificates, Certifications, cascments,
tenancies, privileges and similar rights, and any waiver of the foregoing, and the
" necessary substitution/endorsement shall be made and duly recorded in the name of the .
Transferor Company and the Transferee Company by the relevant authorities pursuantto
the sanction of this Scheme by the Court, It is hereby clarified that if the consent.of any’
third party or autho; ity is required to give effect to the Provisions of this sub-clause, th
said third party or authority shall make and duly record the pe;
. substitution/eridorsement in the name of the Transferee Company pursuant to sancti
- " this Scheme by the "Court. For this .Putpose, the - Transferee Company sha
[ : appropriate applications/documents with relevant authorities concerned for info;
. and record purposes, : : o

- (xii) Al the Employees -of the School Business Undertaking shall be transferred to and
- engaged by the Transferee Company, without any interruption of service and on such

" -terms and conditions as are no less favourabls than those on which they are currently
engaged by the Transferor Company. . Lt C

With regard to provident fund, employee ‘state insurance confribution, gratmtyﬁm L

Superannuation fund, staff welfare scheme,

. Special scheme or benefits created or existin

Au:hodi@natory

iFor Scantech Evaluation Services Limited

provident fund, employces’ state insurance contiibuti
fund, staff welfare schenie, etc., being maintained b
be created by the Transferce Company for such

T (xiv) The Transferee Company shall be entitled to the benefits and shall bear the bugdens
any légal or other proceedings to the extent relating to.the School Business Und
initiated by or against the Transferor Company, If any sujt, appeal or-other proceedin;
the ‘extent relating to the School Business Undertaking initiated by or againist
Transferor Company is ending, the same shall not be abated, be' discontinued oi
way be prejudicially u.gectcd by reason of this Scheme and the proceedings
continued, prosecyted and enforced by or against the Transferes’ Company in th

manner and to the same extent a3 they would "6r'might have been contimued, prose
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and enforced by or against the Transferor Company, if this Scheme had not been effected.
All réasonable costs incurred by the Transfer_br_ Company in respect of any proceedings
initiated by or against the Transferor Company after the Appointed Date to the. extent
relating to the School- Business-Undertaking-shatt be-reimbursedby- theFransferee
Company upon submission by the Transferor Company to the Transferee Company of
documents evidencing that the . Transferor Company has incurred such costs. The
Transferee Company shall file necessary application for transfer of all' pending
suit/appeal or other proceedings of whatsoever nature relating to the School Business
Undertaking. , .

(xv)  All rights, obligations, benefits available under any. direct and indirect taxes, including
tax incentives, advantages, privileges, exemptions, credits, holidays, remissions,
reductions, etc., sales tax benefits/exemptions, service tax credit, stamp duty benefits and
exemptions which may be obtained by the Transferor Company or which the Transferor
Company is entitled to or which are or may be available to  Transferor Company in
Tespect of the School Business Undertaking shall, pursuant ‘to"the sanction of this
Scheme, be available to the Transferes Company on an as is. where is/going concem
basis. . . - - B

Itis hereby clarified that any tax related liabilitics/bénefits, arising out of or in connection -
with an event occurting prior to the Appointed Date, even when the sams may arise
and/or accrue subsequent to the Appointed Date, shall, subject tb and in accordance with
applicable direct and- indirect tax laws, continue to be liabilitiés/benefits of Transferer
. Company. - -

(xvi)  The benefits of,any and all corporate sppravals as may have already been taken by. the
. Transferor Compaty in relation to the School Business Undertaking, whether being;in the
,mature of compliances or otherwise, including without limitation, approvals” under
sections 293(1)(a), 293(1)(d), 295, 297, and 372A of the 1956 Act and any other
approvals as under either the Act (1956 Act and/or 2013 Act), shall stand transferred;to

the Transferee Company and shall be deémed to have been taken: by the Transferee

Company, by virtuc of approval of this Schemc

(xvii) Al estates, assets, rights, title, interests and authurities accrued to and/or acquired b the
Transferor Company for or in refation to the:School - Busingss Undertaking sh IF be
deemed to have béen accried to and/or acquired for and on behalf.of the Transferee
Company and shall, upon this Scheme becoming effective, pursuant to'the provisions,of
section 394(2) and other applicable provisions of the 1956 Act or the 2013 Act, without
-any further act, instrument or deed.be and stand transferred to or vested in or be deemed
to have been transferred to or vested in the Transferee Company to that extent and shall
become the estates, assets, right, title, interests and authorities of the Transferce
Company. ’ ’

-~ Upon this Scheme becoming effective and the consequent transfer of the ‘Liabilities from; the
Transferor Company to the Transferee Compaty, the secured creditors of the School Busiress
Undertaking shall only continue to be entitled to‘security oyer such propérties and assets :
part of the Assets, as existing immediately prior to. the transfer of the. School ' Bus
Undertaking from the Transferor Company to the Transferee Company and the secured credf
of the Transferec Company shall continue to be entitled to security over such, propertics,
rights, bencfits and interest of and in the Traniferes Copmpany, as existing immediately o
the. transfer of the School Business Undertaking from the Transferor Company to-the Transferée
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* . Company. It is hereby clarified that pursuant to the transfer of the School Business Undertaking
from the T;

0.4

e
o
ot

ransferor Company to the Transferee Company, the secured creditors of the School
Business Undertaking shall not be entitled to any further security over the properties, assets,
rights, benefits and intereslsvf-and«in*the’f’msfcmreompmymd/arthe' Trensferee Con';pany;* .

2 : d/or: the
Transferce Company. For this purpose, no further consent from the existing secured eredifors
shall be required and sanction. of this Scheme shall be considered as a specific consent of sijch
secured creditors. : '

The Transferor Company and/or the Transferee Company, as the case'may be, shall, at any .ﬁ'm'q
after this Scheme becomes effective in accordance with the provisions hereof, if 5o required
any law or otherwise, “do all such acts or things as may be necessary to transfer/obt
approvals, consents, exemptions, registrations, no-objection cettificates, permits,’ quotas, ;
entitlements, licenses and certificates which were held or enjoyed by the Transferor Company
relation to the School Business Undertaking, It is hereby clarified that if the cansent of anty th
party or authority is required to give effect to the provisions of this Claus aid thi
authority shall make and duly record the hecessary sybstitution/ endorse '
Transferee Company upon this Scheme becoming effective in accordance’

For this purposoe the Transferee’ Company shall file appropriate applications/docy

formalities or compliances referred to above as may be required in this regard;

Conduct ;of business h'll Effective Date . o

" With effect from the Appointed Date and up to and incuding the Effective Date:

() the Transferor Company undertakes to carry on and shall be deemed to have carried.qp

trust for the Transferee Company;

() a0 pi'dﬁ!s or income .aceruing to or recejved by the Transferor Company, out of -
School Business Undertaking and all taxes paid thereon (inchiding but not limited

(i) the Trassferor Company shall-cary on the busineds of the Scho] Businiess Undertaking ~ -
“with reasonable diligence and business prudence and in & manner consistent with its past ~
practices; ) . . o

() the Transferor Company shall carry on the business of the School"B_il_siix,,osss' Undeﬂakmg, .
- in its ordinary course of business, All the actions taken by the Transferor Company
the School Business Undertaking, inter-alia, inchuding any income, advances, payme
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For Scantech_Evaluaﬁoti Services Limsted.

For Evoly Services Limited

For NIIT LIMITED

Autiéil_ ed Signatory

made/collections received, funds or resources deployed or cost incurred, shall be suitably
accounted for and recorded by Transferor Company and the Transferée Company on such
terms and conditions as the Board of Dircctors of the Transferor Company and the
Transferee Company may agres upon:-Notwithitanding-anything-contained-hércimrabove: -

it is hereby clarified'that no separate corporate approvals, infer-alia, under the 1956 Act
or 2013 Act, shall be requiréd to be taken by the Transferor Company for undert U
any of the foregoing actions/transactions pertaining to the School Business Undértakifig:

and ) C

(v the Transferor Company shall not alter or substantially prand the business of the Schigol
Business Undeitaking, except with the written concurrence of the Transferee Company; - -

10.6 Conduct of business .'on Effective Date

(d  With effect from the Effcctive Date, the Transferee Company shall catry on and shall'bé -
: authorised to carry on the businesses -of the School Business Undertaking ‘of the
Transferor Company. ’ . . :

(ii)  For the purpose of giving effect to the vesting and transfer order passed uuder section

. and 394 of the 1956 Act or such other ¢quivalent provision of the 2013 A
-applicable, in respect of this Scheme, the Transferes Company shall be entitled to
recordal of the change in the legal.tifle and rights -appurtenant thereto upon the trans
and vesting of all the asscts including investmients pursuant to the Scheme,

10.7 Residual Business
1071 The Residual Undertaking and all-the assets, lisbilities and obligations pertaining theréto shill -
continue to belong to and be vested in and be mianaged by the Transfiror Company. T

...
=)
=
[

or quasi-judicial authority or tribunal) by or against the Transferor Company. which élate to t
Residual Undertaking under any statute, whether pending an the Appointed Date or which may
instituted at any time thereafter, and in ¢ach case relating to the Residual Undertaking (inchi
those relating to any property,. right, power, liability, obligation or duties of the Transferor. -
Company in respect of the Residual Undertaking) shall be continued and enforced by or against
i the Transferor Company after the. Effective Date. The Transferee Company shall in no event'be
e responsible or liable in relation to any such legal, taxation or other praceeding against the
T Trapsferor Company, which relate to the Residual Undertaking. Coee e

All profits or Josses pertaining to the School Business Undertaking, up to the Appointed Date, -
which are recorded in the books of the Transferor Company shall, for all purposes, continue.
treated as'the profit or losses of the Transferor Company and shall be retained in the books o

Transferor Company. e

CHANGEIN NAME

- With effect from the Effective Date, the name of the Transferce Company shall stand chinge
" Mindchampion Leaming System Limited or such other name as may ‘be approved by
"Registrar of Companies, National Capital Territory of Délhi and Haryana, Purther, the naim
Transferee Cotupany wherever- it occurs in its ‘memorandum and aiticles of associatios
- substituted by the above pame, o ’ T

4S|Page
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For ﬁvoiv'Seﬁ' _s-Limitéd .

12, CONSIDERATION AND ACéOUNTING TREATMENT

12.1 _Consideration

12.1.1 Upon this Scheme becoming effective and subsequent to the transfer of the School Business
Undertaking by the Transferor Company to the Transferee Company in terms of Part-VI of this
Scheme, a lump sum consideration of Rs 1,080,640,649/ (Rupees one billion eighty millioh. six -
hundred forty thousand and six forty nine only) shall be payable by the Transferee Company to
- the Transferor Company. - v :
12.1.2 The lump sum purchase consideration set forth in Clause 12.1,1 is based on the valuation of the
School Business Undertaking approved by the Board of Directors of the Transferor Company and
the Transferee Company, based on their independent judgment and after taking mtpx.con_si_de@tion
the valuation report of S.R. Batliboi & Co. LLP dated August 25, 2014. The Board of Dircctor of
. the Transferor Company and the Transferes Company based on and rgl.
. expert advice, and on the basis of their indepéndent evaluation and Judgment, have come to the
n conclusion that the proposed payment of the hump sumy consideration in'térmsiof Clause 12.1 is .
fair and reasonable and bave approved the same at their respective meetings on August 26,2014,

. igz . Mode of discharge of Consideration

-

1 $12:2.1 Upon sanction of the Schcmc"by the Court, the Transferee Company shall take necessary-steps to N

.. 1231 Accbunti'ng Treatment in the Fiilgnciél Statements of the Transferor Coimpany

B k ] .

' E § discharge the consideration as mentioned in Clause 12.1.1 in such mode and manner as ‘may. be
5 g agreed by the Board of the Transferor Company and the Transferes Company. -

: § - )@ 1222 1t is hereby clarified that nothing in the Scheme shall be construed to imply that the transfer and
(§» Y vesting of the School Business Undertaking shall remain or deemed to have remained suspended
a’ £ or in abeyance till the process of discharge of consideration in terms of Clause 12.1.1 is
£ <=_' completed. * S ' ‘ ’ ’ :
@ | . :

'.g .

lg 123 Accounting Treatment

g

B

3

A

&

Upon the Scheme becoming effective:, )

~ .
& .

o book value of sl assets and ligblities pertaning to the tansferred undertaking, which csase
to be assets and liabilities of Transferor Company, shall be reduced by Transferor Company from
the respective assets and liabilities, ‘ A

- The difference, ic. the excess/ shortfall of (i) the book value of the assets of the transferved. .
undertaking over (if) the aggregate of the transferred liabilities -and Consideration shall be. -
debited/ credited, respectively, to the statement of Profit and Loss of Transferor Company.

-Autboﬁu@iﬁna”“ '
~ -
© G

Notwithstanding anything above, the Board of Directors of the Transferor C_ompagy isauthorized -
to account for any of the above mentioned transactions balances in accordance with the appli L

accounting standards and generally accepted accounting principles,

46|Page
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1232 Accounting Treath;ent in the Financial Statements of the Transferee Company

- -Upon the Scheme becoming effective the acquired assets and liabilities of transferred undertaking
will be recorded at their respective fair values-in-accordance with purchase-price allocation-feport
obtained from an independent valuer. The balance amount, i.e. consideration paid qver:the
aggregate net fair values.of the assets and liabilities of the transferred undertaking, if'any, s
recorded as ‘goodwill” (in case of excess) or as *capital reserve’ (in case of shortfall) as th
may be. s e

124 Notwithstanding anything above, the Board of Directors of Transferee Company is authorizéd:to
account for any of the above mentioned transactions balances in accordance with the app

accounting standards and generally accepted accounting principles.

3. TAX
Upon the scheme becoming effective:

- 131 Itis clarified that all the taxes and duties payable by Transferor Company, |
. Business Undertaking from the Appointed Date up to the-Effective date, inc!
payménts, tax deducted at source, tax liabilities or any refund and claims shal
treated as advance tax payments, tax deducted at source, tax Liabilities or r
Transferee Company, notwithstanding that the certificates, challans or- other . d
" payments of such taxes are in the name of Transferor. Company. Further, fit o
balances relating to CENVAT or Service Tax or VAT, being balances peitaining to the S
- Business Undertaking from Appointed Date upto thé Effective Date, shall stand tiansferred.
* vested to Transferee Coripany as if the transaction giving rise to the said b s or credit,
transaction carricd out by Transferee Company. Without prejudice to- aforesai
refunds or claims including but not Limited to tax deducted at sourcé, "C
assessment tax, advance tax prior to the appointed date:shall be treated a5t
 clairus of Transferor Company, . o ’

132 All the incentives, subsidies, special status, and other benefits or privileges
_ any Government Body, local authority, or- by any other person, or, ‘availed by Tra
Company, in relation to the School Business Undertaking, shall vest with aid be availa
. - . Transferee Company on the same terms and conditions. o

133  With effect from the Appointed Date, Transferor Company and “Transferee’ Company -
expressly permitted to prepare and/or revise, as the case may be, their Fifiancial. Statements’
retuins along with the prescribed forms, filings and annexure under the Incoms.Tax Act,
central sales tax, applicable state value added tax, service tax laws and other tax Jaws, if requ
to-give effects to provisions of the Scheme. ’ '

s Limited - For Scantech Evaluation Services Limited
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file/revise its income tax returns and other statirtory returns, if required, and shall have the right to
claim refunds, advance tax credits, if any, as may be required consequent to implementation of
this Scheme. Upon the Scheme becoming effective, the Amalgamated Company shall be entitled
to set off losses (if any) of the Amalgamating Companies against the profits of the Amalgamated
Company ss per the provisions of the Income Tax Act, 1961, )
15, The Amalgamated Company, Amalgamating Companies and the Transferee Company shall, with i 3
) all reasonable dispatch; make -respective applications to the High Court and or applicable o ’

authority, under sections 391 to 394 and other applicable provisions of the 1956 Act or such other . /

.. equivalent provision of the 2013 Act, secking order for dispensing with or for éonvcning,r:l_xpii! g :
i and/or conducting of the meetings of the- classes of their respective members and creditors
: (secured and unsecured) as Pér the requirements of the Act, - |, ‘ . -

16.

17.

() . the Scheme. being sanctioned by the Hon'.blc'Hi@ Court under seéﬁox_ls_ 39'l‘ 1o 394,

@ the cedtified copies of the order of the Hon'ble High Court referred to in, this §
cing filed with the Registrar of Coipanes, National Capital Teritory of De

'18.' This Scheme shall become effective on”such daie when ceﬂiﬁed.cop.iu .of the order-

19. . Upon the sanction .of. this Scheme and upon this Scheinc becommg éﬂ‘eciive, the following 5|
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20.
21.
2.

24,

", For Evolv Services Limited  For Scantech Evalustio Secvices Limited

Al costs, expenses, charges, fees, taxes, levies and a]! incidental ‘expenses arising o:ug of or.

- All costs, expenses, charges, fees, taxs, duties, stamp dutics levies and all fncidental expénsis

- The Amalgamating Companies and' the Amalgamated Company.shall be: entitled to detlare atid. -
- pay dividends, whether interim and/or final, to their Tespéctive shareholders prior to the Bff

X0 amalgamation of the Amalgamating Companies into and with the Amalgamated
Company as provided in Part I and Part IV of this Scheme; '

1

(i)  reorganisation and reduction-of -shaxe-mpih;l_-'aﬁheffransferweommhr -accordance *
‘ with Part-V of this Scheme; .

(iii)  transfer and vesting of the School Business Undertaking from the Trarisferor Compiny to SR
the Transferee Company in accordance with Part VI of this Scheme; )

(iv) paymeni of the fump sum purchase consideration by the Tmnsferce'Company to the
‘Transferor Company in accordance with Clause 12.2 of this Scheme; ) '

Bach of the Amalgamated Company, the Amalgamating Companies and the Transferce Company
(acting through their respective Boards of Directors) may assent to any modifications . or
amendments to this Scheme, which the High Court and/or any other authorities may degm fit to
direct or impose or which may .otherwise be congidered necessary or desirable for seitling any
question or doubt or difficulty that may arise for implémenting and/or carrying out this Sch
- Each of the Amalgamated Company, the Amalgamating Companies and the Trapisferee Corny
- (acting through its respective Boards of Directors) be-and is herchy authorized to take sug
and do all acts, deeds and things as may be necessary, desirable or Pproper to; give effect
Scheme and to resolve any doubts, difficulties or questions, whether by reason’ of any ordes

out of, under or by virtue of this Scheme and/or any-matters concerning oy
The Amalgamated Company, the Amalgamating Companics and the
be at liberty to withdraw from this Scheme in case any condition or
High Court or any ‘other authority is not on terms acceptable to them,

evant provisions of the Incomié Tai: Act, 1961

arising out of or incurred in carrying out and implementing the terms snd conditions or provisions -
of this Scheme and matters incideatal thercto pertaining to transfer and vésting of the ‘School
Business undertaking to the Transferec Company shall b¢ borne by the Transferee. Company and .

o

shall form part of cost of acquisition of Schioo] Business Undertaking,

If any part of this Scheme is invalid, ruled illegal by any court of competent Jurisdicti
nenforceable under Applicable Laws, then it is the intention of the.parties:that gnch part
severable from the remainder of this Scheme dnd this: shall ot be:a hereby;
‘the deletion of such part shall cause this Scheme to become materially yersg to any p
which case the parties'shall attempt to bring about & modification'in thig Scheme, 28 will
preserve for the parties, the benefits and obligations of this Scheme, including but not limited
such part, : ’ '
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25.  The transfer of properties and liabilities to, and the continance of

things done and_executed by the Transferér Company in respect thereto as
behalf of itself. - . .

. Foxl Evol ic.es Li'i;) ited For _S_cnntec!i Evaluation Serﬁcu Lin?iteq

, Auihoraésigtiat ory - ) Avrised Signatory

o

ce of proceedings by or against the
Transferee. Company, shall not affect any transaction or proceedings already conchuded &

Transfecor Company on or before the Appointed Date, and afier Appointed Date ti]l the Eff; ect
Date, to the end and intent that the Transferee-Company- accepts-and adopts 2]l acts, deeds: and
done and executedon
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SCHEDULE-1

* Details-of €ontracts-

The Commissioner & Piréctor of School
Bducation , Govt. of Andhra Pradesh

AP'468 Schools contract

Assam Electronics Development Assam 140 Schools Renewal contract | 25-Mar09 |
Corporation Limited (AMTRON) . . . . )
3. | Assam Electroriics Development Assam 200 Schools Renewal contract
Corporation Limited (AMTRON) : I
4. | Assam Electronics Develgpmient Assam 230 Schools Renewal contract 27-Sep-10
Corporation Limited (AMTRON) - i . : I !
5. | Assam Electronics Development Assam 331 Schools contract . 29-Jul-09 -
(" Corporation Limited (AMTRON). '
h 6. | Assam Electronics Development Assam 1054 Schools contract 21-Mar-12
. Corporation Limited (AMTRON) v ) SRR P
- +| 7. | The Director of Education (Secondary & | Maharashtca 1013 Schools contract H-Apr-11 " } -
. _Higher Secondary) , Maharashtra State: C : : B o
B 8 [ TheDirector, Directorate of Public Chhattisgarh' 653 Schools contract 18-Aug-11" |
8 Instruction , Pension Bada , Raipur : R
&1 9. |The Commxssmnet MDM and Schools, | Gujarat 1870 Schools contract 28-Apr-09 |
' __| Gandhinagar , Gujarat - - ] L .
. '10.] The State Project Director SSA stsxon Gujarat 140 Schools contract 22-0ct-09
E | Gujarat , Gandhinagar , Gujarat Co . . :
-5 11.| Commissioner Schools, Educatlon Content provisioning agreement " 7-Jun-11
2 Department , Gujarat - | . . MR |
12.] Gujarat Knowledge Society Multiple Letter of Intents (LOTs) Multiple dates |
13.| Corporation of Chennai Multiple Letter of Intents (LOIs) Mul
14.| Infospectrum India Private Limited ' Quick School Soﬁware Pm‘chasc
. . - Agreement -
15, Microsoft Corp India Pvt Ltd. Training teachers and educators on
e oo Basic/Advance IT applications and
. . soft skills under Project Shiksha . .
- : Pragati 1-hl-13
- E 16.] Totel Corporation - Digital Literacy Program for szcns - 0l Apfe 12 .
"%g' - (Intel Basy Steps Basic Course) 16-Apr.14. -]
5 17.| Central Board of Secondary Education | 1. Capacity Building Program on SR S
g ’ ' © | effective implementation of
.E Continuops and Compreheasive- . R
a Eva.luatlon and Formative : St
| Assessments in Schools l8-Sep-I3
< 2. Resxdcnual and Non Residential o
: Tmmng o Effective School
.. . Management and Leaderslnp for )
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18.| National Accreditation Board for Accreditation to NIIT as Training Myl
__| Education & Training | Course Provider -l
l?. The EPICT Group ] Eglllgl‘ training and cemﬁcatu.m . 28-Jun-10
20.| Agreements with Multiple Private Agreement for products and services | Multiple dates
| Schools across Country ) in Pvt Schools Category  °
21.{ SREI Equipment Finance Limited Master Operating Lease Agreement 22-Dec-09
(Changed from SREI Equipment '
Finance Private Limited vide CIN
Number U70101W1_32006PLC]09898)
i
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i
:
4
1
- . Por Scar tion Services Liimite
Hor Evolv Setvices Limited 3 For Scantech Evalustion : ces Lim 4
L - - '. N [ P .
o ) ] : , 52|Page
“TerIT ONLINE LeaRNING Laarray O HOIE he-We

H Education Limiteq




SCHEDULE- I

List of Intellectual Property
o Trademarks '

693903

: 2. |NOTLEDA 9 1996 | 694748
; : : 17-Jan- :

g. (M2 NOTLEDA: | 16 1996 | 694749
i NIIT LEDA THE 22Jan- -

: - |4__| WORLD OFPLANTS | . 16 _ 1996 | 695239

"~ | DIGITAL ™ , ‘
- | GEOMETRY 30-Apr-] .

: 5. __| (CHARACTER) 9 1996 | 712075
D i " 2-May- '

6. | GURUCOOL 9. . 2000| 922035
'g E. : Lo . 2-May-

& £ | 7. | GURUCOOL 16 | - 2000 922036

g | Py .
' ( |- {EGURUCOOLCOM | 16 |  2000| 922046 g
-y : ; R 2-May- '

Wk £ |9 -|BGURUKOOL.COM | "9 2000 | 922055

‘A

] < : ) 1-Dec-

g 3 [10._| Econnect 1.9 2000 | 974482

P 3 LEDA POWERED : 27-Mar-|

) AL |CENTRE : -9 2002 |. 1090278

s8N\ LEDA POWERED 27 Mar- r- | Aw

: 8 emyla2 | cenmeE 16 | 2002| 1090279

g R LEDA POWERED 2 M| 27-Mar- | Awai

Eg 13. | COURSES ! - 16 . 2002 | 1090283 | . 2002 |-

Ty _ : (WEZE T 24-Jul-

R 14, SPINNOVATION 9 1995 | 674180 1995

) VISTA . ] 9-Jan- | . - 9-Jan-

] 15, | MULTIMEDIA 16 | . 1996 | 693902 1996
- DIGITAL ' - . . ] . ’
| GEOMETRY - _ 30-Apr- 30-Apr- |
il 16. | (CHARACTER) - | je 1996) 712073 | . 1996
-8 ' ' P S 27-Yan- | 27Jan- |

E 17. |MGure - 16 197| 753260 1997

& 1 : 27-Jan- 27Jan-

e 18. |TTGuru | 9 1997] 753261 1997
g 19. |EGURU- | -1 9 1. 24-Aup- 1594572, 24-Avg- | 1594 |
: m o N Cn T

i
.- 1
&
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: TEACHING 2007] . 2007 | 572 | Jan- |. 2017
: EXPERIENCE 2011 |-
REDEFINED » .
EGURU - - ~ -
TEACHING _ : 31,
- | EXPERIENCE " . 24-Avg- 24-Aug- 1 1594 { Jan' | 23-Aug:|
20._| REDEFINED 16 2007 | 1594573 2007 | 5713 | 2011 2017
A EGURU - K ' - : :
A TEACHING _ 12- i
‘EXPERIENCE _ A-Augs| 24-Aug- | 1594 | Jan- | 23-Ag-
21. | REDEFINED : 41 2007} 1594574 2007 | 574 | 201 2017 |-
: EGURU - » ' 1
TEACHING T 12- |
EXPERIENCE 24-Aug- 24-Aug- | 1594 | Jan- 23-Aug-
22. | REDEFINED - 42 2007 | 1594575 2007 | 575 | 2011 2017
_ . - - 6-Oct- 6-Oct- | 7713 | 06-07- | 5-0ct- | -
123, I NUTRINS 16 | 1997{ 771396 1997] 96 | 06 | .. 2017
W : o 601 e oot | 7713 | 10/037 5-Oct-
24. | NUTKINS 9 | . 197| 711397 1997 (.97 | 2004.] 2017
) T 2174l - 211l | 1712 [ 2Feb- | 200 ] -
' 1.25. | NOT EGURU 42 - 2008 1712495]° 2008 | 495 | 2011 - 2018
~ ' - 10- .
N o . ) 21-Jul- | " b 21ml | imz Apr- | 20-Rol
- w-26. | NIOTEGURU 41| 2008) 1712496 2008 | 496 | 2012 | - 2018
C 28 B : 21-Jul- - 21-7l- [ 1712 | 2Feb- | 20l
k8 =l 27. |'NoTEGURU 16 2008 | 1712477 20081 497 | 2001 ] 2013}
A : , | 21 21-Jul- T Awai | - 20-Jul- }
8 28. | NIIT EGURU 9 2008]  1712498| . 2008 | ted | NA | 2018 o
3 .§ ! , | 26Sep-| "26-Sep- | Awal T 255ep-]
gal -(29. | MATHLAB . 9. I 2008 17:37610{ . 2008 | ted | NA. 2018
A -g 26Sep-| - 26-Sep- | Awai 25-8ep-
;8 < [ 30. | MATHLAB 16 2008 | 1737611 2008] tod | NA.| 2018
£d\ _ . 26Sep-1 - 26-Sep- | Awai | 25Sep-
7o 3l. | MATHLAB 41 20081 17376121 - 2008 | ted | NA..| 2018
-g \ . . | 26-Sep- - -26-Sep- | Awai -| 25-Sep-
a8 /432 | MATHLAB 42 20081, 1737613| 2008 | ted | NA 2018.
[ A NIITEGURU - 1 26Sep- 26-Sep- [-1737 | 5:Feb- | 25.5ep-
: ',’6’ 33. | MATHLAB 9 2008 | 1737614 2008 | 614 | 2011 |- 2018-
e - 1 TR
NIT EGURU 26-Sep- - 26-Sep- | 1737 [ Feb- | 25-5¢p-
= 34. |MATHLAB 16 . 2008 | 1737615 2008 | 615 | 2011 . 2018
-8 [ NIIT EGURU 26-Sep- - 26-Sep- [ 1737 [ 5Feb- | 25-Sep-|
5 35. ‘| MATHLAB . a 2008 | 1737816 2008 | ‘616 | 2011 2018 -
3] NIIT EGURU "~ .. - "26-Sep- | 26-Sep- | 1737 | 4-Feb-. +25-Scp-.
‘5 36. | MATALAB : |4 2008 ! -. 1737617 2008 | 617 | 2011 |- 2018-
4y ~ R pYE NN D -l | 6741 31017 | 23uk-
i B 37. | TECHNOVATION . | 16 1995] 674181 1995) 81B | 2003 | -2019.
2.8 : ~ i ’ 24-Jul- [ | 243k T 6T 3107 | 23
i b 38. | SPINNOVATION 16 1995 674182 19951828 | 2003 | 2019 -
55 39. |NIT@School-THE | 9 |- 15Dec-} 891955 | 15-Dec-| 8919 | 14/03/ 14Des-| -
L . *
: lg,'

54|Page

for NUT LIMITED  forNuT.oNLINE LEARSING Lerray FOT HOIEN the-Wall Education Limited

-Authorfse, Si

DT — ' N ﬂﬁmrn%gnatpq :

ﬁhnlnoa to ba Trus Copy

tein! Departmand
B v of Dot of %
b . Under Section
Mool Sesien?

on M



|
|

B a e A

R N M L N T

Cha Sty

T

For Evolv Sérvicey Limited

B T

For Scaritech Evaluation Services L"!mlter-."

dor NIIT LIMITED.

COMPLETEIT 1999 1999 ] 55 2007
PROGRAM FQR O
SCHOOLS
NIT@School- THE o ~ -
COMPLETE IT
| PROGRAM FOR 15:Dec- 15-Dec- | 8919 | 28/09/ | 14-Dec-
40. | SCHOOLS 16 1999 891956 1999 | 56 2006 2019
. 2-May- : 2-May- | Awai : 1-May-
, 41. | EGURUKOOL.COM - 16 2000 ] 922050 2000 | ted NA 2020
1 ] 2-May- o 2-May- | Awai ) 2-May-
42. | GURUKOOL 9 - 2000 922037 2000 | ted NA 2020 |
| - 2-May- 2-May- | 9220 | 22/06/ | 2-May- |.
43. -| GURUKOOL 16 2000 922038 2000 | .38 2007 2020
2-May- " 2-May- | 9226 | 1/032 | 2-May-
44. | GURUKUL 9 2000 922039 2000 39 007 2020
2-May- 2-May- | 9220 | 22/06/ | 2-May-
P 45. GURUKQ"L . 16 2000 922040 20001 40 2007 2020 f
S . 2-May- 2-May- | Awai " 2-May-
46. | GURUCOOL.COM. 9 2000 922041 2000 | “ted NA - 2020
T - 3 May- | 2-May- | 9220 | 2206/ | 2May-
47. | GURUCOOL.COM 16 - - 2000 922042 20001 42 | 2007 2020
) . BN 2May-| - . 2-May- | Awai - I 2 May-
48. | GURUKOOL.COM’ 9 2000 922043 2000 | ted NA 2020 1
oo ] 2-May- 2-May- 1 9220 | 27/09/ | 2-May-
GURUKQOL.COM 16 2000 922044 2000] 44 { 2007 | - 2020
' : - .2-May- 2-May- | Awal | 2-May-
GURUKUL.COM 9 2000 922045 2000 ted NA | 2020
. ’ : 2-May- | 2-May-| 9220 | 31037 "2-May-
E-GURUKOOL.COM 9 2000 922047 2000 | 47 2007 ) 2020
. 2-May- ‘2-May- | Awai [~ - 2-May- |.
. | B-xGURUKOOL.COM 16 2000 . 922048 2000 ted | NA . 2020
: : . 2-May- T 2-May- [Awai [ | 2May-|
EGURUKUL.COM 9 2000 922049 2000 | ted NA | 2020
’ T 2May-|- - | 2-May- 9220 | 22/0¢/ [ . 2-May- .
E-GURUKUL.COM 9 - 2000 922051 2000 | 51 2007 .| - 2020 .
S . . 2-May- o 2-May- { Awai | . 2 May- |
EGURUKUL.COM 16 . 2000 922052 1. 2000 | - ted NA 2020 f
¥ L ool 2-May- ' 2-May- | Awai “2:May- |
{.56: | EGURUCOOL.COM 9 2000 922053 2000 | ted | NA 2020 | -
. : : 1 2-May- : . 2-May- | 9220 | 26/06/ | :2May- |
57. _| E-GURUKUL.COM 16 2000 922054 2000 | 54 2006 | . 2020 |-
i 2-May- "2-May- | Awai 2-May-
58. | EGURUCOOL.COM | " 16 2000 '922056 2000 ) fed | NA |- 2020
: N 2-May- |- " 2-May-| Awai [ - . 2-May- |
~39._| EGURUCOOL.COM 9 - 2000 922057 { - 20004 ted | NA - 2020
CL . " 2-May- 2-May- | Awai 2-May-.
: 60. | GURUKUL.COM 16 2000 922058 2000 ] fed NA 2020 }
. MINDCHAMPIONS ) . 6-Aug-’ . . 10-Aug-1{ 2006 | Feb- | 6-Aug-
| 61. | ACADEMY (Label) 9 _2010 2006627 -2010] 627 | 2012 2020} -
55|Page
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For Evoly Services Lamited

For Sf:anbech Evalua:tidn' Serncet L1mm-'u -

NIt
MINDCHAMPIONS 6-Aug- 10-Aug- | Awai | - 6-Aug-
62, ACADEMY (Label) 16 2010 2006628 2010 ted NA - 2020
NIIT . ] - . .. e - e e 14_ ‘
MINDCHAMPIONS ' |. 6-Aug- 10-Avg-{ 2006 | Mar- | 6-Aug-
63. | ACADEMY (Label) ~ 41 2010 2006629 2010] 629 | 2012 2020
WNDCHAWIONS : 6-Aug- 10-Aug- | 2006 | 9-Feb- 6-Aug-
- |.64. | ACADEMY 9 2010 2006630 20101 630 | 2012-| . 2020
“THE NIT e -
-1~ | MINDCHAMPIONS 6-Aug- | . 10-Aug- | 2006 | Feb- | 6-Aug-
1.65. | ACADEMY 16 2010 2006631 2010 | 631 | 2012 2020
THE NIIT i _ T
MINDCHAMPIONS . 6-Aug- : 10-Aug- | 2006 | 3-Mar- 6-Aug-
66. | ACADEMY - .41 2010 }. 2006632 2010 ] 632 | 2012 2020
|1 - | EGURUCOOL.COM - ) . ;
-~ #n | . | SMART STUDY 25-Sep- : 25:Sep-| Awai ) 24-Sep-
() 67. | PROGRAMME 9 2000 958584 2000) ted | NA |- 2020
- _ 7-0ct. 17-Oct- | Awai | 16-0ct-
68. | EVALUATE 16 | 2000 964105 ~2000] ted | .NA 2020
v o - : 17-Oct- 17-Oct- | Awai .| 16-Oct-
69. | ESOLUTIONS 9 2000 | - 964123 2000 | ted. | ‘NA 2020
. . 17-Oct- 17-Oct- | Awai | 16-Oct-
70. | EVALUATE 9 2000 964124 2000 ted | NA - 2020
. 17-Oct-’ ’ 17-0ct- | 9641 | 1902/ 17-0ct-
71, | BSOLUTIONS 16 2000 964104 20001 04 | 2009 2020
{ - | EGURUCOOL.COM - . : ,
ECONNECT . _ ,_
. empowcmrgyour . 1-Dec- 1-Dec- | 9744 | 7/09/2 30-Nov-
72, | school . 16 2000 974481 2000 81 008 . 2020,
BGURUCOOL.COM : : N : '
| your own leammg 27-Feb- . 27-Feb- | Awai ‘1. 26-Feb-
73. | universe 9 2001 993293 2001 !ed NA - 2021
' EGURUCOOL.COM . ! i ’ E B
your own lmmmg 27-Feb- 27-Feb- | 9932 l/ 102 | 27-Peb-
74. | universe 16 2001 -993294 2001 ) 94| 006 - 2021
NIT nguru Solutlons : 7-Oct- . 7-Oct- | Awai 7-Oct- |
75. | for Schools(Logo) 9 - 2011 | 2216404 2011 ted | NA 2021
) NIT nguru Solutions * | . 7-Oct- 7-Oct- | Awai 7-Oct-
- 76. foiSchoolM_oL . 16 2011 2216405. - 2011} ted ‘NA 2021
: - | NIIT ngum Sohitions 7-Oct- 1. 7-Oct- | Awai .| -7-Oct-
|-77._{ for Schools(logo) | 41° 2011 | 2216406 2011 ted | NA |. 2021
. NIIT nguru Solutions 7-Oct- : 7-Qct- | Awai | ~ 7-Oct-
{.78._] for Schools(Logo) _ 2 2011 ] 2216407 2011 ted-] NA 2021
"EGURUCOOL.COM | 26-Mar- o 26-Mar- | 1089.1 17707/ 25-Mar--
[ - 79. | enabling your saccess 9 2002 10896971 2002 | 697 | 2008 | 2002
" | EGURUCOOL.COM T 26 Mar- L. 26-Mar- | 1089 - 31/03/ 25-Mar:
80. | enabling your suceess 16- 2002 1089698 20021 698 | 2007 | . 2022
:POWERED BY NIIT 1 27-Mar-| - 27-Mar-1 1090 | — | 27-Mar-,
‘(.81. | LEDA 9 2002 1090280 2002 ] 280 2023
56|Page

¥or NHT Lle’IE.u For NIIT ONLINE LEARNING LivITss For H°'°"" {he-Wall Educatfon Limiled

-l\titborisﬂ Siguatob

: , e Tru2
gartifad to .
&

b'm{aﬂ
e
M\hor' s €

Authorisg S5 tory

1al Dep2
é,:d‘:of Oethi of
oul Unawer Section
> dance

CaHy

rtment

: -/ PR




4
; -
i -
i LEDA POWERED ° 27-Mar- 27-Mar- | 1090 | 26/06/ | 27-Mar-
- | 82. | CENTRE ; 9 2002 | 1090284 2002 | 284 | 2006 | 2022
LEDA POWERED - 27-Mar- 27-Mar- | 1090 | 9/1272 | 27-Mar-
83. | CENTRE L f R 2002-p- 10902851 - 2002 285- |~ 00§ -} - 2022
- | LEDAPOWERED | 27-Mar- 27-Mar- | Awai 27-Mar-
84. | COURSES : 9 .2002 [ 1090282 2002] ted |. NA | - 2022
NIIT nguru Solutions ' )
for Schools (Slitly Diff : ) Awai 29-Oct-
85. |Logo) - . 9 _1290ct-12| 2418832 29-0ct-12 | ted | NA L2
NIIT nguru Solutions . 1 s
for Schools (Slitly Diff ) . Awai 29-Oct-
86. | Logo). , 16 _|29-Oct-12| 2418833 | 29-0ct-12 | ted | NA 22
NIT nguru Solutions |~ - S _
: for Schools (Slitly Diff » : Awai 29-Oct-
i 87. | Logo . 4 ]290ct-12| 2418834 | 29.0ct-12 | ted | NA 22
i | NOT aguru Solution§ D i : :
B Py for Schools (Slitly Diff | . . Awai | 29-Oct-
L7 [_88. |Logo) 42§ 29-0ct-12| 2418835 | 29-0ct-12-| ted | NA .22
. . : ' TN ) o [Awai 29-Oct~
*89. | NGURU - 9 .129-Oct-12| 2418902 [ 29-0ct-12 | ted | Na 22
) , ~ | Awai | 29°0ct- |
it - .1.90. INGURU . ' 16 §29-Oct-12 | 2418903 | 29-Oct-12 ] ted | NA 22
- NGURU 41 ]290ct-12| 2418904 | 29-0ct-12 | ted | NA 2| .
3 .-B- ! R - ’ Awai . 29'loc_t'., y
LN NGURU i} 42 129-Oct-12| 2418905 | 29-0ct-12 | ted | NA | - 22|
i 8 EGURUCOOL- 1 [ - =
. B ENABLING YOUR! 8-Apr- - 16-Apr- | 1191 | 1/102 | 15-Api-|
. o SUCCESS .. 9 . 2003 | 1191582 2003 ) 582 | 006 ]
.. 8- EGURUCOOL - ! ‘ ' : ' R
- & ENABLING YOUR| | - 8-Apr- 16-Apr- | Awai | °  <15-Apr-
£ 5 | SUCCBSS ~ 16 1. 2003] 1191583 2003 | ted | NA - 23
: B NIIT @ School-THE | T _ : _
| COMPLETEIT | 1o _ :
8 PROGRAMFOR ! 16-Sep- " 16-Sep- | 1237 | 180/ | .15-Sep-
! 3[95..|SCHOOLS . . | a1 2003 1237276 20031 276 | 2008.) 23
9 N : : - 16-Sep-- ’ 16-Sep- | Awai 15-Sep-
58 96. | B-GURUCOOL.COM | 41 2003 | 12372981  2003f ted | NA .{. - 23
’ 1 - ! "~ ] 16-Sep- 16-Sep- | Awai | 15-Sep-
7. |EGURUKOOL.COM | 42 |" -2003| 1237326| - 2003 | ted | ‘NA 231
- : . i - 1 T16Sep- " 16-Sep- | 1237 | 1/0672 | 15-Sep-
$ 28 | EGURUCOOL.COM | 42 | . 2003) 1237327] - 2003 | 327 007 | . 23|
8 o { 16-Sep- _ 16:Sep- | 1237 | 28/11/-| 15ep- | -
NG 99. { EGURUCOOL,- 42 2003 1237328 2003 ) 328 | 2005 | .23
.5 - R 16-Sep- 16-Sep- | 1237 | 16/11/ ] 15-Sep-
E 100. | B:GURUKUL.COM 2 2003 | 1237329 2003 | 329 | 2005 |. 23
& - [ 16Sep- 16Sep- | 1237 [ 26107 | -15-Sep-
w 101. | EGURUCOOL.COM | 42 2003 | 1237330 20031 330 ] 2005 | 23} -
.5 EGURUCOOL- | - | 22Apr 16-Sep- [ 1237 [ 1127 15Sep-|
-5 102. | ENABLINGYOUR ! | 41. { - 2003] 1237302 2003 | 302 § 007 .} 23]
fi‘g F . ’ 57|Page
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EGURUCOOL- . - -
ENABLING YOUR, | 22-Apr 16-Sep- | 1237 | 18712/ | 15-Sep-
103. ] SUCCESS ~ | 4z orc 20037 137ITt 2003 | 331 | 2007 23
H 16-Sep- - | 16-Sep- | 1237 [ 22/11/ | 15-Sep-
104. | GURUKOOL 41 2003 | 1237287 2003 287 | 2005 | -+ 23
16Sep-[ - 16Sep- | 1237 [ 22/11/ | 15-Sep-
105. | GURUKUL ) 41 | 2003] 1237288 2003 | 288 | 2005 23
- | EGURUCOOL.COM | . 16-Sep- ] 16-Sep- | 1237 | 10/07/ | 15-Sep-
106. { enabling your success | .41 2003 | 1237289 2003 | 289 | 2005. 23
: 16-Sep- 16:Sep- [ 1237 [ 7102 | 15-Sep-
107. | GURUKOOL.COM | 41 2003 | 1237290 2003 | 290 | 007 3
- 16Sep- 16Sep- | 1237.| 22/037 | 15-Sep-
108. | GURUCOOL.COM . | 41 2003 | 1237202 2003 | 292 | 2006 23
: 16Sep- |- 16-Sep- [ 1237 | 1582 | 15-Sep-
_ |_109. | GURUKUL.COM 41 2003 | 1237293 2003 .293 | o007 3
O o , 16Sep- 16Sep- | 1237 | 14/03/ | 15-Sep-
~ | 110. | EGURUKUL.COM |, 41 - 2003 1237295 2003 | 295 | 2006 23
) o 16-Sep- 16-Sep- | 1237 | 22/117 | 15-Sep-
111. | EGURUKOOL.COM | 41 2003 | 1237296 | . 2003 | 296 | 2005 23
] " D 16-Sep- 16-Sep- [ 1237 | 1710/2"| 15Scp-
112. | B-GURUKOOL.coM | 41 20031 . 1237297 2003 | 297 | 006 23
" ol T N 16Scp- | - 16-Sep- [ 1237 [ 1/022 | 155ep- |
& [ 18] 1. | EcurucooL 41 12003 | . 1237299 2003 | 295 | 006 23|
8 gl . 16-Sep- 16-Sep- | 1237 | 1803/ | 15-Sep-
a A | 114. | EGURUKUL.COM | 41 2003] 3237300 | . 2003} 300 | 2006 | - 23
3 E - 165 16-Sep-"| 1237 | 2802/ | 15-Sep-
‘E "I F115. | EGURUCOOL.COM | .41 20031 1237301 -~ 2003 | 301 | 2008 23
4 | NOT @School-THE B
A COMPLETEIT _ B -
g < PROGRAM FOR ) . 16-Sep- 16-Sep- | 1237 | 170972 | 15-Sep-
-§ - 126. | SCHOOLS 42 12003 ] 1237305 20031°305 | 007 |. 23
& _ T 16Sep- | 16Sep- [ 1237 [ 170272 | 158¢p-
. & 117. | GURUKOOL 12 20031 123716) 2003 316 | 006 |.. 23
-8 I IR ~ 16-Sep- .| 16Sep- 11237 [ 10272 | 155ep-
8 {:) 118. | GURUKUL 42 2003] 12371317 2003) 317 | 006 [ - 23
wm ~ [ EGURUCOOL.COM | 16Sep- _ 16Sep- | 1237 [ 26/107 | 15-Sep-
58 119. | enabling your success | 42 2003} . 1237318| . 2003 | 318 | 2005 | 23
o ' ’ 16-Sep- 16-Sep- [ 1237 | 1/0222 | 15-Sep- |-
' - | 120. | GURUKOOL.COM 4. 2003 | 1237319 2003 | 319 | 006 23}
! B ‘ : . 16-Sep- 16-Sep- | 1237 [ 287117 | 15Sep-
. & £ | 121. | GURUCOOL.COM 42 2003.|. -1237321] 2003 | 321 | ‘2005 . 23
8 @, N 1 16Sep-| . | 16Sep | Awal 55
S ¥ 122 FourukuL.com 42 2003) 1237322| 2003 ted | NA .} 23
8 ’g . ' 16Sep- - | 16Sep- 11237 | 1101/ | 15Sep-
Bl |8 {123 | EGURUKUL.COM 42 2003 | 1237324 2003 | 324 | 2006 px)
HIEEED T 1 | 16Sep- | Awal 15-Sep-
S\l |4 |124.| BoURUKOOLCOM | 42 20031 1237325| 2003 | ted |  NA 23
S _ - 3MDec-| - 31-Dec- | 1258 | 137107 | 30Dec- |
ha _125. | IT GURY 16 2003 | 1258321 20031 321 | 2006 | 23
™ ; _ ——
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31-Dec- 3t-Dec- | 1258 | 2/08/2 | 30-Dec-

126. | KG WIZARD 16 2003 | 1258322 2003} 322 | 007 23
- - 31-Dec- | 31-Dec. | 1258 | 9/042 |- 30-Dec-
127. | ENGLISH WIZARD 16 ~i~ 2003 - 1258303 - - 2003-p-323- 1~ 606~ 2
S6ciALse - 31-Dec- ) 31-Dec- | 1258 | 17/08/ | 30-Dec-
128. | WIZARD , 16 "2003 | 125834 2003 | 324 | 2005 23
: : _ 31Dec-| . 31-Dec- | 1258 | 17/08/.} 30-Dec-
129. | HISTORY WIZARD 16 2003 ] 1258325 2003 | 325 | 2005 2.
. GEOGRAPHY 31 Dec- | T 31-Dec- {1258 { 18/01/ | 30Dec- |
: - |_130. | WizARD | 16 2003 | 1258326 2003 ] 326 | 2006.0 . 23
i [ 31-Dec- : 31-Dec- | 1258 | 18/017 |- 30-Dec- ]
[L131. | MATHS WIZARD 16 2003 | 1258327 2003 | 327 { 2006 - 2.
COMMERCE : 31-Dec- - 1 31-Dec- | 1258 | 22/097 | 30Dec-
132. | WIZARD ] 16 2003 1258329 2003 | 329 2005 |.. 23}
; , 31Dec- 31-Dec- | 1258 | 18/01/ | 30-Dec-
133. | WEB WIZARD 16 2003 | 1258330 2003 | 330 | 2006 | 23
(7\ i , 31Dec- 31-Dec- | 1258 | 18/01/ | 30-Deé-
24 [ 134, | ADMIN WIZARD 16 2003 | 1258331 2003} 331 | 2006 |. "3
: N , 31-Dec- 31-Dec- | 1258 | 18/01/ | 30-Dec-.
135 | EXAMWIZARD | 16 .2003)  1258332] ~ 2003 | 332 | 2006 |.. 23}
1 || 31 Des- T 31Dec- | 12587 20/06/ | 30-Dec-
136, | SUBJECT WIZARD 16 2003 | 1258333 2003 |- 333 | 2007 23
: ’ ) 31-Dec- 31-Dec- | Awai 1 30Déc-
c-3- 1 B3 | TEST wizARD 16 2003 ) 1258334 2003 | ted | NA 23
N 8] I 31-Dec- - 1 31-Dec- | 1258 30-Dec-
J G [ ] 8] 138 |ITwiIzARD 16 2003 -1258335| 2003 ] 335 | . 23
1 8 18 R : 31-Dec-| - 31:Dec- | 12587| 4-Jul- | 31-Dec-
E A | 139. | SCIENCE WIZARD 16 2003 1258328 2003} 328 | 2011 | 23}
: 9 b Copyrights : : : S ’
g 5
=R T
2
4 R . -| 136102 A )
.- . L [ 2Dec- | 010- | 23.Dec- | 9558672 3Fan-
o ). |NOTEGURU = : | Adtistic | 2010 ) co/A- | 2000 | 013 |do13 . | .
@ I i ] B e 1401972 | AT
S e 22Dec- | 010-CO- | 31-Dec- | 95597/2 | 3-Jan-
o 2. | NOTEGURUMATHLAB .| Arisic | 2010 ‘A 2010 013 -} 2013.
- - B : 3477720, ” -
K , : . : 23-Sep- | 11~ | 30/03/201 | Awaite '
IR . 3. | MATHLAB : Atistic | 2008 | coa | 1 d_INa -
A ' 3 - |
. A ; 9-Aug- | 9103/10- | 18-Aug- | 40700/2 | 11-Ful-
o 4. l1cR . . | Literary | 2010 | com [ 2010 | o12 {2012
- § .| IT CONVERGENCE YEAR 9-Aug- |9100/10- [ 18-Aug- | 4069322 | 11:Jul- -
- 9 5. j1 : Literary | 2010 | com | 2010 | o012 |2012.
X . | IT CONVERGENCE YEAR | 9-Aug- [9101/10-1 18-Aug- | L- [ 113ul-.
B 6 12 ' Literary | 2010 | con | 2010 | 406975 | 2013 -
=

-
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For Scantech Evaluagion Services Liviitea:

, For Evolv Services Limited ~

i

012
. . - I —
lTCONVERGENCEYBAR 9-Aug- 9102/10- | 18-Aug- | 40699/2 11-Jul-
A ~Fitrary | 20107 [* GO/ [~2010° [~ 017 12082
ITWIZARD (P&rC) 1
(Programming & .
Productivity Ciuriculum) 9-Aug- | 9097/20 | 13-Aug- | Awaite
8. | YEAR] Literary 2010 |10-COMA | 2010 d NA
IT WIZARD (P&PC) . -
(Programming & L- -
Productivity Cumculum)_ 9-Aug- | 9098/10- | 18-Aug- |40689/2 11-Tud-
9. | YEAR2 Literary 2010 CO/L 2010 012 [2012
T WIZARD (P&PC) 1
(Programming & . ’
Productivity Chunculum) 9-Aug- |9099/10- | 18-Aug-
10. | YEAR3 - Literary 2010 CO/L 2010
INTERACTIVE 18-Jul- | 8869/20 [ 25-Jul-
11. CLASSROOM200 Literary 2011 11-COL 2011
- ) 14960/2
E GURU- Teaching 21-Dec- | 011- | 21-Dec-
12. ExpenenceRedeﬁned Axtistic 2011 CO/A 2011
154532 .
+ | NOT NGURU SOLUTIONS | . 29-Dec- | 011- 29-Dec-
13. | FOR SCHOOLS Artistic 2011 CO/A | 2011
s . 27-Mar- | 3917/20 | 29-Mar-
" 14, | IT WIZARD NEXT Literary | 2012 |12-COL| 2012
o 19-Apr- | 4925120 | 23-Apr-
15. | MATHLAB 2.0 . Literary 2012. | 12-CO/L 2012
MOBILE SCIENCE LAB 19-Apr- | 4924/20 | 23-Apr-
~ 16,120 - _ Literary 2012 | 12-CO/L 2012
NIrI‘NGURU_ SOLUTI_ONS 28-Dec- | 01/2013-] 1-Jan-
17. | FOR SCHOOLS (Different) ‘Artistic |- 2012 CO/A 2013
o : 5-Mar- | 280720 . 25-
_18. | ICR@Home 1 Literary | :13 13-CO/L { 8-Mar-13 | 013 [2013
- - P ,
. "o ] 5Mar- | 2808220 | 5445072 | 25-Sep-
- 19. | ICR@Home2 . Literary 13 13-CO/L | 8-Mar-13 | . 018- | 2013
G . © | 2809120 - | .
30 5-Mar- }. 13- .5446172 | 25-Sep-
g 20, | ICR@Home 3 Literary 13 COL/L | 8-Mar-13 013 ] 2013
] - i o L )
g : : . 5-Mar- | 2810/20 5446072 | 25-Sep- - |-
21. | ICR@Home 4 Literary 13. | 13-CO/ML | 8-Mar-13 013 . 2013 . .
- ’ ’ 5Mar- 2811720 L- | 25Sep- -
22. | ICR@Home §

Literary 13 - |.13:COML | 8§-Mar13 5445872 | 2013

Fhoe -

i ¢ \ : "5"‘“}""1'?" S ‘ '
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5-Mar- | 2812/20 54459/2 { 25.Sep:.
- 23. | ICR@Home 6 Litrary -3 I3-COME ["&Ma- 13 o1¥- “{2013 .
= : - o L-
. . S-Mar- | 2813720 . 5446212 | 25-Sep-
24. | ICR@Home 7 Literary 13 13-COL | 8-Mar-13 | 013 2013~
’ 5-Mar- | 2814120 . [ 5445672 | 25-Sep-
25. | ICR@Home 8 Literary 13 13-CO/L | 8:Mar-13 | o013 2013 -
28U4AR [ L. -1 o
) 5-Mar- 013- . 5445712 .25-Sep-~
26. | ICR@Home 9 Literary 13 ‘COL_| 8Mar-13°] o013 2013
. _ T . L- R
- : 5-Mar- | 281540 54455/2 [ 25-Sep-
27. | ICR@Home 10 | Literary 13 13-CO/L | 8-Mar-13 013 12013 —
M B I- I ) ."',:
' | $Mar- | 2816720 5445472 1.35-Sep- .
28. | ICR@Home 11 Literary —13. |13-com &Mar-13-| 013 2013 -
g . ’ : SMar- 2817720 ’
_29. | ICR@Home 12 Literary - |- . 13 - -] 13.con 8-Mar-13
, N 2 e
lCR@Home V20 C]ass XI-9 . 25Mar- | 014- | 25Mar..
- 30. Commerce Literary 4| coL 14
- . . | 449972 -
ICR@Hom V20 CIass xn : 25-Mar- | 014- | 25.Mar q
31. | - Commerce - Litérary 14 CoL 14 -
' ' 449982 i
. ICR@HomeVZOClassXI- : 25Mar- | ' 014- | 25-Mar-
_32. | Humanities Literary 14 | con 14
: 49992 1
ICR@HomeVZOClassXII 25Mar- | 014- | 25pfar
33. | - Humanities - .| Literary | " 14 COL 14
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SCHEDULE I
PART I

(Short description of the freehold property of the
Petitioner/Amalgamating Company 1)

NIL
(Short description of the freehold property of the - '
Petitioner/Amalgamating Company 2)

NIL

(Short description of the freehold property of the
Petitioner/Amalgamating Company 3)

NIL

(Short description of the freehold property of the o
School Business Undertaking of the Petitioner/Amalgamated/Transferor .+~
: Company) o

+ NIL
PART II

(Short description of the Ieasehol_.d property of the
’ Petitioner/Amalgamating Company 1

NIL

(Short description of the leasehold property of the
Petitioner/Amalgamating Company 2)

NIL

(Short description of the leasehold property of the
Petitioner/Amalgamating Company 3)

NIL

(Short description of the leaschold property of the o
School Business Undertaking of the Petitioner/Amalgamated/Transfercr-
Company) |
Cartified to ba Tmepopy
NIL V—/ !
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PART IIT

(Short-description of all stocks, shares, debentures, assets and other charges in
action of the Petitioner/Amalgamating Company 1)

Computers, Printers, Other I'T equipments, Furniture & Fixtures, Office &

* Electrical Equipment, Intellectual Property rights including internally
' generated and Sﬁftwares etc.

~ (Short description of all stocks, shares, debentureé, assets anid other charges i
action of the Petitioner/Amalgamating Company 2) : -
Ini/éstm‘ént"‘in Shares of NIIT Technologies Ltd..— 14493480 (Né. of Sha_rses). .

(Short deseription of all stocks, shares, debentures, assets and other char‘gés i R
: action of the Petitioner/Amalgamating Company 3) T

LY
oA

NIL

(Short dqsc:ibtion of all stocks, shares,-debentu,res, assets and other chargesin. -,
" action of the School Business Undertaking of the
Petitioner/Amalgamated/Transferor Compariy)

Complifefs', Printers, Other-IT equipments, Furniture & Fixtures, ;.Ofﬁc_e &
Electrical Equipment, Intellectual Property rights including internally "
N generated and Softwares etc. o

| PETITIONER/AMALGAMATED/TRANSFERORCOMPANY . .~ *
v ® for NUT LIMITED %7

. . PETITIONER/ AMALGAMTING COMPANY:
- N o ’ ) ForNIIT ONLINE LE

Hig et of Q;ec"'on ——h L .“____\_‘_
‘ A““'o.-.' '“"‘"EL:,'-:,;’:;cm Ant, e — Slz/ / ﬂ- '
. - . [ TR S
Dated this the 08™ day of May, 2015 Joint Re—éistrar (Co.).

By order of the Court.  ~ ~ . For Registrar General, (
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. NIi Online Learning Limited

Hole-in-the-Wall Education Limited

IN THE HIGH COURT OF DELHI
COMPANY PETITION NO. 82/2015

Reserved on 15™ April, 2015

Date of pronouncement: 3 May, 2015
In the matter of

The Companies Act, 1956 & the Companies Act 2013 (to the extent
applicable): '

And .
Petition under Sections 391 to 394 of the

- Companies Act, 1956

' Composite' Scheme of Afrangement between:

NIT Limited .
Petitioner/Amalgamated Company

Evoalv Services. Limited
' Petltloner/AmaIgamatmg Company No. 1

SOantech Evaluatlon Servnces Limited
_ PetltlonerIAmalgamatlng Company No. 2

PetitionerIAmalgamaiing Company No. 3
AND '

Petitionerﬁ ransferee 'Company

Through Mr. Rajiv Nayar, Sr. Advocate
with Mr. Anirudh Das & Mr. Kamaljeet
Singh, Advocates for the petitioners
Ms.. Aparna Mudiam, Assistant
Registrar of Companies for the
Regional Director ,

Mr. Rajiv Bahl, Advocate  for. the
Official Liquidator

. .-SUDERSHAN KUMAR MISRA, J.

- 1. . This joint petltlon has been filed under Sections 391 to 394 of the

Companles Act, 1956 by the petitioner companies seeking sanction of

the Composite Scheme of Arrangement between NIT Limited

(hefeinafter referred to as the amalgamated company); Evolv Services

CP82/2015 - Page 1 0f 13
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Limited (hereinafter referred to as the amalgamating company no. 1);
Scantech Evaluation Sarvices Limited (hereinafterbrefe‘rred to as the
amalgamati‘ng company no. 2); NIIT Online Learning Limited (hereinafter
referred to as the amalgamatlng company no. 3); and Hole-in-the-Wall

Educatlon Limited (hereinafter referred to as the transferee company).

2. The registered offices of the amalgamated, amalgamating and ~
transferee companies are situated at New Delhi, within the jUrisdiction of

this court.

: 3 The amalgamated company was originally incorporated under the:
o 'Companles Act, 1956 on 2"d December, 1981 with the Registrar of
.'_.-.:._eqmpanxes,, Punjab, H.P. and Chandigarh under the name and style of
Pace Eaucation- Private Limited. Thereaﬂer, the word ‘Private’ was
B ".--}dé{éted from the name of the company w.e.f. 27" October, 1988. The

'c_ompany changed its name to NIT Limited- and obtained the fresh

certificate of incorporation on 16" November, 1990 from the Registraf of

- Companies, NCT of Delhi & Haryana at New Delhi.

e 4. The amalgamating company no. 1 was originally incorporated
" tinder the Companies Act, 1956 on 12" April, 1996 with the Registrar of
= Cbmpanie,s, NCT of Delhi & Haryana at New Delhi under the name and

sty]eof Chezcouture India Private Limited. Thereafter, the company

changed its name to e Placement Services Private Limited; The cbmpany

CP 82/2015° ' Page2ofi13
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again changed its hame to Evolv Management Services Private Limited
and obtained the fresh certificate of incorporation on 14" November,

2003. The company again changed its name to Evolv Manegement

. Services Limited and obtained the fresh certificate of incorporation on 3™

April, 2008. The company finally changed its name to Evolv Services
Limited and obtained the fresh certificate of incorporation on 2" May,

2008.

5. The amalgamating company no. 2 wes originally incorporated .

under the Companies Act, 1'956 on 17" July, 2002 with the Registrar of

. 'Com'panies, NCT of Delhi & Haryana at New Delhi under the name and

et;iie of Sca‘ntech Evaluation Services Private Limited The company

thé fresh certificate of incorporation on 26" Feerary, 2004.

6. The amalg-amating company no. 3 was incorporated under the

Companies Act, 1956 on 26"‘ May, 2000 with the Registrar of

_ Companles NCT of Delhi & Haryana at New Delhi.

7. The transferee was orlginaily incorporated under the Companles
Act 1956 on 16" July, 2001 with the Reglstrar of Companies, NCT of

Delhl & Haryana at New Delhi under the name and style of Minimally

: Iri\ié’s’ive Education Company Limited. The compary changed its name to

CP 82/2015 ' cony Page 3 of 13
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Hole-in-the-Wall Education Limited and obtained fhe fresh certificate of

incorporation on 7" February, 2003.

8.  The present authorized r.share capital of the amalgamated company
_ is Rs.75,00,00,000/- divided into 25,00,00,000 equity shares of Rs.2/- _
each aggregating to ° Rs.50,00,00,060/-; 25,00,000 redeemable
‘ preference shares of Rs.100/— each aggregating to Rs.25,00,00,000/-.
-. The issued capital of the company is Ré.33,03,53,194/— divided into
16,51,76,597 equity shares of_ Rs.2/- each. The subscribed and paid up
~ capital of the company is Rs.33,03,47,194/- divided into 16:51,70,597'
-equity shares of Rs.2/- each aggregatirig to Rs.33,03,41,194/— and 6000
" forfeited equity shé_res _.(amount- originally -paid up) aggregating- to

L ._Rs’.f.SOOOI-. h

9. : The . present authorized share capital of the amalgama_ting
company no..1' is Rs.1,60,00,000/- divided into 16,00,000 equity Shares :
of Rs.10/— each. The issued, subscribed and paid-up'share capital of ther '
compény is Rs.1,47,50,960/- divided info 14,75,096 equity shares of

Rs.10/- each.

10 The present’ authorized share capital of the amalgamating
. company no. 2 is Rs.12,00,00,000/- dividéd into 1,20,00,000 equity

shares of Rs.10/- each. The issued, 'subSCribed and paid-up share qapital

CP82/2015 earitftod 10 D8 True ConY Page 4 of 13
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of the company is Rs.9,91,00,000/- divided into 99,10,000 equity shares

i of Rs.10/- each,

.,11.- The présént authorized share capital of the amalgamating
company no. 3 is Rs.50,00,00,000/- divided fnto 15,00,00,'000 equity
shares qf -Rs.1/- each aggregating to Rs.15,00,00,000/- and 35,00,00,000
8.5% curﬁulati've redeemable preference shares of Rs.1/- each
aggregating ‘to Ré.35,00,00,000/7. The iésued, subscribed and paid-up :
share capital of the company is Rs.43,87,998/- divided into- 43,87,998

. equity .'sha'res of Rs.1/- each.

12  The present aut_horized share capital of the transferee company is
o -‘R's:3b,00,00,000/— divided into 2,00,00,006 equity shares of Rs.10/- each
aggregating to  Rs.20,00,00000~ and 1,00,00,000 redeemable
preference shares of Rs.10/- each aggreg'atihg to Rs.710,00,020,0001-. The .

.issued, §ubscribéd and ‘paid-up share capital of the company is

- Rs:6,60,00,070/- divided into 10,00,007 equity siiares or is. 10~ vadh

aggregating to Rs.1,00,00,070/-; 34,00,000 13.75% non-convertible

P

cumulatlve redeemable preference shares of Rs.10/- each aggregatmg to
:'Rs 3 40 00,000/-; and 22,00,000 13.25% non-convertlble cumulatlve
E redg_emable preference shares of Rs.10/- each aggregating to

- R$:2,20,00,000/-.
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13. Copies of the Memorandum and Articles of Association 'of the
amalgamated, amalgamating and transferee companies have been filed

on record. The audited balance sheéts, as on 31% March, 2014, of the

amalgamated, amalgamating and transferee companies, ‘along with the °

report of the auditors, have also been filed.

4. A cdpy of the Composité Scheme of Arrangement has been placed

. onrecord and the salient features of the Scheme have be_en incorporated -

- and detailed in the petition and the accompanying affidavit. It is submitted

by the petitioners that amalgamating companieé no. 1, 2 & 3 are wholly

h -oWﬁ'ié'd subsidiaries of amalgamated company. It is further submitted that
. .-thé":';:fScht_ame, inter alia, provides for amalgamation of amalgamating
) .c.o’nﬁpaniea no:. 1, 2 & 3 into the amalgamated company and demerger of
: thé School Business Undertaking éf the amalgamated company into the
_:»tfranfslfere'e company.- It is cla'irﬁed that the proposed amalgamatioh_ will

“remove inefficiencies and combine similar business interest into one

corporate entity, resulting in operational synergies, simplification,

| s't'ré‘e'?imlihing and optimization of the group structure and efficient
‘ administration. It is further claimed that the proposed demerger will

' 'fét_:_,i:l"_i‘t'ate creation of a separate, focused entity to take advantage of the

future léi’nerging opportunities in the school segrment, which shall

- fé'fﬂ_éivently and effectively cater to the.independent growth plan for the

: Séh_o_'ol Business Undertaking Scheme and its future value recognition,

expansion and diversification.

CP 82/2015 E ' _ _Page6of13
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15. . So far as the share exchange ratio is concerned, the Scheme

provides as under:

“Upon amalgamation of the amalgamating companies no. 1
to 3 into the amalgamated ‘company, no consideration shall
_be payable by the amalgamated company and no shares
shall be allotted by the amalgamated company as the
amalgamating companiés no. 1 to 3 are wholly owned
subsidiaries of the amalgamated company.”

“A lump sum consideration of Rs.1,08,06,40,649/- shall be
payable by the transferee company to the amalgamated
company for the transfer and vesting of the School
Business Undertaking.” ' ‘

16. It has been submitted by the petitioners that no proceedings under

Sections 235 and-250A of the Companies Act, 1956 and the applicable

-provisions of the Companies Act, 2013 are -peﬁding againSt the

amalgamated, amalgamating and transferee companies.

17.  The Board of Directors of the amalgamated, amalgamating and the

transferee cbmpanies iﬁ their separate meetings held on 26" August,
2014 have unanimously approved the proposed Composite Scheme of
Arrangement. C_opies of the Resolutiqns pa‘sséd at the meetings of the
Board of Direﬁtors of the amalgamated, amalgamating and transferee

companies have been placed on record.

18. The petitioner companies had earlier filed CA- (M) No. 166/2014

- seeking directions of this court to dispense with the requirement of

CP 82/2015 ' Page 7 of 13
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convening the meetinge of the shareholders and creditors ef the
amalgatnating and transteree companies and for c'onvéhing of separate
meetings of the equity shareholders, secured and unsecured creditors of
the amalgamated company, which are statutoti‘ly reqtuired for sanction of
the Composite Scheme of Arrangement. Vide order dated 19"
December, 2014, this court allowed the aeplication and dispensed with
the requirement of convening and holding the meetings of the-
shareholders and ereditors of the amalgamating and transferee
compames and dlrected convening of separate meetings of the equity
shareholders secured and unsecured creditors of the amalgamated
-company, to consider and, if thought fit, approve; with or without
.mc__jd'i_ﬁcat_ion, the proposed Composite Scheme_of Arrangement. The
Cout also dispensed with the requirement of the transfere.e cortwp_any
f'rdrh following the procedure prescribed under Section 101(2) of the

' ‘Companies Act, 1956 with regard to reduction of its share capital.

19.‘ The -Chairpersohe of the ordered meetings of- the equit)t
'Sharehelders, secured and unsecured creditors’ of the amalgamated
-:c,or'ri'pan).{ have filed their reports stating .thet the tneetings were duly held
‘0n> 31% January, 2015, as directed,.and thet the Composite Scheme ot
~ Arrangement has been approved un_an'imously/by majority-by the equity
stléjréholders, secured and unsecured creditors of the amalgamated

company present and voting, in the meetings.

CP 82/2015 ' ' Page 8'of 13
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- 20. The petitioner companies have thereafter filed the present petition
seeking sanction of the Composite Scheme of Arréngement. Vide order
dated 20" February, 201i5, notice in the petition was directed to be issued
~ to the Regional Director,‘ Norfhern Region, and the Official Liquidator.
Citations were also directed to be published in ‘Indian Express' (English)
and ‘Jansatta’ (Hindi) editions. Affidavit of service has been filed by the
| petitioner showing compliance regarding service on the Official Liquidator
and the Regional Director, Northern Region and also regarding
publication of citations in the aforesaid_newspapers on 14™ March, 2015,
_Cc_)piés of the newspaper clippings c'ontai.ning the publications have been

filed along with the said affidavit.

"_E"'j_éﬂ‘:”":'Pursuant to the ,novtic.es issued, the Ofﬁcial ,Liduidat'or-sothf
-"iﬁfoiﬁmation_ from the petitioner companies. Based on the i_nf_ormaﬁoh
_ feéeﬁied, the Official Liquidator has filed a reporf dated 27" March, 2015
wherein he has stated that he has not received aﬁy complaint against the
'_préposgd Composite Scheme of Arrangement from any _personlpaﬁy
'.'.-intéyésted in the Scheme' in any manner and that {he affairé"of_ -t_he .
'amalgamating combaniés do not appearvto ﬁave been conducted in a
méﬁ'ner_ prejuélicial;to thev interest of their memberé., creditors or public
-i'ntétést, as per second provisb of Section 394(-1),of fhe Companies Act,

1956.
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22. In response to the notices: issued in the petition, Mr. A. K.
Chaturvedi, Regional Director, Northern Region, Ministry of Corporate
Affairs has filed his. report dated 10" April, 2015. Relying on Clauses
3.1(vii) of Section-A of Part-lll, 4.1(viii) of Section-B of Part-lll and 5.1 of |
Section-C of Part-lll of the Scheme, he has si_ated that, upon sanction of -
the Composite Scheme of Arrangement, all the employees of the
arﬁalg'amating cdmpanjes no. 1, 2 & 3 shall become the employees of the
arﬁalgamated company respectively, without any break or interruption in
their services. He has further submittéd_that'in Clause 8.1 of Part-IV of

the Scheme, it has been stated that accounting for the amalgamaﬁon of

- the amalgaméting companies and treatment of goodwill and reserves, if

any, in the financial statements of amalgamated company, shall be in

accordance with fhe provisions of the Accounting Standard-14, dealing

with accounting for amalgamations, issued by the Institute of Ct_iartered

Accountants of India. He further submitted that in Clauses 3.7 of Section- -

A of Part-lll, 4.7 of Section-B of Part-11l, and 5.7 of Section-C of Part-lll of

the Scheme, it has been stated that, upon this -scheme becoming

effective', the amalgamating companies no. 1, 2 & 3 shall stand dissolved

without the process of winding up.

23. Although no objection has been raised by the Regional Director in

his report, but in para 10 of his report, he Ihas observed that as per
Clause 11 of Part-V of the Scheme, it has been stated that With effect .

from the effective date, the name of the transferee company shall stand

CP 82/2015 - oo Page 10 of 13
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changed to Mindchampion Learning Systems Limited or such other name

as may be approved by the Registrar of Cbmpanies, Delhi & Haryana.

He, therefore, prays that the petitioner company may be directed to .

comply with the provisions of the Companies Act, 1956/2013 in this

regard. In reply to the aforesaid observation,-the transferee company in

- the affidavit dated 14" April, 2015 of Mr. Ashok Arora, authorized
signatory of the transferee c'ompahy. have undertaken to comply with ihe_
relevant procedures under the Companies Act, 1956/2013 with regard to

the change of name of the transferee company. The undertaking is

accepted and the pe'titionef company shall remain bound by the same. In

view of the above, the observation raised by the Regional Director stands

* satisfied.

24. No objection has béen received to the Composite Scheme of

vAir'r'angement from any other party. The petitioner companies, in the

affidavit dated 8" April, 2015 of Mr. Ashok Arora, a‘ﬁthorize_d- signatory of

the petitioner compénies, have submitted that neither the petitioner

companies nor their counsel have received any objection pursuant to the

citations published in the newspapers on 14" March, 2015,

25. Considering the approval accorded by the ‘'shareholders and
creditors of the petitioner companies to the proposed Composite Scheme
of Arrangement and the afﬂd_avité filed by the Regional Director, Northern

Region, and the Official Liquidator not raising any objection to the

CP82/2015 : ‘Page 11 of 13
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proposed Composite Scheme of Arrangement, there appears to be no
impediment to the grant of sanction to the Composite Scheme. of
Arrangement. Consequently, ‘'sanction. is hereby' granted to the
Composite Scheme of Arrangement under Sections 391 and 394 of the
Companies Act, 1956. The petitioner compahies will comply with the
étatutory' requirements in accordance with law. Certified copy of this order

be filed with the Registrar of Companies within 30 days. It is also clarified

that this order will not be construed as an order granting exemption from

payment of stamp duty as payable in accordance with law. Upon the

‘sanction-becoming effective from the appointed date of Arrangement, i.e.

1% April, 2014, the amalgamating companies no. 1, 2 & 3 shall stand

dissolved without undergoing the process of winding up; and the School

' j-Bi‘j_'slf'iness'U.ndertaking of the amalgamated company shall stand nie_rged

in the transferee company.

. 26. Learned counsel for the Official Liquidator prays thét costs miay be

imposed on the petitibnér companies in view the fact that the matter has

'ir__ivo‘lved examination of voluminous récord and prioritized hearings. He
subinits that cost of at least Rs.3,00,000/- be imposed. Learned senior
_ couhéél for the petitioné_rs states that the pe_titioner c‘ompanies' are ready
‘ a'ri_d 'willing to pay cost of -bRs.3.0 lakh. Looking to the circumstanceé, the
petiioner companies shall deposit cost of Rs.3.0 lakh in the Common

" Pool ‘Fund of the Official Liquidator within two weeks from today. '

CP 82/2015 Page 12 of 13
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27.  The petition is allowed in the above terms.

Dasti. R .
— S/
SUDERSHAN KUMAR MISRA, J.

May & , 2015
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THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

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

Under Sections 230 to 232 of the
Companies Act, 2013

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

IN THE MATTER OF SCHEME OF ARRANGEMENT OF:

NIIT Limited

with its registered office at

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

PAN: AAACNO0O85D

CIN: L74898HR1981PLC107123

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

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

Order delivered on: 19.05.2023

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

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

For Income Tax Department :

Y
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PER: SUBRATA KUMAR DASH. MEMBER (TECHNICAL)

JUDGEMENT

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

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

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

Applicant Companies.

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

are as under:-

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

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

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

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

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

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

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

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

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

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

EREEAY

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

8.2 Income Tax Department

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

13.02.2023 in respect of the Petitioner Companies stating that an

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

o
M

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

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

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

1.

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

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

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

THIS TRIBUNAL DO FURTHER ORDER:

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

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

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

ng of the

same,

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

the Transferee Company;

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

entitlements, incentives and concessions;

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

Company had been a party or beneficiary or obliged thereto;

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

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

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

AN
e

Company as provided in the Scheme of Arrangement; [

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

by or against the Transferee Company;

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

to which they are entitled under the said Scheme;

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

Scheme;

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

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

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

Registrar of Companies for registration;

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

above matter for any directions that may be necessary; and

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

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

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

receiving a certified copy of this order.

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

Bench.

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

s
P
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17.

of accordingly.

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

May, 19 2023

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

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

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

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

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

In the matter of Scheme of Arrangement of:

To

1. NIIT Limited

with its registered office at

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

PAN: AAACNOO85D

CIN: L74899HR1981PLC107123

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

. NHT Learning Systems Limited

with its registered office at

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

PAN: AACCM9500C

CIN: U72200HR2001PLC099478

... Petitioner Company No. 2/Transferee Company

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

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

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

%{jfg 273

(P.K. Tiwari)
Assistant Registrar
For Registrar




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

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

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

In the matter of Scheme of Arrangement of:

To

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

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

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

... Petitioner Company No. 2/Transferee Company

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

o-any.

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

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

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

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

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

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

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

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

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

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

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

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

of Companies for registration;

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

matter for any directions that may be necessary; and

&’:, 2

Dated: 19.05.2023 22 %7

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

National Company Law Tribunal,
Chandigarh Bench

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

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

o

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

THEIR RESPECTIVE, SEARFHOLDERS
THEIR msmcnmmﬁ_rrons

I o PO
TRUE COPY .
. _RAJARSHI ROY, ADVOCATE




11
1.1

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

Introduetion

NIT LIMITED

@

(in

(iii}

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

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

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

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

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

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

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

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

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

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

The Transferor Companyisa leading global telent development corporation that is engaged
in building skilled human capital and -enhanging workforce talent worldwide, The
Transferor Company which helped the naggent 1T industry overgome its human résource
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chaltenges, today ranks-among the worlg’s lerding training companigs. With a footprintin
over 30 countries, the Transferor Company, offérs training and development solytions to
enterprises and individuals through its 1w businessesr Corporate Leaming Group
(“CL.G"} and Skills & Carears Group (“SNC™). A Yrief on the activilies being carried qut
by the two businesses is provided hereunder:

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

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

1.2 NIT LEARNING SYSTEMS LIMITED

{i

(i)
(i)

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

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

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

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

the profect to becomne sustainable in the medium to long term.

TR’ﬁécciﬁf"
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2} To engage inlp the business of prow‘d{ri.g education, training and skilf development
in the fleld of edueation-including but notiimited to computer hardware, saftware,
unetworking, web lechnalogy end e-commeree,

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

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

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

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

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

QVERVIEW OF THE SCHEME

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

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

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

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

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

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

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

I.14 RATIONALE OF THE §CHEME

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

{iv)

v

(vi)

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

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

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

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

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

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

all taxes, tax deferrals and benefits, subsidies, conuessighs, refond of any tax, duty, cessor
of any excess payment, tax crediis (inchyding, without limitation, gll amounts claimed as

: TRuﬁE@'
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refund, whether or not 5o recorded in the hagks gf accounts and credits in respect of income
tax, such as carry forward tax losses comprising of unabsorlied depreciation), tax deducteq
2t sourge and goods and services tax, of the CLG Business;

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

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

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

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

connection with or relating to CLG Buysiness.

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

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

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

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

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

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

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

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

L.2.16

12,19

1.2.20
1221

1.2.22

1223

12,24

1225
1.2.26
1.2.27

1,2,28

1.2.29

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

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

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

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

“SEBT" means the Segurities and Exchange Boardqf india;

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

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

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

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

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

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

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

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

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

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

INTERPRETATION

The terms “hereof”, “herein®, “hereby”, “herete” and derivative or similer words used In this
Scheme refers to (his entire Scheme. :
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1.3.2

14

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

DATE OF TAKING EFFECT AND OPERATIVE DATE

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

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

Shave Cepital Amount in Indion Rypecs

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

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

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

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

Trangferor Company under the Existing ESQP Scheyme,

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

Share Capital Amount by Indlan Rupees

Authorized Capital

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

Temnen e €250




24

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

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

Subseribed and paid-up share capital

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

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

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

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

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

16

Reduction of share cepitnl of the Transferen Company

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

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

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

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

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

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

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

TRANSFER AND VESTING

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

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

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

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

step-down subsidiaries) of the Transferee Gompany.

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

&)

()

(vii)

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

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

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

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

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

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

TRUE COPY
RAJARSHI ROY, ADVOCATE




{vii))

(ix)

)

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

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

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

43  TRANSTFER QF LIABILITIES

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

)

All the Tiabilities of the CLG Business ‘Undertaking shall withoyt any firther act,
instrument or deed, becoms the liabilitg- of the Transferes Company and shall he deemed
to be the debts, Nigbilities, contingent liabilities, dufies and obligations of the Transferee
Company, as the case may be, and the Transferse Company shell b lable to mect,
discharge and satisfy the same in accgrdance with its terms. It is bereby clarified that it
shall not be necessary to obtein the consent of any third party or other person who is g party
to any contract or srrangement by virte of which such debts, lighilities duties and
obligations have arisen in order to give eﬁ'éét,vt'q the provisions of this sub-clouse,
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(i)

(iii)
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The existing sqeurity (including guerantes) -or chatge, if any, in favor of the secured
creditors shall remain ynaffected and shall continue to remain valid and in full foree and
effect even afier the transfer of the CLG Bisiness' Underiaking from the Transfergr
Company to the Transferee Company. Restrizetiting of all such segurity or charge ang
veallgcation of existing credit facilities granted'by the sgcured creditors shall be given effect
to only with the mutual consent .of the concemed secured creditors and the Board of
Directors of the Transferor Company and the Transferee Company. :

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

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

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

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

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

TRANSFER OF CONTRACTS

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

®

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




4.4.2

4.5.2

453

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

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

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

TRANSFER OF EMPLOYELS

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

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

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

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

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

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

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

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

~

Employee Stock Options

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

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

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

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

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

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

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

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

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

46  CONTINUATION OF LEGAL PROCEEDINGS

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

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

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

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

progeedings of whatsosver nature relating to the CLG Business Undertaking,

47  TAXATION MATTERS

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

BENEFIT OF ST. ATUTORYICORIPQRATE-A-PPROVALS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

SAVING OF CONCLUDED TRANSACTIONS -

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

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

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

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

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

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

RESIDUAL BUSINESS

0]

(i)

i)

)

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

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

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

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

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

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

6.2

6.3

REORGANISATION QF SHARE CAPITAL

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

without any further act or deed.

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

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

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

.;.’ELTERATIQN OF MEMORANDUM QT ASSOCIATION

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

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

Ttis hereby clerified that for the purposes of effecting the afaremgntioned amendments, the consent
of the shareholders of the Transferee Company to this Sgheme shall he deemed to be sufficient for
the purposes of ¢ffecting this amendmsnt end thet no further resolytign under Section 13, Section
61 gr any other applicable provisions of the Act, would'be required to be separately passed.
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7.2

7.3

1.4

CONSIDERATION

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

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

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

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

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

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

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

L
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7.6

7.7

7.8

1.

f.1

RE

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

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

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

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

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

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

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

(5 Upsgn the Schema becoming effective:

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

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

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

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

(v  Upon the Schems becoming effgcﬁve:

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

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

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

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

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

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

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

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

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

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

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

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

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

Bysinass Undartaking shall be deemed to have been-andertaken by the Transferee Cpmpany.
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10.2

1.1
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DIVIDENDS

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

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

APPLICATION_ TO NCLT

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

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

andfor liabilities of the CLG Business Undertaking.

CONDITIQNALITY QF THE SCHEME

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

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

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

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

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

13. MQDiFICATION OR AMENDWMENTS TQ THE SCHEMIE

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

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

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

14, WITHDRAWAL OF THE SCHEME

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

15,  EFFECT QF NON-RECEIPT OF APPROVAILS

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

15.2  The non = receipt of any sanglions or approvals for a.particular asser or ligbility forming part of the
CLG Business Underteking getting transferred pyrsuant to this Schome, shall not affest the
effectivengss of the respective section of the Scheme, if the Boards of Directors of the Transferor
Company and/or the Transferee Company so decide. in the event of non ~ receipt of approval of
any lendar / credilor for the transfer of any linbility; then at the option of the Boards of Directors of
the Transfsror Company, it may issue & security / reeognize a liability in favour of the Transferse
Company on the same terms. The transfer of such asset or lability shéll become effective from the
Appointed Date a3 and when the said requisite approvals are received or aforesaid lisbility being
recognized / security being issued and the provisions of the Scheme shall apply appropriately to the
said tramsfer / issue / recogmition.
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16.3

17

17.1

172

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

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

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

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

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

COMPLIANCE WITH APPLICARLE LAWS

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

Since the Transferor Company is a listed compugy.'ih'is Scheme is subject to the compliences of
the appliceble requirements under the SEBI LQDR, a3 amended from time to time, SEBI Cirevlar
and all other statutory directives of SEBI, as applicable,
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SCHEDULET -
List of Subsidiarles outside India ,
8. No. | Substdiary o .Tu'r{'s'd?cﬁ'g'?r:n' "7 [ Number of shares/Percentage
of slmreholqllng
[ NI (OSR) T TSR CusA” 10,662,113 (100%)
2 NIIT Ldmited, LI Uk 155,000 (100%) .
3 | NUT (reland) Dimited Telnd ] 4156000 G008
T4 [ NUT Malaysia San, Bha, T Nalayeie 5,541,000 (100%)
5, | WIOT West Africa Limited ‘ Nigeria' 10,000,000 (100%)
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-
scm_szLE'iI N
» List of Step-Down Subsidisries
SNo.]  Nameof subsidtary ~ | Ji;ifisdit‘:fi:gn;- " |Number of sharesfPercentage
. of shareholding
1. | Eagle Training Spein, S.1. A . 3,630 (100%)
2. | Steckroute Leaming Inc. | T - ) 1,500,000 {100%)
3| NIT Learning Soltions Camsda | 5,157,260 (160%0)
{Canada) Limited : :
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SCHEDYLE Il
List of Intellsctuat Property belng transforred tg the Transferee Compony s purt of the CLG
‘Business Undertaking
A. COPYRIGHTS
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"3 | COMPGIER AIDED T T Saitware T.AULAPE | T30 {0 " 39-AupanaN TRWE | T SRR " MegBlereg” |
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Al AE MR .
& PVISUATIZATION SoRware 20-AVE-2000 | 286720035 TI-ADZIOE | GWe | AR Y| Regaiced
e casw . 156372004
3 FOUNDATIONS OF | SomaR | 20.AVE2003 | 280008, [ IAum200% TEW. 15-Aprs Registered
MODELTNG FOR COsW 157072004 2004
ENGINEGRING GRAFHICS,
A ITRUPLICTION TG T Shlwarg 19-Aug-20G3 | 2E8A0ONT T T 15-Arg-3003 SWS T LSApr feglicred .
DIFFERENTIAL AND coiswW : 15202004 004
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sgsra.grsv.s:nsou-::msm CORW . 15762004 2004
SECURT -
7| ADVANCED SWITCINNG ~ Sofware | S9-AURZO0) | TOAR0M. ) I9-Apanm W T-Apre | Regiceed |
AND MANAGEMENT COISW . 15T2004 004
15} MODERN WIRELESS Sofvvare | 20-Aup-i003 | 29530037 . Z5-Aug-a003 TSW. | L-ApF Regiiered
COMMUNICATION COSY 15782004 2004
TR [ PAYSICALAND - | Sewats ' | 19-AUEI00) | 1902005 AeI0W W [ 7 Registered
comu‘rsgmmsmcn CONSW- 15792004
MOPELIN . .
75 | AC LECTRONICS - T\ Sefware | 19:Aug-d003 ’1%153'09,_'". AT T AT "'l '!s“\i‘. 15-Apte * | Reginered
5W . . SEB2001 200y .
18" | NETWORKING CONCERTS Souwore | 19-AUG-309) 1232993—. T IR 'i‘ aST'F‘._“- l;-w%\ Bl | Recistcreg
W | L2004
17 ["AUDTINGE.COMMERCE | Solwart | J0-Apgdbdi | 2902005 | D-Avgd0os [ W ([ Reghersd |
SYSTEMS & T cosw | - 1IRAKH 205
INFRASTRUCTURE
1§ | INIRODVUGTORY RIGITAL Toware 3-Seg2003 | J04AM8- T-Sep-203 SWe. | 20Apre T [ Reghlareq
COMMUNICATIQN consw 158772004 2004
YSTEMS . . . :
19| WIRODUGTORY Software TSP 00 | ARG | ISl | S [T ke T gkl
ELECTRONIQ QIRCYIT COorsW 155872004 0
DESIGN .
0 | OPERATING GYSTEME | Sofwem T | ~3-5epa03 7| :gp&qu;. T Igepau0s sm\!.z‘ B 11!-%::- Reghiéred
W.. | 158 : .
2l | UNUXOPERATING SYSIEM | ' SoMwar Foepa003 | SRPE | ISepeita |s'osunwﬁm bl :;mn Regmered |
] FLECTRONICS Soliware | 3-S¢p-3008 T 1-5@00_\ i SWe- T T ARR Roguutied
j j | 15942004 o |
23 | COMPUTER NOMERICAL Software + | FRepI0E | T 1S eR2005 [T SWT | dliApe | RenBice
CONTROL L. 15922004 2004 e
| NUMERICAL METHODS Soffvam | I8cp1000 277 50 T ]s'qs:(;h' ‘-" nzmr- Reghicrd | *
25 | APPLIED DATABASE Safvwars TE300 [ AR | R S0 dleRpr | " Owasieres
DEVELOPMENT _,____J comw 1 | tsoaroos | dop4
in INTIDDUCTIONTO T Sohwarx - 3-5ep-aD0) | | MUIMes [T 3eBape200d SW-" Ta1xqe Reghtercs
|__]__ GAMING TECHNOLOGY oy, .| 1o | g |
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| PEVELOPMENT. COISW 15977004 2003
TR TT T ITT T T = o TTeRsT T T T T
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Registered Office:

Flot No 85, Sector 32,
Institutional Area,
Gurugram 122 001,
(Haryana)} India
Tel:+81 (124) 4293000
Fax:+81 (124) 4293333
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Schedule

First Part

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

transferor company)

NIL




Second Part

NIIT Limited
Registered Office:

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

CIN: L74895HR1981PLC107123

WwWw.niit.com

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

NIL




NHT Limited
Registered Office:

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

CIN: L74899HR1981PL.C107123

A niit.com

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

List of Subsidiaries outside India

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

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

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

List of Step-Down Subsidiaries

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

SN
% -




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

NIIT Limited
Registered Office:

Plot No 85, Sector 32,

Institutional Area,

Gurugram 122 001,

(Haryana) India

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

CIN: L74899HR1981PLC107123

www.niit.com

art of the CLG

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

Plot No 85, Sector 32,
Institwtional Area,
Gurugram 122 001,
(Haryana)} India
Tel:+81 (124) 4293000
Fax:+91 (124} 4293333
Email: info@miit.com

CIN: L74899HR1981PLC10T 123

wryrw niit. com
S, No, Title Course Code | Application Diary No, Atknowledgement Certificate Date of Slatus
Date Date . No. Certilicate
24 NUMERICAL METHODS Software 3-Sep-2003 31072003~ 3-Scp-2003 Sw- 21-Apr- Repistered
Consw 1593/2004 2004
25 APPLIED DATARASE Software 3-8ep-2003 311/2003- 3-8ep-2003 SW- 21-Apr- Registered
DEVELOPMENT COSW 1594/2004 2004
26 INTRODUCTION TO Sollware 3-Scp-2003 3122003~ 3-Sep-2003 SW- 21-Apr- Registered
GAMING TECHNOLOGY CO/sW 159672004 2004
27 MANAGING GAME Soflware .. 3-Scp-2003 3132003 3-Sep-2003 5Y- 21-Apr- Registered
DEVELOPMENT Coisw 1597/2004 2004
28 CARRY ON WRITING Software 3-5cp-2003 31472003« 3-Scp-2003 Sw- 21-Apr- Repistered
CO/iswW 159572004 2004
29 ADVANCED CIRCUIT Soflware 3-8ep-2003 315/2003- 3-8ep-2003 SW- 21-Apr- Repistered
ANALYSIS { Coisw 159872004 2004
30 ADVANCED CIRCUIT Soflware 2-Feb-2005 22/2005- 7-Feb-2005 SW. 12-May- Registered
ANALYSIS 11 COswW 222002005 2005
31 ADVANCED JAVA 1 Software 2-Feb-2005 23/2005- 7-Feb-2005 Siv- 12-May- Registered
CO/sw 222172005 2005
R ADVANCED JAVALL Sofbware 2-I'eb-2005 24/2005- 7-Feb-2005 SW- 12-May- Repistercd
. Cosw 222272005 2005
33 ALGORITHM ANALYSIS & Sollware 2-Feb-2005 2542005 7-Feb-2005 SWe. 12-Many- Repistered
DESIGN CoO/sw 2223405 2005
34 BROADCAST GRAPHICS Software 2-Feb-2005 26/2005- 7-Feb2005 Si- 12-May- Registered
Cormsw 2224/2005 2005
35 BUSINESS DATABASE Software 2-Feb-2005 2712005- 7-Feb-2005 Siv. 12-May- Registered
ADMINISTRATION Coisw 2225/2005 2005
36 COMPUTER MODELING FOR Soltware 2-eb-2005 28/2005- 7-Feb-2005 SiVe 12-May- Registered
ARCHITECTURE Coisw 22262005 2005
37 COMPUTER ORGANISATION Seftware 31-Jan-2005 29/2005- 7-Feb-2005 Applied for
& ASSEMBLY LANGUAGE COisW
38 CREATIVE WRITING AND Seftware - 31-Jan-2005 30/2005- 7-TFeb-2005 Applied for
STORYBOARDING FOR, CoiswW
GAMES
39 DATABASE DESIGN & Software 31-Jan-2005 312005- 7-Feb-2005 Applicd for
DEVELOPMENT Consw
40 DIGITAL COMMUNICATION Soflware 31-Jan-2005 3212005 7-Feb-2005 Applicd for
SYSTEMS II CoiswW
4] ELECTRONIC CIRCUIT Soflware 3i-Jan-2005 33/2005- T-Feb-2005 Applied for
DESIGN 11 COBwW
42 GAME DESIGN PROCESS Soitware 31-Jan-2005 3412005~ T-Feb-2005 Applied for
COiswW
43 GAME DESIGN STATEGIES Soflware - 31-lan-2005 35/2005- T-Feb-2005 Applied for
COSW
44 INTRODUCTICN TO Soflware 31-Jan-2005 36/2005- 7-Fch-2005 Applied for
ANIMATION COoiswW
45 INTROCUCTION TC C# Software 2-Feb-2005 372005« 7-Feb<2005 SWe 12-May- Repistered
PROGRAMMING CO/sW 221072005 2005
46 INTRODUCTION TO VB.NET Software 2-Feb-2005 38/2005- T-Feb-2005 SWe 12-May- Registered
CoIsw 221172005 2005
47 LEADERSHIP IN DYNAMIC Soflware 2-Feb-2005 39,2005 7-Feb-2005 5W- 12-May- Registered
INFORMATION AGE CO/sW 22122005 2005 _
43 LEARNING DATA Soflware 2-Feb-2005 40/2005- 7-Feb-2005 SW- 12-May- Registered
STRUCTURES USING C++ . COofisw 221372005 2005 _
49 LINUX SYSTEM Soltware 2-Feb-2005 41/2005- 7-Feb-2005 SWW. 12-May- Repistered
ADMINISTRATION CoiswW 221472005 2005
ECONOMICS Sofl 2-Feb-2005 42/2005- 7-Feb-2005 S51- 12-May- Registered
50 MANAGERIAL ECONOM ware it . 221sm005 2005
51 MANAGING BUSINESS Sollware 2-Feb-2005 43/2005- 7-Feb-2005 SWw- 12-May- Registered
INFORMTION SYSTEMS CO/SW 221672005 2005 i
52 MODELING FOR Soltware 2-Febs2005 44/2003~ T-Feb-2005 Siy- 12-May- Repistered
ENGINEERING GRAPHICS CO/SW 221772005 2005 _
53 PHYSICS Soflware 2-Feb-2005 45/2005- T-Feb-2005 SW- 12-May- Registered
RIS 221872005 2005




NIIT Limited
Registered Office:
Plot No 85, Sector 32,
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) Gurugram 122 001,
(Haryana) India
Tel:+91 (124) 4293000
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5. No. Title Course Cade | Application Diary No. Acknowledgement Certificate Date of Status
- Date Date No, Certificnte
54 PHYSICE OF ANIMATION Software 2-Feb-2005 46/2005- 7-Feb-2005 Siv- 12-May= Registered
Coisw 221972005 2005
55 PROCESS CONTROL Sollware 31-Jan-2005 47/2005- T-Feb-2005 Applied for
CIRCUITS CO/swW
36 PROFESSIONAL Sollware 31+Jan-2005 48/2005- 7-Feb-2005 Applied for
PROCEDURES AND COisw
PORTFOLIO DEVELOPMENT
57 PROGRAMMIING IN Software 31-Jan-2005 50/2005- T-Feh-2005 Applied for
ASP.NET CORBwW
58 PROGRAMMING.NET Soflware . 31-Jan-2005 51/2005- 7-Feb-2005 Applied for
FRAMEWORK WITH VB.NET consw
AND Ci
59 SECUARING LINUX Software 31-Jan-2005 52/2005- T-Feb-2005 Applied for
PLATFORMS AND Consw
APPLICATIONS
60 SECURING WINDOWS Soflware 31-Jan-2005 5372005 7-Feb-2005 Applied for
PLATFORMS & COIsW
APPLICATIONS
61 SOFTWARE Soflware 31-Jan-2005 54/2005- 7-Feb-2005 Applicd for
REQUIREMENTS ANALYSIS CO/SW
& DESIGN .
62 STRATEGIES FOR Sollware 31-Jan-2005 55/2005- 7-Feb-2005 Applied for
TECHNICAL Co/swW ’
PROFESSIONALS
63 STRUCTURED Soltware 31-Jan-2005 56/2005- 7-Feb-2005 Applied for
PROGRAMMING COoswW
64 SYSTEM ANALYSIS Soflware 31-Jan-2005 5712005- 7-Feb-2005 Applied for
CO/sW
65 SYSTEM ANALYSIS FOR Software 2-Feb-2005 5812005~ 7-Feb-2005 Sw- 12-May- Repistered
SOFTWARE ENGINEERS CO/SW 220072005 2005
66 SYSTEM FORENSCIS Software 2-Feb-2005 59/2005- 7-Feb-2005 SW- 12-May- Registered
INVESTIGATION & - COisw 220142005 2005
RESPONSE
57 TEAM PRODUCT Software 2-Feb-2005 602005 7-Feb-2005 Swe 12-May- Registered
DEVELOPMENT Co/isY 220212005 2005
68 UNIX OPERATING SYSTEMS Soflware 2-Feb-2005 612005 7-Fcb-2005 Swv- 12-May. Registered
CoBsw 220372005 2005
69 VOICE AND DATA Sollwarc 2-Feb-2005 62/2005- 7-Feb-2005 SW- 12-May- Registered
INTEGRATION COisw 22042005 2005
70 WEB TECHNOLOGY Soflware 2-Feb-2005 63/2005- 7-Feb-2005 Sw- 12-May- Registered
COR/W 220572005 2005
7 ATLAS Literary 25-May-2009 | 4525009 1-Jun-2009 L~ 22-Mar- Repistered
- COoiL 3562412010 2010
72 ACCELARATE Literary 25-Moy-2009 | 4526/09- 1-Jun-2009 L~ 22-Mar- Registered
CO/L 3562572010 2010
73 LITMUS RECRUITMENT Literary 25-May-2009 | 4527/09- 1-Jun-2009 L- 22-Mar- Registered
PORTAL con 3562612010 2010
4 PROPEL-TRAINING Literary 25-May=2009 | 4528/09. 1-Jun-2009 L- 22-Mar- Registered
MANAGEMENT TOOL CoL 356272010 2010 -
NING Lites 25-Muy-2009 4529/09- 1-Jun-2009 L- 22-Mare Registere,
» i%::lﬁNISTRAT'ION - Y CO/L 356282010 2010
e EMENT TOOL 003 4530/09. 1-Jun-2009 i~ 22-Mar.- Registered
Lite: 25-May-2| - =Jun- =viar-
16 'llf_gl&l:QCIAL AUTOMATION i - Y COML 3562972010 2010 _
77 FLASH PLAYBOOK Litcrary Z5-May-2009 | 4531/09- 1-3un<2009 L- 22-Mar- Repistered
TEMPLATS Comn 3563072010 2010 - -
RAMA' Lite 25-May-2009 | 4532/09- 1-Jun-2009 L- 22-Mar- cgistere
B 1130 i Y COfL 3563122010 2010
! Lite: 25-May-2009 4533/09- 1-Jun-2008 L~ 22-Mar- Registered
% CLICKS Ul TOOL UPGRADE terary Y- o, 3563972010 2010
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S, No. Title . Course Code | Application Diary Neo. Acknowledgement Certifcate Date of Status
Date Date No. Certificate
30 INDIVIDUAL AS A BATCH - Literary 25-May-2009 | 4534/09- 1-Jun-2009 L~ 22-Mar- Repistered
TRAINING PLATFORM - B CO/L 35633/2010 2010
MODULE 1
81 INDIVIDUAL AS A BATCH - Literary 25-May-2009 4535409- 1-Jun-2009 L~ 22-Muar- Repistered
TRAINING PLATFORM - CoL 3563472010 2010
MODULETL
82 RELATIONAL DATABASE Litcrary 25-Maoy-2009 | 4536/09. 1-Jun-2009 L. 22-Mar~ Registered
DESIGN COmL 356352010 2010
83 TR & LINUX Literary 25-May-2009 4537/09- 1=}un-200% L- 22-Mar- Registerad
FUNDAMENTALS COnL 356362010 2010
84 PERL CGI Liternry 25-Mny-2009 | 4538/09- 1-Jun-2009 L- 22-Mar- Registered
COML 356372010 2010
85 UNIX ADVANCED Literary _ [ 25-Moy-2009 | 4535/09- 1-Jun-2009 i 22Mar- Registered
COML 3563872010 2010
85 AGILE PROJECT Literary 25-May-2009 | 4540/09- 1-Jun-2009 L- 22-Mar- Repistered
MANAGEMENT COL 356012010 2019
87 SHELL SCRIPTING IN UNIX Literary 25-Maoy-2009 | 4541/09. 1-Jun-200% L- 22-Mat- Registered
COM. 35602/2010 2010
83 FLASH AND Literary 26-May-2009 | 4462/09- 28May-2009 L- 23-Aug- Registered
DREAMWEAVER COfL 3600072010 2010
89 HOSTING INTERNAP Literary 22-Apr-2010 | 4900/10/C 29-Apr-2010 L- 20-Sep-~ Repistered
oL 3507712011 2011
90 RICH MEDIA Literary 22-Apr-2010 | 4899710/C 25-Apr-2010 L~ 20-Sep- Repistered
O/L 3907672011 2011
91 PROJECT PRACTICE Literary 30-Apr-2010 5715/10- F-May-2010 L- 13-Oct- Registered
PROGRAM con. 391512011 2011
92 STQA (SOFTWARE TESTING Litcrary 30-Apr-2010 5752/10- 7-Muoy-2010 L- 24-Mov- Registered
AND QUALITY ColL 3945812011 2011
ASSURANCE)
93 CONTENT ENGINE Litcrary 20-Oct-2010 | 12017/10- 2-Nov-2019 L~ 11-)an- Repistered
OPTIMIZATION coL 455722013 2013
94 ONLINE WORK AND Literacy 20-0ct-2010 | 12018/10- 2-Nov-2010 L- 11-Jan- Registered
HOSTING MANAGEMENT CcoL 4558142013 2013
95 MTS Literary 26-Aug-2011 | 10294720} E-Sep-2011 Applied for
1/COL
96 TOOLKIT SOURCE Literary 22-5ep-2011 | 115777200 28.Sep-2011 L~ S-Apr-2013 Registered
LCOM, 4821872013
97 Training Admin Product Literary 16-Jul-2012 | 91002012 18-Jul-2012 Applied for
Development -COML
98 Crealing, Querying & Managing Literory B-Mar-13 304472013 14-Mar-13 L- 26-Sep- Registercd
Database using MySQL - SEZ -CO/L 5454372013 2013 _
99 Data Centric Application Literary §-Mar-13 3048/2013 14-Mar-13 L. 26-8cp- Registered
’ Development Using ADO.NET - -COML 545372013 2013
SEZ
100 WEB Page Authoring (\WWPA) - Literary 8-Mur-13 304972013 14-Mar-13 L. 26-Scp- Repistered
SEZ -COML 5453612013 2013
101 Symphony - Program and Lilerary 31-Mar-17 353412017 3-Mor-i7 SW- 28-Aug- Registered
Project Manapement Software -C(G).’S[')\‘;’? T 93580$017 282?;7 —
atl L Lite 31-Mar-17 553672 ~Mar- - -Aug- egistere
102 QA Automation Too i =CO/SW 534912017 2017
103 LT Tool Litcrary 11-May-17 755572017 11-May-17 Applied for
-CO/L
104 1DC Tool Literary 12-May-17 757612017 12-May-17 Applied for
-CO/L
05 MS Tool Literary 12-May-17 757400017 12-May-17 Applied for
COML
j - 12-Jul-17 10525/201 12-Juk17 SwW- 22-Sep- Registered
108 EASE Lleraey 7-COsW 945972017 2017
R N 7370/20 14-Dec-18 SW- 25-Jan= Registered
107 Onboarding Platform Soflware 14-Dec-13 _]3-(;,0!5\\} 1213972019 2019
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NUT Limited
Registered Office;

Plot No 85, Sector 32,

Instimtional Area,
Gurugram 122 001,
(Haryana) India
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CIN: L74895HR1981PLC107123

fit.comn
S, No, Title Course Code | Application Diary No, Acknowledgement Certificate Date of Status
Date Date No, Certillcate
108 Leaming expericnee Software 9-Jul-19 108987201 15-Jul-19 SW. 2-Sep-2019 Registered
Transformation Platform 9-COSW 12816/2019
109 Customer expericnce Soflware 1-Feb-20 2004/2020 1-Feb-20 SW- 18-Mar- Repisterad
Transformation Platform - COISW 13366/2020 2020
110 F2H: Platform and Automation Literary 20-Mar-20 736272020 d-Jun-20 5= 24-Aug- Repistered
-COISW 1362572020 2020
111 Sales Enablement Platform Software i2-Nov-20 183357202 12-Nov-20 S5W- 23-Feb- Registered
0-CO/sW 14221/2021 2021
B. TRADEMARKS
5. No. Particular Class Filing Date Trademark No, Valid From V¥alid Te Status
1. NIIT LiTMUS 41 9-Oct-2006 1494851 9-Ocr-2005 8-0ct-2026 Repistered
2. NIT LITMUS 42 9-Cer-2006 1494852 9-Qct-2006 8-Oct-2026 Repistered
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