May 25, 2015

National Stock Exchange of

India I.td
Listing Department
Exchange Plaza

5th Floor, Plot no C/1, G Block
Bandra Kurla Complex, Bandra (L)

Mumbai - 400 051

Sub: Update on Scheme of Arrangement

Dear Sir,

NIIT

NIIT Limited

85, Sector 32 Institutional
Gurgaon 122 001, India
Tel: +91 (124) 4283000
Fax: + 91 (124) 4293333
Email: info@niit.com

Reqgistered Office:

8, Balaj Estate, First Floor
Guru Ravi Das Marg, Kalkaji
New Delhi 110 019, India

CIN: L74899DL1981PLC015865

WWW . nit.com

BSE Limited
Corporate Relationship Department,

1st Floor, New Trading Ring,
Rotunda Building

Phiroze Jeejeebhoy Towers,
Dalal Street, Mumbai 400 001

Please find enclosed herewith the certified true copy of the Order passed by the FHon’ble High

Court of Delhi granting its sanction to the Scheme of Arrangement under Section 391 to 394 of

the Companies Act, 1956 between NI [.imited, Evolv Services Limited, Scantech Evaluation

Services Limited, NII'T Online Learning Limited and Hole-In-The-Wall Education Limited.

The said order has been filed with the concerned Registrar of Companies on May 23, 2015 and

accordingly the scheme has become effective from that date.

Kindly take the above on record and oblige.

Thanking you,

" Yours faithfully,

For NIIT Ilyﬁd
o
NS
Mukesh Kumar
Company Secretary

Encl:a/a



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)

gor PrivEe he
COMPANY PETITION NO. 82 OF 2015. .,”g}g”
CONNECTED WITH B it
COMPANY APPLICATION (M) NO. 166 OF 2014 Higb

IN THE MATTER OF :

NIIT Limited,

8, Balaji Estates, First Floor,

Guru Ravi Das Marg, Kalkaji,

New Delhi. .... Petitioner/ Amalgamated Transferor Company

Evolv Services Limited,

8, Balaji Estate, First floor,

Guru Ravi Das Marg, Kalkaji,

New Delhi. .... Petitioner / Amalgamating Company |

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
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ke —in-lhe- Wall Education,

%, Balaji Estale, First {loor,

Guru Ravi Das Marg, Kalkai

New Dethi. L Paitioner / Transleree Compan

REFORE LHON'BLE MR. JUSTICE SUDERSILAN KUMAR MISRA.
ORDER RESFERVED ON 157 APRIL, 2015,
ORDER PRONOUNCED ON 08’7 MAY, 2015,

ORDER UNDER SECTION 394 OF THE COMPANLES ACT, 1¥56,

The abave joint petition came up Tor hearmg on b3.04. 2003 and pronounced on
08.05.2015 for sanction of the Conposite Schuome ol Ammangeman propnsed 10
e made amongst NET Limited t heremulier reforred o as Amalgamated
Company 7k Fvolv Servives | imited (herematior reterred o as ™ Amalgamaling
Company No. 1) Seantech Evahuation Services Dimited ¢ horeinatter referred
lo as the = Amalgamating Company No.2™ & NI Onhinw i carning bimited
{ Bercinafier retorred to as the “Amalgamating Campany Noe. 3 and Hole-in-
the-Wall Vdueation Limited (hercinafter roferred e as the transleree company) .

[he Court examined the patithny the orda Jated 19122004, pussed in CA{M)

166 2014 filed by the Petitioner Compunies. whereby the requirement of

convening uml holding the meeting of the bty Sharcholders of the
Amalgmnating Companics nos. 1.2 & 3 and Fyaity Shareholders und preference
Sharehotders ol the Transferee Company and Easecured Creditors of the

Amalgamating Company no. b oand the Trmsieree Cornpany wure dispensed
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wilh { there bemnyp no Preference Sharcholders in the Amatgumated ¥ Transferor
Contpany and Amatgamating Compames dos. [2 & 3 0 Na Secured Creditors fu
Anutlgamating Companies vos. 1,2 &3 and n ransferee Company and No
Husecured Creditors In the Amalgamating Comgparties nos, 2 & 3 1. The Court
also dispensed wilh the requirenmient of the Transteree Compuny Trom following
tire procedure proseribed under Secton 100(2) of the Companics Act, FI56 wath
regard to reduction of the Sbare Cupital. Furtirer, separate mwcetings ol the

gty Sharcholders, Secured  Creditors and Tisccured Creditors of the

Amalgamated  Siransferor Cowpany were convened  for the purpose  of

cousidering and if thought It approving with or without mindification, the
Scheme ot Arrapgement annexed to the attidavit dated 03022004 of Mr,
Rajesh Arorn, Coastituted and  Aothonised Stgeatory of Wl the petitioner
Companies spursuant to the pubbications e the dowspapors “The  Indiun
I-xpress” (inglish) and “Jansatta™ ¢ Hindy oy hotie dated 03 03 2005 Phe Repons
of Chaimpoersans of the said mectings ol Fguity Sharcholders, Sceered Creditors
& Unseeured Creditors of Amalgamuted § Transtoror Company Buve been filed
attdd the nodices of the Aoal hearing of the petition lkne been pubiished in e
Newspapers “The indan Fxpress™ ( English 3 and lansatte™  (Ihindt) hoth

dated 14 0032015,
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the comt also examined the alfidavit daled 10042015 ol the Regional
Direcior, Northert Region, Mimnstry of Corporate AfTatrs und approved the

praposed Campaosite Scheme of Arrangement.

Upon Rearing Mro Rayiv Navar, Sro Advocate with Mr. Anirudh Dus & Mr
Kanmljeet Singh, Advocates lor the Pettioners - Mreo Apama Madium, Assu.
Registrar of Comnpantes tor Regional Dircetor and Mr. Rajiv Bahil, Advocate Tor
the Ofhicwd Frguidator and e view ol the approval of the Cuanposiie Schene of
Armumgement withouat any modilicabon by the Sharcholders & Creditors of the
Petiitoner Campantes and in view of the report dated 27.03.2015 ol the Official
Lquidator stating therem that the affars af the Petitioner 7 Amatgamating
Compaties dit nat appear (0 have been conducted ina mamer prejudivial 1o the
mterest of s tnembees, creditors or (o public terest: wmud there heing no
investigation proceedings pending in retation 1o the Petttipner Compantes under
Seetion 235 (o 251 1o the Companties Act, 19356,

THES COERT DOTH HEREBY SANCTION THID COMPOSTTE SCHEME
OF ARRANGEMENT under seetinns 391 and 394 s set Torth in Schedule-!
annexed herelo and doth herehy declare the same to he hinding on alt the
Sharcholders and Creditors ol alt the Petitioner Companics and att concerned
and doth approve the said Camposite Scheme of Arrangement with elteet from

the appoitted date i Q17042014

Qertrien 10 he True Co0Y
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THE COURT DOTH FERTHER ORDLR:

. That tn terms of the Scheme, all property, rights and powers on the
Awmalgamution of the Petittoner’ Amalgamating Compatties Nos. 1.2 & 3
with the Petitioner # Amadgamated Company inclading as specified bo
transterred withaul Jurther acl or deed to the Pelitioner? ﬂma!gamalud

Company and accordingly tie same shall pursianl w Scetion 394(2) of

the Comparies Act, 1956 be trunsferred 1o and vest in the Pelitioner?
Amalgamated Compary  Jor all the cstne and  interest on (e

muaigamation ol the Pelitioner/ Amalgamuting Companies Nos, 1.2 & 3 E
L 1

At e o

will the  Petitioner’Amulgamated  Company  therein buy stihjoct

nevertheless to alt charges now affecting the smne:

Ll A

1 That i (erms of the Scheme, all the labilities and dutes of the Petitionor/
Amalgamating Companics Nos. 1,2 & 3 be transivrred without further act

or deed Lo the Petitioner” Amalganuated Company and accordingly the

T ek SO e T R

same shall purspant to Section 393023 of thie Compantes Act, 19356 b

Iransierred 1o and becomne the Labilities of e Poitioners Amalgamatcd

Compuny; and
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3. That all the proccedings now pending by or apainst (he Petitioner!
Awmalgumating Companics Nos, 1,2 & 3 be contiued by or against the

Petitioner - Amalgamated Company; and

1. o lar ay the Share Exchange ratio is concemned. the Scheme provides as
undet:

“Upon amalgamation of the amalgamating companics nal o 3 inta

the amalgamated company | no consideration shall be payable by

the amalgamated cunipany and no shares shall he allotted by the

amalgamated company as the amalgamating campaties no, 1t 3

arc whally awned subsidiaries ol the amalgamated company.”

"A lump sem consideration ull Ry, 1OK.06.40.649:. shall be

payable by the transferce company o the amalgamawed company ]
1
tor the ranster and vesting of the School Business | Indertaking.™ F
1

3. That m wrms af the Scheme, upon the Scheme hecoming effective and

with efleet lrom the appointed Date, the “Sehool Business Undertaking™

including all ussets, labilitics, contracts, bceuces, permissions and
approvals ele, pertaining to the “Scliool Business Undertaking™ of the
Amalgamated / Transleror Company shall stand translorred 1o and vestad

m the Transteree Company: and
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6.

‘That the Petitioner Companies do witltin 3 days alter the date of receipt
of this order shall cause a certified copy ol tins order to be delivered o
the Registrar ol Companies for regestrinion, and upon the Scheme
hecoming effective, the amalgamating conpanies nos. 1.2 &3 shall stand
dissolved withaut undergoiog the process of winding up; and the “Sehool
Business Undertaking™ ol the Amalgamated  Transleror Company shail

stand transferred to & he vested in the {ransleree Company,

It Is clarified that this order will not be construed s an order granting
exenption from paynient ol stamp daty. taxes or any other charges, it
payable in aceordance with {aw: or perbission-conpliance with any ather

requirement which may be specilicaily recuired uader any law: and

That any person interested shail be at liherty 1 apply 1o the Court in the

abuve matter for any dircetion t May be necessany
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ANNEXORE] K7 WD

CDMPOSITE SCHEME OF ARRANCEMENT

UNDER SECTIDNS 391 TO 394 OF THE COMPAN[ES ACT, 1956

RETWEEN
NUT LIMITED : AMALGAMATED
COMPANYTRANSFEROR
COMPANY

AND
EVOLY SERVICES LIMITED: A MALGAMATING LOMPANY |
SCANTECII EV&LUATIDN SERYICES LIMITED: AMALGAMATING COMPANY 2 :
AND

NAIT ONLINE LEARNING LAMITED : AMALGAMATING COMPANY 3 ;

AND

MOLE-IN-THE -WALL EIM!CATION LIMITED: TRANSFEREE C{IMPANY
AND
THEIR RESPFCTIVE SHAREITOL.DFRS
AND

THETR RESPECTIVE CREDITORS

icep Limited

For Evoly Services Limitad For Seantech Evaluuticn |

<
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[, INTROBUCTION, DRFEMNITIONS AND INTERFRETAFI{N
11 [ntraduction
Lt.l NIT LIMITED

11] NIT Limited (hereinafer referred to as the “NI[T" or “Amalgamated Company™ or
“Trapaferor Compawy™ having CIn L7482%DL194 1 PLCOT 5865, was initially
tncorporaled es 4 private company under the Companies Act, 1956 on December 2, 1931
and was changed to public limited company vide fresh certificate of incorporation dated
Movember 16, 1990 tsxued by the Begistrar of Companies, Nationa) Capital Temitory af
Delhi end Haryana. The Amalgaraicd Company has 13 registered office at 8, Balaj
Estare, First Floor, Guru Ravi Das Marg, Kaikaji, Mew Delhi,

(iiy  The shares nf the Amuigamaicd Company arc, at presen, fisted on the Stock Exchanges,

(i1} The moin objcels of the Amnlgamated Company s per tty memorendum of association
arc a3 foltows:

3] To carry an the butiness af rendering manogement fervices fike staff and
managemen! recruitment, skilf development, ireining and placemenis, technicot
agmadis of Joia, electronic daa Processitg and w establish end render olf
consuliancy and ather professianal services af professianal ard technical nature,

2 Ta run and conduct bureav fir computer services and fn particuier 12 develop,
design, programme, canduct Seasibility studias and alsa to ecquire and agency
far camputers, their repatr. maintenenee and nstcfintan,

3 Ta prini, pulilish, diviripote Enpert, export, sell hoy nr gtherwise deal
research reports, newslelters, books, pamphiets and other related publications
refating to compulers and efectromics in peneral

4) Ta carry on the business af providing and supply of end-te-end Information
Technology Soluttons, including furnkey 1efutians melugding systems integration
of saftware, compulers, peripherals, retworking and communication components,
cobling, power rupply equipment, appropriote flclores, melermg and monitaring
devices, conventlona! end brosd-band wireless, wirefine end optical
communicatinns eguipment and taundertake alt ather retated acnivities.

For Evolv Services Limited For Scantech Evaluation Ser vices Limited

rsed Bigndtory o
For NUT L.t TED e sy ONLISR LEAR
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A1) Ta carvy an the business of providing salutians und scrvices related to Web-
technalogies, the Jniernet and e-Commerce, including hut mat fimited ta Rosting
ond rpplicatian services.

The Amalgemated Cnmpany is engaged in providing eduestion and training serviccs and
learning sclntions 1o the fallowing:

(@ Corporations: provides end-ts-end training services snd comprehensive tearning
: stitniicns for companies.

{b} Individusls: provides wocadinal aml professionel skitls training to young adubts
worldwide, and is the acknowiedged marker feader in ndia.

(i) College Studemts, Gradusles and Working  Professionals: provides
professionel life skills o college studenmis, gradusies and wotking
professinnsls in India, China and other energing economies. It alse nffers
training for IT, henking znd financial serviees, KO and business process
mrnagement in sddition i management education.

{ii) Non Colloge going students: offers wsining programs fnr ths not-college
atudentts in Indis, across nine sclected arcsa in the servied sectors includiag

" ' . ITATES, media & cotertainment, cducali & truining services, BFSL retail,
o g bospirality, healtheare, tedecom and the informel sectors.
N
A E {¢) Schoota: leading player in the schoo! education segment in India As a service
b provider o schools, it is focused on improving the effectivencss af school
R K education and scademie performance of students,
b i3
i B2 EVOLY SERVICES LIMITED
u -
3 ) Evolv Services Limited (hereinafter refomed to a5 “EVOLV" or “Amalgamating
Lf: Company 1") having CIN U74910DL1996PLCOTRGS6 is u company incorporated as
1 privare limited compeny under the Companics Act, 1956 un April t2, 1996 and wax
&l chenged to a public Hmited compeny vide frosh esntificato of incorporation dated April 3,
o Eng y:]
ﬂ 2008 issued by the Daputy Registrar of Companies, Mations) Capilal Terilory of Delhi
tA and Hatyana. Amalgamating Company | hes its registcred oftice ut 8, Balaji Estate, Firs4
:E Floor, Gur Ravi Das Mesg, Kaliaji, New Delhi,
{iny The muin ohjects of the Amalgamating Company ! as per ity memorandum of association
o arc as fpllows:
3/ | B
H i Ta underiake, promote and coordingte executive senrch and placement projects
3 on behalf of employers amd candidnier with a@ view to placing appropriate
o T-x -g candidates in appropriate joks,
A .
b §] 2 Te moinfain n darabank of candidates with their gualificutians and persanal
A E details and of the empliayers af their fikely requirementy.
T
£ 3 Ta arrange for imparting education andéor training fa rainees in workihAps,
H Jactorier, mills or other orgenizations in any part of Indin in nick fine or limer
E ]
& L .
ilp
for NUT LIMITED - Paee
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andiar branch or branches and /or Industry e tndustrles andiar where trajwees
may have fufl scape for the purpase af extending their technical and atanayeriol
skill and guining practical knowledge i particilur in branches ar indusiries an
siteh rermy and comiitionr ar the company iy deem Jitand proprer -

4) Ta lend or make avaitabie the services af such techricians and experts who will
be trained by the company and/or others ju such ather Joctaries, establichments,
miils workthops, wha are or will be tn need df services on such termy and
conditions as the company may think fit and proper.

5) Ta maintain cigse lalian with prospeciive empluyrrs in india and abruad with o
view 1q ascertolning and assessing thetr Muwan resaurce requiremenis und
gualifications needed far thave jobs.

&) Ta carry out market survey and market tearch hrugh persanal comtacts ond
thremgh media ta ger appropriate candids tes nn gur el

7) To carry aut evaluation of bio-dara A cardidites folfowed by short fisting and i
required, interviews and perxanal meetings,

H) To act ay advirar ar consufian o empirvers and candidates in off matzers ol fab
pacemant
oy Ta net as a link belween likely, emplayers fu foreign cauniries and avaifable

Autman resources in fudig,

i To carry out individuod potential assessment und career counteling and 10
arrange lesis 1a find nut siremgths and weakness nf job seeking perzans.

The Amalgamating Company ! is presently engaged in the busieess of providing training
W cotporate customers i Lhe arcas of profesmiona) Vife skills including conununication
skills, language & culture, hehaviora) shkalls, manegement development and Funcliona!
skills etc., and asgessments thereof.

SCANTECH EVALUATION SERVICES LIMITED

Scantech Evaluanion Services Limited (hereinafies referred w0 as “SCANTECH™ or
“Amnlgamating Compamy 2t having CIN UT2200DL2002PTLC) 16228,  was
incorporated as & private limited company uder the Companies Act, 956 on July 17,
2042 and wag changed to pubiic limited company vide fresh cenificats of incorporation
dated February 26, 2004 istucd by the Begistrzr of Companics, Natiopal Capital Terfitory
of Delhi and Haryana, The Amalgamating Company 2 has its registered office et E, Balnji
Estele, First Floor, Guru Ravi Das Marg, Kalkaji, New Delhi.

The main obiecls af the Amulgamating Compsny 2 us per its memetandum of exsociatinn
are as follows:

fi) Ta underiake business activities as Comsultants in all spheres of computer
Tvsienes and compuier applicadons including softwure, information processing,
storage, re-production, transmission and its mangement,

~ 4|Page
For NIT ONLINE LEARNING Liverzp FOF HOlB-In he-Wah Educalian Limited
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f2} Te undertake Busimess af providing services ai processors, corfraclors,
franchisces, Imparters and exporiery, develupers af hardwere & software
Taiems.

FiEY Te carry on butiness in e-commerce, Saftware, multimedia gad iNierface
designing

The incidents! or aneillary objects of the Amalgemating Company 2 as per s
memorandum of sesociation are interafia as fallows:
I

f&t  Ta acquire, haid, exchange, rell under write, shares, rlocks, debenfures stacks,
bonds, obligaiions ar securities [nnied or guarantesd by any Persan, Government
ar Public Bady and ta acquive any af the afaresald In any manner and ia
subgcribed far the same either condltianally or a.t‘?fnvrre and to guarictee the
subscripiion thereaf, and 10 exercise ond enforce efl vightt and powers, conferred
In or incidenta! ta the dwnersiip thereaf in canmectian with the busingss af the
Company, )

(3 Tz invest money or maniey af the Company. ner immedietely required. in rhores,
Nioehs, Invesiments (aiher than thares or stocks in the compamy) ar may be
expedient and to hald, sell ar atherwise deal with uch Evesiments [n any manner,

Vhe Amalgamating Company 2 is presently engaged in the business of making
investment into the shares 2nd securitics of its group companics’ body corparates,

NIIT DNLINE LEARNING LIMITED

NIIT Cnlint 2.eaming Limited {hereinafter referred to as "NOLL" ar “Amalgamatiog
Campany 3") having CIN UT4B99DLIGPLCIO5986, i3 a eampany [ncarporated
under the Companies Act, 1956 wide cetificate sf incarporation dated May 26, 2000,
iszned by the Registrar of Companics, Natioral Capital Territory &f Delhi end Haryana.
Amalgemating Compeny 3 hag il registered office at 8, Buluji Estate, Pirst Floor, Guru
Ravi Dos Marg, Kalkaji, New Dclhi,

The main objcets of the Asmalgarmating Company 3 as per ils emovandum af associatian
are a3 followa:

£} Ia engage in ihe bruviness af Online Learning through the e of Web Based
Technolagier, Internet and other simifar technafogies.

2) Ta carry on the business of impart, export dand marketing of coursewares,
programs, conieals and producis relmiing ia Informatton Technoloyy and other
allied and now aflied areas and Aroducts.

3} To provide Information Tecknalagy and aified online férvices through the Feb
Based and Intemet Relared Technalagios.

“yiTiey
For NIIT ONLINE LEARMING LbarTen  Fer Hola.in ihe-Wall Educatian Limlled
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£} o engage in Seftwara Development, pruviding solurlans and services refeied ia
Web-Technalagias, Iniernet aod ¢ - Cammerce inciuding hogting and applicarion
Tervicas.

i) To carry an the business qf providing und supply of end-to-end Informatian
Technology Solutions, inchiding mmbey sohoions, Spstems integratian of
software. compulers, peripherals, hetworking and communication components,
cabling, pawer supply equipment, dppropriate fxiures, mefering and manitgring
devicas, conventlonal and  brogd-band  wirelrss,  wireline and. apteal
camutiinicatians equipment and tq undertoke alf other reletod aotivivies

&} fa carry on the buriness of rendering  momugement services, staff und
management recruitmetu, skill development, training and Placements, lachnical
analysis of data, electronic domn processing wnd ta astablish ond resder el!
consultency and ather professional services qf professional and techaical mature.

7 Ta run and conduct burea far camputer servicer und in particular to develap,
design, pragramme, conduce Seasibitity studiex gnd also o acquire agency for
camprlers, repaly, maintesactce and installation.

&) Ta print, publish, disteibute, import, exporl, rell, buy ar otherwira deg! In
FEREGRCH PEpANES, canesewares, newslutters, haoks, pomphlets and gther related
publications relating o compuiees, taformation Techaalogy aod elecironics in
general.

o Ta engage in the business of Web and tntermt based adveriisement and
promofian

Im To engage. tie up, uccess, ceriify or otherwise enier intn arrangements with
parties, orgonizotians, instiutions, body corporites for tending andioe avaiting
their services, usage of focilities and/ite know -haw in respect of above businesses
o= referred to in Clauses | 4 % above,

{i})  The Amalgamatiog Compeny 3 has been engaged in the hosiness of ondine learning
through the use of web based techoologics, memet and similar technologics.

Amalgamating Company !, Amalgemaring Company 2 and Amalgamating Company 3 shali
kercinafter collectively be refermed to as "Amalgamating Companles”.

As on the Appointed Date, Amatgamating Cumpany 1 end Amaigamating Company I were
whilly owned subsidiaries of the Amnlgamated Company and Amal gamated Compeny held $6%
ol the tolal subscribed, issued pnd paid up capital of the Amzlgamating Company 3. Aa on
August 16, 2814, Amalgamating Company 3 aiso becams a whally owmed subsidiary of the

Anmigamated Company.
FH}LE-IN-THE -‘WALI, EDUCATION LIMITED

. EJ.I.,.‘.Ec.
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(i) Llsie-in-the-Wall Education Limited (hereinafter referred 1o as "IWEL" or
“Transferee Compeny™ is 2 company incorporated wnder the Companies Act, 1956
vide cedtificate  of incorpteation  dated  July 16, 200! wvide CIN
U72288DI 208 PLLT 11694 iastral by - the- Peputy- Registrar-of- Compenies, Ntionat
Capital Territory of Delhi and Haryana. BiWEL has ua registercd offica at 8, Balaji
Estate, Fitst Floor, (Guru Revi Das Marg, Kaztkaji, Maw Deihi,

{22} Tha main objccts of tha Transferce Compeny s per i3 memorandim of wssocisiion are
as follows:

i) To involve in the research and developmen! octivities Jar the purpase af
discovering the extent fo which poor children tn rural and shim orear in india
can {n) access and (k) tearn from web-bared rurricwia using a purpose builr
‘Tnrernzd Hosk' the minimy fevel of intervéntion required to aisist children 1o
master @ curriculum - and the extent fo which this inrervention can be sufhvdre-
bated: the extent tu which the Tnternet bosk’ concepy is cammercially woblfe,
this snabling the profect (0 become sustainghle 1n the medim to fong ierm.

2 Ta engage inta rthe business af providing edveation, fraining and skall
development in the field of education including but not limited to compurer
hardware, roftware, networking, web technology and e-commerce.

3} Ta engoge into the provide conmltoncy services lo Governmeni, Semi
Government and privare agencies engaged in research and devsiopmant in
computer education, software developmeni, internet and e-commerce.

R 4

r

L R

4 To carry on the businexs of providing sofutions and services related to Web-
technologiex, the Internet and ecommerce, inchiding but not Emired 1o Aasting
anrd application services.

Aur]mriﬁﬁpamq

5} To camry on the business of providing and tupply af systems integratian of
software, camputer hardware, camputer preriphenids,  nenworking  and
communication compunents, ealiing, power supply equipnent, appropriate
fidures, metering and monitoring  devices, conveniional and broad-band
wireless, wireline and uptical compuonications equitment and to undertake af
other related aetivities,

Talyriion Serv
}

Smagen o
ErE b

Fur

(it)  The Transferee Company is iovolved in rescarch amd development activihes for
improving elementary education and life skills of ehikiren. it sets up “Leamning Kiosks"”
fnr children in rurl eres and urban slums.

(v} Az on the Appointed Date, the Amelgamated Company held 90998 uf the total
subgeribed, issued and paid up eapital of the Transferse Company. As on August 4,
2814, Transferes Company beeame a whally awned subsidiary of the Amalgamated

At borised Sgnetory

Campany.
i.1.7 Raticoale of the Scheme
£
_i:j The Amaigamating Company 1, Amalgameting Company 2, Amalgamating Company 3 are
m wholly swned subsidiaries of the Amalgamated Company 43 on deie, The Board of Directors are
» nf the view that the tranafer by way of amaigamstion of tha whatly owned subsidiary eompanies
) .
Fy
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inta the Amalgamated Campany shatl be in the interest af’ all enneerned stakehatders inelnding
sharehelders, credtors, emplayees, and peneral pubtlic as it would provide:

1.1.7.1 Amalgamstipn:

{i)  Strenmbning of Group Structure: The Amalgamating Compaaica are wholly owned
subsidisries of Ihe Atnalgemated Company wherein the Amulgamated Company holds
equity sheres in the Amalgamating Companies. The merger of the Amalgsmating
Companies with the Amalgamated Company will remove mefficiencies and combine
similar business interest into one corporate cntity, resulting in nperutional synergies,
simplification, streamlining and optimizaliom of the group smucture and cfficient
atdlministralion.

(i) Consolidatian ef Business Operstions: The Amalgamated Cotnpeny ag Lhe merged entity
will have an enhanced eharcholder's value accruing fromn consolidation of the business
apcretion resuiting in economics of scale, improving allocatinn of cxpiixl, and optimizing
cash fTowa, thus contributing bo the averall growih proapccts of the cotmbined eniiy,

{it)  Rxductlon im Crsts: Consequent upou merger, the Amalgainated Company would be xble
lo optimize the resowcss required for overoll genctal mid almindsirxtive purpose. The
Amalgamaling Companies would be able to nsc its cxisting resourees ax well as the
resources of the Amalgamated Company and this would reduce the sast of maintaining and

- using separafe resources.
o
- 1.1.7.2 Transler and Vegting of School Business Undertaking {ay defiped 1a Clause | 2.18) in_the
Transferee Compaay:
.,k The tranafer of Schoo] Business Undariaking from the Tramsferor Company ta the Transiores
n Company pursuant 1o this Scheme shall be in the intarest 1o both the Transfaror Compaoy and the
T Transforee Company in the following ways:
= {i)  Facilitatc creation of a acparate, focused entity to tako sdvantxge of the future emerging
D opportunilies in the schoals segment. The separate entity shall mare effeclively and
4 ciheclently exter to the independent gravah plan for the Schoul Dusineax Undertaking and
1] ity fubire value recagnilion, expansion md diversification.
Y '
‘d (i) Additionally, the Schoo! Business Undertaking has distiget resource requirements and

clialienges to cxpend and grow. Developing the business across the country would need
access In capitdl through vasious structured and innovarive routes. The housing of schoal
business in n separaie entity shall provide flexibility for futwe fund raising cepabiliny
through sizategic / financial partiership{x).

(i) [t shall provide greater management focus and speedy decision process to achicve sirategic
advantage in the s#paratc entiry.

-

{iv) Tt shall peovide grealer transperency and wisibily an the operatione ang financiat
performances of each husiness as well as accountability with ewonomy far the schoal
business,

Auchorised Sinarory

k] t.1.7.3 Reductioz in Preference Share Capital (as defined in Clause 1.2, 16) of the Transferec Company:

U 8|Page
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The existing Prefercoce Share Capital of the Transferes Campany i1 nat represenicd by the
availahla apsels in the financial sialements of the Transferce Compxny and a reduction of the
samc shall facilitate the Transferee €ompary to- restrocture ity balancs sheet to-represent- & e
and feir financial position.

The Scheme ie in the interest of the sharcholders, creditors and empluyees of the Amalpamated
Company, the Amalgamatioy Companies and the Transferce Company and their stakebolders and
winld ensble the Amalgamasied Company, Amalgamating Companies and the Trapsferee
Company to adopt a focused business approach for the maximizatisn of bencfits to their
respective stakehnlders. The Scheme shall not in eny manner be prejudicial to the interests of
concetned shareholders, eredilors or/and general public ol large.

The Sclieme iz divided into seven pars:

(il Part § acls-forth the hutroductinn, Definitions and Interprelstion;

(i) Fart 1§ sety-firth the copilsl struciure of the Amalgamiateil Compxny, Amalgamating
Comparniea end the Transferce Company;

(i) Part T deals with the amalgamation nf the Amalgamaling Cotipanies inlo and with the
Amalgamaizd Company, in eccordance with sections 391 1o 394 of the 1956 Act or such
other equivalent provisions of the 2013 Act as applicable;

(a) Section A - The transfer by way of amalgamalion of Anwlgamaring Company |
with Aralgamated Company;

{b) Sectlon B - The transfer by wey of amalganlion of Amalgamating Company 2
with Amalgamated Company;

(¢} Ractlon C - The transfer by way of amtlgamatian of Amalgnineting Compeny 3
wilh Amalgamatcd Campany;

{iv)  Part IV deals with consideratinn, accounting end tax treatments in the Financiel
Statemenls  of the Amalgamated Company pursuant to the emalgrmation of the
Amalgemating Companics in the Amalpamaied Carnpany and in terms of this Schemne,

(¥ Part V deals with reorganizalion of capital of the Traosferce Eompany pursuant to and in
teamma of this Schems, .

(vi}  Part VI deals with the mansfer and vestimg of the School Husiness Undertaking of
Transferor Company to and in the Transferee Company, in accordance with section 391
to 394 of the 1956 Act or such othr equivalent provisions of the 2013 Act, as applicable;
and

(¥lil  Part VTI deals with generaliregiduary terms and eonditions,
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1.2 DEFINITIONS

S R e = gl N - -1,

E21 1956 Act” means fhe Companics Act, 1956 and the rufes made shersunder, and inctudes any
alteratidm, modificatipns and amendments made thereto:

122 "2613 Act” means the Companies Act, 2613 an the mies made thereunder, and includes any
alterations, modificatians and ameadments made thereto andfor any re-coaetment thereof:

123 “Amalgamaling Company 1" shall mean EVOLY, as defined iy Clause 1,12 of Punt L, and
includes:

fi}
(i)
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any and sif its asseis, whethcr movable of immavable, whether present ar future, whather
tangible or intangible, texschald ar freehald, al rights, dte, interests, covenaats,
undertekings, Lattilities including continuing rights, title and interosts i connection with the
land and the buildinga thereon, if any, whether freshiald or otiierwisa, plant ang machiaery,
whether lossed or atherwise, hire purchase cquipment(s), together with aj] present and future
liabilitics inciudiag eantingent liabilities and dehts sppertaining thercto;

any and ajl foans and advances (including Mter-carporate tans), ncluding accrued interes
thereon, receivehles, funds, eash, bank balances, investments, accounts, and aif other rights,
benefits of a1} agreements, subsidics, grants, incentives, hills o cxchange, letters & intent;

withut prejudice ta gemeratity of the faregoing Amalgamating Company 1 shall include ali
investmenta in the eapite]l of ather companits whether ng shares, serips, stocks, bonds,
debentures, debenture stocks, units, mutua! funds or pass through certificares meluding
dividends dectered and other acerued benefity thereta,

ary und all approvals, COnsents, excrptions, regisirations, na-abjeetion certificates, peLrnits,
quatas, rights, entitlements, licenscs, certifieates, teoancies, mimicipai permissions, balances
with Government sutharitics, inteljeetya] Pprperty rights including trade named, bademarks,
aerviee marks, copyrights, domain nares, sales tix credit, fncome tax credit, advanee tax,
MAT credit, applications for trade names, wademarks, serviec marks, edpyrights, privileges
and bensfits of ajl clntracis, agresments and all other rights including lease rights, ficenscs
and registrations, powers and faciiities of every kind and deseriptinn whatsoever, Periaining
12 tha Arnajgemating Company |;

any and ail secured and unsecured dehys, borfowings and tiabitities {including contingent
liabilities), preseat or future, undertakings and obligations of the Amzlgamating Campany 1;

eny and all emplayees, wha sre o the pay roil af the Amalgamating Compaay 1, inciiding
thase engaged at its affices gt their Clrent lerms end conditions, including all empln yee
benefits such as provident find, cmployecs” state insurance, gratity fund, superannuation
fiand; '

20y and all advance monies, earnest mories andfor security deposits, trade payables, payment
agaiast warranats or other entitternents, in connection with nt relating to the Amaigamating
Cemgiany 1; and

| = Cmee - ]e“l_ag_.e_
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(viii} all reconds, files, papers, information, coinputet prograns, reiating to Amalgemating

Campany 1,
.24 “Amaigemating Company 2" sha!l mean SCANTECH, as dofined in Clause L1.Yof Fan |, snd
énchucdea;
{i) lny and ell ity agsets, whethor mavable or immovahla, whether present or future, whether

it

(i)

or
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For NIIT LIMITED

“.l—_'-mx, —

tangible or intangible, leasehold or frechold, al! nights, iille, interfsts, covenants,
undertakings, liabililies taciuding continuing rights, kitle and inleresta in comection with
the tand and the huildings therean, if any, whether frechald or ctherwise, plant and
machinery, whether lepsed or otherwise, hire purchase equipmentis), together with a)!
present and future liabdities including coatingent liahilities and debty appertaining
theretn;

any and all logns end advancsa (mchuding inter-cnrparate loans}, ingluding acerued
interest therecn, receivabies, funds, cazh, bank balanccs, lavestmen!s, acoounts and al!
other righls, benetix of 41 agrecments, mbaidies, grants, incenlives, hiils of exchenge,
leners of inlent; :

benefils thereto,

any and ail approvals, consents, exemplions, registrations, no-vhjzclion certificales,
permils, quotas, gighis, ¢obitlements, licenses, cenitivales, teoancies, municipal
permissions, balences with Government euthorities, intcllectug] property tights including
rade nemes, trademarks, sorvise merks, copyrights, domain nemes, saley Iax credil,
income 1ax credit, ndvenac tax, MAT credit, applicalioas for rade names, trademaris,
eetvico marks, copyrights, Privilegas and beoefii of all conttacts, agreements and al
other rights including leass rights, licenses and fogisttacinns, powers ond facilliias of
every Kind and description whatiecver, pertaining to the Amalgirmsting Company 2;

rny end 2l secured and unsecured dobts, borrowings ardl liubiiities {including contingent
linbilitica), present or fulure, ungertakings and ohligalions of the Amalgamating
Company 2, -

any aml w empinyees, who are oq the Pay roll of the Amalgamating Company 2,
inctuding those eogaged st its offices ar their cument terms and conditions, inclodiag all
employee benefils such as provident fund, employees srane insurence, gratuity fund,
supcrannuation fund;

uny and alt advance monics, earnest monics and/or secunity deposits, trade payahles,
paymenl ogainst warrants or other entitlements, in connaction with oe rclaling to the
Amalyamating Company 2: and

all secards, fidex, papers, infotmation, computer Programs, relating to Amalgamating
Cumpany 2.
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"Asmalgamatiog Company 3" shall mean NOLL, a3 defined i Clayse 1.4 of Pan |, and
inclodes:

til any and all ity assces, whcﬂm-mubhw'nmmbh: whether present or forore, whether
angibie or intangihle, teaschold - or frechald, all riphes, 1itle, inlerests, covenants,
undertakings, liahilities ineluding continuing nights, title sud inferests in vonnection with
Ihe Jand and tha buildiags thereon, if any, whether frechold ar otherwise, plant and
machinery, whether Icased or otherwise, hire purchase cquipment(s), wgether with all

present and future Mabilities including crutingeut liahitities and debts appertaining
ihereto;

{tl} any and ol! inens (including mter-corporate Joans), and edvances, ineluding accnied
interest thereon, receivables, funds, cash, bank halances, inveslmenlts, accounts and af)
other nights, banufits of al) agrecments, subsidies, grenty, incentivex, billy of exchange,
letters of inrent;

() withoul prejudice ta generality of the forcgoing, Amalganialing Company 3 shall include
al! invegunents in the capital of other conipanies whether ax shares, scnipy, stacks, bonds,
debegtures, debeniure stocks, vnits, mxtual funds or pass through certificates including
dividends declared and other accmed bepefits therein,

(iv}  any and all approvals, CONSENIS, exemptions, registralions, ne-chieclion cenificates,
permits, quotas, righis, coltlcments, Jicenses, cerlificales, lenancies, muznic ipat
permmiesions, balances with Government authorities, intellectual property rights incloding
trade names, trademarks, servioc marka, copyrights, domain names, sales tix credit,
incormt Lax credit, adwance tax, MAT credit, applications for trade Hamey, trademarks,
service marks, copyrights, Prvileges and benefits of all conlracls, agresments and all
other rights including lease rights, licenses and regisinttions, powers and facilities af
every kind and descriptinn whatsoever, Pertaining tu the Amalgamating Company 3;

{v) ony and sl secured and unsecured debis, borruwings and Mshililies (including contingent

iinbilities), present or Arture, undertakings and obligations of the Amalgamating
Company 3;

(v} eny and all employees, whe are on the psy roll uf the Amxigamuting Company 3,
inelnding thosx engaged at its affices 4t their current lerms and conditions, including all

cmployae henefits such as provider fund, employees® stsle insurunce, gratuity fund,
superannoating fund;

{¥ii}  any wnd al) sdvance MOGIES, SMmest monies andior security deposils, trade payables
payment against warran!y or olher entilements, in connection with ar relaling o the
Amalgamating Company 3; and

{viti)  all recoeds, files, papers, informarion, compuler programs, rtelsting 1o Amalgamating
Company 1.

"Amalgamated Company” means NUT, as defined in Clauge 1.1} of Part 1 abave,

"Applieable Law(s)" means any slalute, law, repulation, erdinance, rule, judgment, order,
decrec, hy-law, approval from the concemned autharity, Governmea! mesplution, ordet, dirsctive,

12|Page
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guideline, policy, requirement, or other govemmmental restriction ur any similer form of deision
of, or delemmination hy, ar any interpretation or adjudicatisn having the force of Iaw of any of the
foregoiag, by any concerned vuthority having jurisdiction over the mater ip questic,

L2E  “Appointed Date™ means April 1, 2014 or guch other date as may be approved by the Court

129 “Board ef Directors” in relatios o Ihe Amalgamaiing Company andior the Amalgamated
Company and/or the Transferes Company, as the case may be, shail, unless i1 be repugnan! o the
context of Mherwise, includa a comminiee of dircctors or eny person authorized by the board af
ditectors of such commitiee of directors;

L2110 "Ulavse” ond "sub.-Chuse' means the relevant elsuses and sub-clauses set ot in thia Schemc.

L2141 “Court" means the High Court of Judicaiure of Declhi  which this compssite scheme sf
srrangemcot in its prasemt fatm is submitted for i sanctioning under sectiong 391 to 354 of the
1936 Ast or such other equivaicnt pruvision of the 2013 Aet, ag applicahle.

L2112 "Effcctive Datc” means tha dste on which the Scheme shall becot cifeciive pursuant to Clause
17 af Part VII of thia Scheme. Any references in this Scheme to "upon thia Schema beeoming
effectioc” ur “cffectiveness of this Scheme” or “sfter this Scheme becumes effestive” raeans and
refers tn the Effectiae D,

1213 “Finsncinl §tadements™ would inclnds rand alope and consolidated BCACILOU

12.14 “Governmeat™ mensns any governmedl authority, stalutory aulhsrity, governmment department,
agency, o mmission, board, ribunal or court or other law, rule or regulation making entity having
n purporiing (o have jurisdiction on behalf of the Bopuhlic of Indis or any stale or other
subdtvision thereof ar any mumicipality, district sr other subdivizion theregf:

ek L

L2135 "NTL Sharer” mcans 14,453 480 £quity shares of Rs. 10V- euch of NIIT Technotogies Limitad,

Authcr?s';:q)ﬁiﬁnﬂtdﬂ

{.2.16 "Preference Share Capital” shall mean snd refer to lota] paid up volue of eumntstive capital of
dcried A Preference Shares and Series B Preference Shares of the Transfcres Company which arc
85 upder:

{a) "Serles A Preference Shares means 34,00,000 13.75% Noncanvertibje Cumulstive !
Bedeemable Preference Shares of Ry, 10/ cach, sggregating t Rs, 3,40,00,000; :

For Searrerd Evalacticn Ses:

(b} "Sarbes B Prefercacc Shares” rocans 12,00,000 13.25% Non-converitble Cumutative
Redeemahlc Preference Sharcs of Ba, 10/ tach, sggregating to Ra, 2,20.00,000;

. L2177 “Residsnl Undertaking” means s] the undertakingx, businesses, sctivitics and operadons Af the
Transferor Company other than the Schoo] Business Undertaki ng,

—

Ay hun‘szdﬁaq
.

1.2.12 "Sghool Busineny Undertaking” means the Transferor Cumpany's husiness, getivities and :
operalions pertaining 1o providing scbeoal leaming sojulions to Government and private schools,

and comprising of al} the wsets and liabilities, as described hercunder, ma on the Appointed Date :

relating thereto and ws identified in (he certificate of an independent chartered accountant gs

required under seciion 508 {3) af the Income Tax Act, 1961:
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all orscls (movalle o immovebte), (e, Prepertics, intercsts, investments, loans,
deposils, receivables, advasces and rights, including rights araing under cpmirsets,
wharever located (including i the possession of vendurs, third panties gr elaswhere),
whother real, PLISansi-or mined; tmmgibie; ittangibie or-contingent: excimively vind-or
held, by tha Transferor Company in, or otherwise identified for use in, the Transfcrar
Company's undartaking, buainesa, zciivifies and operations pertsining to the schosd
husingzs {collectively, " Assets™);

all debis, fiakilities, Euarantess, assursnces, commitments and obligations of any nature
or descriplion, whether fixed, contingent or absolube, sceured or unsacureed, asserted or
unasseried, matured or unmanred, liquidated or uniiquidated, accrued or pot acerued,
known or unknnwn, due ar 1o become due, whenever nr however ¢riaing, {incinding,
without limitation, whether asising out of mny contract ur tart based vo negitgence or
strict liahility), pertainiop 1o the Trensteror Company's undertaking, business, act;vitios
and operations periaining to the school business {coliecrively, “Liabilitles™y,

all registrations, trademmarks, trage names, sorvice marks, Copyrights, parents, designs,
domain names, appliestions for trdemmarks, trade Rémes, service marks, copyrights,
designs and domsin names eaclusively used by or held for use by the Transferce
Company in the Transiero Compaay's undertaking, business, acrivities and operations
pertaning lo the school business (collectively, "latelieetyal Froperty™. Withayt
Prejudice Lo tha generaiity nf the foregoing, the significait rademarks and capyrights

forming part of Intailecrual Property pertaining ty the schnod business has beew sat forth
in Scheduie 11,

all permits, licenscs, conscnta, approvals, authorizsting, quolas, rights, entitlements,
aligiments, CONCEISIONI, exemptions, liberties, advantages, na-chjection certiReates,
cerlifications, casemens, tepancies, privileges and siinifar ¥igh'a and any weiver of the
foregoing issucd by nny legislative, cxecutive or fudicial unit of any Governmental or
semi-Govemmental enbity or any department, commissing, board, agency, bursay,
oificial o other regulatory, adminisiragjve of judicial guthority exchusively used or heid
for use by the Transferor Company in the Transferor Company's undertaking, business,
activities and opernsions Perlainiag to (he school bugincss {coliectively, "Licences™).

or it relating to the Transfernr Company's undertaking, business, aclivities and
operations pertaiaing o the schog) business, al s respective offices ar otherwise, and
iany ofher employees/personnel and contract labourers and inernsfrainses hired by the
Transieror Company after the date hoyeaf wh are primarily cagaged in or in relation Io
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the Transferor Company’s underteking, husiasss, activitics and opcralions perteining to
the schooi business (evllcctively, “Emplayees™);

Any question ihal nroy ariac xt-to-whether-a speified gasct or-fiebility pertaing-rvo or docs
not pettain to ik Schoo! Business Undertaking ar whether it arises au af the activities or
operetions or is to be included in the School Busineas Untlertaking shail be decided by
mutual agreement between the Board of Direetars ul Transizrar Company and Trapsferse
Cotipany,

L2119 “Seheme” or “the Seheme” or “this Scheme” means this Cempusite Scheme of Arangement in
its prescnt form (slang with any annexures, scheduies, efc., anneaed'stached hereta), with such
modifications and amendments as may be made from Lime 1o ime, and with appropriace
approvals and sanctices of the Court and other relevant regulatory authonties, 21 may be required
under the 1956 Act of the 2813 Act, as applicahle, and under &l other applicahic laws;

1.2.20 “Sipek Eachanges” means Natipnal Stock Exchange of Tndia Linited snd RS1 Limited; and

1.2.21 “Transkeree Company™ meana i iWEL as defined in Clause 1.1.6 of art | ahove,

1.3 INTERFRETATION

1.31  The terms “hereot™, “hercin”™, “hereby™, “hereto™ and detivacive or aimilsr words used in this
Sehense relers to this entire Scheme,

E32  The eapressions, which arc used in this Scheme and not defined in this Scheme shall, unless
TEPUERANL Of contrary ta [he conlext or meaning bercof, have the same meaaing ascribed to (hem
under the 1956 Act, 2013 Acw the Scouritics Contracts (Regulalion) Act, 1956, the Securities and
Lxchange Board of India Act, 1992 {inciuding the regulations made thers undar), the
Depositories Act, 1996 and wier applicable laws, rules, regulatigus, guidclines, bys-laws, as the
case may be, including any statutory modification o re-enuctment thereof, Mrom time W Gme, In
particular, wherever reference is mede w the Courl ar the Hon'ble High Caurt iy this Scheme, the
reference would includs, if hppropriate, referénce to the Nationn) Company Law Tribunal
{"NCLT"™) or such other forurn ne authority, 53 may be vested with a1y of the powers of a High
Court under the 1956 Act andf or 2013 Act,

14 DATE OF TAKING EFFECT AND OPERATIVE DATE

1.1 The Schemw et out herein in s peesent fomm or with any madifications) approved o imposed or
directed by the Court shell be deemed 1o be effective from the Appointed Date but shall be
operative enly from the Effective Dare.
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2. CAFITAL STRUCTURE

2.4 The shore capital of Armalgameted Campany as on March 31, 2004 was 33 gnder

Authorired Capitad ;5. © . - - U0 SheEEe Ley dle Nt

25,04,00,000_equity shares of Rs. 2/~ cach 0,00,00, 000 :
25,0000 Redeemable Preference Shares of Re 1007 25,000,000, G040 i
Lach

i Total' . i IR

Teswed - roz;
* 165,151,597 equity

BT T e A [
Shares of R, /- gach

Subscribéd mdwfllhr!nid up -
e e bl L E
143,143,597 equity Shares of Rs. 2/ eac
Add: 5,008 forfeiled equiry shares {amount
criginaily paid-up)

H ey

22 Un My &, 2014, the Amalgamated Company further issued 25 000 equity shuares of Rs 2/
- euch which were granted under NITT Empinyee Stock Option Scheine -2005 {Grant VD). The
share capitai of the Amalgamaled Cermpany pursuant to tha szid aliotment was a5 under-

. . g I S N
Imﬂ‘é'%;iﬂi:: - 15._ ] IL;'::- -‘:-'Q!' ? 31 T _.- "_:u—.-—_lrrp_'-a:w.-._.__ ;1‘-!'"_'—"!""" H——

2 T e AL B IR SR
165,176,597 equity Shares of Rs. 2/- each 13,0151 194

ML A firt

397 equity Shares of Rs, - each

Add: 6,000 forfeited equity
izicaily patd-

33,0341,
sherey  (amaunt 6,000

For Bvolv Services Limited
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23 The share capital of Amalgananng Company | as on March 31, 2014 wes as under:
47,50 966
< |.\:1- T . .t T
- b WEANEY
14

H ]
| i
B -]
] it A
vl [

£
: z o EII RLRETT)
] 2 o ;1_ ,_u_ b g -
A
" 15 ;
= the share capitsl of Amalgainating Company 3 as on March 31, 2014 was us under
3
[f))
:E 5 ﬂﬂﬂﬂ,ﬂl}oaqultymuufm l-fv nv:h
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Fuor NHT IJMI'!‘FD

T

35,00, 00,000 8.5% cumutative redecmahle

rc_ferenqg of Ry /- each

F o ..-..H
43? 998 equity shares ol Be. !/- each
""ﬂ‘"".ll
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106,010,000 Tedecmabie preforence shares o s 10/ 19,00,00,000
cach

AT
- laited; Subi L e T AR
10,060,007 equity shares of Rs, 10/~ ¢ach 1,60.00.070
/0000 {375%  non-converlible cumulative 40,00 0
tadgemable preference shares of Rs. | 0/- each )
2200000 13.25% pon-convertible cumulative 22000000

Save a5 provided above, there is no chatge in the capitl structure of the Amaiganuting
(Comtpanics, the Amalgamated Company and the Transferee Compiny stnce March 31, 2014,
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SECTION A

TIIF. TRANSFER BY WAY OF AMALGAMATION OF AMALGAMATING COMPANY
| WITH AMALGAMATED COMPANY

With elfect frunt the Appotnted Date, and upon che Schone beconing effectivs, the
Amalgamuting Conpany 1 shalt seand tamstorred to end be vested 5n the Amalyamated
Company, 45 & gaing concem, withowt ony further deed or acl, toguther with 4ll tha properties,
asgcty, rights, liabilitizs, kencfits and interest therein,

subject tor the providions nf the Scheme in relatiaa to the modalitics of transfer and vesting, an
oecumeaee OF the Effective Dutc, the whoiz of the busingsa, petaonoe!, property, asscis,
invesiments, righis, bencfits and intcrest therein of the Amalgamating Company 1 shali, with
¢flect from the Appuinied Date, stand transferred to and be vested in the Amalgamaed Company,
without ony further act or deed, ang by virtue af the order passed by the Hon'hte Brelhi High
Court, Without prejudice to the generality of the sbove, and in paniculsr, the Amalgamariag
Compary 1 shall stand iransferred to and be vested in the Ama'gamated Chmpany in the manoner
described in sub-clauses (1) to (3} below:

(i ali assels of the Amaigamating Company 1, as are movehle in nature or incorporen]
propcrty or are othcrwise capalile of transfer by manual defivery ur by cndersemcnt and
delivery or by vesting and recordal pursuant to this Schente, shail stand vested ia the
Amelganated Company and shali become the property and an ntcgrai part of the
Armaigameted Company. The vesting pursuant to this sub-clayse thall be deemed 1o have
oceurred by manue! delivery a: endorsetnent, &5 appropnias 1o the promerty being vesied
aod title 1o the property ahall be desmed 0 bave heen transferred necordingly. Nn stamp
duty is payable an the trungfer of such mnvahle prapesties, heing vested in the
Amaigmmated Compuity,

fis) ali movebls properties nf the Amalgamating Company 1, other than those specified in
sub-clauge {i) above, inciuding sundry deblors, autstanding loans smd edvances, if any,
reenverable in cash or in kind or for value to he received, hank balances and deposits, if
amy, shall without sny further act, instryment nr deed, become the property af the
Amalgamated Company,

{it}  all immovable properrica of the Amalgamating Cnmpany |, if uny, whether Grehold ar
leasehold, and all documents nf uitle, rights and sasemerts Tn relation theretn, shall stand
transferred 1 and be vestcd in and transferred © andfor be deemed to have been and stand
transferred 10 and vested in the Amalgamated Company, without any further act or deed
dane by the Amnalgamating Company | and/or the Amalgamuted Company;

{iv)  all debis, liabilities, contingent lfabilitizs, duties and ohligations, secured o unsecured,
whether provided for ar not in the bocks af account nr discinsed in the hulance sheets of
the Amalgamating Company 1, shall, be deemed tn be the debis, liabilities, contingent
liabilities, duties and obligatians of the Amalgamated Compuny and the Ame!gamated
Comnpany undertakes ta meet, discherge and sanefy the satne. 1t is herehy clarified that it
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shall not ha necessary to ohinin the eonsent of any third party or other Persan who s a
party to any contract or amangement by virhae ul which such Hehts, tabilities, dubics and
obligalinng have wnsen in oxder Lo Bve cifect to the provisuns of this Clause;

all coniracts, deeds, bonds, ggretmenls, schemes, arrangements and other inStrgmoats,
permits, nghts, entitlements, licenses meluding those relating o tenancies, privileges,
powers, faciltics of every kind and descnipuon of whatsoever pature ia relation bo the
Amalgamating Cnopany !, or o the benefit of which, the Amalgamating Chmpany 1
may be cligible wnd which are subsistisg or having ciicct tmmediately befors the
Effective Dule, shall be in ful) face and effect on, ggrnst or in favour of the
Amalgamated Company and may be enforced 25 fully snd effecrusily as i, instead nf the

Amatgamating Company 1, the Amalgamated Company had bigen s party or boaelie fary
or obliges therelo,

any pending sattmppeal or other praceedings ol whatsaever satyre refsting to the
Amalgamnting Compnny 1, whether by or agrinst the Atndlgamating Cnmpany 1, shyll
nit ghate be discontinued or in any way prejudicially affecled by reasan of the
ama lgarnation bl the Amzlgamating Caomany | or alanylhing contamed in this Scheme,
but the procccdings shall vontinue and any prosecution shall he enlivricd by or zgainst the
Amalgamated Company in the same manner and In the samc extent as they would or
might have baen continged, prosecuted and/or enforced by or sgainsi the Amalgamating
Company 1, as if thia Scheme had not been made, The Amalpsmaied Company shall iile
necessary applicatian for transier of 4ll pending suitappenl o other procesdings of
whatsoever natuze rebuing to Amalgamating Company 1;

#ll erployees of the Amzlgamating Company 1, who are on its pay rell shell be engaged
by the Amalgamaled Chmpany, on such terms and conditions as are no less favourable
than those on which they wre cumrently engaged by the Amalgamating Company §,
without eny intermuptisn of service as v rosult of this amalgamatian snd transior, With
regard to provident fund, pratuity, leave encashment snd zay olber special scheme or
benefits created or exisling for the benefit of such cmplovees of the Amalgarialing
Campany 1, upon this Scheme becorming effeetive, the Amutgamated Crtpany shall
stand substituicd for (he Arnnlgatiating Company 1 for nl purpeses whatsoever, in
Accardence with the provisions of applicahle laws and it terms of this Seheme, It is
hereby clarified that upon this Scheme becoming cffective, tha afaresnid hencfits ar
#chemes shail continue to b provided to the transferred etnplnyacs and the gervices of s1)
the transferred emplayees nf the Amalgamsting Company 1 for such purpose, shall be
reated ax having been continuaus;

all statutory licenses, permissions or epprovals or consents hold by the Amalgarmnting
Company | required ts camy on its operations shall stand transierred to and be vested in
the Amalgamated Company withowt any firther act or died, anJ shall, as may be
required, be spproprisicly minated by the statutory authortiics concernad therewith in
favor of the Amalgamated Company. The benefit of zi) stamtory and regularory
permissicns, approvals and consents of (he Amalgamating Company 1 shall vest in and
become available (o the Amatgamated Compeny pursumil to the Scheme;

any and all registrations, goodwill, icensas appeitaining to the Amalgsmathig Chmpany
I shall sland transicered ts and vested in (he Amalgamated Company; and
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fx} all taxes payable by the Amalgsmating Company 1, if any, including alt ar any refunds of
claims shall be reated as the tax Lahility or refunds/claims as the cose inuy be af the
Armaigamated Company.

{xi)  Forthe purposs of giving cffect o the vesting and trausfer vrder passed under pectinn 391
and 354 afthe 1956 Act or such other equivalent pravisian of ihe 20123 Agt, ns applicable,
in respect of this Scheme, the Amatgamated Crunpany shall be entitled to get the recordal
of tha change ia the legal titls and rights appurlenant theiety wpon the franxfier and MEsting
nfall the nssets including investments pursuan: to the Scheme,

Ptocedural Formalities Post Swnrtion 21 1he Schems

The Amalgamaied Company shall, at any time after the carning o effect af this $cheme 1a
sccardigoe with the provigiona hereof, if so required under any law or otherwise, execttc deeds
of confirmatisa or navatian ar other writings or arrangemends with any perty to any eontract or
arrangement in relation 1 which thy Ainatgamating Company 1 has been x party, in arder to gine
fortnal effoct to the sbove provisions. The Amalgamated Company shall, umler the pProvisians nf
this Schame, be deemed to bo avihorized 18 exxcute iny such writings on behalf of the
Amalgamating Campany { and 12 camry ow or perform xll auch formalities or compliznces
referred ko above an the pan of the Amalgamating Company 1.

L'pan the Scherme becoming effcetive, for stabstical pupases 2nly and without any separate desd,
twstrotient or writing, the Amalganuting Company | andfor ihe Amalgamated Company shall, if
required, siraultancously with the smendment in the registcr of charges and file particulnrs of the
modified charge with the concerixd Registar of Compauics. Any doctenentstian subsequendy
entered it with the terms ienders or the working capiisl lenders of the Amalgamating Company
! and the Amalgamated Company, shall be for the sakx of cunvenienck and recotd only and m
refeet the changes in the security pnrosuznt tn the Scheme antl therx shall be oo break in the
eanfinnity of such charge and the same shalt relake back 1o the dsie af iis ercatian thereof in the
Amalgnmalicg Company 1.

Upon the Scheme becoming xifective, all slaminry permissifing, licenses, approvals, conscis,
privilges, bencfits and benefils af filings and alt Ather inctirporeal rights emanating from such
licenses (together the “Licensxs®, for the purposx uf this Clavse 3.33) relating to the
Amalgemmating Company 1, shall atand transferred t8 and vested ia the Amalgamated Company
without any further set, instruwment or deed, 25 more particuladly provided herginabove.
Warwithatanding such trangfcry vesting of the Licenses, if any application is required for the
stanistical record of the statulory amhorities 1o implement the transfer and vesting of the Licenses,
3 provided hercimabave, the Amalgamated Company shall facilitate the statutory antharites by
filing such applications, which shall be granted’ approved in Favour of the Anulpgamarcd
Campany based oa the sanctioa arder of the Scheme by the Courl.

Upan the Schema bxxoming effeerive, thx Amalgamaixy Compuny 39 expressiy entitled ta mvise
iis direct or tndirect tax returnx and related withhalding certificates and shall be entitled o claim
refund, advance |lax credits including MAT credit, CENVAT and MODVAT eredit, pertaining to
the Amalgamating Company 1, if zny.

From the Effective Date, all bank acoounts of the Amalgamating Company 1 shall be permitted i
be continued with the same balances ps 0f the Effective Date in the name of the Amalgamated
Coinpany and for statistical record the Amalgumated Conipany shail be pormitted 1 file nxmes
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and particuiars of the new authan zed stgnaturies mr withdrawals snd/ or deposits! eredits in such
bank sccaunts and the relevant bank accaunts ghall be reconstinged svedrdingl y.

34 Conduwet of Bus!nezy

341 With cffect fmm thx Appoinied Dare and unil occurrence 0 the Eifective Date:

(8 the Amalgamating Campany I undertakes o carry on end shali be deemed 1n have camried

ot all ity business activitics and stand possessed nl' ils propentics and asscts, for ang op
xcoount of end in trust f8r the Amalgamated Company; and

(i) =l prafits sceruing ta the Amaigamating Cxmpany 1 and st taxes thercon ar lasses
gccurmulated 8¢ otherwisa arising or Incurred by it shall, inr sl purposes, b treated as and

deemed t8 bs the profils, taxes or Insses, as the cesc wy be, ar the Amalgamated
Cnmpsny; and

(ut)  the Amelgamating Company 1 shall Carcy M ilx business, witl reasanablx diligence and
buziness pridence and in the same manncr as it had besn doing hitherto and shall oar
underteke any additiaxal fizancial conunitnweols 8 xny nxture whatsoever, borrow any
amountz or incur any nther Jabilities or expenditurs, issuc any addiinna Buarantses,
indemnities, letters of comfart or comumitment ither Tor itsetl xr on behx!f a5 thy affafixtes
or asx0ciates of any third party, nr seli, transier, alienate. charge, morigage or encumber
or deal, in any of its properties/aceers, EXCETL: (8) whett the s2me is cxpressiy provided in
this Scherne; or (b) when the same i3 in the oedinary course of business 2t carmied on by it
s an the date of fiing of this Scherne in the Court; or (c) when a er wrilten consent ar
tbe Amaigamated Company has been nbiained in this regard, angd

() except by mutual consent af the Board of Critectars xi the Amalgamating Company | and
the Anielgarmated Compeny and subject 1o changes pursusyt 1y conumnitments, obligatians
ar arrangemenis prior tn the Appointed Date ar ag part of 1his Schems, pending sancriao
af thix Scheme by the Coun, the Amalgemating Company 1 shatl not muke any chazge in
fts capital strustuce sither hy any increass by issue of equity shares, bonus shares,
preferenox  shares, convertible  debentures  nr utlierwise), decrease, reductian,
reclassification, sub-division or consalidatinn, re-urganisation or in any other manner,
which wuuld have the effoct of recrganization 8f capital of e Amaigamating Campany
1; and

Avthorieed Signatooy

Fer Scanwech Evalzation Sersices Limite)”

(¥) the Amalgamating Company | shall not vary of alier, cxcept in the vedinary course of it

business or pursuant to any pre-tRising ohiipalions urilertaken prioe 1o the date of

» ouf sheil i conclode

setllement with mny unian or i1y employees except with the wrilten concwrrence af the
Amalgamated Company; and

gnatory
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(vi)  the Amalgamating Company | shall not aiter o substantiztly espand {15 business except
with the writlen cencurrence af the Amalgrmated Campany, xnd

uthari

(Vi) the Amalgamating Company 1 shall nat amend its memorandum al” association xnd f or

is articles of association, execpt with the written cuncurrence of tie Amalgamated
Campany.
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15 With effec From the Appointed Date, all debis, liabilitics, duties and ubligations of the
Amalgamaring Compeny | as va the close of business on the datg preceding the Appaintad Date,
whether or not provided in their boris,- 2t af-linhilities which wrisc or seerue oh or sfler the
Appointed Dele shail be deemed to be the debts, fiahilitiss, duties and obligations of the
Amaigamated Company,

16 With tffect from the Effective Date, the Amalgamatad Compeny shail commnence and carry on
andd shall be authorized 1o carmy oa the husinees of the Amalgamating Compary {.

3.7 Upnn this Scheme becoming effective, the Amalgamating Conpany 1 shall stand dixsolved,
wilhottt belag wowtd-up.,

38 Fur the purpose of giving effect to the amalgamatioe order passed wmder seciions 391 to 394 ang
uther applicabic provisions of the 1956 Act in respect of the Scheme by the Churt, the
Amalgamated Company ahall, gt eny tims pursuznt to the order on the Schemce, be eatitled to get i
the reeordad of the change in the [egal right(s) upon the amalgamation of the Amaigamating :
Cumpany 1, in aceordance with the provisions of scctions 351 to 394 of the 1956 Act or such
other exivalent provision of the 2013 Act, a3 applicable,
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SECTION B

THE TRANSFER BY WAY OF AMALGAMATION OF AMALGAMATING COMPANY
1 WITH AMALCAMATED €OMPANY :

With =ffect from the Appointed Daie, &nd upon the Seheor becoming effeetive, the
Amalgamatiag Comapany 3 shal! stand transferred 1 and be vested in (he Amaigarmnsted
Company, 15 ¢ going concem, withnut any further desd or acl, lngether with al] the Pruperties,
assets, Tights, liabilities, benefits and interest therein,

subjent to the provisions of the Sehemne i relatnn to the madalities nf transfor and vesting, nn
weewrTence of the Etfective Date, the whole nf the business, personnel, Property, assets,
vestmeqts, rghts, benefiia and interest tarcia of the Amalgarnating Company 2 shali, with
elfect from the Appoiated Daie, atand ransferred jo and be vesled in the Amalgamaied Cempany,
without any further act or deed, and by virtue uf the order passed by the Hon'ble Delhi High
Court, Withoul prejudice tn fhe generality of the above, and i panicular, the Amalgameting
Company 2 shall stand transferred th and be vested in ihe Amalgamated Company m the manner
deseribed in sub-clapses (1) to (i) Bl

fi) gl] asscts of the Amalgamating Campany 2, sy are tmuveble in nature or incorpoteal
Property of ars otherwise apabte of trangfir by manual delivery tir by endorsement and
delivery or by vesting end reeurdal purstiant & this Schense, sball stand vested in the
Amalgamated Company and shall beesme the property amd an integral part of Lhe
Amalgamamd Campany. The vesting pursuant to thia sub-clivse shell be devmed th have
veeurred by manual delivery nr endorsement, ag ippropriate t the property being vested
and title to the property ahail be deemed have been trapsforred accurdingly. No stxmp
duty is paysble en ihe mansfer 5f sch movable propertes, beiug vesled in the
Amalgamated Company,

(i) oll mevahle propentics of the Amalgamating Cumpany 2, uther that those specified in
sub-¢lause (i) above, inciuding sundry debtors, cutstanding loans and advances, if any,
recoverzble in cash or in kind or for value to be reeived, bank balanees and deposits, if
any, shall without any further act, insorument or deed, hecoma the property of the

Amalgamarad Cimpany:

(it} sl immaveble propenies of the Amalgamating Cumpany 2, if any, whether freehold ar
leasehold, and al! documents nf tile, rights and casements in reistitn thereto, shall sand
transferred to and be vested 30 and transferred and’er be deemed to have been and stand
transferred to and vested in the Amaigamared Company, without any further act or deed
done by the Amalgamating Company 2 and/or the Amalgamated Campany,

{iv)  all wovestments meluding NTIL. Shares shali be transterred and vesicd ins and with the
Amalganated Company bnder Regulaton 10 (1) (dy {it}) (General Exemptions -
acquisition pursuonl fo a scheme) af the Securiics aml Fxehanpe Board of Indja
(Bubstantial Acquisigons of Bharea and Takeovers) Ragulations, 2011;

iv) all debts, liabiiiticy, coniitgeot labiliiles, duties and obligaitons, seeured o nnsecured,
whether provided for or not in the bouks of account or disclosed in the balance sheets af
the Amalpgamating Company 2, shall, be deemed o be the debts, Mahilities, contingent
Liabilities, duties and cbligatiting of the Amalgamated Cumpany and the Amalgamated
Company undertakes io meet, discharge and satisfy the same. It 15 berelry clarified that it

C M|Puge
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{vi)

{vif)

{viii)
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(x)

(x]

Fot Evaly Services Limited

For NIIT LIMITEL

shall not be necessary 10 abtain the eonsent of any thicd party or ather persen who is &
Derty (o amy eontract o arrangement by virtue of whieh such debts, liabilities, duties and
chligadnns have arisen in order ta give effect t3 the provisions of this Clantge;

afi contracts, deeds, bonds, agreemeots, schemes, arrangements and other instrumments,
permits, nights, onlitlements, Hcennes theleding those relaiing ta lenancies, privileges,
pawers, facilities of svery kind and descriptian of whatsoever nature in relation 1 the
Ammalgarnating Company 2, or ta the beneft of which, (hs Amalgamating Company 2
may be eligible and which arc subsisboy of having cifect immediately before the
Rffechive Date, shall be in full force and effect En, against or in favour of the
Amaigamated Company and may be enforced as fully and rffectuslly 35 if, ingtcad of the
Amaigamating Company, the Amatgamated Campany had been 2 party or benefictary or
chiigee therota;

Eny pending sitfappeal or other proceedings of whelscever pargre rclating 10 the
Amalgamating Company 2, whether by ac sgaingt the Amalgamating Company 2, shall
net abate be discontinued or o any way prejudicially affcetcd by reason of the
amalgamation af the Amalimmating Company 2 or of anylting contained in this Scheme,
bt the proceodings shat] contings and any prosecutian sbali be enforced by sr sgaingt the
Amalgamated Company (0 the same mapner and to the sune sxicnt as they would o
might heve been continued, prosecuted and/ar enforced Uy or against the Amalgamating
Company 2, as if this Scheme fiad nct been made. The Anulgamated Company shalt fiie
necessary applieation for trapsfer of af] perwdiag aritVappea! ar nther proceedings af
whatseever natre refaling 10 Amalgamating Company 2; '

all employees of the Amalgamating Company 2, whe arc on its p2y roll shall he engaged
by the Amalgamated Cempany, on such tarms and eonditions a8 arc no less favourahe

without axry intcruptiin of scrvice as & respit of this amalgamation and transfer. With
regard o provident fund, gratity, leave encashment and any other special scheme op
benefits created or eafsting for the bengfit of sich staployees of the Amelgamating
Company 2, upan this Seheme becoming effective, the Amaigamated Company shali
stand subsiiuted for thy Amalgamating Campany 2 for oli MUIpasta whatsoever, iy
oecordanee with the provisjons of applicsble iaws and in terms of this Seheme, It is
herehy eclarified that upon this Scheme becoming cifective, the afaresaid bencfits ar
schemes shall comtinu e to be provided to the frassfermed empioyees and the services of ai!
the transferred employees af the Amalgamating Company 2 for such purpose, shall be
treated as having been continuous;

&Il statulory licenses, permussions ar dpprovala of consents held by the Analgamating
Conmy!mqujmdmmrynnitanpmﬁms abuall stand irmnsferred 10 and be vested in
the Amalgamated Cotnpany without any furiher act o deed, end shali, 25 may be
required, be appropristely mutated by the stamtory authorities conesrned therewith in
favor af tho Amalgarnated Company. The benefit af ail statutory end reguietary
permiissions, approvals end eonsents of the Amalgamating Company 2 shali vast in and
beeome availahle to tha Amsigamated Company pursuant ta the Schemie;

any and all registrationa, qoodwill, lieenses appertaining 1o the Amalgamatiag Company
2 shall stand wansfemred to and vested in the Amalgamated Company;
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{4} all taxes payable by the Amaigamating Campany 2, if any, wciuding all or any refunds nf
claims thall be treated 85 the tay liability ar refundsietaims us the case may be of the
Amalgamated Company; tind

{xil}  Forthe pirpose i’ giving effoct tn the vesting and transfer arder passed under seetion 191
“end 394 of the 1956 Act or such other equivalent provision of' the 2013 Aet, as epplicahle,
in re spect of thia Scheme, the Amalgamated Company shall he entitled to get the recordal
of the chaage in the legal title and nghtt appurtanant therets upon tha ransfer and vesting
of 2ll the assets ineluding invastments pursuaat 12 the Sehem.

Feacedural Formaliries Post Sanciiay aflthe Scheme

The Amalgamated Company aheil, st any tmc after the coming into effect of this Scheme in
accordamce with the provisions hereal, if so required under any law ar atherwise, execute decds
of confirmation or nhvatian ar other WTitings or amangemcats with any party to &y confrag! or
amangement i relation to which the Amalgamating Company 2 has been 3 pany, in order to give
formal effect to the above provisians. The Amaigamated Company shall, under the pravisians of'
‘his Scheme, be demmed 18 ha awhanzed to SAECWHE any such WTLngs 8a Sehall of the
Amalgamatiag Company 2 and to csmy out or perform all sueh formalities sy eamplisnces
referrecd to above an the part of the Amalgamating Company 2.

Untin the Scheme becaming effective, for staistica; purpases only o without any scparate deed,
mstrurent or writing, the Amalgamating Campeny ? aadfor the Aralgamated Company shail, if
required, simulracously with the amendment in the register al charges, fie particulars of the
aidilied charge with the concemned Registrar of Campanics. Anhy documealation subsaquently
entered inlo with the rerms ienders or the working capital lenders af the Amalgamating Company
2 and the Amalgamated Company, shal] be fr the sake af convenicnee and record ooiy and to
refiect the changes in the security pursuant 1o the Scheme and tiere shait be no break in the
continuity of such charge and the same shal] relate back 14 the daie ol its creation thersof in the

Adnalgamating Company 2.

Upon the Scheme becliming effective, al! slatutnry penmissions, licenses, appruvals, consente,
priviteges, henefits and benafita of fitings and all other tnedrpuresi rights emansting from such
licenses (together the "Licenses”, for the pupose of this Clonsa 4.13) relsting o the
Amalgamating Company 2, shall stand transferred to and vested in the Amalgamated Company
withowt any further act, imstrument of deed, a3 more patticularly provided hereiaabove.
Notwithstanding such trapafer! vesting of the Licensas, if ay 3pplication i sequired for the
statistical record of the statutory authorities to iraplement the lransfer and vestisg of the Licenses,
as provided hereinabove, the Amalgamated Company shat] fseilitate the statulery wuthorities hy
iikag such applications, which ahall he granted! approved in fevaur of the Amalgamated
Campaay bascd on the sanctian order of the Scheme by the Caugt,

Uppn the Scheme becoming effective, the Amalgamated Company is eapressly entitled to revisg
i's direct or indirect tax retums and related withhelding certificuten and ehaif be entitled ta clair
rafund, advance tax credits including MAT credit, CENVAT and MODVAT credit, pertaining to
Amalgamating Company 2, if any.

Prom the Effcctive Date, ali bank aecousts af the Amalganiting Cumpany 2 shall be permitted to
he eontisued with the same halances as of the Effeetive Dait in the name of the Amalgamated
Cotnpany and for ststistical recard the Amalgamaled Company shalt be permitted ta fle names
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and particulers af the new euthorized signatories for withdrawsls und/ ar deposits! credits in such
bank accounts and the relevant bank acetunts shall bs reconstineed accordingiy,

4.4 Conduct of Business

441 With effect from the Appointed Date and umit sccurrence of the T Mective Dace-
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For NUT LIMITED

the Amalgarnating Company 2 undertakes 1o carry on end shall be deemed 10 bave carried
on ail ita business sctivider and stand possesscd of jta properties snd assets, for and oa
secount of and in trust for the Amalgamated Company; and

all profits eccruing 20 the Amalgamaring Company 2 aml el tanes thereon ar losses
Bccumulated or atherwisa arising or incurred by it shall, for il purposes, be treated ns and
deetncd to bo the profits, taxes or losses, as tha case msy be, nf tha Amalgameted
Company; and

the Amalgamating Company 2 shall carry on its business, with reasonablc diligence and
busineas prudence and in the same manner as it bad been doing hitharto and shall agt
uodertake any edditional financisl commitments af any nature whatsogver, borrow any
amounts or incor sny ether lizbilities or capenditure, issue doy additonal guaraptees,
indermnities, iefters of comfort of commitment cither far itsclf of on behalf of i1x affiliates
or assaciles of any third party, or sell, ransfor, uienate, charge, mongage or encumber
or deal, in any of its propertics/assets excepd : () when Lhe same is capresaly provided in
ﬂii:Schm:or{h}wbmlhcsmxisiathcmdinuycou:uufhusimnumnindmh?it
a3 ol the dute of filing of this Scheme in the Court; o (¢) when a prior wricen consent of
the Amalgamaied Company has been obtained in this regand; and

eRcept by muial consent of the Board of Direcurs of (he Amaigamaing Company 2 and
the Amalgamated Company and subject 1o chienges pursuant lo cormnitments, cbligations
or arratigements priof to the Appointed Dale o7 as part of (his Scheme, peading sanction
of this Scheme by the Court, the Amalgamatiag Compary 2 shal] not make any ebangce in
ils cepital structure cither by any incrcase (by issue i equity shares, bsmus sharer,
preferencs  shares, canvertible debenturss  or otherwise}, decrease, redustion,
reclassification, sub-division or conselidation, re-organisatian or io any other manner,
which would heve the ¢ffect of reorganisatian of capital of tha Amalgamsting Company
2;and

the Aralgamating Company 2 shal! not vary of alter, excepi 0 the ordinary course of its
Husiness of pursuant lo any pre-existing vbligations undertaken prior to the dawe of
approval of the Scheme tiy the Board of Direciors of the Amalgamating Company 2, the
torms aed coaditions of employment of any of is smployees, nor shall it conclude
setilemnent with apy union or ils employees except with the writen concurrence of (he
Amalgamated Company; and

the Ame!gamsting Company 2 ahall sos alter or substaniially eRpand its busioess exeept
wilh the written concurrence of the Amalgamated Company; and

the Amalgamating Company 2 shall not amend s Memomndum of Association and / or
its Articles of Association, encept with the written concurrence of the Amalgamated

Company.
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4.5 Wah cifect froon the Appointed Date, alt debts, liabilities, dutics and obligstions of the
Amalgarmaling Company 2 as on the close of business o the date preceding the Appointed Dhate,

whether or not provided in their books, 2nd-all Gabititier which wrisc or scorue-on-or-after the

Appainted Dsto shsll be deemed io be the debis, lishilities, dutica snd oblipations of the
Amsigamated Company.

4.h With effect from (he Effective Dats, the Amalgamated Compeny shall commence sad carcy on
and shall be authorized to cremy on the business of the Amalgamsting Company 2.

47 Lipan this Scheme becoming effeciive, the Amalgamating Cumpary 2 shall atand dissclved
without being wound-up.

45 For the purpose of giving effect to the smalgamation order passed under seciions 3591 10 304 gad
other applicable provisions of the {956 Act or such other tquivalent provigion of the 2043 Acy, as
applicable, In respect of the Scheme by the Court, the Amalgamated Company shall, at any bme
pursuant o the order on the Scheme, be entitied to get the recordal ol the change in the legal
right{s} npon the amalgamaiios af the Amalgamating Company 2, in aceordance with the
provisions of secticns 391 10 354 of tho [956 Act. :
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SECTION C

THE TRANSFER DY WAY OF AMALGAMATION OF AMALGAMATING COMPANY
3 WITH AMALGAMATED COMPANY

With effect from the Appointed Date, and upon the Scheme becorming cifective, the
Amaigamaiing Company 3 shall stand transfared to and he vesied m the Amnlgamated
Comparty, en a going concern, with our any further deed or act, rogelher with oil the propertics,
assets, rights, tabiiiries, banefits snd inierest therein,

Subject to the provisions of the Sehere i relation to the modalities of trxrofer and Vesting, on
gcocumenex of the Fffective Datc, the whale of the busimess, personnei, property, mssets,
investraents, rights, benchits and interest therein of the Amalgomaring Company 3 shall, wiih
tifect from the Appoinied Ihte, stand transfermed tor and be vested in the Amalgamated Compeny,
without any further act of deed, and by virtue of the order pasycd By the Hin'ble Delhj High
Court, Without prejudices tu the generality of the shove, xnd in patticuisr, the Amalgamating
Cntpany 3 shall stand tesnsferred to and be vested in the Amalgamxted Company in the manner
described in sub-clauaas (i) 1o (xi) beiow: :

4] #ll azsels of the Amalgumating Compeny 3, as we mavehic in nefure or iacorporeal
property of are otherwise capable of dunsfer by manua’ deiivery or by endorsement and
delivery or by vesting and recordal pursuam to this Scheric, shall stand vested in e
Amalgamated Company and shall become the property and an integral part of the
Amalgamuisd Company. The vesting pursuant to this subclause shali fic decmed w bave
occurred by manual delivery or endomsement, as appropriate to Lthe property being vested
and tille to the property chall be deemed 1o have becn iransferred sccordiogly, No stamp
duty is payabie on the trensfer of such movabie propenies, being vested in the

Amalgamated Company,

fii) ali mavable propertizs nf the Amalgamating Comparmy 1, other Than those epecilied ia
subi-cinuae (i) ubove, including Sundry debtors, outstanding |exny and sdvanecs, if xny,
recovershls in cash or in kind or for vaiuc t by received, btk bslances and deposia, if
any, with CGevernment, semi-Clovernment, jocsi and * other authorities end hodics,
customera and other perons, shall without soy further act, instrument or deed, hecome
the property of the Amaigamated Company,

(1} al] immovabic properties 6f the Amalgamating Company 3, if any, whether freehnld ar
leaschoid, and all decumenta of tide, rights and easements in relation thereto, shall stand
transferred to and be vested ia and transferred to andior be deemed 1o have been ind stand
transferred 1o and vested in the Amalgnmated Company, without any further act or deed
done by the Amaigamaling Company 3} sedfor the Ama’gamated Compaoy;

(v}  atl debus, liahilities, contingent Jiabilitics, dnties and cbligations, secured or unsecured,
whether provided for or not in the books of socount or disciosed in the baiance shects of
the Amaigamating Company 3, shall, be deemed to be the debis, lisbilities, contingent
liabilities, dutiea and ohiigations of the Amaigamated Compaay and the Amaigamated
Company undertakes to meet, discharge and satisfy the same, i1 i5 hereby clanified thar i

PROY L0 any contract or arrangement by virtue of which such debts, iiabilitics, duties and
wbligations hive arisen in order to Eive effect to the provisions of this Clauge;

9|Page
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vl all contracla, deeds, bonds, agreemenu, sehemes, arrangements end other inFtnanenty,
permit, rights, catillements, licenses imncluding those rclaing ta teaancies, prvileges,
powers, facilitiea of every kind and description af whaisoever nature i relation to the
Arnatgamating Compeny, or wr the-berefit of which- ﬂrcﬁmfgamnﬁngﬂompmy-}my
be eligible and which are subiisting ar heving effect immediately before the Effective
Date, shali be in Al force and oifect on, against or o fuvour of the Amalgamated
Company and may ba anforced as futly aod effcctually ss if, instoad of the Amalgamating
Company, tha Amalgamargd Company bad been a party ar hensficiary or ebligee thercta;

(vi)  aoy pending suit'appeal or ather procesdings 8 wholsucver nature relatag to the
Amalgamating Company 3, whather by or against the Analgamaring Campany 3, shall
oot ghare be discaninued pr io any way prejudicially affected by reason of the
amalga mation of the Amalgamating Company 3 or of anything contained in this Scheme,
but the proceediogs shall continug and any prosccution zhai! be enforced by or againsi thg
Amalgamated Company i» the same manner and ta the same extcal as they would ar
might have been continued, prosecuted sndfor cafsrced by or against the Amalgamating
Company 3, ex if this Scheme had not been made. The Amatgamated Company shall fite
necessary application for trunsfer af all peading suiteppcal ar other proceedings af
whatsoever nahure refating 1a Amalgamatiog Company 3

{vi)  all emplryces of the Amalganating Company 3, who are an its pay roll shall be etigaged
by tha Amatgamatad Comnpxny, on such tcrms and canditions as are no less favourshie
than those on which they are currently engaged by the Amalgemming Company 3,
without eny interreption of service as & result of thia anw{gamation and transfer, With
regard to provident fund, pratuity, leave ¢ocashinent and any other special scheme or
benehits created or existing for the benefit of sueh cmployees of the Amaigamating
Company J, upan thia Scheme becoming cffective, the A maigatnated Company shall
stand substitcted for the Amaigamating Company 3 for sl purposes whatsoever, in
accordance with the provisions of applicable lews and in ferms of this Scheme. It is
bereby clarified that upon this Scheme becoming effective, the aforesaid bepefits or
achemes shail continuc 1o be provided 12 the trunsferred empivveds and the services of s
ine transferted empioyecs of the Amxigamating Cempany 3 for sach purposs, shall be
treated as having been continaous;

{(viii}  all slafutory licenses, permissiang or apprevals ar copscnts held Ty the Amalgamating
Company 3 required to camy 2o il operations shal] siand transferred 12 and be vested in
the Amalgamated Compeny without wy further ae o decd, and shall, as may be
required, be appropriately mutated Ty the stanutsry suthorities concerncd therewith in

,:i favor of the Amalgamaiod Company. The bencfit af alf stalutory and reguiatory
permissions, epprovals and consents of the Amalgarnating Campany 3 thall vest in and
become available 14 Lhe Amalgamared Company prrsuant b the Scheme;

For Scarrech Eealuation Sereires Lim tad

cory

{ix}  any and ali registratigns, goodwill, licenses appettaining to the Amajgamaring Company
3 shaii stand transferred 1a and vosted in the Amalgamuated ('timpany;

oil taxes puygbla by the Amaigamating Company 3, if uny, inciuding all or any refunds of
claims shsll be treated as the tax liability or refundw/clains ns the casc may be of the
Amalgamated Company: and

and 394 af the 1956 Act or such Ather equivalent provisian of the 20]31 Act, a5 applicable
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in cespect of this Scheme, (he Amalgamated Company shiail be entitled to get the recordal
af the change in the tegal title wnd rights appurtenant thereto upon the transfer and vesting
of all the assets including investments pursusnt by the Seheme.

Frocedurs! Formalities Post Sanclion of the Scheme

The Amalgamated Company shall, at any time afier the coming intg effoct of this Scheme m
accordance with the provisions bereof, if so required under any law or otherwise, execute deeds
of confimmation or covalion or other wrilings of armangements with any party to any contract of
arrangemen! in relation (0 whish the Amalgamating Company 3 has been & PERtY, in order {0 give
frrmal effect to the abave provisions, The Amalgamated Company shall, under the provisions af
this Scheme, be deemed to be authorized th execute any such writings on behalf of the
Amalgamaling Company I szd & camy out or perform alf such formalities or compliances
referred o abavx on the punt of the Amalgxmating Company 3.

Upnn (he Scheme becaming effective, for statistical purposcs valy and without iny separate decd,
insirumicnt of writing, (he Amalgamating Company 3 andfer the Atnalgsmated Company shall, i1
required, simyllansously with the smendinent io the register of charges and file partienlars of the
madified ehirge with the caocemned Registrar of Companies. Any documentation subsequendy
entered indo with the terms lenders or the wotking capital lendera of the Amalgamating Company
3 and thc Amalgamared Company, shal! be for the sake of convertience wnd record only and 1o
reflect the changes in the securily pursuant to the Scheme snd there shall be no break m the
continuity of such charge wnd the same shalt reiaze back to the date uf its cresvion thereof in the
Amalgamatiog Company 3,

Upan the Scheme becoming effective, alt statutory permissions, licenises, approvals, consenis,
privileges, benefits and benefits of filings and all giher incorporeal rights emanating from such
licenses (together the “Licenses”, for ihe pupose of this Clause 5.1.3) relatiog to the
Amalgamating Company 3, shall stand transferrag %o and vested in the Amalgamated Company
withowt any further act, instrument or deed, 3z miore patticularly provided bereinabove,
Notwithstanding suech teansfer/ vesting of the Licenses, if any applicating is required for the
statisticel record of the siatutory xutherities 1o imptement the trans(cr and veating of the Liesnsss,
85 provided hereinsbave, the Amalgemaicd Company shatl fucilitaie the statutory suthorities by
fitmg axueh xppliestinns, which shall be granted! mpproved in favour of the Amalgnmated
Cempany based on the sanction order of the Scheme by tha Court.

Upan the Scheme becoming sffective, the Amalgamaied Company is cupredaly entited to rovise
its direet of indirect tax refums and related withholding certificates and shall be entitled to claim
refumd, advance tax crediis including MAT credit, CENVAT and MODVAT credan, pertaining 1o
Amalgamating Company 1 if any.

From the Effective Date, ali bank sccounts of the Amalgamating Company 3 shell he permiteed 10
he continued with the same balsnces as of the Effective Date in the name of the Amalgamated
Company 2nd for statistica! record the Amalgamated Company shall be permisted to file pames
and particulars of the new anthorised signatories for withdrawals wnd/ o deposits! credits in such
bank accounts 2nd the refevant bank Accounts shall be reconstingted accordingly,

Cooduct of Rustoce
With eficet from the Appointed Date and until oecurrence af the Gffective Dale:
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{iv)

(v)

(vi)
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085

the Amalgamating Company 3 ondertakes to tarry on and shall he deeimied 0 haye
carried or all its business activities and stand possessed of itz Praperties and assets, for
and pe account of and in kst Far the Amalgamated Company, and

all prefits accruing i the Ammalgamating Company 3 and af) taxes thercon pr logses
accunmiated or otherwise arising or inevrred by it shall, for ail purpases, be treated as
and deemed to he the prefits, tages ar loeses, as the ense 1may be, of the Amalgamated
Company; and

undertake any additivng! financial commitments of any natyrs whatsoever, borow any
&MOUn(s ‘or ineur 2Ny other liahilities pr expenditure, issue any additional guarantees,
ipdemnities, letters of comfart o commitment either for itself or oo behalf ofits affiliates
o7 83s0ciates or any thind party, of scli, trapsfer, alienate, cliarge, mortgage or encumber
of deal, in any of jig pmperties/assets, exeept : (a) when the same Is expressly provided in
this Seherne; or (b when the same is int the ordinary course of tusioesa as earried on by i
2s on the date of filing of this Scheme in the Caur; or (¢) when a privr written efnsent of
the Amajgumated Cofpany has been ohtained in this regard; snd

oxcept by mutusl consert of the Board of Directors of the Amalgamating Company 3 and
the Amalgamated Company and subject to changes pursuant 1o cemmitments, obligatians
or ATangements prior io the Appainted Date ar g3 part uf this Scheme, nending aanctian
of this Scheme by tho Court, the Amalgamating Company 3 shal] not male any change in
Hs capital structure either by aily increase {by issue nf equiry sharcs, bonus shares,
preference  shares,  convertible debentures  or atherwise), decrease, reductign,
reclassification, sub-division nr cotsolidation, re-organisation or in any other fmanner,
which would have the effect of reorganisation of capital of 1he Amalgamating Company
3; aod

the ﬂmuigamating Compeny 3 shal] ngt vary or aller, except in the ordinary course a1 its
business: or pursuant to any pre-existing obligations undertaken prior to the date of
approval of the Seheme hy the Board of Lirectors of the Amalgamating Company 3, the
terms end conditivas of employment of any of ity employees, nor shall it eonclude
settlement with any uniun ar {1s emuployess except with the written congurrence af the
Amzlgamated Company; and

the Amalgamating Compaty 3 shali not alter or substantially expand its business except
with the written concutrence of the Amalgamated Company; and

tiie Amglpamating Company 3 shat] act amend its memarandum of assoeistion and / &

Ma Articles of assbiatinn except with the written cancurrence uf the Amajgamsted
Company,
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3B With effect from the Effective Date, the Amalgamated Company shall commence and carry an
arwl shaill be authorized to carry on e business of the Amalgamsting Compary 3,

5.7 Upen this Scheme becoming eifsctive, tho-Amelgemmting €ompany 3 shall stand disssbved,
witheut baing wound-up,

5B Fur the purpose of giving e¢ffect o the amalgamation order passed ynder sections 3191 to 394 and
other applicable provistons of the 1956 Act in respect of the Scheme by the Coun, the
Amalpamated Company shafl, it any time pursuant to the onder yn the Scheme, be catitled to get
the recordst of the change in the legal nghts) upon the amalgamation of the Amalgamating
Company 3, in accordance with the provisions of sections 391 1o 3594 of the 1956 Act or such
wther equivalent provisivns of the 2013 Act, as applicable.
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CONSIDERATION

Since the Amalgamating Companies are wholly owned subsidiaries of the Amalpamuted
Cempany, the share epital of the Amalgamating Cotopaties to the satent held by the

Cempany (being shares held in the Amalgarmating Companies) shall seand cancclied, Therciore,
upon coming into effect of this Scheme and upon vesting i and ansfer of the assets and
lirhilities of Armaigamating Companiss 1p the Aralgamated Company in accordamce with Part {H
of this Scheme, ne eonsideration shail he Fayahle by the Amaigamared Company and no shapey

shail be alleticd by the Amsigameted Company to 1he Amalgumeting Companies ar t2 the
sharcholders of the Amaigamating Uompanics.

The consideratian for the prrpose ol recordaliregistration and payment ef stamp duty for transfer
and vesting of Amalgamating Companies inte and with the Analgemaicd Company, shali be

treated a8 nil ax no ednsideration is being discharged for wansfer und vesting af Amalgamating

Cemznies to and with the Anulgamated Cempany pursuani ta Clouse 6,1,
CHANGE IN AUTHORISED SHARE CAPITAL

Upon this Scheme becoming cffective aad Upon Lhe vesting and transfer of the Amalgamating
Compagies in the Amaigamated Campany pursuant 1o the tenns of thia Scheme, the entire
autborized share capital =l the Amsipamating Companies shall sund mansferred Eom (he
autharized share capital af the respective Amajgamating Campanies to the suthorized share
czpits! ef the Amalgamated Company,

By virue of Clause 7.1 above, the quthorized share capital of 1he Amalganaied Company slisl]
stand increased by an amgunt of Rs. 636,000,000 and Cisuse V in the memorandum of
Rsgocietion of tie Amzlgamated Contpsny shal! stand substituted ur read gs follows;

“¥. The Authorized Shara Capital of the Company ix Pa. 1,38, 60,00, 000/ (Rupees One bundred
thirty sight crore and sily lakh only) divided ino 15,00,00,000 (Fifteen erere) Equity Shares af
Ra_ 1. zach, 245,00,00,000 {Twenty five erore) Equity Sheres of K3, 2. each, 136.00 100 {One
crore thinty aix lakh) Equity Shares of Ha. 10/- each and 35,00,00,000 {Three crom and fifty Lakh)
E.5% cummlative redeemable preference shares af Rs, i/- each and 23,08,000 {Twenty five iakh)
redeemable Preference sharea of R, 104y cach with the reghts, privileges and conditions
attaching thereto as provided by the requisttions af the Campany for the time heing with power tg
increase and reduce the capital of the Company and divide the shures in the Capita] for the (ims
being into several classes 1o artael theresz or in accordasce with the Artisies of the Company for
the time heiog in force, 2nd 1o modify, enlarge or abrogate any such right, privilege or conditians
in such manner as may be petmitied by the szid Aet o provided by the Atticles of Association of
the Company for the time heing foren ™

The stamp duty or filing fees paid on the authorized share cepilal of the Amalgamating
Companies are permitted to be utilized and applied wwards \he increase in the authorized shiare
eapiiai of the Amalgamated Cotmpeny in accordance with this Clause 7.1 and 7.2 sbove, and ng
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further demand of additiona) glamp duty or fee shall be raized or made wpon the Amalgamated
Compasy by any regulatory authorities jo relation to such increasc ip the authorized thare capii]
nf jhe Amaigamated Corapany, imeluding by (he Registrar nf Cnmpanies, Nartional Capiral
Terniirry of Delbi aad Haryaga -

ACCIIUNTING TREATMENT

Aceonnting for the amalgamating of Amalgamating Chiopames and trealment af poodwil ar
reserves, if any, in the Financial Statemneats of Amalgamated Cotnpony shall be in aceordagee
with thy provisions 5f the Accmmting Standard 14, dealing with accounting for ameigamatinng,
tsaued by tha Institule of Chartered Accountants of India, as emended from pme o fime,

of Directors nf the Amalgamated Company, in accondapce with eppiicablc accounting atandards
and gencrally accepted Accounting principles in Indic on (he close of businzes, ane dey prior o

At on the Appointed Date, pumsuant to the amaigamatioy of Amzlgamaiing Companics the inter.
company balances between Amalgamating Companics ang Amalgamated Crmpany, if any,
including any shares heid hy Amalpamared Company i Anelgainating Companies shall stand
canceiled,

The thiference, between the volue of assers and the value of the lisbiliies transferred o
Amalgameted Crmpany, affer making adjustment as mantined in Clouse 8.3 abpva, in case of
eacess of agsets over lishilities shail be credited te "Capilal Reservo Aecount” and in case of
shortfall, be debitad tr “Grrdwill Acroual” in the Financial Statementy of Amalgamnted
Canipany,

In cese of any differences in gccounting policy between Amalgameting Uompanies and
Ameigumated Company, & uniform sct of zccoumting policies wili be adopied by the Bowrd of
Mirectors of Amalgamaled Company folinwing the smalgamation. The effects on the Financiai
Statements nf any changes in Bccounting policies should be adjusied agains! in accordunes with
Accountiag Standard 5, i, "Net Brofit ar Less for the Period, Prior Period Hiems and Changes in
Accounting Policica’ governed by the Cempanies {Accounting Standards) Rules, 2006,

Molwithstanding anything above, the Board of Dirsctors of Asmalgamared Corgany & nuthocized

16 account for ey of the shove mentionad transactions balances in accordance with the epplicabic
neoounting siandards ad geoerelly accepted BCCUNNAE principles.

For Scaorech Evaluatino Services Limited

For EWW e

-_— - R T T ﬂi‘ﬂthﬂ"ﬁ ‘S“innnm —_ e e— .
Authorised Signlitnry HlPage

F&r HElg-in the .Wall Edueatlon Limitngd

% Authartet Yipnarory Auiho '.'.Hg naikry
A

cage o AW

Partiftan o he T

Y
el - IM
pr tuefhrm ! Mo 8
Lmarmt PO P B

coagt L 0T
ot L TN T h'“""}nm

[IETLRL 1118
A :m.“ v uhnnos At




TAX

E. AL

(a)

)
(©)
H
G 1 8
E
o g
b E
NI @
m
1
g
3
5
Cey

f=)

-
21 ¥
=]
- |
r_l
o
2\ 3
-
=
Y
&}
5
B

ber MIIT LIMITED

—

Any tax lishililies under the Income Tax Act, 1961 or ather appiicablc lawsfregulntians
deabing with taxes’ dutics’ icvies silocable o refated to- tha business af Amalgamatiog
Campanies 12 the axtent ot provided for ar cuversy by tax provision m the aces Lty
made as an the daje immediate]y preceding the Appainted iJata shali be trxnsfierred ta tha
Amalgamated Campany.

Any eurplus in the provision far texxpan/ dyttess levies xccouat including but ont limited
t% the edvance tax, tax deducted at saurce by the custemers and MAT credit, CENV AT
credit, ea o the Jate immediately preceding the Appoinied Date will also be mansfermed
o Amalgamated Campeny. Ary refund under the Income Tax Act, 1961 or other
Rpplicable iaws! regulatians dealing with taxes/ duties/ ievies allocable or related 18 the

taken: in the accounts as on the date immediataly preceding the Appointed Date, shal] aisa
belang 1z and be received by Amalpamated Company.

The tax pxymenls (including without limitarion incxme tax, tax xn disiribuian af
dividends, service tou, excisc duty, central saies tax, applicabic sixte vatue xdded tax E1e. )
whether by wiy nf tx deducted at sourre by the custamers, advance tox xr atherwise
hawsaever, by Amsigamating Compxnies after the Appuinted Dxte, shall be decmned 12
be paid by Amalgamated Company and shali, ia x| proceedings, be dexlt with
accardingly.  Notwithsianding the above, any 1ax deducted xi source by either thx
Amalgamstiag Companies or the Amaigamated Company on accounr af igter ssmpany
transactians between Amalgamazed Campany xnd Amalgamating Companies poxt the
Appointed Date, shat! by deemed 1 be edvance lax paid by the Amalgamated Company
and shali, in ali proceedings, be dealt with accordingly.

Upna the Scheme becomiag Effective, with effect fram the Appoioted Dite,
Amalgpmziitg Companies and Amaigamated Campany arx expressly permitted ta
prepars andior revisX, xa the casx may he, their fnincial stalementa ang Tetmns xlung
with thx prescribed fams, filings xnd annexure under the Incame Txx Act, 1961, eentrs!
sules tax, mpplicablx state value xdded lax, sorvice tx hews and ather tax laws, it
required, ta give cffoct tx pravisianx af the Scheme,

All tax mssessment Proceedings/uppeals 8f wharsoeyer nature by or xgainst the
Amalgamating Companiea pending and/ar arising at the Appaotnled Date and relating 1o

xppeale shall be continued aad coforced by or against Amatgamated Company in the
same manner and 1o the sainc extent as would of might have been cominued and enfxroed
hy or against Amalgamsting Companies, Further, tha aforementioned procecdings shyl!
oot abate ar be discontinued nar be in any way prejudicinly xffected by reason af the
amalgamation af Amalgamxtiog Campanies with Amuigamated Cappany or anythag
canfained in the Scheme,

Upon the Scheme caming inta etfect, any ahligation far deduction af tax at source an any
payment made by of to be nade by Amalgamating Campaniea shall be made or deemed
to have been made nd duty camplicd with by the A malgamated Company,
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1y The provisions of this Scheme as they relete to the amalgamation of Amalgamaling
Companies inta and with Amalganted Campany have heen drawn up o cnmply with
the conditione relxting 1a "mnslgamation” as defined under sectiae 2{1B) of the Ineomc.
tax Act, 1961 If any torms: or provisions: of the-Scheme ore foemd o interpretod to- e
incnnsistent with the provisiana of the sxid scction of he income-tax Aet, 1961, af 2 futer
date including rexulting from an imendment af law or fur any other reeSon whatsoever,
the provisions of the smid scction of the Income-tex Aet, 1961, shall prevall amd the
Scheme shal? stwnd modified 1o the extent determined necessary to eomply with secrion
2{1E} of the Income -tax Act, 1961, Such modification will, however, nor affect the other
parts of the Scheme.
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REQRGANIEATION OF SHARY, CAPTTAL OF TRANSFEREE COMPANY

Upo« thi Scheme becaming effective and with effect from the Appoiated Date, the anisting
issued, subscribed and paid-up Preference Share Capital nf the Transferee Company shall be
rearganised as detailed bersunder as the same ia not represenied by available assers in the
financial atatementa of the Tramw feree Compagy and a reduction of the seme shall Facilitate the
Transferee Company to mstructurg its balance sheet lo represent u true and fair (inancial position,

The issued, subscribed and fully paid-up Preference Share Capita] along with all the rights
pertaining i comulative dividend for the past years shall stand cancelled, withaw any payment of
the cancelied face value Af the said ehares t the sharchalders of the Trarsferee Company,

The reduetioz in the share capital of the Transferce Cumpany a3 coatemplated in Clause % shal
be cffected as an integral part nf this Scheme in accordance with the provisions Af segijons 100 tn
103 of the 1956 Act, and any Ather apphcable provistons of the 1956 Act or the 201 3 Act, and the
order of the Court sanctioning this Scheme shall also be deemed ra he an order under sections 100
ta 162 af \he 1956 Act or such other equivalent pravision of the 2013 Act, s applicable,
confliming the reduction nf shars capital of the Transferre Company a5 conternplated in Clauee 9,
Necessary resolution as requirsd uoder sectiop 100 of cthe 1956 Act shall be passed by the
sharchobders of the Transferee Company.

The reductian of share capital of the Transferec Compaay dues not involve citber a diminuiicn af
liability ms the prefaence shares are fully paidup ar payment ta any shareholder af any part of
the paid-up sharc capital, and sccordingly the pmvisions of the section 191 of the 1956 Act ar
such other equivalent provisian of the 2013 Act as applicable, shall not be applicable o such
reductions,

There heing ™ extinguishment or reduction af Liability ur payment ta the sharehalders with
respect 1A such reduced share capital in such reorganizatian, the Transferee Company shall not he
required 4 use the wonds “and reduced™ g5 part Af its name &y contempiated under section 1022y
of the 1936 Act, ar the other pravisions of the 1956 Act or the 2613 Act, as applicable.

Accounting Treamment:
Upon eancellatian of the Preference Share Capital uf the Transfcree Company, the sgme will he

credited to tha sistement of prafit and loss Af the Finencial Statemeniz Af the Transferse
Cotnpany.
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Transfer snd Vesting

Upon this Scheme beceming effective, and with effect from the Appointed Date, the
Echool Business Undertaking shall under the provisiens of section 39) and 394 and all
ether npplicable provisions, if aay of the 1956 Act vr 2013 Act, a9 the case may be, and
pursyant fo the order of the Court or any other appropriate authority sanctioning the
Scheme and without any further aet or deed, bhe Iransforred W end vested in andior
deemed 1o be tronsferred 1o and vested in the Transferec Compuny, a5 @ pring congem.

Without limiting dia gencrality of the furegaing, upon this Schema becoming effective, and with
sifcet from the Appainied Dute:

(i) Al the Assets of the Schos! Business Undertaking that are movable inter-aliz matar
vehicles, in natura or incorporeal property or arc utherwise capable of transfer by marua)
or construclive delivery or by endorsement and delivery or by vesting and recordal,
pursuant to this Scheme, shall stand vested in the Transfoee Company and shall beeame
the property and an ialegral part of the Transferse Company. The 4esting purscant 1o thig
sub-clausc shall be deemed to have occurred by manus! or canstructive delivery or by
endorsement and delivery or by vesting and recordal, a5 appropriate to the Property being
vested, and uilc te the property shal! be deemed 1o have been transferred secordingly.

(i} All she Azacts of tha Schoo! Business Undertaking that are inovable propenies other than
those described under eub-clause () above, ineluding sundry debtors, outstanding loans
and advances, if any, recoverable in cash o2 in kind or fbr value to be tecelved, bank
balances and deposiis, if any, with Government, semi-Govemment, Jocal and other
mathoritics and bodies, customers sud other persons, ahall withaut nRy Murther act,
instrument of dewd, hesome the property of the Transferee Company, and the game shall
tlso be deemed to huve boen transferred by way of delivery of posscssion of the
respective documenis in this regard. Tt s hereby clarifi=d that all tha rights, fitle and
interes! of the Transferor Company in the leaschold properties of the School Business
Undertzking, if any, shall, puriuant to section 394(2) of the 1936 Aet and the provisions
of this Scheme, withow any further act or deed, be ransferred o and vested in o be
deemed to have been transferred 10 and vessed io the Transferce Compaay.

(i) All the Assers of the School Business Undertzking (hat are immavable proprties, if any,
inchuding land together with the buildings and struetures standing thereon, whether
frechold, lessehold, licensed of otherwise heid by the 'Transferor Company, and all
documents of title, righls and casemens in relation thereto shall stend mansferred to and
be vested in the Transferce Company, without any further act or deed done or belog
required to be done by the Transforor Company endior the Transferes Company, The
Tranaferec Company shall be entitled to and shall axercise s}l rights and privileges
attached to the aforesaid immaovable Prupertics and shall be Yiable to pay the ground rept
and taxes and fulfil slt obligations in relation t2 or applicabls ta such immovablc
propertics. The mutatian or substitutiag ef the title to the immavabls Propertios shall,
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upan this Scheme becoming effective, be made and duty recorded in the name of the

Ttansferee Compsny hy e ipprapriate suthorities, pursuant to the sapetion of thiy
Scheme hy the Court in aceurdance with the terms horasf,

Al the Lipbiiities of the Schny] Businegs Underisking shall withow any further zer,
inztrument or deed, become the liahility of the Trunaferce Company and shali be deemed
o be the debta, lizhilities, eontingent {iabiiiiics, dutiss and vbiigations of tha Trapsferee
Company, 25 the case may be, and the Trinsferee Company shall be tishie 1o mest,
discharge and sarisfy the same in accordance with its terms. It i herchy clarified that it
shall oot be necessary to oblain the consent 21 any third party or other person who is
Perty 12 any contract 8r anangenen by virtue of whieh sueh debus, Tiahilittes duties and
ebligations have erisen io order to give effect o the provisions nf this sub-ciause,

The existing security or eharge in favor of the secured creditaos shall remain unaffected
and shall continue to remaint valid and in fuli farce and cffect even after the wansfer of
the Schaol Business Undertaking fram the Trensferor Company ta the Trunsferee
Campany, Reslructuring of all such security ar charge and realiocation of cxisting ercdi
facilitics granted by the sccured ceditors shaii be given effect ta only with the nrurg]
consent 2f the concemned secured ercditars ang the Bosrd of Directors of the Transferor
and Transferee Company,

it is hereby clarified that -

a) Existing security, if uny, in respeet of sbovementiuned Liahilities shaii extend to
and operate nly over the sssats comprised ifi the School Buainess Undertakiog
which has been charped and seeured in respect of the abovementioned Lishilities.
I any of the assets comprised in the Schoo] Business Undertating has nnt been
charged or secured in respect af the abovementinned Liabilitics, sueb axsets shail
reroain unensumbered,

b) If any existing secutity in respect af any part &f the ahovementioned Lishilities
cxtefids wholly or in part over the assets af the Nesidyai Undertaking, then the
Transferee Company shal! create adequate seeurity in respect of such part of the
sbovementioned Liabilities uver the assets of the Sebaai Busigess Undertaking to
the satésfaction of the lenders and upon ereslion of such security, the asseia of the
Residual Uodeniziing shali be released and dischurged from such encumbrance.

c) If any security or ehsrpe exists on the 83 comprising the School Busipess
Undertaking in respect of the loans and lizbilities which have nat been
wansferred to the Transferee Company pursuant to this Scheme, the Tranaferor
Company shail ereaie adequate security nver the ssscts of the Reaidyal
Undertaking o the satisfaction of the lendes snd upun ercatian of such seeurity,
the asscts f the Sehool Business Usnderinking shali he reicased and discharged
from such ¢ncumbrenea,

i

All cheques and ather negotishic instroments, payment orders received i the name of Lhe

Trensferor Company penaining 12 the School Business Undertaking afier the Effactive

Date shaii be accepted hy the bankers of the Transferee Conspany and eredited o the

wcount af the Transizres Company, Similarly, aii cheques and other negofiable

NElruments, payment orden received in the name of the Transferee Company pettaining

to the Sehoo!l Business Undertaking prior to the Appainted Date shalj he accepted b the

Jﬁ-.[Pagc.
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bankers of the Transferor Company and credited m the account af the Transfernr
Company.

Adl the Contracty of the Schoer) -Hewimess bhedertaling siradr-be - fult force md effect
against or iz fevour f the Transferes Compsny and tmay Le enforced as fully and
affectually as i, instead of tha Transfertr Cnmpany, the Transferse Company had been a
party or benciiciery or obligee therets. 1a refatinn i the same, any proceduraf
requirements which ere ke be fulfilled by the Trensferor Company shal] be fulfifled by the
Transferec Company, =3 if it is the duly constitwed attomey of the Transferor Compaay.
Upan this Scheme becoming effcctive and wirth effecr From the Appointed Date, any
contract of the Transferor Company relating to nr benefiting at present the Residual
Undettakimg and the School Musiness Undertaling, shall he deemed to constiture separate
caniracts, thereby reiating to andipr benefiting the Transferor Company end the
Transferec Company,

it is hereby clerfied th T any contracl, decds, bands, agreements, schtmes,
Arangements or other instruments of whasosver nztore in relptica to the School Husiness
Underiaking to which Transferor Cormpany is a party tn, cannot be tranaferred m the
Transferee Company for any reason whatsocver, the Transferor Chmpany shal hoid such
contract, decds, bonds, agreements, schemes, amanpements nr other instruments nf
whatsaever nature in trust for the benefir of the Trensferee Company insofar as it is
permissible 5o ra do, til such timc as the Tanster is effoctod.

Upoa comiag inta effect of this Scheme, the pust ek record of Trapsferor Chmpany
relating to the School Nwsiness Undertaking, incinding withour limitating,  the
profitehility, production volumes, expeticence, credentials and market share, shall he
deemed to be the track record nf the Transferee Company Tor all eommercial and
regulatory purposes including for the purpass ol eligibility, standing, evajuation znd
participation ol the Trans{crec Company in 2it cxisting and future bids, tenders and
coalracts of all authorives, agencics and clignty.

All the Intellectual Praperty nf the Sehool Business Undertaking shall stand transferred ta
end ha vested in the Transferee Company. The atber intelleetux! Pruperty rights pregently
bieid by the Transferne Campany, that reiate to or bepeli # prescnt the Residua]
Undertaking and the Sehool Business Undertaking, shalf be decmed to constitute stparzie
inteilectual property rights and the necessary substingtion/endorsement shejl be made and
duiy recarded in the natme of the Transferv Company and the Transferee Company by
the relevane anthoriries pursuant 1a the sanction of this Scheme by the Coun,

All the Intellectual Property of the School Busincss Undertaling as tranafarred to the
Tronsferee Company muy coatsio the word “NIIT" which is used hy the Trensferor
Campany as part of its name 45 well as part nf its other intellecal prperties swned and/
or used by the Transferor Campany for its Regidual Business. Tha Transferes Company
undertakes and shall cnsure that it shal] nor use the wurd “NIIT" in conjunction or
otherwisc with any other new jatellectual propenty, trade mark or brand name or logo or
nymbol or in any other manner of the Transferee Company exccp! o1 fan of the
Inteilcctual Property of the Schoal Business Undertaking, ualess otherwite specificaly
agreed and permitied by the Transferar Commpany in writing. Transferce Cunrpany shal!
ensure that the usage of Inteilectus Property Rights by the Transferec Cormpany shali nat
demage nr disparage the ‘Transferor Company ar its interests in the inteilectusl property
righis, :
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All the Licences of the Sehonl Business Undextaking shall staid transferred o and vested
i the Tmansfoee Company. Such of the ather pernits, licenses, cAnsenis, approvals,
tuthorisations, quotas, rights, cotithements, allmments, concessinns, exemplians, liberting,
advantages, no-ohjection certificates; certifications, CHSCTICRLS; temancies; privileges-and
sienilar rights, sng miy waiver of the forsgoing, ag are held gt Present by the Transferor
Company, but relate to o benehifling xt present ths Hesidyal Undertaking and the Selipol
Business Undertuking, shei! be decmed o conituta separdts permita, licenses, consents,
approvily,  wuthorisations, Quotas, -rights, entitlements, slintments, CoOnCessions,
exemptions, Lhertica, advsnlages, no-obieciion venificates, eertificarions, eassmienty,
tanancies, privileges mod simlar nghts, mnd any waiver af the foregoing, wnd the
necessary substitutitin/endorsement shall be made and duly recorded in the name nf (he
Teansferor Company and the Transferee Coimnpany by e relevant suthorities prmsuant to
the sanclicn of this Scheme by the Coust, Ft i hereby clsnlied that if the consent nf any
third party or suthority is required o gve effect 1o the provisions of this sub-clauxe, (he
said thid party or authonty  shall make and duly record  the
substitulion/endorsement in the name of the Transferce Company pursuant ¢ sapction of
this Scheme by the Court, For this purase, the Transferce Company shall file
appropriate applications'documents with relevant agthoritiea concarned far infotmation
and recerd purposos,

All the Emplayess of the Schoal Business Undertaking shall be transfemred t and
engrged by the Transferes Company, withuut any interruptioin of service and an sugh
tertns and conditions as are nn less favourable thsa those on which they are currently
engrged by the Trans feror Company.

With regard to provident fund, criployec state insurance contribution, gratuily fund,
Superannuation fund, stalT wetfare scheme, employte stock option scheme or any other
Special scheme or benefits ereated or cxisting exclusively fir the bepefit nf the
Fmplayces, if any, upan this Seheme becoming effective, the Transferee Company sha!
stand substiowted for the Transferor Company for all purposes whatsoever, including b
nat limited tn (hase relating tn the obligation to make contributions to such funds and
sthemes in sccardance with (he provisinng of such funds and sehemes in the respective
trust deeds or nther documents. The Becamutations under providens fund, employee state
losurance comtribution, Bratuity fund, superanpustion fund, staff welfare scheme and any
ether special scheme nt beoefits of the Transferor Campany Pertaining to the Employees
sball be edntinued on the same terms and ciinditions or ho transferred to the exisling
provident fund, employees' state insurance eoniributing, grituity fund, SUperannus ot
fimd, staff welfare scheme, et being maintained hy the Transiores Company or a3 may

The Transferce Company shell be entifled In the benefits and shall hear the burdens of
any legal or ather procaedings i (b extent refating to the Sehon! Business Undentaking,
injliated by nr sgsinat the Transfera Company. [f any suit, Bppeal or tther proceedings to
the extent relating to ths School Busioess Undertaking inftiated by or sgainst the
Transferor Company 15 pending, the same shall oot be abated, be discontinued or in BNy
way be prejodicially affocted by reason nf this Scheme and the proveedings may be
continued, prosccuted snd enfrerd by or against the Transferee Company in the same
manner and to the same extene as they would or might have been contibued, prosecuted
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and eafirced hy or against the Transferor Corpany, if this Scheme pad not been affecied.
All reasonahle emmis inpurred by the Trangforor Campaay in respect nf any procesdinga
initiaied by or seainst the Trensferar Campany efler the Appdinted Date tn the sxter
relating Io the Sehonk Busitcss - Undertakmy- shel be- rermiureed -hy- the- Fremsforee
Compauny upon suhinission by the Trangferor Company ta the Transferes Company afl

documents evidencing that the Transferar Company

hés inewred soch ocosts. The

Tesnaforee Compuiry shall file necessary application fur trangfer of el pending

suit/appeal or nther preceedings of whalsoever nafire
Undertaking,

refoting o the Seboc] Huginess

{(xv)  All rights, cbligatinns, benefis aveilable under any direct and indirect taxes, inchuding

tax ocentives, mdvantages, privilcges, cxemptions,

credits, holidays, Temissions,

reductiony, etc_, safes tax benchits/exempiions, service (az credit, siamp duty benefits and
exemplions which nuy be nbiained by the Transferar Company or which the Transferor
Compeny ix cntitffed 1o nr which are or may be available to Transferor Company in
respect of the Schant Business Undertaking shall, pursusnt to the sanciiom of this
Schetne, be availahle to the Transforee Company on an as is whore i6/going voncem

basix.

It 13 borebry elarified that any tax related tiehilitica/benetits, arsing nut of or ip connection

with en event oceurting prior to the Appninted D,

applicalile direct and indireet tax laws, conlinge to be
Compeny,

vices Limjrad

Authbded Signatory

Company, hy virtwe of ¥ppraval of this Scheme

deemed to heve heen weenied to andior acquired for

For Scanrech E-aluatinp Sa

Compseny.

Transferar Compaay to the Transferee Company, the secured

For Byolv Services Limited

tor NILT LIMITED

Company and shall, upon this Scheme becoming cffect
section 394(2) and other applicatlc provizsicas of the 1956 Act o1 the 203 Acl, withenot
any further act, instrument ot deed be and stand transferrad e or vosted in or be deemed
io have been transferred 1o or vested in the Transferes Company to thal extent end shali
become the estsics, azsels, nghl, title, interests and autharitics of the Transferee

cven when the same may angs

andfor dccrue suhuqu;cm to the Appointed Date, shatl, subject to and in accnrdanes with

liahilities bonefis of Transferpr

{(xv1)  The benefifz af any and all rarpardic approvals az may have already been raken by the
Transferor Cmpany in relation tn the School Business Undertakiy g, whether being in the
nature of compliances or othorwise, including without limitation, approvals under
sections  293(1)(w), 293(1)d}, 295, 297, and IT2A f the 956 Act and any other
approvals a3 under sither the Act (1956 Act and‘or 2513 Act), shat! stand ransferred 10
the Transferee Compeny aed shull be deemed fo favc heen teken by the Trapsferec

{xvif}) All nstatos, nssets, rights, tiike, intereats and authorities necrued 16 andfor sequired by the
Transferor Company far at ia refution to the School Business Un ing shall be

and on behalf nf the Transferee

ive, pursuant tn the provisions nf

8.3 Upon this Scheme becoming effective and the conseqoent transfer of the Lisbilities fom the

creditnrg of the Schoo! Business

Undertaking shall only cuntinue tn be entitled seeutity over such properties and assets forming
purl of the Assets, a3 existing immediately prior to the transfer of the Schnol " Business
Undertaking from the Trapsfaror Campany to the Transferec Company and the secured creditors
of the Transferee Company shall eootinye to be cotitled to escurity over such propertics, asscts,
rights, benefits and interest of and in the Transferes Lompany, ns existing immediately prior to
the transfer of the Schoo! Rusiness Undertaking from the Transferor Company ta the Transferse
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Compsny., It ia hereby elani fisd that PUTSUERt to the transfer of the Schou) Business Undertaking
from the Trausferor Coinpany to the Trrnsferoe Company, the sceursd sreditors nf the Schoo!
Business Undertsking ghalt not be cntitled e any further security over the Propertics, assets,
rights, benafita end intercste-of and- in- the-Franferor Company amd'er the Transferce Campany-
and sccordingly such assets of Trangfeene Company and Transferes Company which are not

in relation to any new indebtcdness that may be incured by the Transferor Ctimpany andfor the
Transferce Company. For thia purpose, 0o further conscnt from the aistiog secured creditors
shall be required snd sanciion of this Scheme shall be considered as a specifie consent of such
secured ereditars,

0.4 The Transferor Company andior the Transferee Company, as the case may be, shall, at any time
sfter this Scheme beenmes effective it accordance with the provisions kereof, if to requircd under
any faw or otherwise, dn all such acis or things a8 may he USCessry o fransfermbtain the
Appruvals, consents, ¢xemptions, regisirations, no-objsction ceililicaes, Permits, quotas, oghts,
cntitlements, icenses and certificsies which were held or enjoyed by the Trunaferor Company in
relation to thx Schoot Businaes Underteking. It is herehy clarificd Hiet i the consent of amy third
party or xathority is roquired to give effest to the Provisians of this Chause, the raid third party or
authority shatl make and duly reoncd the Recessary substitutinn/ endorsement in tho name of the
Transfcree Company upan this Scheme becoming ¢ffective in accardancs with the tertns hereo!
For this purpose the Transferec Company shall file appropriste epplicetions/documents with
relevant authorities cncemned foe information and record purposes. The Transferee Company
shall, under the peovisions nf ihis Scheme, be decmed to be xuthorised cxccule any such
writings oo behalf of the Vransferar LUompany and o carry out or perform xll such scis,

™

u g formalitics or compliances referred 1o xbuve a5 may be requires] in this regard,

A

; i§0.5 Conduct of business 1l Effeetve Date

] b = |

E U_!U.S.] With ¢ffect from the Appointed Date and up 0 and jocluding the Effective Haie:

Al

33

B E (i) the Traasferor Campany undertakes to carry o4 and shall be desmicd to bsve camied &n
4 the business aclivities of the Schonl Buginess Underieking and stand possessed af the
';4' préperties and assets &f the School Businesa Undertaking, fur and on aceount of and in
1y teust fior the Transferee Compnny;
.Cl

o .

E"'; (i1} ell peafits or income aCCMIng Le or received bty the Transteror Company, out of the
!}‘; School Business Undertaking snd af| taxes paid therena (ineluding but not limited 1

edvance tax, tax deducied » source, minimum aliernate tax, fringe benefic X, securities

k) transachon Jax, raxes withbeld/paid in a foreign couniry, vatue added tax, sales tax

ta the Schoo! ﬁusimns Underaking shal), far si! purposcs, be treated sy and deeraed 1o be

{i) e Transferor Lompany shall carry an the business of the Schoot Business Undertaking
with reazooable diligence and hysineas prudence and in & manncr consistent with its past
prastices;

fiv}  the Transferor Cnmpany shatt carry on the business of the Sclieol Business Undertaking,

in i's ordinary course of business. All the actiony taken by the Trangferor Company for
the School Busineas Underaking, inier-ufia, Ineluding any inexne, edvances, payments
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made/collections reecived, lunds ar Tesources deplaved nr cost incurred, shall be suitshly
accotnted for and recorded by Transforar Company and the Transferse Company on such
terms and conditions as the Board nf Directsy af the Transferor Compaay and the
Tranaferec Company may gree upon:-Notwithstanditrg-aoytiing comtrimed irein ahsve: -
it is herehy cisrified that na Separate cotporate approvals, infer-aiio, under the 1956 Act
or 2013 Act, shalt he requircd ta he teken by th: Transferor Campany for underiaking

any of the firepoing actidusiransactinns penaining to the School Business Uaderiaking;
and

{v) the Transferor Company shall nst Slter sr substantially expand the husiness af the Sehaol

Busigess Undertaking, xcept with the written cancurmence of the Trensferee Compary.
Canduet sf business pn Effective Date

f1) With ¢lfect from the Effective Date, the Transferes Cetnpany shall carry oo and shst] be

euthorised to carry on the husinesses nf the Schoo! Bnsinesg Undertaking 8 the

Transieror Company.

(i) For the purpase af giving effect 18 the vesting and transfer order passcd under section 391
and 394 of the 1956 Act or such other cquivalent provisisn of the 2013 Ast ag
#pplicehle, in respect af this Scherne, the Transfarss Company shall he cntided i get the
recordul of the change in the lepat title 2rd rghts appurtenant thereto upon the transfer
and vesting of all the assots inelnding investments pursuant 1 the Schems,

Residuai Business

The Residual Undertaking and ali the S¢sets, liahitiries and obligatisns pertaining therata shall
continue ta belong o and be vested in and be managed by the Transferor Comparny,

All legal, taxatian or nther priceedings whether civil or criminal {including before any statutory
or quasi jodicial authogty or tribunal) by ar against the Transfaror Company whieh relate 1a the
Residual Undertaking under any statute, whether pending #n the Appointed Date sr which may be
instituked at any time thereafler, and in each chse refating ta the Residual Undertaking (ineluding
those relating to any property, right, power, liahility, obligation or dnfiss of the Transfersr
Company in respect of the Residual Undertaking) shalt be cnotinued and enforeed hy ar apainst
the Transferor Compsny sfier the Effective Datc, The Transfere: Cempany shsll in na event be
respunsihle or lishle in relatian 1o amy sueh legal taxation Sroother proceeding against the
Trsnsfentr Compasy, which relate io the Residual Undertaking.

Alt profits or losses peraimiog to the Schopl Busivesg Liadertaking, op 45 the Apphinted Date,
which are recarded in the books of the Transforor Company shall, for all pnrpasts, caatinue to be
treated us the profit ar 18sses nf the Transfernr Csinpany end stiall he retained in the hooks of the
Transferar Company,

CHANGE TN NAME

With effect from the Effective Date, the name of the Traasferce Company shall stagd chanped ta
Mindchampion Leaming System Limited or such nther name as may be appraved by the
Registrar of Companies, Natioual Capilal Tetritery of Dethi and Haryana, Further, the name of

Transferee Company wherever it occurs in s memorandumn and artickes of association be
snhstitued by the shove name, '
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2. CONSIDERATION AND ACCDUNTING TREATMENT

121 Cneeld eration

12.1.1 Upon this Scheme beeoming effective and stbsequent tn the transfer of the Schoo! Bugiress
Ulzdertaking by the Transferor Company o the Transferec Company in terms of Part-V! of this
Scheme, a lump sum consideration of s 1080,640,64%. {Rupees une hillion cighty million six
hundred forty thousand and aix forty nine oply) shall be payahle by the Transferee Company 1o
the Transferor Company.,

12.1.2 The lump sum puschase consideratian set forth in Clsuse 12.1.1 is hased on the valuetion af the
Schonl Business Undertaking approved by the Board of Direetars of the Trausferor Company and
the Transferse Company, baved on their independent judgment and oftcr taking into consideration
the veluation report af S.R, Battiboi & Co. LLP dated August 25, 2014, The Board of Dirsctars of
the Transferor Company and the Transleree Company based on 2nd relying upon the aforesaid
expert sdvice, and on the basis of ther independent evsluatian and Judgment, have cotme 1o the
eonelusion thet the propased payment of the hump sum consideration ia terms of Clause 12,1.1 is
fair and reasonable and have approved the same at their regpeetive mestings an August 26, 2014,

122 Mode of discharge of Conslderation

512.2.1 Upnn sanctize af the Scheme by the Coun, ihe Transferee Company shall take meccssary steps to
"

it
lé discharge the consideration as mectioned in Clause 12,1, in such mode and meaner a1 May ba
S =4 agresd by the Board of the Tranaferor Companmy and the Transferce Company.
ot
.§ @ 12.2.2 It is hercby clenfied that nothing in the Seheme ghall be construcd o irply that the rwnafer and
i vesting of the School Business Undertaking shall remain or decmed to have remssined suspended
s £ o in sheyance tll the procesr of discharge of considerstion i terms of Clause 1210 is
2 b completed,
3
F:
el 123 Accountiog Treatmant
oL
g 12.3.1 Accounting Treatment in the Finnkclal Siatements of the Transfe rar Company
3]
bl Upon the Scheme becoming effective:

-
2T

The book value of all assets and Labilities pertaining to the tranuferred underiaking, which ecase
i be assets and hiabilibes of Trangfersr Compeny, shal} be reduced by Trensferor Company from
the respective assets and tigbilitiey,

The dilferenca, i.e. the cxcess! shonfall of (i} the baok value of the gssets of the tranaferred
undertaking over (it) the aggregate of the ansferred lizhilities and Consideration ahall b
debited! credited, respectively, 1o the statement of Profit and Loss of Transferor Conmpany.

Notwithstanding anything above, the Boand af Directorn of the Transfirar Company js authorized
ta secount for any of the above mentinned ransactions balances i accordanec with the applicable
aceounting standards and genemily aceepied gccounting principles.
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1232 Acreantlag Treatment im the Fluanetal Statements af the Transferes Company

Lipon the Scheme becomiog effective the acquired azsets 3nd Liahililies of transferred undertakiog
will be recorded at their respectine fair valwes in-accardance with prurchase prive allocation report
obtained from an independent waluer. The balance amautit, i.c. congidetation paid over the
aggregate net feir ualues of the assets and Habilities of the weasfored undertaking, if any, shall be
recorded a8 ‘gaodwill’ {in casc of excess) nr as “cupital rescrve’ {in easc of shortfall) ns the case
imay be.

124 Nutwithstending anyihing rhnve, the Beard of Ditectors of Trausforce Conipany s authanized tn
accouot far any of thy ahove mcatianed transactions balences in accerdance wich tha epplicahle
uccounting standards and genermtly accepted accounting principhes,

13 TAX
Upan the scheme becoming effactive;

L3.0 leis elarificd that all the taxes and duties payable by Trensferor Campeny, relating ta the School
Busineys Undertaking from the Appointed Diate up 10 the Effective date, including ul! advance rax
payments, tax deducted ut scurce, tax liabilities or any refund and claims shall, Tar all purposes be
treated us advance tax payments, tax deductad at soure, tax liabilities of refunds and claims of
Transferee Company, notwithstanding thar the certificates, challans or oiher documents far
rayments of soch taxes are in the name 8f Transferor Company. Further, the benefit of )
balances relating to CEMVAT nr Service Tax or VAT being balancra pertuiniog ta the School
Rustness Undertaking from Appointed Date upto the Effective [Jate, shall stand transfemed and
vested fo Tranafesee Company as if the transactinn giving nise 18 the said balance or eredit was a
transactian camied out by Transforce Company. Without prejudice to the aforesaid, any credits,
refunds or claims including but nnt limited fo tax deducted at ssurce, CENVAT eredie, sell
ageesament tax, edvance 1ax prior o the appointed date shall he trealed us the credits, refunds ar
claima #f Transferor Cranpany.

13.2  All the incentives, subsidics, wpecinl status, and other bepelits ar privileges cnjoyed, granted by
any Oovemment Body, local autharity, or by any ether perscu, or Bvailed by Transiarar
Cumpany, in relxtion {o the Scheol Business Undertaking, shall vest with gnd ha evailatile to
Transfcree Company on tha same terms and eonditions.

133 With effect from the Appotnted Date, Transferor Company and Transleree Company are
eupressly permitted 10 prepare andior revise, a3 the case mey be, their Fineneial Stalements and
retumms aleng with the prescribed forms, filings and eonexure under the Income Tax Act, 1561,
central sales tax, applicable state value added tax, service tax taws sixd other 1ax tews, if required,
to give effects 10 provisinng &1 the Seheme.
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Upan the Seheme becorning effective, the Financial Staternents of the Amalgama ted/ Transferor
Company and the Transferee Campany sheil he reconstrucied in accordance with the terms of the
Scheme. The Amalgamated/Transferor Company and the Trensforee Compeny sheil he entitled ta
fite/rovise its income tax returns and other stabntory retums, if required, ond shall have the right ta
ciaitn rafunds, advance tex credits, if any, as may Re required consequent ta implemas tstion of
this Seheme. Upon the Seheme becaming effctive, the Ameigamaied Campany shall be entitled
ta et olf lowsss (if any) of the Amalgamating Companica agaitizd the profits of the Amalgamated
Campeny as per the provisions of tha ncome Tax Acy, 1961,

The Amalgamatcd Campany, Ameigamating Companies and the Transfayes Company sheil, with
dl zensonable dispateh, meke respeetive applications lo the High Court and or epplicabic
autharity, undor sections 391 1o 394 and other applicable provisions of the 1956 Aet or such ather
cquivelent provision of the 2013 Act, scelking order for dispensing with wr fur sunvening, hoidemg
andor conducling of tha mectings of the <laszes of their respective members and credidors
{secured and unsecured) en pet the requirementa of the Aet,

Corpotate Professionals Lapital Private Lid | a SEBI regintered merchans banker, pursuant ta
Clause 24(h} of the listing agreement snd SER! Circulzr Mo. CIRACFD/DIL/S/201 3, dated
February 04, 2043 read with SER[ Circular Mo, CIR,I"CFD-’DITJMOH, deled Mey 21, 2813,
under 45 feimess apinion dsted August 26, 2814, hes certified tha the valuation reparts in
mference \a the Scheme, s fuir and reasonable.

The Scheme is conditiona! upon and subject {o the following:

{=) the Seheme bring Bpproved by the requisite majonty in number end valus of the
members and creditors of the Amalgamating Carmpanies, the Amalgemaicd Compauy
and tha Transferse Company as required under Appiicabic Lsws and as may hs directed
by tha High Court;

it} the Schewme beiug sanclioned by the Han'hle High Court under sections 391 ta 394 resd
with seetion 188 1o 183 of the 1956 Act gr such ather cquivalent pravision af the 2813
Act, a3 appiienhic, and the necessary arder being abtained in respeet of the same; and

fe) the certificd copies of the order of the Hoo'ble High Court referred 1o iy this Scheme
being filed with the Regiaar of Companies, National Capital Territory of Delhj and
Haryana,

Upon the sanction of this Scheme and upan this Scheme becoming cflective, the following shal
h-cduemcdmhnveDmmodﬂnﬂuﬁppuimedDa[candbecMechclivcmdopeﬂﬁwm!yiu
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{1) amalgamation of Lhe Awnzlgameiing Companies inz myg with Lhe Amalgamated

Company os provided ia Part (7] and Part IV of Ihis Scheme;

{if} reorganisslion and reduction of b capitat- of the Tramsterce Compsny o7 secordance -

with Part-% of this Schemc;

(i) transfer and vesting of the Scireol Buziness Undertaking from the T ransferor Company lo

tha Transfcree Company in vecord zacs with Part V1 of this Scbeme;

(i¥)  phyment uf the lump sum purchase consideration by the Transferec Company to the

Transfernr Company in accondance wilk Clause |2 2 of this Scheme;

29, Each of the Amalgamared Company, the Amalgsmating Corapanics and the Transferes Company
{actimg through their respestive RBoards of Directors) may zssent to 2y modifications or
amendments to thix Scheme, which the High Cenrt andior any other aythorities may deem fit 1o
direct or imposc or which may otherwise be ponsidersd necessary or desirabla for settling any

question o1 douls or diffieulty that Moy atise fior implementing andior cATying out Lhis Scheme.
Each of the Amalgamated Company, the Amalgamatiag Campanies and the Tronsferse Conpany

{acking through its respective Bonrds of Lhirectors) be and is bereby authorized to take cuch sieps

and do all acts, deeds and things as may be necessary, desirable or proper to give effect to this

ot of under or by virtue of this %cheme andior B0y MBLECS conceming o connected therewith,
The Amslgamated Cempany, Lhe Amalgamating Comparies and the Transferes Compsay shall
be at liberty to withdraw from this Schane ia case any condition or alteration buposed By the

High Court or any sther anthnrity is not nn ferms agecpiable 1a then.

Il Al costs, expenses, charges, fecs, taxes, kevies and al! incidenta! cxpenses ariaing out of or

crred in carrying vut and implementing the terms and conditions or provisions of this Scheme
and maders incidental theeto partainiag t0 amalgamation ghall be bome by the

Company and shall be treated as per the relevan) provigions 2f the Income Tax Act, 195)

22, All costa, expenses, charges, foes, lnacs, duties, stamp duties lovies gud al] incideqtai BXperses

Amalgatnated

ansiog owt of or icured in camying out and implementing the tetms aod conditiona or provisiang

of this Scheme and matters incidenta] terets pertaining to trensfor and vesting of Lthe School

Business undertaking 10 the Transferes Company shal) be boroc bty the Transferee Company and

shall form part of cost of acquisition of School Business Usdertaking.

23 The Amalgamating Companies and the Amalgamaied Company shall be catitled o declere and

Fay dividends, whether interim nnd/or [inal, to their respeciive sharcholders prior te the Effective

Date,

4. I any part of this Scheme is invalid, ruled illegal hy any courl of competent junsdiction, or

uncnforceable under Applicable Laws, then it is the in'cntica of the parties that such part shal] he

scvmhleﬁamlhermmiud:mfﬂﬂsﬂch:mmdﬂﬁsschmshn!i noi be affected thersby, untzss

the deletion of such pert shall esuse this Scheme 1o becoma materially adverse to any party, in
which case tha parties shall #ttempt Lo bring sbout  madification in this Schema, wa will heyt

preerve for the parties, the benefits and chiigations af this gcheme, including bt not limited to

such part.
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25, The transfer nf properties and linbifities 11, and the continusnce of procesdings by nr wgainst the
Transferes Comnpany, shall not affect any tramsaction or procesdimgs already concluded by the
Transferor Company fin or befora the Appointed Date, and sfler Appointed Date 41l the Effectee
Dlatg, tn the end and intent that the Tramsferee Company acceyts and adopts all acts, deeds and
things dane and executed by the Transferor Company in redpect theretn as done and execuwed on
behatf of ite=if.
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SCHEDULE-]

- Peiaityr of Eontracts -

=|{ R ’1-1.1.1

e Commissioacr ire::- Schonl |

AP 468 Schools cnntract . ;
Educatinn , Govt. af Andhra Pradesh
2. | Assam Eleetinaics Development Aszam 140 Schools Renewal conkract | 25 -Mardd
Carporztion Limited (AMTRON)
3. | Assam Elecironics Develnprocnt Assam 200 Schools Renawal conteact 13-Dec-09
Crrpraration Limited {AMTRDN} _ )
4. | Aszsam Blecronics Development Assam 230 Schorls Hencwal contract | 27.5ep-10
Corperation Limited (AMTRON) _
|75 | Assem Elcctmmica Develapment Agsam 331 Schools contract _28-Jul-0%
i Carporstion Limited (AMTRON) _
6. | Assam Electionics Devolopment Assam 1054 Schooly cantract 21 Mar.12
Corparation Limdted (AMTRON)
7. | The Director of Education (Sccondary & | Msharashtra 1073 Schonols coftract il-4pr-11
Higher Secandary) , Maharashtra State
~1 g 8. | The Director, Dircctorate of Public Chhattisgarh 653 Sehauls cantract 19-Aug.11
5 8 Instructinng , Pension Bada | Raipur
3 | 9 | The Commissidner MDM and Schanls, | Gujaret 1870 Sehigals sonmact 2ZB-Apro%
3 ‘.@ | Gandhinagar | Gujarat |
= 1.} The Stste Projéct Director SSA Missinn Oujarat 140 Schnols contract 22009
E I Gujarat , Gandhinagar , Oujarat )
u; b 11| Commissinper Schools , Education Content provisioning agresment T-Jun-11
- B Department , Gujarat .
= 12, Gujerat Kntwledge Soeicty Muldple Letter nf I ntents (LO4s) Multiple dates
[
ﬁ 13.| Corportition af Chennai Mulfipie Lettor 8f Intents (LOIs) Multiple dates
g 14| Infospectram India Private Limited "Quick Scheol Safware Purchase 28-Oct-11
:ﬁ Apreement )
[ : 15.| Microsaft Corp India Pvt Lid. Training teachers and educatnrs an
P ' Basic/Advance 1T applicativns snd
saft 3kills under Project Shiksha
Pragati 1-Jul-13
E 16,| Intel Corporation Digital Literacy Prograrm for Citizens ol-Apr-12
E N {Intel Easy Stepa Basic Course) 16-Apr-14
3 17. | Ceatral Board of Seenndary Edveation | 1, Capacity Building Program nn
o | effective implementation of
S Continunus and Camprehensive
v Fraluation snd Formative 18-8en-13
o] Asscasmenits in Sehnnla K3
= 2. Residentizl and Non Besidential
g Training on Effective School
e Management sand Leadership far
g
5 Fag g ¢
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18, | National Accreditation Boerd for Accreditation to NIIT as Training - May-12
Cdueztion & Training | Coursc Provider My
12.| The EPILT Group EPICT trzining &nd cenlification
) cights o 28-Jun-10 ‘
201 Agresincnts with Mullipic Private Agreement for products snd services Muitiplc dares
_ Schoals across Country - i Pvt Schools Categary
21.| SRE] Equipment Finance [imited Master Operating Lease Agreeniom 22-Dec0
{Changed from SREI Equipmen
Finance Private Limited vide CIN
Mumber U?0101 WR2OHGPOC 1 04350}
i ires Limilel
For Bvolv Services Limited # FO* Sca nt:cmﬂ%m%
:uth&gi%_ ory o ) f"fhm en—natory .
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SCHEDI'LE- 1]

Liat af Fateilactya) Praperty

VISTA ' 9-Jan-

1. | MULTIMEDIA ) 1996 693903 1996 | 03 | 2008 2006
T . E7-Jan- 17-Jan- | Awai f-Jan-
2 | MIT LEDA g 1996 694748 | 1996 | ted | NA 2006
o i7-jan- [7-Jan- | Awei 16-Tan-
o L3 | NHTLEDA 16 | 199 (04749 1996 | ted | NA 2006
Loy NIIT LEDA TIIE 22-Jan- 22-5an- | Awaj 21-Jan- .
| 4. | WORLD OF PLANTS | 16 1995 695239 1996 | ted | Na 2006
DIGITAL
GEOMETRY 30-Apr- -Apr- | Awai 10-Ca1-
5. | {CIIARACTER) 9 1996 712075 1956 | 1ed | Na 2006
2-May- I-May- | Awni 1-May-
I £ | GURUCOOL S| zom0 922035 | 2000 | ted | NA 2010
E . 2-May- 2-May- | Awai -Mlay-
g [ 7 | GurUConL i6 2000 92203 2000 [ ted | Na 2810 |
' . 2-May- 2-May- | Awaj 1-May-
: | 5. | B-GURUCOOL.COM | 18 2000 9220456 2000 | d | Na 2010
-May- -May- | Awai F-May.
E |9 | EGURUKOOL.COM 9 | 2000 922055 ) 20000 ted | NA 2010 :
= F-De- 1-Dec- | Awaj I 10-Nay- |
& |18 | ECONNECT 9 2000 974402 2000 | ted | NA 010
LEDA POWERED 17-Mar- 3T-Mar- | Awpj 27-Mar-
1l. | CENTRE 9 2002 1090270 | 2002 | ted | NA 2012
- LEDA POWERED 77 -Mar- 27-Mar- | Awai 27-Mar-
#7312, | CENTRE 16 2002 | 1090279 2002 ted | NA 2012
- LiiltA POWERED 27-Mar- 27-Mar- | Awai 27-Mar-
13 | COURSES ° 16 2002 [ 1090283 2002| ted | Na 2012 |
_ 24 Jui- 2-Jub- | 674) | 1804/ | 23
i4 | SPINNOVATIDN 9 1995 6745 %0 1995 | B0 | 2008 2015
VISTA S-Jan- 9-Jan- | £939 &-Jan-
B 5 | MULTIMEDLA 16| _19%6| 693902 1996 | 02 2016
r DIGITAL
GEOMETRY A0-Apr- T0-Ape- | 7120 1 0307 | 29-Apr-
16. | (CHARACTER) - 16 1996 712073 1996 1 73 08 2016 |
' 27-Jan- ¥-Jan- | 7532 | 13401/ | 26-Jan |
E |17 1 MGy 16 | i997 153260 997: 60 | 2007 2017
3 27-Jan- 27-Jan- | 7532 | 25002 ' 77-jan- |
¢ [ 158 |IMGun L 1957 753264 19971 61 | 2009 | 2017 '
19. | EGLRU - 1 9 20-Aug- | 1594572 | 24-Aug- | 504 | 12 | 23-Aug-
r |Fuge
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TEACHING ! 2007 | : 2007 572 | Jap- 201
EXPERIENCE i 201
REDEFINED 1 e L
ECURL - : ! -
: TEACHING : il-
i EXPERIENCE 24-Aug- 24-Aug- 1 1584 | Jan- | 23.Aug-
20, | REOEFINED 16 | 2807 4304371 2007 | 573 | 201 2017
T TEGURU -
TEACHING 12-
EXPERIENCE 24-Ang- 24-Avg- 1 15%4 | Jan- | 23-Aug-
|_21. | REDEFINED 41 007) 1594574 | 20071 s74 | 2o 2007
EGURU -
: TEACHING 12-
. EXPERIENCE 24-Aug- 2M-Aug- (1594 | Jan- | 23-Aug-
: 22. | REDEFINED 42 2007 | 159457 | 2007 575 | 2010 2017 |
. '- 6-Oct- 6-Oct- | 7713 | 06-07- | 3 -Oet-
#1233, | NUTKINS 16 1957 e 1997 96 06 2017
; ' 6-Oct- 6-Det- | 7713 | 10403/ | 3-Oct
24. | NUTKINS 9 i 19y 7397 | 1997 | 97 | 2004 2017
21 Jul- 21-Ju- [ 1702 | 2-Feb- | 20-Jul-
| 35 | NITT BGURU 42 2008 | 1712495 2008 | 495 | 2011 2018
- .
21-Ful- 20-Jul- | 1712 | Apr- | 26-0ul-
; | 26 | NIIT EGURU 4l 008 | 1712496 2008 | 496 | 2012 2018
. A I 31-Tul- 21-Jul- | 1712 [ 2-Feb- | 36-Jul-
- B Wi 27, | NIIT EGURU 16 | 2008)] 1712497 2008 | 497 | 2011 2018
oo 1 21 Jul- 21-Jul- | Awaj 20-Tul-
i 28. | NIT EGURU 9 2008 | 1712498 2008 { 1ed | NA 2013
j 26 8ep- 26-Scp- | Awai 25-Sep-
2129 | MATHLAB 3 2008 | 1797610 2008 | ted | NA 2018
£ E 26 Scp- 26-Sep- | Awai 25-Sep-
4 38. | MATHLAB . 16 | 2008 17376111 2008 | ted | Na 2818 |
= 26-Bep- | 26-Bep- | Awai 25-8ep-
R 3. | MATHLAB ' 41 2008 [ 1737612 2088 | ted | NA 2014
-8 26-8ep- 26-8ep- | Awal 25-Bep-
ﬁ 2 7s| 32 | MATIILAB a2 2008 | . 1737613 2008 ted | Na 2018
_ - NIIT EGURU 26-Sep- 26-Scp- [ 1737 | 5.Febe | 25-Sep-
- 1 3. [ MATHLAB 9 ] 2008 1737614 2008 | 614 | 2011 2018
w 21-
NITEGURU . 26-Sep- W-Sep- 11737 | Feb. | 25.Sep-
| 34 | MATHLAR 6 | 2008 1737615 2008 | 615 | 281 614 |
g 4 NTIT EGURU 26-Sep- 26-Sep- | 1737 [ 5-Feb. | 23-Sep-
B 3 | 35 | MATHLAB 4] 2008 | 1737616 2088 [ 616 | 2811 2018 |
= ’@ NIIT EGURU T6-Sep- 26-Sep- | 1737 | 4Teb. | 25-Sep-
o o | 36 | MATHLAB : 42 2088 | 17IT617{ 2088 | €17 | 2811 2818
# 2 24-Jul- 4-Jul- | 6741 | 31817 | 230ub-
E & | 37. | TECHNOVATION 16 1995 674181 1995 | 818 | 2003 1019,
& = ' M.l 24-Jul- [ 6741 | 3101 | 23 Jul-
& 38._ | SPINNOVATION I 1995 674182 1995 | 528 | 2003 2019
:E | 39, | NIIT@8chool- THE 9 15:Dec- | 91955 | _I5-Dec. | 8919 | 1403 | 14-Dec |
hs o 54|Page
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r COMPLETEIT 1999 1999 | 55 | 2007 2019
PROGRAM FOR
B SCLIODLS .
NUT@Schoal - THE T
LOMPLETE IT
PROGRAM FOR 15-Dee- 15-Dec- | 8919 | 28709/ | [4-Dec-
| 40, | SCHOOLS _ 16 1999 BO19S6 | 1999 ) 56 | 2006 2019
2 -May- 2-Mey- | Awai 1 May-
41. | EGURUKOOL 0OM 16 2000 922050 | 2000 | ted | Na 2020
2-May- v 2-May | Awad 2-May-
12. | GURLIKOOL 9 | 2000 922037 2000 | 1ed | Na 2620
— ] T 2 My 2-May- | 9226 | 22006/ | Z-May- |.
43, | GURUXOOL 16 2000 922033 | 2000 | 38 | 2007 2020
2-May- 2-May- | 0220 | 10372 | 2-Mry-
44, | GURUKUL 9 | em0 922039 2000 39 | moz 2020
2Mmy- 2-May- [ 9220 | 22108/ 2-May-
45, | GURUKUL 18 2000 922040 | 2000 | 40 | 007 2020
' Z-May- 20ay- | Awa 2-May-
| 46._|GURUCOOL.CGM | v | 2000 922040 | 2000 | ted | wa 2020
2-May- Z-May- | 9220 | 2206 2-May -
47. | GURUCOOL.COM 16 2600 922042 2000 | 42 | 2007 2020
: 2-May - 2-May- | Awai + 2May-
GURUKOOL COM 9 2000 922043 2000 ted | Na X2 |
2-May- May- | 8220 | M09/ | 2-May-
DURUKGOL.COM fo | 2008 | 922044 | 2000 44 | 2007 2020
' 2-May- ZMay- | Awsj 2-May-
GURUKUL COM g 2000 922045 2000 | ted | NA 2020
2-May- 2-May- 1 9220 | 317037 | 2-May-
E-GURUKOOL.COM 9 2000 922047 2000 | 47 | 2007 2020
2-May- 2 May- | Awai Z2-May.
EGURUKOOL.COM | 16 2000 920048 2000 | ted | NA 2620
2-hay- 2-Muy- | Awai 2-May- |
EGURUKUL COM g 2000 922049 2000 ted | NA 2020
2-May- 2-Mry- | 6220 | 2206/ | 2-May-
{ ECURUKUL.COM 5 2000 922051 [ 2000) 51 (| 2007 2020
2-May- 2-May- | Awij 2-Mry-
EGURUK UL COM 16 2000 932052 2000 | ted | NA 2020
2-Muy- 2-May - | Awai 2hlay-
EGURUCOOL.COM 9 2000 922651 2000 | ted | NA 2620
: 2.May.- 2-May- [ 9220 | 26/04/ | Z-May.
57 | E-GURUKUL.COM 16 | 2000 922054 | 2000 54 | 2006 20
2 2-May- 2-May- | Awai 2-May-
F 58, | EGURUCODL.COM 16 ~ 2000 G22856 | 2000 | ted | NA 2020
a b 2-May. 2-May- | Awai 2-May-
» 55, | E-GURUCOOL COM 9 2000 $22057 2000 ted | Na 2020
Ry 2-May- 2 Muy- | Awai 2-May-
E 66 | GURUKUL.COM L6 2000 | 522858 | 2000 ted | NA 2030
e NIIT : 22-
E MINDEHAMPIONS | 6-Aug- 16-Aug- ! 2006 | Feb- . 6-Aug--
] 8. |ACADEMY @abe) | 9 | oome| 2006627 | 2010 627 | 202 | 203
k]
" _ —_—— — e
= 55|Page

for NIT LIMITED

=

";:m ;nrie ed Staop s‘g—

—————

For.NI'T ONLIBE LEARNING Limermy T ©7 HOMB-IN the.Way Educatien Limiteq

/_____/___—-?
“"'mmimu —

AT T I R T

-

¢ tLefiahet Ty Lt L

Proc L la T SL TR |
A -:I- VI L S L ﬂ
il v oume .
12 ik v i A

[ I

Signatory




Feor Scantech Eveluution Services Limiren

" For Evolv Servir & Limitad

NIT
MINDCHAMPIDNS B-Aug- 10-Ang- | Awsj &-Aug-
62. | ACADEMY (Labei) 13 2010 2006628 2008 | ed | NA 2020 |
NIT - | 14-
MINDCHAMPIDNS E-Aug- th-Avg- | 2006 | Mar- G-Ang-
| 63 | ACADEMY (labely | 41 |  2010| 2006629 | 2016 ] 629 | 2042 2028
THE NIIT
MINDCHAMP|DNS S-Aug- i-Ang- | 2006 | 9-Feb- | 6-Aug-
| 64. | ACADEMY 9 2000 | 2006630 2010 630 | 2012 2020
THE NIIT ia-
MINDCHAMPHONS 6-Aupg- 1-Aug- | 2006 | Feb- f-Aug-
63, | ACADEMY (6 2010 2006631 | 2000 | 63t | 2012 2020
THE NIIT
MINDCHAMP[DNS B ALig- 1-Aug- | 2006 | 1-Mar- | 6-Aug-
| 66. | ACADEMY 4] 010 | 2006632 2010 632 | 2012 2020
EGURUCOOL.CDM -
SMART STUDY 25-Sep- 25-Sep- | Awai 24.5ep- -
61. | PROGRAMME LIS 2000 958SKA | 2000 | ted | NA 2020
B ’ 17-Oct- i7-0ct- | Awal 16-Oea-
68, | FEVALUATE 6 | 200 964105 2000 | ted i NA 2020
17-Ocl- 17-Oct- | Awel i6-Clit-
6% | ESOLUTIDNS 8 20040 964123 2000 | ted ‘NA 2020
17-0ct- iT-Oct- | Awal 16-0ct-
| 7L | EVALUATE 9 2000 964124 2000 ted | NA 2020
E 17-Cct- 17-Oct- [ 9641 | 19027 | 17-Oet.
|_7i. | ESOLUTIONS L6 2000 964104 2000 | 04 | 2009 2020
EGURUCOOL.COM f
ECONNECT g
CIOpOWETIRg YOUr i -Deg- 1-Dec- | 9744 | 740972 - 30-Noy- |
& | 72, | school - i6 2000 S7448t | 2000 8] 008 2020
£ EGURUCOOL.COM !
-C your own leaming 21Fsh- 27-Feb- | Awai 26-Feb- |
| 7. | universe _ _9 2001 9932u3 2000 | ted | NA 2021
EGURUCOOL COM
your own leaming - 27-Feb. 27-Fep- | 9932 | 11072 | 27-Feb-
| M. | opiverse 1t 001 0932494 001 | 94 06 2021
: NIIT ngur Sotubions 7-Oct- I 7.0t | Awat 7-Oct-
_75. | for Schoeols{Logo) 9 201} 2216404 2011 | ted | NA 2021
NIIT agaru Solutions T-Oct- T-0ct- | Awa) [ 7-Oct-
16| for Schools{Logo) 3 2011 22i6405 | 2000 ) wd | NA 2021
l NIT pguru Solutions 7-Oct- 7-0ct- | Aval . TOct.
i 17, for Schools(Logd) 41 Z0L1| 2216406  20011( ted | NA ' 2001
NIT nguru Sotutions Lot 1-0cl- | Awaj 7-Cht-
|78 | for Schools(Lagn) 42_ | 2611 2216407 2011 d | NA 2021
T\ EGURUCOOL.COM 26-Mar- 26-Mar- | 108% | 17007/ | 25-Mar-
% |_79. | ¢nabling your success 9 2002| 1089687 | 2002 | §97 | 2008 2022
= EGURUCODL.COM 16-Mar- 26-Mar- | 1089 | 3103/ | 25-Mar-
B0, | erabling your success 1% 2002 1ORO69Y 2002 | 698 | 2007 2022
OWERED BY NIIT 27 Mar- | - 27-Mar- | 1090 271-Mar-
£i. | LEDA g | 2002 1090240 002 | 280 2022
| Page
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For Seanteck Evaluation Sertices Limif_-e.d

For Evolv Services Limited

LED&PDWERED 27-Maer- 27-Mar- | 1890 | 26/06' | 27-Mar-
82. | CENTRE . g 20820 1090284 2002 | 284 | 2086 2022
' LEOA PDWEREQD ° 27-Mar- 27-Mar- | 1090 | 9122 | 27 Mar-
83. | CENTRE - e op 2008 HO9O28S L 2082 f 285-)- 006 b om0
i LEDA POWERED | 27-Mar- 27-Mar- | Awas 27-Mar-
84. | CDURSES : 9 2502 1090282 2082) ted | NA | - 2027
NIIT nguru Solutiong
for Schools (Slitly DHf A 29-Cet-
85. | Lopo) 9 | 28-0ct-12 | 2418832 | 29-0ct-12 | ted | WA 22
NIIT ngure Sulutluns
Tor Schools (Slidy Diff Awraj 29-Oet-
86. | Logo) 16 | 2%0ct-12| 2418833 | 29-Oct-12i ted | NA 2
NIIT npurn Sulutmus :
for Schools (Slidy Djff Aowai 29-C¢t-
R7. _| Logo) [ 41 | 390ct-12| 2418834 { 20-Oct-12 | ted | NA 22
NUT nguru Sululmnh
S for Schools (STitly Diff Awaj 2801
7188 | Loga) . 42 | 29-0ct-12 | 2418835 § 29-Oct-12 | ted | NA 22
i . Apaj 29-0at-
| 89, | NGURU ’ 9 . 12%0ct-12 | 2418002 | 20.Det-12 | ted | NA 2
I Awal 29-Oct-
90. | NGURU ; 16 | 29-0ct-12 | 2418903 [ 20-0ct-17 | ted | Na 2
B i Awai 29-Oct-
g | 9L | NGURU 1; 41 |29-0ct-12) 2438904 | 29-Oct-12 | ted | NA 22
= ; Awai 25-0c-
% | 92. | NouRU | 42 20042 | 2418905 | 20-0012 | ted | NA n
EGURUCOOL -~ |
ENABLING YOUR® 8-Apr- l6-Apr- | 1191 | 171012 | 15-Apr-
93. | SUCCESS 9 2003 1151552 2803 | 582 | 006 73
o EGLRUCOOL -
ENABLING YOUR | 8-Apr- 16-Apr- | Awai 15 Apr-
94, | SUCCESS | 16 2003 1191583 2003 | ted | Na 23
NIT (@ Scheol- THE '
CDMPLETEIT -
PROGRAM FOR 16-Sep- 16-Sep- | 1237 | 1801/ | 15-Sep-
o |95, | SCHOOLS 41 2003 | 1337276 2003 [ 27 | 2008 73
- : 16-3ep- 16-Sep- | Avwal 15-Bep-
96. | BE-GURLICOOLCOM | 4] 2003 1237298 2003 | ted | NA 23
16-Bep- 16-Sep- | Awal 15-Zep-
97. | EGURUKQOL.COM | 42 20%3 1237326 2003 | ted | NA 23 |
y i 16-Sep- 16-Sep- | 1237 | 1067 | 15-Sep-
| 98 | EGURUCQOL.COM | 42 2003 1237327 2803 | 327 | o007 23
! [6-Sep- 16-8ep- | 1237 | 28/117 | 15 -Sep-
99 | EGURUCOOL . 42 20%3 1237328 2003 | 328 | 2085 23
; 16-Sep- Y6-3ep- | 1237 | 16/11/ | 15-Scp-
& | 108, | B-GURUKUL.COM! 42 2003 1237329 2003 | 320 | 2005 3
! 16-Sep- 16-Sep- | 1237 | 26710/ | 15-Sep- |
| 101, | EGURUSOOL. COM 43 2003 1237338 2003 | 330 | 2008 23
LGURUCCQOL - 22.Apr- 16-8ep- 1 1237 | 171112 | 15-Sep-
102, | ENABLING YOUR' 41 2003 1237302 2003 | 302 | 007 23 |
|
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For Evolv Serviczs Limited
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SUCCESS ! ' | 1
EGURUCOOL - .
ENABLING YOUR . 22-Apr- [ i6-Sep- | 1237 | 1812 | 15-8ep-
1. | SUCCESS ' 4 T 2008 L2373 J003 | 331 27 23
: 15-8ep- ' 16-3ep- | 1237 | 22117 | 15-8ep-
1. | GURUKCHOL 41 2003 1237287 2003 | 287 | 2005 23
16 Scp- 16-8ep- | 1237 | 227117 | 15-5ep-
195, | GURUKUL : 41 2m3 1237280 2003 | 288 | 2005 .23
ECURUCOOL.COM 16-8ep- 16-Sep- | 1237 [ 1007 | 15-8=p-
i06. | enabling your success 41 2003 1237289 2003 | 239 | 2005 23
16-Scp- 16-Scp- | 1237 | 71042 | 15-Bep.
167, | GURUKOOL.COM 41 2003 1237250 23 | 290 no? 23
18-Sep- 16-5ep- | 1237 | 2203/ | 15-Sep-
108, | GURLICOOL.COM 41 M3 1237292 2003 | 292 2006 23
16-Sep- 16-8ep- [ 1237 | 15/2/2 | 15-8cp-
109, | GURLTKUT COM 4i 2003 1237293 23 | 19 0a7 23
16-Sep- 16-8ep- | 1237 | 14403 | 15-8cp-
[ 112, | EGURITKUL.(-OM 41 2 1237295 2003 | 285 2006 23
16-5cp- i6-Sep- | 1237 | 2211/ | 158ep-
| 111, | EOURITK DOL.COM 41 2003 1237296 23 | 296 2005 23
' 16-8ep- 16-8ep- [ 1237 [ 111042 | 158cp-
112, § BE-GURUKOOL. COM 41 2003 1237297 2003 [ 297 g | 23
16-5ep- 16-Sep- | 1237 | 1022 | 158ep-
113, | EGURUCDOL 41 2003 1237294 2003 ) 299 ooa 23
16-Sep. 16-Sep- | 1237 | 18/0% | 158ep-
14, | E-GURUKUL.COM 41 2003 1237300 2003 | 300 | 2006 L)
16-8ep- 16-Sep-'| 1237 | 28002/ | 15-Sep-
- 15, | EGURUCDOL.COM 41 2003 1237301 2uli ;oo 2008 23
NIUT @ Schooi- THE
COMPLETE IT _
PROGRAM FOR 1-8ep- 16-Sep- | 1237 | 140942 | §5-Sep-
1i6. | SCHOOLS 42 2003 1237305 2003 [ 305 | o0y 23
16-8cp- 16-Sep- | 1237 | 140272 | 15-5ep-
117, | GURUK.GOL 42 2003 1237318 203 | 314 LU 23
15-Sep- l6-Bep- [ 1237 | 140272 | 15-8cp-
| 118 | GURUKUL 42 2043 1237317 2003 | 317 006 23
EGURUCOOL.OOM: 15-Sep- 16-5ep- | 1237 | 2810/ { 155ep-
| 119 | enabiing your success 42 2003 1237318 20031 318 | 2005 23
16-3ep- 16-Sep- | 1237 | 1022 | 15-8ep- |
120, | GURUKOOL, COM 42 200 1137319 2003 | 319 { o0& 23
14-5ep- i6-3ep- | 1237 [ 280114 | 15-Sep-
121 | GURUCOOL.ICOM 42 2003 1237321 003 | 323 2003 23
i8-8ep- l6-Sep- | Awai 15-5ep-
| 122, | GURUKUL COM 42 2003 1237322 23 | ted NA 23
16-5ep- t-Sep- | 1237 | 11401/ | 15-5ep-
|_123. | EGURUKUL.COM 42 2003 | 1237324 2003 | 324 | 2086 23
16-8ep- 16-8ep- | Awai 15-5ep-
124, | EGURUKQOL.COM 42 2003 237325 2003 | ted NA 23
31-Dieg- 3 Pec- | 1258 | 15710/ | 30uDec-
| 125. | 1T GURD 16 2003 ) 1258321 2003 | 321 | 2006 23
58|Page
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31 Pec- 3t-Dec- | 1258 | 20872 | 38-Dec- |

126, | KG WIZARD I 2003 F256322 003 | 322 | o7 23
31.Degs 3 Deo- | 1258 | 9042 | 30-Diec-

F27. | ENGLISH WIZARD 16 =f- - 2008} - 125a%a| 200F F 32 [+ oG- 23
SOCIAL 8C 3F.Dicc- 31-Dec- | 1258 | 17708 | 30Dec-

128, | WIZARD 16 _. 2003 1258324 2803 | 334 | 2005 23
T 31-Dec-, P 31-Dec- | 1258 | 1708/ | 30Dec.
129. | HISTORY WIZARD 16 2803 1258325 | 2003 { 325 | 2005 73
GEOGRAFHY 31-Dec- ' 31-Oec- | 1258 | I8/01/ | 30-Dec-

130, | WIFARD 1 18 2003 1258324 2003 | 325 | 2006 23

: 31-Dec- 31.Dhec- | 1250 F 18017 | 30-Dec-

131 | MATHIS WIZARD 6 2003 1254327 2083 | 327 | 2008 23
COMMERCE 31 De- 31.Dcc- | 1258 | 22/0% | 30-Dec-

132. ! WIZARD 16 203 1258329 2003 | 329 | 2085 23
31-Dec- 3t-Dec- | 1258 | 1801/ | ¥8-Dec-

133, | WER WIZARD 14 20003 1358330 2803 | 330 | 2086 23
() 31.Dec- 3)-Dee- | 1258 | 1801 | 30-Dec-
w4 f 134, | ADMIN WIZARD 16 2803 1258331 2003 | 33 | 2008 23
31.Dee- | 3-Dec- | 1258 | 18/017 | 30-Dec-

135. | AXAM WIZARD ta 2003 1250332 2003 = 332 | 2006 ex}
11 -Dec- 31-Dec- | 1258 | 20006/ | 30-Dec-

136. | SUBJECT WIZARD 16 26003 1258333 2003 | 331 | 2007 P
31 -Dec- 31-Drea- | Awal I} Trec-

137. |TESTWIZARD | 16 | 2003 1258334 2083 | tad NA n

' 11 -Dec- 31-Dcc- | 1250 0-Dec-

16 2003 F254335 2883 | 335 x|

31-Dec- I1-Dec- | 1258 | 4-Tul- | 31-Dec-

16 2003 1258328 2083 | 328 [ 2011 23

D612 | A-

For Scantech Eveluation Services Li mited

For Fyoly Services 1.

oo I3-Des- | 010 23-Dec- | 955862 | 3-Jan-
1. | NUT EGURU Amistie | 10 | CoOA 010 011 | 2013
' ! 1401572 A-
22-Dec- | 010-00- | 31.Dec- | 9559772 | 3-Tan-
2. | NUT EGURL MATHLAB Artistic | 2810 A 2010 013 | 2813
' 3477720 -
o : 23-Sep- 11- 3IRMA/IRT | Awaite
_g . 3. | MATHLAB Attistic | 2008 | CO/MA ] 1 d | NA
- ' L-
& 9-Aug- | 9103410 | 18-Auvg- | 4070002 | 11-Kul-
2| 4 |ICR Liteary | 2018 | CDA | 2010 | 012 | 2812
T : . L.
. | IT CONVERGENCE YEAR, 9-Aug- | 9100/10- | 18-Aug- | 48693/2 | 11-Jul-
5 11 L Literary | 2010 | COL 2010 Hz | 2012
IT CONVERGENCE YEAR 9-Aug- | 9101/10- | 18-Aup- L- | 11-hal-
6, |2 Literary | 2010 | coL 010 | 4069772 | 2012
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D12
L-
Tf CONVERGENCE YEA 9-Aug- | V10210 | 18-Aug. | 40699/2 | 11-Tui-
Ak T [ by [CORTO [ OOL [ 2010 | 1T [TOrr
IT WIZARD (P&EPC)
{Programming &
P roductivity Curmiculusm) AN | H9720 | 13-Aux- | Aweite
. 8. | YEAR Literary | 2018 | 10-COL I 2610 d[Na
IT WIZARD (P&PC)
; {Programeming & L-
Praduetivity Curticulum) 9-Aug- | DOOR/IO- | 18-Aug- | 406802 [ E1-Tul-
|9 | YEARZ Litermry | 2010 | COL | 2010 012 | 2012
IT WIZARD (P&PC}
{Progrumming & L-
Productivity Cumicutum) S-Aug- | Y099710- | If-Aug- | 406902 | 11-Jul-
18 | YEAR 3 Literwry | 2010 | CoOL 2010 02 3012
INTERALTIVE _ ¥8-Tul- | 8EA928 | 25-3ul- | Awaite
1. | CLASSROOM 2.00 Literary | 2011 | 31-COt | 2ol d__INA
1306072 A
E GURO- Teaching 21-De¢- | O11- | 2-Dec- | 100853/ | 30-May-
12. | Experience Redefined ~_Anistic | 3011 | COa 2011 013 2013
X 1345372 A- |
NHT NGURU SOLUTIONS 29-Dec- | O11- | 29.Dec- | 100967/ | d-Jun- |
-3 »| 13 | FOR SCHOOLS | Atisie [ 2011 | Cova 2000 | 2003|2013
g g L-
. B
5 27Mar | 3917720 | 29-Mar- | 515252 | 17-Tui-
) | 14. ] 1T WIZARD NEXT Liery | 2012 [1R2.COML| 2002 | 013 | 2013
' . | |
_ ‘5 s 19-Apr- | 4926/20 | 23-Ape- | 5153042 ¢ 17-Jul
2 5| 15 | MATHLAR 20 Liteary | 2002 | 2COL| 2812 ° 013 2013
=2 .
- | L- 1
- 3 = MORILE SCIENCE LAB 19-Apr- | 4924720 { 23-Ape- | 515312 [ 17-ub
o | 16 2.0 Liteeary | 2002 | 12.00/L| 2012 613 [ 2013
=] . A-
;_ E NHT NOURL SOLUTIONS 28-Dec- | 812043 | {3an- | 1051887 | }7-Sep-
. - + |17 | FOR SCHOOLS (Different) | Amisic | 2012 | Co/A | 2013 2003 | 2013
. >
- 5-Mar- | 280720 5445 25-Bep-
5 13. | FCR@Home ! Lileary : 13 |13-COL | 8:Mar13 | 033 |2083 |
|
. L-
S-Mar- | 2808/28 5445012 | 25-Scp-
T 19. | ICR@Home 2 Literwry | 13 _|13-COML | $0Mac-13 | 013 | 2013
g 2809720 L-
0 ol S-Mar- B3 5446172 | 25-Bep-
; i 3 20. | ICR@Home 3 Lilerary B COLL  &Meei3 | 013 | 2013
! ' L-
. 2 _
F, ; ! 5-Mar- | 281020 | 5446002 | 25-Sep-
& 21| ICR@Home 4 Literasy | 13 J33.COM; 8Marl3 | 033 [2013
S _; 5Mat- | 2811720 L- | 258ep- |
3 22 | ICR@Homw § [ Literary 13 |13-COM, | 8-Mar-13 | 54458/ | 2013
hg N I _ e T
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LS

1] [
L-
5-Mar- | 2812720 5445972 | 25-ep-
| 23 ICR@Home & Litertry [~ - I3 FIRCOLC [ ERECIT P 01T 2013
L-
§-Mar- | 2813720 544622 | 25.8ep-
24, | CR{mHome 7 Literary 13 13-C0O0L | 8-Mar-13 Q13 2013
[.-
S-Mar- | 2814520 54456/2 | 25 -Sep-
25. | ICR@Home 8 Literary 13 | 13-COL § 8-Mar-13 | 013 |2013
2814472 L-
SMar- | 013. 5449772 | 25-8ep-
26. | ICR@Home ¥ Literary 13 COvL B.-par-13 Q13 2013
L-
5-Mar- | 2815720 5445572 | 25-Bep-
27, | ICR@Heme 10 Laterary 13 13-C0O¢L | B-Mar-13 B13 2013
L L-
b sMar | 2816120 5445472 | 35-8ep-
2B | ICR@Home 11 Literary 13 13-C04. | B-Mar-13 213 A013
I-
I-dlar- | 2817720 445372 | 15.5ep-
29 | ICR@Homs 12 Literary 13 13-CO/L | B-Mar-13 | 013 12013 .
’ 440064,2
ICK@Heme V 2.0 Class X1 - 25-Mar- 0i4- 25-Mar- | Awalte
30. | Commerce Literary 14 0L 14 d Na
44697/2
ICR@Home ¥ 2.0 Class X1 25-Mar- | 0l4- 25-Mar- | Awaite
3l. | - Cermmerce Literary 14 COvL 14 d NA
44994/
1CR @ Heme W 2.0 Clasgz X1 - 25-Mar- | 014- 25 Mar- | Awaite
| 32, | Humanifies Literary 14 COvL 14 d NA
[ . ' 4459972
1CR@Heme ¥ 2.0 Clags X1 2§-Mar- | 014- AFMpr- | Awalte
33, | - Humanifies Literary 14 COML 14 d NA
£
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SCHEDLULET Jf
PART I

(Short deseoption of the treehold property af the
Petitioner/ Amalgainating Company 1)

NiL
{Short deseription ol the Trechold properly of the
Petitioner’ Amalgamating Compaoy 2)
N1
{Short deseription of the freehold property ol the
Petitioner/ Amalgamating Company 3)
Nii.

{Short deseription ol the treehold property of the
School Bosiness Undertaking of the Petitioner Amalgamated/ Transferor
Company)

Nil
PART LI
(Short description ol the leasehold property ol the
Petitioner: Amnalgamating Company 1)

NiL.

(Short deseription of the Jeasehold property of the
Petitioner/Amalgamating Company 2)

NI,

(Short descriplion ol the leasehold propuerty of the
Petilioner/ Antalgamating Company 3)

NIT.

{Short description ol the leasehold property of the
Schiood Business Undertaking ol the Petitoner/Amalgamaled/ Transleror

Company)
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PART I "
A %
(Short deseription of ek, slates, debeatires, e ana ather chre o u

petion ol the Pottioner/ Al gonating Ueinpaiy 1

Conuters, Printers, Ciler L cyuiprments, Famitire & Fixtures, Otfive &
Flegteival Equipiient. tuteltectuat Froperty nghts icluding iternally
penerated and Softwares i,
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IN THE HIGH COURT OF DELHI
COMPANY PETITION NO 82/201%

Reserved on 15" April, 2015

Date of pronocuncement: § May, 2015
In the matter of

The Companies Act. 1956 & the Compamies Act. 2013 (to the extent
applicable).
And

Petition under Sections 391 teo 394 of the
Companies Act, 1956

Composite Scheme of Arrangement between.

NIT Tirnited
Hetitioner/Amalgamated Company

Evoly Services | wnuted
Petthioner/Amalgamating Company No. 1

scantech Byaluation Services Limited
Pettioner/Amalgamating Company No 2

NIT Online tearmng timited

PetitioneriAmalgamating Company Ng. 3
AND

Hole-in-the-Wall L:ducation Limited
Petitioner/ Transferec Company

Through Mr. Rajiv Nayar, Sr. Advocate
with Mr. Anirudh Das & Mr. Kamaljeet
Singh, Advocales 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 jomnt petiton has been filed under Sections 391 to 394 of the
Companies Act, 1958 by the petitioner companias secking sanction of
the Composile Scheme of Arrangement  bholween NilD 1imited

(herginafter referred to as the amalgamated company), Fvoly Services
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Limited (hercinafter relerted to as the amalgamating company no 1)
Scaniech bvaiuaiion Services Limited (hercinalter referred to as the
amalgamating company no 2). NilT Oniine L carning Limtted {heremnafte
referred to as the amalgamaling company no 3} and Hole-in-the Wil

E-ducation Limited (heteinafler relerred to as thie transferee company).

2. The regisicred offices of the amalgamated. amalgamaling and
transferee companies are silualed at New Deltn withen the jurisdiclion of

this court.

3 The amalgamated company was wiginally incorporated under the
Companics Act. 1956 on 27 December. 1981 wilh lhe Regqistrar of
Companics. Pumjab. U P and Chandigark under the name and styie of
Pace Educatron Prvate (imited Therealler ihe word Private was
decleted from the name of the company w.ef 27" Qctober, 1988, {ho
company changed its name to NIiT timited and opblained ihe frosh
certificate of mcorporaiion on 168" Noveniber 1990 fiom the Registrar of

Companees. NCT of iDelhr & Haryana at New Dolh

4. The amalgamating company no. | was originally incorporalod
under the Comtpanies Act, 1956 on 12" April, 1996 wtth the Registrar of
Companies, NCT ol Delhi & Haryana al New el under the name and
slyle of Cherscouiure india Pnivate Limited Thereafter. the company

changed tts name o ¢ Placement Services P'nivate |imited The company

LV B2/201% Page 2ol 13
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#gain changed its name to Fvolv Management Services Prvate | mntod

and obtained the tresh cerbificate of incorporation on 4% November
2003. The company again changed s name to Evelv Manuagomeni
Services Limited and obtained the fresh cerbihcate of incorporation on 3
Apri, 2008 The company tinally changed its name to Evolv Services

Lsimited and obtained the fresh certificate of icorporation on My

2008

5 the amalgamabng company no 2 was onginally ncorparated
under the Companics Act. 1956 on (77 July. 2002 with the Rogrstrar of
Companies. NCT of Delhi & Haryana at New Delhi under the name and
styie of Scantech Evaluation Services frivale timiled The company
changed 11§ name to Scantech Evaluation Services { imited and obtaned

the fresh cerificate of incorporation on 267 + cbruary, 2004

G The amalgamating company no 3 was incorporated under the
Companies Acl. 1956 on 26" May 2000 wilh the Regstrar ot

Compames. NCT of Delhi & Haryana at New {Jelh)

7 The transferee was originally incorporated under the Compames
Act. 1956 on 167 July. 2001 with the Regisirar of Compames. NC! of
Delhi & Haryana at New Delhi under the name and style ot Muumaatly

Invasive Educatioao Company Limited. The campany changed its namc to
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Holen-the-Wall | ducation | imited and obtamed |he fresh centibicate ol

incorparation on /7 February, 2003

8. The present authorized share capital of the amalgamated company
I8 Rs 75.00,00 004 divided mta 25.00.00.000 equily shares of Rs 2/
each aggregalihg to  Rs40.00.00.000/ 2500000 redeemable
preference shares of Rs. 100/ each aggregating to Hs.2500.00.000;

the issued capital of the company s Rs.33,03.53.194; dwided mto
16.51.76.597 equity shares ot Rs.2/ cach. The subscribed and paid up
capital of the company is Rs 33.03.47.194.. divided 1nto 16 531.70.597
equity shares of Rs.2/- each aggregating to Rs.33,03.41.194/ and 6000
forfeited equily shares (amournt ongwmally puad up) aggiegabing to

Rs 6000/ -

9. Ihe present authoriced share capital of the anialgamatng
compény no. 1 is Rs 1.60.00.000/- dwvided into 16.00.000 equity shares
of &, 10/ each. Ihe issued. subscribed and paid up sharc cripntal of the
company s Rs 1.4/ 50960/ divided mlo 1475096 equity shares of

Rs. 10/ each.

10, The present authonsed share capital of the amiakgamating
company no. 2 is Rs 12.00.00,000/ dwvided inte 12000000 aquiy

shares of Rs. 10/ each. The 1ssued. subscribed and paid -up share capital
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ot the company is Rs.9.91,00,000/- divided into 99,10.000 eguity sharcs

of s 10/ each.

11 the present anthorized share capital of the amalgamating
company no 3 is 1Rs.50.00.00.000/- divided intg 1500 .00.000 equty
shares of Rs 1/ each aggregating to Rs.15,00,00.000/- and 3%.00.,00,000
8 5% cumulattve redeemable preference shares of KRs 10 cach
aggregatng 1o Rs 35.00.00.000/- The issued. subscnbed and pad ap
share capital of the company 18 Rs 43.87 998 drvided into 43 87.998

equity shares of Ks 1. each

12, the present avthorized share capital of the transferee company s
Rs.30,00,00.000/- divided into 2.00.00.000 equity shares of Rs 10! ench
aggregating to  KKs.20.00.00,0000- and 1,00.00.000 redeoinable
preference shares of Rs 10/- each aggreqgating to Rs 10,00.00.000/  |he
issued. subscribed and paid-up share capital of the company s
[{s.6.680.00,070 divided into 10,00,00¢ equity shares of Rs 10/ cach
aggregating to Rs 10000070/ 34.00,000 13 75% non conveilible
cumulative redeemable preference shares of Rs 10/- each aggregaling lo
Rs 34000000/ and 22.00.000 1325% non-convertible cumulative
redeemable  preference shares of Rs 10~ each aggregating to

Rs.2.20.00.000¢-.
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13, Copies of the Memorandumy and Articles of Association of the
amalgamated. armalgamating and transferec companios have been filed
on record. The audited balance sheets. as en 31" March. 2014, of the
amalgamated, amalgamating and transferee companies. along with lhe

report of Ihe auditors. have also been filed.

14, A copy of the Composite Scheme of Arrangeineiit has been placed
an record and the salient features of the Scheme have been incorporated
and dotailed in the petition and the accompanying affidavit. It is submitted
by the pettioners thal amalgamating companies no 1, 2 & 3 are wholly
owned subsidiaries of amalgamated company {11s furlher submitted 1hai
the Scheme. mifer aita provides for amalgamalion of amalgamating
companies no 1. 2 & 3 into the amalgamated company and demerger of
the School Business Undertaking of the amalgamated ¢ompany into the
transferee company. It is claimed that the proposed amalgamation will
remove inefticiencies and combine similar business interest into one
corporate entity, resulting in operational synoges. simplification.
streamlining and optinization of the group stincture and efficient
adrmrustration I ts turther claimed that the proposed dernerger will
facilitate creation of o separale, focused enhty to take advantage of the
future emerging opportunities in the school segmeni, which shall
efficiently and effectively cater to the mdependent growth plan for {he
School Business Undertaking Scheme and s futire value recognition,

cxpanston and gwersification
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15, So far as the share exchange ratio 15 concerned. the Scheme

provides as undeor.

“Upon amalgarnation of the amalgamating companies no. 1
to 3 into the amalgamated company, no consideration shall
be payable by the amalgamaled cnmpany and no shares
shall be aliotted by the amalgamated company as the
amalgamating companies no. 1 to 3 arc whelly owned
subsidianes of the amalgamated company

“A lump sum cansideration of Hs 1 08 06 40 649! shall be
payable by the transferee company to the amalgamated

company for the tansfer and vestng of the School
Business Undosrtaking.”

16 It has been submitted by the petitioners Ihat no proceedings under
Sechons 235 and 2504 of the Compames Act. 1956 and the applicable
provisions ot the Companies Act, 2013 are pending against the

amalgamated. armmalgamating and transferee companies

17.  The Board ot Direclors of the amalgamated. amalgamating and the
transferee comparnes in ther separale meelings held on 26" August
2014 have unanimously approved the proposed Composite Scheme of
Arrangement. Copies of the Resolutions passced at the meetings of the
Board of Directors of the amalgamated. amalgamating and transforec

cnmpanies have hoeen placed on record

18, The petthioner companies had earler filed CA (M} No. 16677014

secking directions of this court to dispense with the reqguirement of
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convening Ihe meetings of the shareholders and creditors ot the
amalgamating and transferee companies and for convening of scparate
meetings of the equity shareholders, securced and unsecured creditors of
the amalganated company. which are statutonly required for sanction of
the Composite Scheme of Arrangement  Vide ordor dated 197
December, 2014, this court allowed the application and dispensaed with
the requirement of convening and holding the mectings of the
shargholders and creditors of the amalgamating and  transferee
companics, and directed convening of separate meetings of the eguity
shareholdars  secured and unsecured creditors of the amalgamate:!
company. to consider and, it thought bl approve  with ar withouwd
modification, the proposed Composite Scheme of Arrangament. The
Court also dispensed with the requirernent of the transferee company
from tollowing the procedure prescnbed under Sechion 1C12) of the

Companies Act, 1956 with regard to reduction of its share capifal

19 The Charrpersons of the ordered meetings of the couty
sharcholders, secured and unsecured creditors of the aralgamated
company have filed thew reports stating that the meetings were duly held
on 21% January. 201%5. as directed. and thal the Composte Scheme of
Arrangement bas been approved unarmmously/by majonty by the equily
shareholders, secured and unsecured creditors of the amalgamatoed

company. present and voling. in the meetings
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20, The pelitioner companies have thereatter filod the present petition
seeking sanction of the Composite Scheme ol Arrangement. Vide order
dated 20" February. 2015, natice in the petition was dnected to be issued
to the Regional thrector. Northern Region, and the Official taguadalor
Ciations were also duected to be published m “Indian t xpress’ (Enghsh)
and “Jansatta’ (thind) cdittons Affidavit of service has been tiled by the
petitioner showing complance regarding service on the Officed Liguidator
and the Regienal Director. Northern Region aind also regarding
publication of citations in the aforesaid newspapers on 14" March, 2015.
Copies of the newspaper clippings contaming the publications have been

filed along with the satd atfidavid

21 Pursuant to the notices itssued the Offical tigquidator sought
intarmation from the petitonor companies. Based on the informaticn
recaived, the Official tiquidator has filed a report datec 27" March, 2015
wherein he has stated that he has not received any complaint against the
proposed Composite Scheme of Arrangenienl trom any personipitrty
interested i the Scheme in any manner and thal the altaws ot the
amalgamatng compames do not appeat to have been conducted in a
manner prejudicial te the interest of their members, creditars or public
interest. as per second proviso of Section 394(1) of the Campanies Act,

19566,
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‘ 22, In response to the notices tssued n the pettion. Mro A K
Chaturved), Regional Director, Northern Regton, Ministry of Corporate
Affairs has filed his reporl dated 10" Apnl 7015, Relying nn Clauses
3. 1tvied of Scchon-A of Part-lil 4 1{vin) ot Section-B of Part it and 5 1 of
Section ¢ of Part-ifl of the Scheme. he has stated that upon sanction of
the Compasite Scheme ot Arrangement, all the amployces of the
amalgamating companies no 1.2 & 3 shall bccome the emplioyees of the
amalgamated company respectively. without any break or interruption n
theirr services. e has further submitted that in Clause 8 1 of Part-IV ot
the Scheme, 1t has been siated that accounting lor the amalgamation of

the amaigamating compamcs and treatment of goodwill and reserves it

any, In the financial statements of amalgamated company. shall be mn
accordance with the prowvisions ot the Accotinting Standard 14, dealing
with accounting for amalgamations issued by the Institute of Chartered
Accountants ot India. He further submitted that . Clauses 3 ¢ ot Sechon
A of Part il 47 ot Section B of Pant-ill, and 5 7 of Scction-C ot Pant-11 ot
the Scheme, it has been stated that. upon this scheme becoming
cffectiver, the amalgamating companies no 1 2 & 3 shali stand dissolvad

without the process of winding up

23 Alhough no objection has been raised by the Regional Director in
his report, but in pata 10 of his report, he has observed that as po
Clause 11 of Part-V ol the Scheme. ot has been stated that with ellect

from the ettective date, the name of the transferee company shall standd
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changed ta Mindchampion | carning Systems Limited or such ather namda

as may be approved by the Registrar of Companies. Delhs & Haryana

He, thercfore, prays that the petiboner company may be drected o
comply wath the provisiong of the Companes Act, 1950/2013 in this
regard. In reply to the aforesaid observation. the transferec company i
the affidavii dated 147 Apni, 2015 of M. Ashok Arora, authansed
signatory of the transferee company. have undertaken to comply with the
relevant procedures under The Compames At 1956/2013 with reqard Lo
the change of name of the transferce company. 1he undertaking s

accepted and the petitioner company shall remamn hound by the samc in

vievs Of the above, the abservation raiscd by the Regional Direcion stands

satisfied.

24.  No objection has been received to the Conmposile Scheme of
Arrangement from any other party The peliioner companes. in the
affidavit dated 8" April, 2015 of Mr. Ashiok Arora. authonzod signatory <l
the peitioner companies. have subnutted that nesther the pehtotter
companies nar their counsel have received any objection pursuant to the

citations published in the newspapers on 14" March. 2015

2% Considering the approval accorded by the sharehoiders  and
creditors of the petihoner companics o the proposed Composite Schieme
of Arrangement and the athdawts filed by the Regional {hrector. Northaom

Region, and the Official Liguidator not raising any objection ta thg
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propesed Compaosite Scheme of Arrangement, there appears to be no
impediment fo the grant ot sanction to the Coemposite Scheme of
Arrangement.  Consequently.  sanction is boeteby  granted 1o the
Compesitte Scheme of Arrangement under Sections 381 and 394 ol the
Companies Act. 1956 The petiioner companies will comply with the
statutory requirements i accordance with law. Certified copy of this order
be filed with the Registrar of Companies within 30 days. It is alsn clantied
that this arder will not be construed as an arder granting exemplion ron:
payment of stamp duty as payable in accordance vath taw Upcn the
sanction becoming effective from the appointed date ot Arrangement, | o
1 April, 2014, the analgamating companics no. 1. 2 & 3 shall stand
dissolved withoul undergaing the process of winding up: and the School
Business Undertakmg of the amalgamated company shall stand merged

i the transferee company.

26  tearned counsol for The Official Liguidator prays that cosls may be
wnmposed on the pelitoner companes in view fhe tact that ihe matter has
invalved examination of voluminous record and priontized heanngs e
submits that cost of at ieast Rs.3,00.000/- be mposed. Learned sewor
counsel for the potitioners slates that the pebtioner companies are readly
and willing to pay cost of Rs.3 0 lakh. Looking 16 the circumstances b
petittoner compatues shall deposit cosl of Rs 3 0 lakh in ihe Conunon

Poot Fund of the Official 1 iguidator within two weeks from today
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. H 27 The petition is allowed in the above terms

Dasti. _
- 87
SUDERSHAN KUMAR MISRA, J.

May 7 . 2015
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