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(Formerly known as NEC Technologies India Private Limited)
CIN No.U72300DL2006FTC151472
Regd. Off: A-31, First Floor, Lajpat Nagar Part II, New Delhi- 110024, India
Tel: 011-46015880 website: https://in.nec.com

NOTICE

Notice is hereby given that the 5t Extra-Ordinary General Meeting (“EGM”) of the Members
of the NEC Corporation India Private Limited (“the Company”), will be held on 15t April,
2024, at 14:30 Hours IST at C-1901, 19th Floor, Tower C, Advant Navis Business Park, Plot
No-7, Sector 142, Noida 201305, Uttar Pradesh, India, India through -video conference, zoom
to transact the following business:

SPECIAL BUSINESS:

1. Alteration of Articles of Association consequent to the dematerialization of the
shares

To consider and, if thought fit, to pass with or without modification(s), the following
resolution as a SPECIAL RESOLUTION

“RESOLVED THAT pursuant to the provisions of Section 5, 14 and other applicable
provisions, if any, of the Companies Act, 2013 read with Companies (Incorporation) Rules
2014 (including any statutory modification(s) or re-enactment(s) thereof for the time being
in force) and subject to the approval of the Central Government, the consent of the members
of the Company be and is hereby accorded to alter the Articles of Association of the Company
by inserting the following clause:

DEMATERIALISATION OF SECURITIES

44. The Company shall be entitled to dematerialize all or any of its existing securities,
rematerialize all or any of its securities held in the Depositories and / or to offer its
fresh Shares or buyback its Shares in a dematerialized form pursuant to the
Depositories Act and the relevant Rules, if any.

45. Every person subscribing to or holding securities of the Company shall have the option
to receive security certificates or to hold the securities with a Depository.

46. All securities held by a Depository shall be dematerialized and be in fungible form.
Nothing contained in Sections 88, 89 and 186 of the Act, shall apply to a Depository in
respect of the securities held by it on behalf of the Beneficial Owner.
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47. Notwithstanding anything to the contrary contained in the Act, or this Article, a
Depository shall be deemed to be the registered owner for the purpose of effecting
transfer of ownership of security on behalf of the Beneficial Owner.

48. the Depository as the registered owner of the Securities shall not have any voting rights
and any rights in respect of the Securities held by it.

49. Every person holding Securities of the Company and whose name is entered as the
Beneficial Owner in the records of the Depository shall be deemed to be a member of
the Company. The Beneficial Owner of Securities shall be entitled to all the rights and
benefits and be subject to all the liabilities in respect of this Securities which are held by
Depository.

50. Notwithstanding anything in the Act or these Articles, where securities are dealt with by a
Depository, the Company shall intimate the details thereof to the Depository
immediately on allotment of such securities.

51. The Register and Index of Beneficial Owners maintained by Depository under the
Depository Act, 1996, shall be deemed to be the Register and Index of Members and
security holder for the purposes of these Articles.

52. Except as specifically provided in these Articles, the provisions relating to joint holders of
shares, calls, lien on shares, forfeiture of shares and transfer and transmission of
shares shall be applicable to shares held in Depository so far as they apply to shares held in
physical form subject to the provisions of the Depositories Act.

53. Nothing contained in Section 56 of the Act, or these Articles shall apply to a transfer of
Securities effected by transferor and transferee both of whom are entered as beneficial
owners in the records of a Depository.

RESOLVED FURTHER THAT Mr. Alok Kumar, President & CEO, Mr. Mayank Khandelwal,
Whole-time Director & CFO and Mr. Nitin Chopra, Company Secretary of the Company be
and are hereby severally authorized, on behalf of the Company, to sign, execute and provide
documents, as may be necessary and expedient, to do all such act(s) and thing(s) and to
comply with all such formalities, as may be necessary and/or desirable in connection with
and/or incidental thereto and/or for the purpose of giving effect to the above, including
without limitations, file necessary application(s) / form(s) / return(s) document(s), etc.
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with the Central Government/Registrar of Companies and such other authorities, statutory
or otherwise, wherever required and to receive confirmation, orders and/or approvals,
including approval letters in person, and furnish clarification/ information on behalf of the
company.”

By order of the Board
For NEC Corporation India Private
Limited

Place: Noida (Nitin Chopra)
Company Secretary
Date: 18th March, 2024 Membership No. A27834
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NOTES:

Corporate Members are requested to e-mail the company a duly certified copy of Board
Resolution or Power of Attorney authorizing its representatives who would be attending &
voting in the said AGM together with their respective specimen signatures in accordance
with Section 113 of the Companies Act, 2013.

Members are requested to notify the change of their address to the Company and always
quote their Folio Numbers in all correspondence with the Company.

The relative Explanatory Statements pursuant to Section 102 of the Companies Act, 2013,
in respect of the Special Business set out in Item No. 1 of the accompanying Notice is
annexed hereto and forms part of this notice.

Copies of the relevant documents are available for inspection and shall be provided through
electronic mode, if required, up to the date of the said meeting, on the working days during
normal business hours.

Instructions with regards to attending the meeting through audio-video conferencing is
herewith annexed as Annexure-A for the convenience of the members attending the

meeting.

Zoom Link for Meeting is as under:
https://zoom.us/j/99802556272?pwd=dUdIS2YrZ05qdUlaa0gwZlorMzVZdz09
Meeting ID: 998 0255 6272

Pass Code: 249115

In case of any further query/ information required, please contact by writing at

cs@india.nec.com.
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EXPLANATORY STATEMENT IN RESPECT OF SPECIAL BUSINESS PURSUANT TO
SECTION 102 OF THE COMPANIES ACT, 2013:

The statement pursuant to Section 102 of the Companies Act, 2013 setting out all material
facts relating to the Special Business mentioned in the accompanying Notice is as follows:

Item No. 1

The Ministry of Corporate Affairs (“MCA”), vide notification dated 27th October 2023, has
mandated for every private company, other than a small company, to issue the securities
only in dematerialized form and facilitate dematerialization of all its securities. The MCA
notification is attached as Annexure - B for the consideration of the members:

Taking the above into consideration, it is required to alter the Articles of Association of the
Company by adding clauses relating to dematerialization of securities.

The provision of Section 14 of the Companies Act, 2013, requires the approval of the
members of the Company for alteration of Articles of Association of the Company by way of
passing special resolution.

Accordingly, the Board recommends the resolution as set out in Item No.1 of the Notice for
the approval of the members as a Special Resolution.

None of the Directors, Key Managerial Personnel (KMP) of the Company or their relatives
are in any way, financially or otherwise, concerned or interested in the resolution.
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The updated Memorandum of Association and Articles of Association is attached as
Annexure - C for the perusal of the members:

By order of the Board
For NEC Corporation India Private
Limited

Place: Noida (Nitin Chopra)
Company Secretary
Date: 18th March, 2024 Membership No. A27834
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Annexure-A

Instructions for attending the meeting through Video Conferencing, Zoom:

The facility for joining the meeting shall be kept open for 15 (fifteen) minutes before the
time scheduled to start the meeting and shall not be closed till the expiry of 15 minutes
after such scheduled time.

Proxies are not allowed to attend the meeting.

Corporates Members intending to attend meeting through their authorized
representatives are requested to send a duly certified copy of the Board Resolution or
Power of Attorney authorizing the representatives to attend and vote at the Extra-
Ordinary General Meeting.

Attendance of members joining through this mode shall be counted for the purpose of
reckoning the quorum under Section 103 of the Companies Act, 2013.

During the meeting, where a poll on any item is required, the members shall cast their
vote on the resolutions only by sending emails through their email addresses which are
registered with the Company. The said emails shall only to be sent to the designated
email address i.e., cs@india.nec.com

The members may join the meeting through zoom call, the meeting Id and passcode will
be shared with all the members separately through a mail.

Members are required to download Zoom app in their systems and to click on “Join a
meeting” option as shown at the top of the home page of that app. Enter the meeting Id,
passcode and click on ‘Join’ option for joining the meeting.

In case if any member proposes to inspect any document before or during the meeting,
then, the member is required to inform the same to the Company through e-mail at the
below mentioned mail address and the same shall be provided to the member through
e-mail only.

The documents required to be placed in the meeting for discussion and taking an
informed decision shall be shared through electronic mode with the members.
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10. For any further assistance in joining and participating in meeting, you may contact at the
below mentioned details:

E-mail: cs@india.nec.com
Ph. No.: 9990695557
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FIIRE T HATHT
FrfegEmT

7% fawett, 27 s=Fqay, 2023

qT.FR. 802(3N).—F3TT FvHTT, FOt fataw, 2013 (2013 F7 18) T 4T 469 =T TiHa
ETRT 29 FIRT Y& ARAT T TART Fd g0, FAAT (Te0aFed i Tfasfaat #1 srae) [=m, 2014 #7 &iw
TeTrerd F3 % forg Meferfaa s aardt g, srai-
1. @t am ok wrow- (1) =9 Rt #7 "fem am Fuer (Tevees i it #1 areen) Bd
Hemree A, 2023 2

(2) T TS B T H AN F 9GT il

2. FOAT (eI T iasfaai F7 sfees) Faw, 2014 (B <98 386 T=7q I =49 Tl ™1 8) §
g 9 =1 3 su-fEm (1) % w9 § "erifEa far Stom, &K 58 g geitha suteay (1) F
oo, Ferferfera sa-ffem st o s, srafe-

6849 G1/2023 (@)
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“(2) I afear Fae, e Fuet afarfa=w, 2013 (2013 &7 18) ¥ YW ¥ I 99X a1e ST
o 8, sfi= o o<t & afRatda a2t A T €, -
() FOAT (TEUFH 3T Tfasgfaat #1 seed) g dees FH=w, 2023 F 99 g & o
e A st F fae WRwer F vwr fuue-7 § U8 997 e F A F 9K § giug
FOAT; 3T
(@) FIAT (TeTaed i Sfasfaat #7 sfeen) fgdia gerree Aam, 2023 F yiw g 88
AqTe At srafer F Naw, defea a7 e F At ¥ a9Ar FA0 F F Fo F oA ane
T F7 ST QAT &7 9 @1 H [AAIAra #7237 TA & forw o, Fot 67
FETZE, AX FTS BT, TC TT TUUH-8 T 919% AT F &TCHT % (o107 T ATEH Tl 3 I
e TR 97 § 39 & 9T # S T SISt JHE O # SRS AT § @ SS9
o & o Faet &1 astiaa wrarad foq g, | 29s €9 9 T91d g,
(3) =fe X A F1 A geE I9-fAw (2) # iy safy F fiaw 9w are v avfa =8t
FLAT 8, AT FAAT U € 9 & gag § et A1 g g § afafta s ¢ =
srterfaas 7 gmer 125 F qefie worfoa AfFemasar fovar siw dweror fAfer 1 gearata w0

3. I fRawt & e 9F & warnq, Muferfea e siq:wentaa Far srom, sei-
"om. fastt Fafaat g fAsifdiga =1 # sfgfaat 1 St w3 - (1) Bt g Fo |

Teas fAsht 9T, 3u-fAay (2) & [fe smater & gz, Mg sfafaag, 1996 (1996 = 22)
Y IEF AT qATT U AT F Ut F SAqHm -

(F) Faer fEifefigT = # € sfagfat # 9e #31; i
(@) Tt gt wiagfaat % At F1 g aaru

(2) F1E fAsft Faet, ST 31 AT, 2023 F¥ ATGT IHqF TAT TATH 2 arer foeft faefir and % sifow
& =1 o At a % forw sremdfera foxha faort & aqam #12 oy #7281 g, vy AT
U % THTI & T5E A % ¥ 26 a9 F Il F1 e H4i

(3) Iuf=w (2) & e goas st F9T, S =7 Fo| F71 JquTed &1 & o st aiia %
et et afargfa &7 ST e A7 Sty & THwT I7 S99 QT AT SATSRT T S w
% forg 1 yeara &t 8, 91 78 gt w3l & UET e dae w9 § 929, 39 Tadht, M,
T e wTHE S giasgfaat £ /qor emfar, fegmmme sfafaem, 1996 (1996 #1 22) &iv
3ah A FATT T ARt F Sy F qefi= fAraifadied =9 § @ @ )

(4) 3ataam (2) ® fAfde s Foeht f afasgfet w1 s o, -

(F) ST UHT TFAgiadt 7 I T F AT IHF TAT] SAHART FA F1 AT TGqT 8 5
FOAT FT 26 IR T O F2AT AG9TF g, AT qg EATA FIA | qgel Ul Tasgfai =
[EEIGEIETEaTIHDI

(@) ST Haterd st Fuet & et afasgfa =g [Asht Ferse ar a@e w7 afgwr e
& HTEAH | AT I ATNE FHT AT I TATT GEAT AT &, T FAAT H1 39 I/ FT e
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FAT AT B, T8 A AT AT T ITehr T+t T gfagfiat vH qeegar & 9ga
AT =7 § &t 7 2
(5) faw 9% ¥ Iu-fAw (4) & (10) F Iy, TITAWEF qRadT afzd, 3@ Faw F aefiw
st & fRsifador & st & g @y gin
(6) 3| e % Susier gL FUAT F ATA § AW AT g’
4. 3 awi F IuTEd ®, y%=T Tuud-6 F varq, Faferfad s saearta fre S, sraiq -

“geq fuug-7
(FfaT Qo arEt F =)
[ 9(2)(F)]
FOAT T AT:
Hrarsu:

FoT AfA==H, 2013 (2013 FT 18) F YW & T4 T Afad F% dTEe & -
(T TR & AT AqHIEA & forw, afe U & A9 Ta@<i 9% A HR T4 27)
(i) e TEHTT F ATHEH A T

(ii) 9T ATEE A FA T AR
(
(i

iii) I Rl T HEAT o o are 9 R T g
V) S SATHAT T AT Foieg, 997 aTie ST w77 )

Fo |59 =ARE FT AW | gHO wear ST | ot dr fBfore et | afafta o &
g 9w gre | 97 9re 9 AT | e 99w are S | |@en

I BT T e | (Rl
o
£ A FOAT % oo Hed F @FT T, . T (fe/mmE/ad)*

FT 38 YET 97 ZEATAT FIA 3T g 9T FA & forw sAfaga g & Fuer sfafaas, 2013 #i 7+
AT T TH e T O avq F Hay § 39 A1 a9 U Fudi ¢ 39 i ammat w7
AT 36T T3T 21 39 UET | S 39 Ul H S 1w ot FAF hAr Ay g a8 96, 996 S o g
Y TH &I HT foug awq it Fs A# TEwET q9rs A7 [aTE 781 1% 2l

g RRfoes &7 7 geareata

*qEqTH
(FRzerr/garer fRzem /e /aaT at=a/H e/ user)

“fgers £ R Tg=me wwedT; a1 e AT HrES A7 HIUES FT MU 7 G, 1 FAAT gt=a i
AT &A1
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SEET FA 1A g1 FIRT THAT T
A (T 1 AT/ =T FAT § T 7 39 T F THOAR F TH e
3 T9% &9 ¥ A T o €)1 7 yetee R srar g & #9 9 g i A awg siw 39
AU ATAEt F foro doet srfafaem, 2013 i 39 arefia Rt % sumaet 1 stemaa B g i A9
FOAT/ATAET FIRT T T JA/FHT0 RS F IUs gt (Ferd |afzd) 1 g &Far g S ==
& FT fwT aq g 3T S 9, Hel Y Tf a8, ST 36 Ueq & e oft gEar avnt e a8 1w
2l
# 7 ¥ THIT war g
1. 9T e F NFfE, FAT F At Al g7 3% § 99 U 0 8, et U 0 8 i
srqetem o 0 € o7 38 SHafead T T E;
2. Y e Saus T a3 9 ST T0€ §9 ¥ TH T59 97 2|
* g fefoeer = & gearata
i FT T T
ATES UFTIee (TUrhTTersh T ATH H)
AT AT (TOTRTIoTE AT H)

Foelt T (qorETor ST )

* I AT ALAAT &

T2gs Q ¥wEar O

qEEIAT qE= 47

SEETT AT THI T

froqur: ot srferfRrm, 2013 &t & 448 7 T 449 % IUGET T AT AT ARt AT StTar g e
Frer: =T Fom/ y|or 9 % forw d2 sfiw e "rew % forw §2 &1 Sude g

Tg ST TOFZIAE I F WILAH § H91 eI g T TE el 9 AT wrefent Hat gy Ry Ty
EAT  fA@<oT % e 92 fordT 147 2|

TET -8
(@R e arie F gt * oy Jrfe)
[z 9(2)(m)]
ESAL
FIAT T ATH
FOAT (TTETFH T TTasIfadi F7 sfered) HaH, 2014 F 39 9(2) (|) F AT, AT qATE & TAF dF

T HATAT A7 AT T FATAT HOAT F T AT FTAT AT g T qre A1 fAwifadieg =7 4
Tt W et o ST &)
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TIAHTE, T AT & TAF dTF HT (FIT T ATH) FRT HETAT 9% qE & AAiasigd & 8
et ® wfRad % forw deterg Fuet % arer srvafda w3 % forg arfes faar srar 2.

2 frr 9(2)(@) # Ff¥y sl ¥ sfiav do arE Sty T8 f T §, A e A A det &
afafia w23 Ft SR, 2013 £ 4T 125 % e i Rt R de e
Fafer %1 zeAmafia 0

&l-

(T =T ATH) £ AT ;"

[®T. &. 1/21//2013-H0H-V]

froqur: gor R, wE F TS, SETeTn, 9 1L @ 3, 39-aT (i) ®, |1 RL g 251(3) arie
31 979, 2014 gWT THI9a 0 0 o i stferg=er arF.[. @eais 37(:7) aie 20 S=asT,
2023 F g sifaw a genfaa f&Fy o o

MINISTRY OF CORPORATE AFFAIRS
NOTIFICATION
New Delhi, the 27th October, 2023

G.S.R. 802(E).—In exercise of the powers conferred by section 29 read with section 469 of the Companies
Act, 2013 (18 of 2013), the Central Government hereby makes the following rules further to amend the Companies
(Prospectus and Allotment of Securities) Rules, 2014, namely:-

1. Short title and commencement. - (1) These rules may be called the Companies (Prospectus and Allotment of
Securities) Second Amendment Rules, 2023.

(2) They shall come into force on the date of publication in the Official Gazette.

2. In the Companies (Prospectus and Allotment of Securities) Rules, 2014 (hereinafter referred to as the said rules)
rule 9 shall be numbered as sub-rule (1) thereof, and after sub-rule (1) as so numbered, the following sub-rules shall be
inserted, namely: -

“(2) Every public company which issued share warrants prior to commencement of the Companies Act,
2013 (18 0f 2013) and not converted into shares shall, -

(a) within a period of three months of the commencement of the Companies (Prospectus and
Allotment of Securities) Second Amendment Rules, 2023 inform the Registrar about the details of
such share warrants in Form PAS-7; and

(b) within a period of six months of the commencement of the Companies (Prospectus and Allotment
of Securities) Second Amendment Rules, 2023, require the bearers of the share warrants to surrender
such warrants to the company and get the shares dematerialised in their account and for this purpose
the company shall place a notice for the bearers of share warrants in Form PAS-8 on the website of the
company, if any and shall also publish the same in a newspaper in the vernacular language which is in
circulation in the district and in English language in an English newspaper, widely circulated in the
State in which the registered office of the company is situated.
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(3) In case any bearer of share warrant does not surrender the share warrants within the period referred to in
sub-rule (2), the company shall convert the such share warrants into dematerialised form and transfer the
same to the Investor Education and Protection Fund established under section 125 of the Act.”

3. After rule 9A of the said rules, the following rule shall be inserted, namely:-

“OB. Issue of securities in dematerialised form by private companies:- (1) Every private company, other
than a small company, shall within the period referred to in sub-rule (2) -

(a) issue the securities only in dematerialised form; and
(b) facilitate dematerialisation of all its securities,
in accordance with provisions of the Depositories Act, 1996 (22 of 1996) and regulations made thereunder.

(2) A private company, which as on last day of a financial year, ending on or after 31* March, 2023, is not a
small company as per audited financial statements for such financial year, shall, within eighteen months of
closure of such financial year, comply with the provisions of this rule.

(3) Every private company referred to in sub-rule (2) making any offer for issue of any securities or buyback
of securities or issue of bonus shares or rights offer, after the date when it is required to comply with this rule,
shall ensure that before making such offer, entire holding of securities of its promoters, directors, key
managerial personnel has been dematerialised in accordance with the provisions of the Depositories Act,
1996 (22 of 1996) and regulations made thereunder.

(4) Every holder of securities of the private company referred to in sub-rule (2),-

(a) who intends to transfer such securities on or after the date when the company is required to comply
with this rule, shall get such securities dematerialised before the transfer; or

(b) who subscribes to any securities of the concerned private company whether by way of private
placement or bonus shares or rights offer on or after the date when the company is required to comply
with this rule shall ensure that all his securities are held in dematerialised form before such subscription.

(5) The provisions of sub-rules (4) to (10) of rule 9A shall, mutatis mutandis, apply to the dematerialisation
of securities under this rule.

(6) The provisions of this rule shall not apply in case of a Government company.”.

4. In the Annexure to the said rules, after the Form PAS-6, the following Forms shall be inserted, namely:-

“Form PAS-7
(Details of pending share warrants)

[Rule 9(2)(a)]

Name of the Company:

CIN:

Details of pending share warrants issued prior to the commencement of Companies Act, 2013 (18 of 2013):-

(For each approval of Central Government in case the approval was sought on more than one occasion)

(1) Date of approval of the Central GOVEINMENL: .........iutiuininiiiteir et eeeeanas

(1) Date of iSSue 0f Share WaITanTS: ......c.viuini ittt et et aeeaenns

(i) Number of shares against which share warrants iSsued: .............cocoviiiiiiiiiiiiiicceeenees

(iv) Details of persons to whom share warrants iSSUEd: ............cvuvueuiiintiniiiniiiiiiiirieeeenennn,

SI. No.

Name of the person to | Certificate number against |Distinctive number of shares Number of shares
whom share warrants |[which share warrants issued | against which share warrant involved
issued issued
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Declaration

I am authorised by the Board of Directors of the Company vide resolution number * dated
(DD/MM/YYYY)* to sign this form and declare that all the requirements of the Companies Act, 2013 and the rules
made thereunder in respect of the subject matter of this form and matters incidental thereto have been complied with.
It is also certified that whatever is stated in this form and in the attachments thereto is true, correct and complete and
no information material to the subject matter of this form has been suppressed or concealed.

To be digitally signed by
*Designation
(Director/Managing Director/Manager/Company Secretary/Chief Executive Officer/Chief Financial Officer)

*Director identification number (DIN) of the Director; or DIN or Permanent Account Number of the Manager or
Chief Executive Officer or Chief Financial Officer; or Membership number of the Company Secretary

Certificate by practicing professional

) (name/category of professional) declare that I have been duly engaged for the purpose of certification
of this form. It is hereby certified that I have gone through the provisions of the Companies Act, 2013 and the rules
made thereunder for the subject matter of this form and matters incidental thereto and I have verified the above
particulars including attachment(s) from the original/certified records maintained by the company/applicant, which is
subject matter of this form and found them to be true, correct and complete and no information material to this form
has been suppressed.

I further certify that:

1. The records of share warrant have been properly prepared, signed by the required officers of the company and
maintained and were found to be in order;

2. All the required attachments have been completely and legibly attached to this form.
* To be digitally signed by

Category of professional

Chartered accountant (in whole-time practice)

Cost accountant (in whole-time practice)

Company secretary (in whole-time practice)

* Whether associate or fellow:

Associate O Fellow Q

Membership number
Certificate of practice number

Note: Attention is drawn to provisions of sections 448 and 449 of the Companies Act, 2013 which provide for
punishment for false statement/certificate and punishment for false evidence respectively.

This eForm has been taken on file maintained by the Registrar of Companies through electronic mode and on the basis
of statement of correctness given by the filing company.

Form PAS-8
(Notice for bearers of pending share warrants)
[Rule 9(2)(b)]
Notice

Name of the Company

Pursuant to rule 9(2)(b) of the Companies (Prospectus and Allotment of Securities) Rules, 2014, every bearer of share
warrants is required to surrender the relevant share warrants with the company concerned for conversion of warrants
into shares in the dematerialised form.
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Accordingly, notice is hereby given to every bearer of share warrant by (name of the company) to
surrender the relevant share warrants with the company for conversion of such warrants into shares in the
dematerialised form.

In case, the share warrants are not surrendered within the period referred to in rule 9(2)(b), the company shall convert
the share warrants into shares and transfer the same to Investor Education and Protection Fund established under
section 125 of the Companies Act, 2013.

Sd/

On behalf of (Name of the Company).”.

[F. NO. 1/21/2013-CL-V]
INDER DEEP SINGH DHARIWAL, Jt. Secy.

Note : The principal rules were published in the Gazette of India, Extraordinary, Part II, Section 3, Sub-section (i),
vide number G.S.R. 251(E), dated the 31st March, 2014 and lastly amended vide notification G.S.R. 37(E),
dated the 20™ January, 2023.

Uploaded by Dte. of Printing at Government of India Press, Ring Road, Mayapuri, New Delhi-110064
and Published by the Controller of Publications, Delhi-110054. Suihva™" S
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ANNEXURE - C

MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF
NEC CORPORATION INDIA PRIVATE LIMITED



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

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

Corporate Identification Number (CIN): U72300DL2006FTC151472

| hereby certify that the name of the company has been changed from NEC TECHNOLOGIES INDIA PRIVATE
LIMITED to NEC CORPORATION INDIA PRIVATE LIMITED with effect from the date of this certificate and that

the company is limited by shares.
Company was originally incorporated with the name NEC India Private Limited.

Given under my hand at New Delhi this Twenty first day of September two thousand twenty.

DS DS
MINISTRY OF
CORPORATE
AFFAIRS 1

SANTOSH KUMAR

Registrar of Companies
RoC - Delhi

Mailing Address as per record available in Registrar of Companies office:
NEC CORPORATION INDIA PRIVATE LIMITED

2\

éa@?@
A-31, 1st Floor,, Lajpat Nagar Part-11, New Delhi, South Delhi, Delhi, India, 110024 -

Lo

‘\Q
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

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

Corporate Identification Number (CIN): U72300DL2006FTC151472

I hereby certify that the name of the company has been changed from NEC INDIA PRIVATE LIMITED to NEC
TECHNOLOGIES INDIA PRIVATE LIMITED with effect from the date of this certificate and that the company is
limited by shares.

Company was originally incorporated with the name NEC lndia Private limited.

Given under my hand at New Delhi this Sixth day of October two thousand seventeen.

S Ministry of
Torporate Allairs -
ovt of India) 23

RAKESH KUMAR TIWARI

Registrar of Companies

RoC - Delhi

Mailing Address as per record available in Registrar of Companies office:
NEC TECHNOLOGIES INDIA PRIVATE LIMITED

Unit no. 101 to 116, 1st Floor, Splendor Forum 3., District Centre Jasola,, New Delhi, New Delhi,
Delhi, India, 110025
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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AT'FAIRS

Registrar of companies, Delhi
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Corporate Tdentity Number; U72300DL2006FTC151472

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s NEC TECHNOLOGIES INDIA PRIVATE LIMITED having passed Special Resolution in the Annual/
Extra Ordinary General Meeting held on 06-10-2017 altered the provisions of its Memcrandum of Assoclation with respect to its
objects and complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at New Delhi this First day of November Two thousand seventeen.

DS Ministry of bl
joarporate Affairs
Govtof India) 23

SHOBHIT SRIVASTAVA

Registrar of Companies

RoC - Delhi

Mailing Addrcss as per record available in Registrar of Companics office:
NEC TECHNOLOGIES INDIA PRIVATE LIMITED

Unit no. 101 to 116, 1st Floor, Splendor Forum 3,, District Centre Jasola,, New
Delhi, New Delhi, Delhl, India, 110025




GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Delhi
4th Floor, IFC| Tower 61, New Delhi, Delhi, India, 110019

Corporate Identity Number: U72300DL2008FTC151472

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s NEC INDIA PRIVATE LIMITED having passed Special Resolution in the Annual/Extra Ordinary General
Meeting held on 18-09-2017 altered the provisions of its Memorandum of Association with respect to its objects and complied
with the Section 13(1} of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.
Given under my hand at New Delhi this Sixth day of October Two thousand seventeen.

DS Ministry of
[Corparate Affairs -
(Govt of India) 23

SHOBHIT SRIVASTAVA

Registrar of Companies
RoC - Delhi

Mailing Address as per record available in Registrar of Comparics ollice:
NEC INDIA PRIVATE LIMITED

Unit ne. 101 to 116, 1st Floor, Splendor Forum 3,, District Centre Jasola,, New
Delhi, New Delhi, Delhi, India, 110025
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
SNEC CORPORATION INDIA PRIVATE LIMITED

2&5The name of the company is NEC CORPORATION INDIA PRIVATE LIMITED.

The Registered Office of the company will be situated in the Union Territory of
Delhi.

The objects for which the Company is established are set out hereunder:

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

To carry on business pertaining to or connected with any or all of the following:
(1) Computer systems integration and network solutions services;

(2) Design, manufacture, processing, assembly, transportation, conversion, repair,
sale, installation, distribution, consultation, training, servicing and maintenance
of telecommunication infrastructure equipment, and accessories and
components thereof;

(3) Wholesale of office machines and equipment (including accessories);

(4) Wholesale of telecom, networking and office apparatus, computers and
accessories.

(5) To carry on the business as importers and exporters of goods, services or
merchandise of any description as referred in sub-clauses (1) to (4) above.

(6) To provide internet related services, systems, technology, information and
software development services and products, including hardware, to any persons
by any available means, in India or abroad including value added services such as
interactive, television, internet, e-mail, V-Sat, telephony, video shopping,
entertainment, infotainment, teleshopping, e-commerce, games, data
transmission, computer networking, video conferencing etc. and to establish
links via satellite uplink and downlink through available reception systems.



4(7)

%(8)

2(9)

#(10)

2(11)

To carry on the business of providing offshore centric software engineering
services and solutions by undertaking the designing and development of systems
and applications software either for its own use or for sale in India or for export
outside India and to design and develop such systems and application software
for or on behalf of manufacturers, owners and users of computer systems and/or
digital / electronic equipment in India or elsewhere in the world either by itself
or through any third party vendor;

To establish and carry on in India and abroad the business of software
development and services in all its forms, including electronic business and
commerce, to create, implement and support various Enterprise Resource
Planning solutions and to sell, license, lease or otherwise deal with or in all
software products and services, through electronic, electric, mechanical,
telecommunication or any other media in vogue.

To design, develop, integrate, deploy and implement embedded test technology
in India or abroad to test integrated circuits which provide access management,
timing management, test signal generation, analysis and external control and for
the purpose of developing highly integrated software products for test
implementation that automatically analyses the structure of complex circuits to
determine for at-speed testing & diagnostics and design every other kind of
embedded design verification technologies.

To carry on all forms of electronic business and commerce and develop and
implement all forms of business strategies and information technology products
for Indian and foreign clients, to act as consultants and experts in all aspects of
electronic business and commerce, to create electronic business opportunities by
setting up and providing Internet portal gateways, to provide internet services
and to acquire, sell, license or otherwise deal in or with any products and services
through Internet and Intranet, print, video, CD-ROM, electronic
telecommunications and digital media, fax modems, video conferencing,
electronic mail, voice mail, voice response systems, multiplexes, hubs, V-SATs,
cable, wireless network and satellite communications.

To render as principals, agents, contractors or otherwise, technical know-how
and consultancy services, quality assurance and testing, information technology
management and information services, in the fields of software development,
electronic commerce, web search and personalisation, internet software
infrastructure, content delivery and web-based communities, to provide
Management Consultancy, Information Technology Consultancy and software
development and evaluation, design and implementation and training services to
customers together with all activities which are incidental or conducive to any of
the foregoing.

2(12) To establish, run or give license to third parties, for establishing as franchiser,

institutes, colleges or schools, coaching classes where languages, general,
Information technology, scientific, commercial, engineering or any type of
education in computers and electronics, software, internet and e-commerce
applications which may be imparted to the students orally or through post, on



such terms and conditions, and subject to such regulations as may be laid down
by the appropriate authority from time to time. To carry on the business in all or
any of the fields of electronics, electrical and telecommunications, as
manufacturers, dealers, distributors, representatives, agents, hirers, repairers, of
all kinds of computers, computer accessories, computer peripherals, digital
products, electronic aids, appliances, components, spares, assemblies, sub-
assemblies and other devices or instruments, precision tools, moulds and all
kinds of hardware and software designs/products and other related or ancillary
equipments.

4(13) To carry on the business as developers, designers, system engineers, system
analysts, manufactures, assemblers, distributors, buyers, sellers, hirers,
repairers, modifiers, importers, exporters, promoters, agents, representatives
and consultants for software development and software packages. Providers of
Enterprise Wide Software solutions, as well as Total Information Technology
Solutions, Training of third parties, personnel and potential employees for of
third parties, personnel and potential employees for profit, development of Local
Area Network, Wide Area Network Internet, Intranet, Satellite Solutions, in
country and cross country cabling, Internet Services, Internet Content
Development Training and software development franchise operations,
Computer Telephone Integration, voice, data video, picture, and multimedia
services via the internet, satellite equipment, architecture, designing and
development of all the above mentioned in this object. Providing of personnel
placement services and software development services inside and outside of
India on consulting, commission, time and materials, fixed fee basis or one-time
fee basis, including recruitment for companies within India and abroad for all of
the above.

3(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECT
SPECIFIED IN CLAUSE III(A) ARE: -

1. Todoall or any of the acts or things as mentioned in the main objects either as
principals, contractors or otherwise and either alone or in conjunction with
others.

2. To remunerate any firm, person or body corporate rendering services to the
Company, including without limitation, in relation to the promotion or
formation of the Company, either by cash payment or by allotment to him or
them of shares and securities of the Company as paid-up in full or in part or
otherwise.

3. To pay all costs, charges and expenses incurred or sustained in or about the

formation, registration, promotion, incorporation, establishment and



advertisement of the Company or which the Company shall consider to be
preliminary including contracts entered into by the Company.

To enter into contracts or arrangements or other dealings for more efficient
conduct of the business of the Company or any part thereof and also to enter
into any arrangement with any Government or Authorities or any persons or
companies that may seem conducive to the main objects of the Company.

To buy, sell, repair, alter, improve, exchange, let on hire, import, export and
deal in all works, plant, machinery, tools, appliances, apparatus, products,
materials, substances, articles and things capable of being used in any business
which the Company is competent to carry on, or which may be required by any
customer or person having dealings with the Company or which may seem
capable of being profitably dealt with in connection therewith and to
manufacture, experiment with, render marketable and otherwise deal in all
products and services incidental to any of the businesses carried on by the
Company.

To lease, sub-lease, hire, purchase, license or otherwise acquire and/or sell,
dispose of, construct, alter, modify, develop or otherwise deal in any
properties, factories, shades, offices, guest houses, employee accommodation,
godowns, warehouses, or other structures for housing and carrying on the
businesses of the Company or for its employees, clients or other persons or for
any other persons or for any other purpose as the Board of Directors may think
expedient for the benefit of the Company.

To enter into, undertake and execute contracts or other arrangements with
any parties for any transactions, including the provision and supply or use of
materials, machinery, equipment, articles or other products and/or services
necessary for or otherwise required for or incidental to carry out the
objectives of the Company.

To recruit, train and develop staff, organize seminars, training programs and
conferences for employees, customers and the general public.

To recruit, train and develop a pool of technical, managerial and
administrative personnel including staff, employees, agents, for the Company
or any subsidiary, affiliate or group companies or any other company, firm or
other person, particularly where such companies, firms or persons are

engaged in any business related to the business of the Company.



10.

11.

12.

13.

14.

15.

16.

17.

18.

To employ, engage, appoint, retain or otherwise procure, suspend or
terminate the services of professionals, consultants, engineers, design
consultants, technicians, legal and financial advisors, or other experts and to
imbibe innovation and modern management techniques in the functioning and
businesses of the Company.

To retrench, lay-off, suspend, terminate the appointment of or dismiss
executives, managers, assistants, support staff and other employees and to
remunerate them at such rates as may be thought fit.

To adopt such means of making known the articles, goods, products,
appliances manufactured or dealt in or processes and services provided by, or
at the disposal of the Company, as well as properties, assets and effects of the
Company as may seem expedient, in particular by advertising in the press and
through billboards, hoardings, motion pictures, by broadcasting, telecasting or
by publication of books, periodicals and any other material convenient to the
Company, by participating in trade fairs, exhibitions and by granting prizes,
rewards and donations.

To acquire, and possess the whole or part of the business assets, property,
goodwill, rights and liabilities of any persons, society, association or company
carrying on any business.

To appoint dealers, sub-dealers, agents, sub-agents, distributors, sole selling
agents, sole concessionaries, either in India or any place in India, for the
efficient conduct of the business of the Company, and remunerate them for
their services.

To take and/or provide discounts or other terms of payment or credit in
relation to any sums owing to or due from Company and to impose or agree to
pay any interest thereon or to write off any such sums or parts thereof.

To pay for any property or rights acquired, either in cash, against debentures,
or in fully or partly paid shares, or by issue of securities, or by providing
services and generally in such terms as may be determined and agreed upon.
To carry on research and development activities on all aspects related to the
business and objects of the Company.

To undertake all types of technical, economic, and financial investigations and
aid or assist or enter into partnership with any institution, university,
company, partnership firm or person or persons conducting such research or

study and to subsidize, endow and assist workshops, libraries, meetings,



19.

20.

21.

22.

23.

lectures, and conferences and do such other acts to generally encourage,
promote and reward studies, researches, investigations, experiments, tests
and inventions of any kind that may be considered to assist any of the
businesses of the Company.

To identify projects, project ideas, to prepare profiles, project reports, and
undertake market research, feasibility studies, pre-investment studies and
investigation of industries on a micro and/or macro level and to render
appropriate services, to identify scope and potential for economic and
industrial development in any particular geographical area or location
whether in India or abroad.

To acquire from any person, firm or body corporate, whether in India or
elsewhere, technical information, know-how, processes, engineering,
manufacturing and operating data, plans, lay-outs and blue-prints useful for
the design, manufacture, erection and operation of plant and machinery,
required for any of the businesses of the Company and to pay remuneration
thereof in any currency by way of lump-sum or installments or fees or
royalties.

To develop and/or furnish to any person, firm or body corporate whether in
India or elsewhere, technical information, know-how, processes, engineering,
manufacturing and operating data, plans, lay-outs and blue-prints useful for
the design, manufacture, erection and operation of plant and machinery,
required for any of the businesses of the Company and to obtain remuneration
thereof in any currency by way of lump-sum or instalments or fees or royalties

or through any other arrangement.

To apply for, purchase, or otherwise acquire, protect or prolong any patents,
design, concessions, trademarks, copyrights and the like, conferring an
exclusive or non-exclusive or limited right of use, or any secret or other
information and/or systems, processes of the Company or which the Company

may develop or acquire or propose to develop or acquire.

To apply for, purchase or otherwise acquire brand names/service marks for
the products manufactured and the services rendered by the Company, from

any company, form, or other person anywhere in the world, particularly
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25.

26.

27.

28.

29.

30.

international brand names/ service marks of the Company’s holding or group

companies.

To expend money for improving or seeking to improve any patents, rights,
inventions, discoveries, or information and/or systems, processes of the
Company or which the Company may develop or may acquire or propose to

develop or acquire.

To use, exercise, develop, sell, assign, grant licenses or otherwise turn to

account the property, rights and information so acquired.

To establish and maintain or procure the establishment and maintenance of
any non-contributory or contributory pension, superannuation, provident,
welfare and education funds and trusts for the benefit of any person who is or
was at any time in the employment or service of the Company or any
subsidiary or affiliate of the Company, or who is or was at any time a director
of the Company or of any such other company as aforesaid and the spouse,

family and dependents of any such person.

To provide for the welfare of employees or ex-employees of the Company and
their spouses or the dependants of such persons by grant of money, pensions,
allowances, bonus or other payments or by contributing to other associations,
institutions, funds or trusts and by providing or subscribing or contributing
towards places of instruction and recreation, hospitals and dispensaries,

medical and other assistance as the Company may think fit.

To purchase, hire or use all kinds of vehicles including cars, heavy transport
vehicles, and aircraft, for the purpose of transportation of equipment,

materials, employees and managerial personnel or for any other purpose.

To acquire and hold one or more memberships or membership privileges in
stock/security exchanges, commodity exchanges, clearing houses in any other
trade or service associations which memberships, or membership privileges

are likely in any manner to facilitate the conduct of the Company’s business.

To purchase, take on lease, exchange, mortgage, charge, hypothecate,

encumber, hire or otherwise acquire or dispose of any moveable or



31.

32.

33.

34.

35.

immoveable property including lands, buildings, and flats of any description

in India or elsewhere.

To purchase, take on lease, exchange, mortgage, charge, hypothecate,
encumber, or otherwise acquire or dispose of any other rights and privileges
which the Company may think fit, and in particular of shares, debentures, or
securities of any other company and to give any warranties in connection

therewith as the Company shall think fit.

To deal in, sell, mortgage, let out or otherwise dispose of the businesses,
undertaking or all or any of the property and assets for the time being of the
Company, or any part thereof, for such consideration and on such terms, as the
Company thinks fit, particularly for shares, debentures, or securities of any
other company and to give any warranties in connection therewith as the

Company shall think fit.

To promote, invest or assist any companies for the purpose of acquiring all or
any of the property, rights and liabilities of such companies, which may seem

beneficial to the Company.

To enter into joint venture, partnership, or any other arrangement for joint
working in business, sharing profits or for co-operation or for mutual
assistance or form, promote, subsidize and assist companies and partnerships
of all kinds with any person, firm or company or to acquire or carry on any
other business (whether manufacturing or otherwise) auxiliary to the
business of the Company or connected therewith or which may seem to the
Company capable of being conveniently carried on in connection with the
above, or calculated directly or indirectly to enhance the value of or render
more profitable any of the Company’s property or to amalgamate with any
person, firm or company carrying on or about to carry on any business or
transaction included in the objects of the Company or any other similar

business, in India or abroad.

Subject to the relevant provisions of the Act, to amalgamate with any other
company with all or any of their objects being similar to the objects of the

Company in any manner whether with or without the liquidation.



36.

37.

38.

39.

40.

41.

To carry on any business or branch of business which the Company is
authorized to carry on through any subsidiary company or companies,
whether within or outside India, and to organize, promote and incorporate
such subsidiary company for taking profits and bearing the losses of any
business or branch so carried on, or for the financing of any such subsidiary
company, or guaranteeing its liabilities, or to make any other arrangements
which may seem desirable with reference to any business or branch so carried
on including the power to, either temporarily or permanently close any branch

or business.

To lend and advance money or give credit to such persons or companies and
on such terms as may seem expedient, and in particular to customers or
shareholders of the Company or persons having dealings with the Company

and to give any guarantee or indemnity that may seem expedient.

To receive money in any form, borrow or raise money in such manner and on
such terms and as may seem expedient, and in particular by issue of
debentures, or debenture stock and discharge any debt or obligation binding
on the Company in accordance to the provisions of the Act and in such manner

as may be deemed fit.

To draw, make, accept, endorse, discount, secure, execute, and issue cheques,
bills of exchange, promissory notes, debentures, bills of lading and other

negotiable or transferable instruments.

To insure the Company fully or partly against any losses, damages, risk,
accidents and liabilities of all kinds in respect if its contracts, agreements,
advances, securities, undertakings, properties, belongings, goods, articles,
guarantees and obligations or in respect of employees of the Company either
by setting apart funds of the Company or by effecting appropriate insurance

from time to time.

Subject to the provisions of the Act, to invest surplus funds of the Company

from time to time as would be deemed fit by the Directors and, from time to



42,

43.

44,

45.

46.

47.

48.

time, sell or vary such investments and to execute all assignments, transfers,

receipts and documents that may be necessary for such purpose.

To create any reserve fund/account, sinking fund, insurance fund/ account or
any other special fund/account whether for depreciation or for repairing,
insuring, improving, extending or maintaining any of the property of the
Company or for any other purpose conducive to or for advancement of the
interests of the Company.

Subject to the relevant provisions of the Act, to subscribe, contribute, gift or
donate any money, rights or assets for any national, educational, religious,
charitable, scientific, public, general or usual objects or to make gifts or
donations of money or such other assets to any institutions, clubs, societies,
associations, trusts, scientific research associations, universities, colleges or
any individual, body of individual or bodies corporate.

To institute, conduct, defend, settle, negotiate, dispose off, compound,
compromise or abandon any legal or other proceedings by or against the
Company or its officers or otherwise concerning the affairs of the Company
and to refer or submit to arbitration any dispute in connection therewith and
also to compound and allow time for payment or satisfaction of any debts, dues
or any claims or demands by or against the Company.

To appoint agents, selling representatives, commission agents, and to engage
lawyers and solicitors and to grant them or any of them necessary powers of
attorney.

To subscribe for, become a member of and co-operate with any other
association, whether incorporated or not, whose objects are altogether or in
part similar to those of the company, and to procure from and communicate to
any such association, such information as may be likely to further the objects
of the Company.

In the event of winding up, to distribute among the promoters of the Company
in specie any property of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no distribution amounting to
reduction of capital be made except with the sanction (if any) for the time
being required by law.

To develop, extend or expand any branch of the Company’s main and/or

ancillary businesses.

10



49. To carry on the business of trading and dealing with the goods and services as
mentioned in “A” above.

50. To undertake, carry out, promote and sponsor development programs
including any program for promoting the social and economic welfare of, or
the uplift of the public in any area and to assist in the execution and promotion
thereof, whether directly or through an independent agency, or in any other

manner.

IV. The liability of the member(s) is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them.

4V, 122The Authorized Share Capital of the Company is INR 2,75,50,00,000/- (Indian
Rupees Two Hundred and Seventy-Five Crore and Fifty Lakhs only) divided into
27,55,00,000 (Twenty Seven Crore and Fifty Five Lakhs only) shares of INR 10 (Indian
Rupees ten only) each, with the rights, privileges and conditions attached thereto as per
relevant provisions contained in that behalf in the Articles of Association of the

Company and with the power to increase or reduce the capital of the Company.

Note:

1Amended vide Ordinary Resolution passed in the Extraordinary General Meeting of the Company held on March
14,2017

2The Name clause, Object clause and Capital clause of the MOA have been altered pursuant to the clause 14, 15, 16
and 17 of the Scheme of Amalgamation under section 230 to 232 of the Companies Act, 2013 as approved by the
Hon’ble National Company Law Tribunal (NCLT), Principal Bench at New Delhi vide its order dated August 31, 2017.

3The Sub-Clause C of the Object Clause “OTHER OBJECTS NOT INCLUDED IN (A) AND (B) ABOVE” has been clubbed
with Sub Clause B “MATTER WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECT SPECIFIED IN CLAUSE III
(A)” vide Special Resolution passed by the members of the Company at the Extra-Ordinary General Meeting held
on October 6, 2017

4The Object clause and Capital clause of the MOA have been altered pursuant to the Clause 5.1 and 5.2 of the Scheme

of Amalgamation under section 230 to 232 of the Companies Act, 2013 approved by the Hon’ble National Company
Law Tribunal (NCLT), Principal Bench at New Delhi vide its order dated 8 July, 2020.

5 Name of the Company has been changed vide Special Resolution passed in the 4th Extraordinary General Meeting
of the Company held on 8th September, 2020

11



We the several persons whose names and addresses are subscribed, are desirous
of being formed into & Company in pursuance of this sMemorandum of Association and we
respectively agree to take the number of shares in the Capital of the Company set opposite
io our respactive names.

Name, Description Cooupation Na. of Equity  [gignature of Name, address, Description
Sl. and address of each Shares taken by | g nscribers nccupation and Signature

Ne. Subscriber each Subscriber of witness o witnesses

1.0 e omd o bepolf ot
NEC SoruTionS ASIA

Paciie PTE LTO.

| MARITME SBUARE
#12- 19, HARBOVRFRoNT
CENTRE, SINGAPORE ,
059253 -

Mr. Tomohive \/mﬂr
Slo Mr Teifw-jm VoqT
(Chiet Exectie OHicen

[ Leane Hill 5 0703 (e
Singosore 212 19
2. i-mr &-MG'LDW bﬂl""’“"‘{""{'

St e e eons | ot

2bYoorv0

Interiwctional 5 oluttows 1] Mey2ng SUSUMU SH10Y
Drowgtion Divisiow WHHE d ar A, X E::
(SEIRNTND s LA smmemeppamast
7-1. Skrba 3 Chopnsn e 3 proie TR
Misato - ke Toleye Jopon gt spef % 2w
\ Seen in the Qosutar Section ofthe
M. Darsofu Toleuncl High Commigsion o1 india, Singapore.

¥ Me Kensodar Todencld _
( Samioy Mm.mn-g,ﬂ-v‘) lj_j,//

W5 MTQ’L‘TW&‘jDMﬁ-‘I PRASAD
2~ ot Ooto—ew, ASSISTANT FONSULAR OFFTCE‘LR
< .3 i gocol HoH COMMISSION OF INB
T k*jﬁ ﬂ-“a.-w 44 SINGAPORE
Place . $iNEifolf Dated this "> 200 4
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

PRINCIPAL BENCH AT NEW DELHI

COMPANY PETITION NO. CAA 79/PB/2017
CONNECTED WITH

COMPANY AVPLICATION NO. (CAA)/33/PB/2017

Judgement delivered oo 31 08-&217
Cotam: .-

CHIET JUSTICE (Rtd:) MUIM.KUMAR

How'bie Presizient

A1S. DEEPA KRISHAN
Hon'ble Member (T)

In the matter of:
Sections 230 and 232 «-d other appiiceble sections and provisions of the
Companies Act, 2013 rzad Compgnies (Compromises, Arrangements, and

Ainalgamations) Retes, 2016

BETWEEN

NEC Techanologies Indja Private Limited
(TRANSFEROR COMPANY/ AF‘PLIC_ANT COMPANY NO.1)

_WITH.._

)y NEC Indie Private Limited

o8,

.H,nq :5“—1.‘-;‘1‘{"- d

NEC Technulogies India Private Iintited Prinsiat G

aifie?
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(TRANSFEREE COMPANY /APPLICANT COMPANY NO.2)
WITH

’_I‘heir respective Shareholders and Creditors

MEMO OF PARTIES

NEC Technoiogies [ndia Private Limited

(CIN - U74899DL2005PTC142;?39],

Having its registered office at

Unit No. 1, 2 Floor, TDI Centre Commercial Plot No. 7,

Jasola, New Delhi- 110025

Through its authorized sign aLory Mr. Anil Gupta, CEQC and
Managlng Dircctor

...... Applicant Comipany No.1/ Transferor Company

WITH.

NEC India Private Limited.

{CIN - U72300d12006"*C 15147 2]

I—Iavmg its registered oifice at

Unit No. 1, 2 Floor, TDI Centre Contmercial Plot No. 7,
Jasola, New Delhi-110025.

Through its authorized signatory: Mr. Takayuki Inaba, Managing
Director

e .ﬁt;ﬁli‘caiﬁ “Company Nor 2/~ Transferee Company "~

/,".

R
BTN

r-J
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AND
THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

COUNSEL FOR THE APPLICANT: Mr. Mahesh Agarwal

JUDGMENT/ORDER

MS. DEEPA KRISHAN, Hon'ble Member (T)

1. This Petition filed by the Petitioner Companies above named

is coming up for fihal disposal before us on 09.08.2017 for
the purpose of the approval of the Scheme of Amalgamation,
as contemplated betweeir the companies and its shareholders

by way of Amalgarnation of the Petitioner Companies.

. A perusal - of - the petitionr -discloses that initially the

application secKing the directions for dispensing with the
meetings-of - Equity ‘Shareholders; ‘Secured and Unsecured
Creditors of the Fetitioner Companies were filed before the

Hon'ble National Company Law Tribunal, Principal Bench in

"_(CAA) 33/PB/2017. The Hon'ble National Company Law

Tribunal, Principal Bénch vide its order dated. 1 04 2017

/"(‘ \J“‘l G'FG
a0y Loy W \
f’ ;—_
':\.n- :‘E:‘{;} <
L 3 £ . AT
NEC Technelogles fndie Private Limited g N
=)
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was pleased to dispense with the requirément of convening of

the meetings of the Equity Shareholders, Unsecured

Creditors and Sectired Creditors of the Petitioner Companies.

. Subsequent to the above order dated 19.04.2017, the

Petitidnet Companies hac_l:. preferred the instant “Petition
before ‘fhe' Hon’ble National Company Law Tribunal which
vide - ordell' da.Eed 11.05.2017, directed the Petitioner
Companies under Sections 230 to 232 of the Companies Act,
2013 read with-'re‘le‘vant Rules in connection with the Scheme
of- Amalgamatibn, to issue Neotice in the Second -Motion
petitiou'-béing'”(GAAj/'?Q PB/ 2017 to the Regional Director,
Northern Region, Ministry” of Corporate Affairs, Regig.trar of
c-ompaﬁies,- ‘Official Liquidator and the 1Income Tax
Department. The Petitioner Companiés were' also’ ail'ected
vide ‘said- order to carry out publication in English Daily
‘Business Standard’ and’ Hindi Daily ‘Jansatta’. Sepérate
affidavits dated. 04.07.2017 have been filed by all the
Petitioner -Compariies confirming that notices were duly

published in the Erglish Daily Business Standard’ on

e
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4. Regionsdl Director, Northern Region, Ministry of Corporate
Affairs, New Delhi, after receiving the. report from the
Registrar of Companies has filed his report on 30.06.2017.

5. A Perusal of the above representation of the Regional Director
as also stressed at the time of oral hearing by the
representative  of the Regional Director, following
observations come to the fore:

s In para 6 of the reply learned Regional Director has
submitted that as the entire share capital of transferor and
transferee company is held by foreign companies therefore
the petitioner companies may be directed to comply with
provisions of FEMA/RBI as may be applicable.

+ Petitioner Companies "have not -specifically stated about
pendency of prosecution proccedings against the petitioner
Companies and their Directors under the {including the
Companies Act, 1956/2013, FEMA, IPC, SEBI Act, RBI Act

etc.). Therefore the petitioner companies may be directed

to give a specific undeértaki ng to_the_effect that_there are no

prosecution proceedings pending against

%/
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companies zard their directors under including the
Companies Act, 1956/2013, FEMA, IPC, SEBI Act, RBI Act
etc. before any court.

¢ According to the auditor’s report for the financial year
2015-2016 of transferor company there is disputed dues
of incomé tax which: the petitioner companies may be

directed {0 clarify the same - that arc as under:

Name of the Nﬁfure .of Amount Period to | Forum

statute dues | which whiere * the
‘amount dispute  is
relates pending.

Income Taxjincome Tax {1,57,58,180 ["2009-2010 [ITAT, New

Act, 1961 : Delhi -

Income Tax|lIncome Tax i1,13,49,214 [2010-2011 |[ITAT, New

Act, 1961 Delhi

* The petitioner’ companies "are subsidiaries of NEC
Corporation; Japan. They may be directed to cornply with
applicable FEMA provisions if any.

« That the Petitioner Companies may be directéd to give an

undertalan g—in~1=el_a-t—ieﬂ—to—'paymen-twef—st-ai-np-du-t-'y_—as—ma

(G o)
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be applicable consequent upon transfer of assets due to

Amalgamation.

6. The Official Liqu{dator has filed a report. on 05.07.2017,

wherein he has stated that that there is pending disputed
liabilities of T;*aﬁsf-erbr‘ Company under the Income tax Act,
1961 for the pericd 2009-10 of Rs.1,57,58,180/- and for the
pér‘iod of 2010-11 of Rs. 1,13,49,240/-. It is further
clo_ntende-d- thlat hc did not receive any complaint against the
proposed Scheme {rom any person/party interested in the
Scheme'in any mé.'nner.g.rid-'that the affairs of the Petitioners
cbmpauies:fdo not appear to have been conducted in a
manner prejudicial to the i’ntereét of its members or to public

interest.

. A Rejoinder Affidavit has been filed by the Petitioner

comipanies on 07.07.2017 with the reference to the report of

Regional director wherein they have undertaken :

o that there are no prosecution proceedings pending against
the- Trunsferee company and their directors for violation of

any laws (including Companies Act, 1956/2013, FEMA,

NEC Techarlogies Indid Privdte Limited
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s that as provided in Para 5 of the Scheme of Amalgamation,
all pending cases of the Transferor Company shall be
transferred to Transferee Company and upon conclusion of
the said cases, any amount due shall be paid by the
Transferee Company.

s that the Transferee Compagy' wnll comply with rélevant
prouisions of Co'rnpanies Act, 2013 and rules regarding any
change 'i_n_ the objects clause or name clause.

 that the Transferee Company will comply with provisions of
the relevant Stamp Duty Act for payment of stamp duty on
transfer of assets due to amalgamatioﬁ, wherever
applicable.

8. Anather Rejoinder. Aflidavit has been filed by the Petitioner
companies on 07.07.2017 with the reference to the report of
Official Liquidator wherein they have undertaken that 7
o In reé‘pect of  pending tax liabilities of ‘the Petitioner

Companies it is submitted that as per clause 5.1 of the
Scheme of Amalgamation, all debts, liabilities, duties and
&:-bliga;tioﬁs"of the Transferor Company shall be transferred

or_deemed_to-be_transferred_to_and_vested_in_and_assumed

?_/ by the transferee company so as to become the

NEC Technaologics Jndisu Private Liniod




debts,lia‘biﬁties,duﬁés‘_ and _obligations of the transferee
comﬁany. Therefore, all the Income tax liabilities whi.ch are
dfsputed shall be transferred to the transferee company and
the same shall be paid by the transferee cormnpany.
9.In view of the foregoing, upon considering the approval
accorded by the members and creditors ‘of the Petitioner
Companies to the proposed Scheme and the affidavits filed by
the Regiorral Director, Northern Region, Ministry of Corporate
Affairs and Official Liquidator whereby no objections have
been raised ‘to the proposed Scheme, there appears to be no
impediment to grant sanction to the Scheme. However the
Companies shall remain bound by the undertaking filed by
ei’ther-of-them.'Cons;:quently, 'sanction is hereby granted to
the Sbheme under section’ 230 'to'23'2-0f the Companies Act,
1956. The Pétitionérs shall however remain bound to comply
with the ;tatutory‘requirements in accordance with law.
10. Notwithstandirig the above, if there is any deficiency
[c;und of, violatier comrnitted qua any enactment, statutory
rule or regulation, thé -sanction granted by this court to the

scheme will not come in the way of action being taken, albeit,

NEC Technologies fadie Private Linited




in accordance ‘with law, against the concerned persons,

directors and officials of the petitioners.

11. While approving the scheme as above, we further clarify
that this order should not be constmed as an order in any
way granting excmptiori from payment of stamp duty, taxes
or other charges, if'any, and payment in accordance with law
or in respect to any permission/ compliance with é.ny other
requirement which may be specifically required under any

law.

12. THIS TRIBUNAL DO FURTHER ORDER:

That in terms of ,.the'Scherhé:
a) That all the property, rights and powers of the Transféror
- Companies be transferred without further act or deed to
the Transferee Company and accordingly the same shall
pursuant to. section 232 of Act, be transferred to and
vested in the. Transferee Company for all intents and
interest of the Transferor Companies thierein but subject

nevertheless to all charges now affecting the same: and

b
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b} That all the liabilities of the Transferor Companies be
transferred without further act or deed to the Transferee
Company anhd accordingly the same shail pursuant to
section 232 of the Act, be transferred to and become the

liabilities and duties of the Transferee Company, and

c) That all- proceedings now pending by or against the
Transferor Companies be continued by or against the

Transferee Company; and

d) That Petitioner Companies shall within thirty days of the
date of the receipt of this order cause a certified copy of
this order to be delivered to the Registrar of Companies for
registration and the Transferor Companies on such
certified copy being so delivered shall deemed to be
dissolved. The Registrar of Companies shall place all
décumerits relaﬁng to the Transferor Companies and
registered with him on fil¢ kept by him in relation to the
Transferee. Company and files relating to the Petitioner

Companies shall be consolidated accordingly;

B
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¢) That any person intérested shall be at liberty to apply to
the Tribunal in the above matter for any directions that

may be necessary.

The petition stands disposed of in the above terms.

(CHIEF JUSTICE (Rtd.) M.M. KUMAR)

3|08 &\ PRESIDENT

St -

o v ff
(DEEPA KRISHAN)

MEMBER (TECHNICAL)

P

NIRMALA VINCENT
Court Officer Tribunal
National Company Law Tribuna
Govt. of India, New Delhi
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SCHEME OF AMALGAMATION 3“
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
BETWEEN

NEC TECHNOLOGIES INDIA PRIVATE LIMITED

(TRANSFEROR COMPANY)
AND

NEC INDIA PRIVATE LIMITED

(TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PREAMBLE

Ay

A, DESCRIPTION OF COMPANIES

MNEC Technologies India Private Limited (hereinafler referred to as "NTI" or
"Transferor Company™) (CIN — U74899DL200SPTC142239) was originally
incarparated on the 31% day of October, 2005 as a public limited company in the
name of “NEC HCL System Technologies Limited”. The name of the
Transferor Company was changed from “NEC HCL System Technologies
Limited” to “NEC Technologies India Limited” with effect From 21 day of
May, 2013, Subsequently, Transferor Company was converted into a private
limited company and the name was chanped to “NEC Technologies India

Private Limited” with effect from 18" day of February, 20135,

The registered office of NTI was originally situated at 806 Siddharth, 96 Nehru
Place, New Declhi — 110019. The registered office of NTI was shifted to 4th
floor, Vijaya Building, 17 Barakhamba Road, New Delhi - 110001 with effect
from 26™ day of April, 2013. Subsequently with effect from 26" day of May,
2014, the registered office of NTI is located at Urit No. 1, 2ad. Floor,: TDI
Centre Cumm.crcial Plot Ma. 7, Jascla, New Delhi — 110025,

It is primarily involved in expanding the giobal business of NEC Group and
plays a vital role in developing products and solutions, providing pre and post
sales operations. 1t offers innovative software and support services and selutions
using NEC's products throughout [ndia and global markets and focuses on
providing solutions for emerging opportunities in retail, banking and finance,

biometrics, public safety, smari energy, e-governance and infrastructure fields.

The Main Objects of NTI as per the Objects Clause of Memorandum of
Association are as follows:

“¢i) Ta carry on the business of providing offshore ceniric sofiware
engineering services and solutions by underiaking the dedigning and
development of systems and applications software either for its own use or for
sale in India or for export outside India and to design and develop such systems
and application software for ar on behalf of manufacturers, owners und users of
computer systems andfor digital / electronic equipment in India or eisewhere in

the world cither by itself or through any third party vendor;

(2)  To establish and carry on in India and abroad the business of software
%4:2_..;4 D
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-
development and services in ali ity forms, including electronic business and
commerce, to create, implement and support various Enterprise Resource
Planning solutions and to seli, license, lease or otherwise deal with or in all
software prodeicr.: and services, through electronic, electric, mechanical,

telecommunication or any other media in vague.

- (3) To design, develop, integrate, deploy and implement embedded test
technology in India or abroad to test integrated circuits which provide access
management, timing management, test signal generation, analysis and external
canm;ﬂ and for the purpose of developing highly inlegrated software products
Jfor test implementation that automaticaily analyses the siructure of complex
circuils to determine for at-speed testing & diagnostics and design every other

kind of embedded design verification rechnologies.

(4} To carry on all forms of electranic business and commerce and develop
and implement all forms of business strategies ond information technology
products for Indian and foreign clients, io act as consultants and experts in all
aspects of electronic business and commerce, to create elecironic business
epportunities by setting up and providing Internet porial gateways. to provide
internet services and to acquire. self, license or otherwise deal in or with any
products and services through Iniernet and Intranet, print, video, CD-ROM,
electronic telecommunications and digital media, jax modems, video
conferencing, clectronic mail, voice mail, voice response sysiems, multiplexes,

hubs, V-SATs, cable, wireless network and saietlite communications.

(3} To render as principals, agenis, contracters or otherwise. technical
know-how and consuliancy services, quality assurance and testing, information
iechnology management and information services, in the fields of software
development, electronic commerce, web search and personalisation, internet
software infrasiruciure. content delivery and wab-based communities, fo
provide Management Consultancy, Infarmation Technology Consuliancy and
software development and evaluation, desigr and implementation and training
services to customers together with all activities which are incidenial or

conducive to any of the foregoing.

(6}  To establisk, run or give license to third parties, for esiablishing ay
[franchiser, institutes, colleges or schools, coaching classes where languages,

general, Information technology, scientific, commercial, engineering or any

tvpe of education in computers and elecironics, software. iniernet and e-
commerce applicaiions which may be imparted lo the students ora?ly ot through -
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- T
post, on such ierms and conditions, and subject to such regulations as may bz
laid down by the appropriate authority from iime to time. To carry on the
business in all or any of the fields of electronics, electrical and
telecommunications, as manufacturers, dealers, disiributors, representatives,
agents. hirers, repairers. of all kinds of computers, computer accesseries,
computer peripherals, digital products, electranic aids, appliances, components,
spares, assemblies, sub-assemblies and other devices or instrumenis, precision
tools, moulds and all kinds of hardware and software designs/products and

other related or ancillary equipments.”

NEC india Private Limited (hereinafler referred to as "NECI" or
"Transferec Company"} (CIN - U72300DL2006FTC151472) was
incorporated on the 19 day of August, 2006 as a private company limited by

shares.

The registered office of NECI was originally situated at 2nd Floor, A-19,
Kailash Colony, New Dethi — 110048. The registered office of NECI was
shifted to Block C-1, First Floor, Plot No. | & 2, Ishwar Nagar, Qkhla Crossing,
New Delhi- 110 020 with effect from 28% day of November, 2006 and to
4th Floor, Vijaya Building, 17, Barakhamba Rcad, Connaught Place, New
Delhi-110 001 with effect from 25" day of May, 2011. Subsequently with effect
from 26" day of May, 2014, the registered office of NECI is located at Unit No.
1, 2nd Flogr, TDI Centre Commerciat Plot No. 7, Jasola, New Delhi — 110025.

1L i3 infer-afia engaged in the following primary activities:
Sales and marketing of NEC group [T products and solutions in India,
Assembly, manufacturing, development, integration of communication/
network products and solutions and providing related services; and

c.  Rendering marketing services to its ultimate holding company and other
group companies, trading and providing installatic;n., commissioning,
.intcgration, ete. and other services related to the telecommunication sector

to customers in India.

e
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The Main Objects of NECI as per the Ohjects Clause of Memorandum of

Association are as follows:

“To carry on business pertaining to or connected with any or all of the

Sfollowing:

1) Computer systems integration and network selutions services;
M ' : 4‘%"{:9
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(2} Design, manufacture, precessing, assembly. iransporiation. conversion,
repair, sale, installation, distribution, Gonsultation, iraining, servicing and
maintenance of telecommunication infrasiruciure equipmen!, and accessories

ond companents thereof:
{3) Whalesale of office machines and equipment fincluding accessories):

4) Whalesale of tefecem, networking and office apparaius, computers and

.aneestories.

(3} To carry on the business as imporiers and exporters of goods, services

or merchandise of any description as referred in sub-clauses (1) 1o {4) above.

(6) To provide internet related services, systems, lechnology, information
and saftware development services and products, including hardware, to any
persans by any  available means, in India or abroad including value added
services such as interactive, television, internel, e-mail, ¥-Sai, telephony, video
shopping. entertainment, infotainment, teleshopping, e-commerce, games, data
transmitsion, compuler networking, videe conferencing eic. and to estabiish

links via satelite upiink and downlink through available reception systems.”
PURPOSE OF THE SCHEME

This Scheme is presented under Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Act and the rules or regulations
framed thereunder, to the extent notified, and is divided into dif‘fellcnt Parts, for
armnalgamation of the Transferor Company with and into the Transferee
Company as a measu-rc of group restructuring and consolidaticn of the group

entities in [ndia.
RATIONALE OF THE SCHEME

The proposed amalgamation of NTI with NECI as envisaged in this Scheme, is
driven by the following objectives and is likely to result in the fo]lowing

advantages:

(a}  The companies would be able to derive benefits of economies of scale of
operations by combining relevant activities, thereby reducing cost of
operations;

—
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(&)

(c)

(d)

(e

39

The Scheme is expected to result in achievement of grealer business

facus and enhanced operational synergies for the surviving entity;

The Scheme is expected to reduce redundancies and enhance
prafitability of operations of the surviving entity;

The Scheme is expected to enhance the resources and capabilities of the
surviving entity by enhancing their competitiveness, resulting in better

service to customers; and

The Scheme wilt be conducive to better and more efficient & effective
conduct of business and operations of the surviving entity, by utilizing
the financial resources, managerial, technical, and marketing and

services delivery capabiines.

It is therefore considered desirable and expedient to carry out the Scheme of

Amalgamaticn pursuant to Sections 230 to 232 and other applicable provisions

of the Companies Act, 2013 {as may be in force}.

The Scheme is considered to belin the interest of the shareholders, creditors and

employees of the Transferor Company end the Transferee Company.

STRUCTURE OF THE SCHEME

The Scheme is divided into the following parts:

Part I:

Definitions

Part l[:  Share capital structure

Part I[I: Amalgamation of the Transferor Company with and into the

Transferee Company

Part [V: Alleration to Memorandum and Acicles of Association of the

Transferee Company

Part V:  General Terms and Conditions’

—_—
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1.2

1.3

PART I: DEFINITIONS L, 0
DEFINITIONS

In this Scheme, unless repugnant to the subject, context or meaning thereof, the

following words and expressions shall have the meanings as set oul hereunder:

“Act" means the Companies Act, 2013 to the extent notified and the Companies
Act, 1956 to the extent applicable, including all amendments thereto, the
schedules, rules and regulations prescribed thereunder and shall include all
amendments and modifications or re-enactment thereof for the time being in
force and references io sections of the Act shall be deemed to mean and include
reference to corresponding sections of the Companies Act, 2013 or Companies

Act, 1956, as applicable.

" Appointed Date" means the 1% day of April, 2017 or such other date as may
be fixed by the Tribunal or any cther appropriate authority;

"Board of Directors" .or "Beard” in relation to the Transferor Company
and/ot the Transferee Company, as the case may be, shalt mean their respective
Boarﬂ of Directors, and unless it is repugnant to the context or otherwise, shal!
include committee of directors or anf person authorized by the Board of

Directors or such committee of directors.

"NCLT" or "Tribunal™ meens the Nztional Company Law Tribunal, New
Delhi Bench a1 New Delhi or any other Bench of the NCLT having jurisdiction

in relation to the Transferor Company and the Transferee Company.

"Effective Date™ means the later of the dates on which certified copy of the
order of the Tribunal sanctioning this Scheme is filed with the Registrar of
Companies, Delhi and Haryana by the Transferor Comipany and the Transferee
Company, as required under the provisions of the Act. Any references in the
Scheme to "upon the Scheme becoming effective” or "effectiveness of the

Scheme" or "Scheme coming into effect” shall mean the "Effective Date”.

"Government" or "Governmental Authority" means any applicable central,
state or local government, legislative body, regulatory or administrative
autharity, agency or commission or committee or any court, tribunal, board,

bureau, instrumentalily, judicizl or quasi-judicial or arbitral body having
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jurisdiction over the territory of India. 9 '

“Indirect tax(cs)" means all levies under central or state or municipal
enactments by whatever name called and includes service tax under Chapter V
of Finance Act, 1994 and applicable cesses, CENVAT credit, excise duty,
customns duty, value added tax, entry tax, octroi, cesses, etc by w.hale'ver name
called and schemes/ procedures laid down in the Foreign Trade Policy as issued
and amended from time to time. Further, a reference to recovery of indirect
taxes, in any manner, under this Scheme shall include recovery of consequentizl

interest and penal impositions under the relevant law,

"NECI" or "Transferee Company” means NEC India Private Limited, a
company incorporated on the 1* day of August 2006 under the Companies Act,
1956 and having its registered office at Unit Ne. |, 2nd Floor, TDI Centre
Commercial Plot Nol. 7. Jasola, New Delhi-110025,
I

"NTI1" or "Transferor Company” means NEC Technologies [ndia Private
Limited, a company incorporated an the 31¥ day of October, 2005 under the
Companies Act, 1956 and having its registered office at Unit No. 1, 2nd Floor,
TDI Centre Commercial Plot No. 7, Jasola, New Delhi-110025,

"Record Date" means the date 1o be fixed by the Board of Directors of the
Transferee Company for the purposes of issue of shares by the Transferee
Company to the shareholders of the Transferar Company pursvant to
amalgamation of the Transferor Company with the Transferee Company (in

accordance with Clause 12 c;f the Scheme).

"Scheme of Amalgamation™ or “Scheme" means this Scheme of
Amalgamation involving the amalgamation of the Transferor Company into the
Transferee  Company a3 approved, with or  without = any

amendments/modifications.

“Undertaking” means all the businesses and the underiakings of the Transferor
Company of whatsoever nature and kind, and wherever situated, as a going
concem, and all its assets, righis, licenses and pawers, and all its debts,
outstanding(s), liabilities, duties, obligations and employees as on liw Appointed

Date including, but not in any way limited to the follewing:

{a)  All the asseis and properties (whether moveable or immovable, tangible or

intangible, real or personal, corporeal or incorporeal, present, future or

e
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¢ —
contingent, in possession or reversion) of the Transferor Cempany,
including without limitation, all the properties; -plant and machinery,
equipment, offices, capital work-in-progress, furniture, fixtures, office
equipment, deposits, stocks, leasehold/ freehold land, buildings, structures,
storehouse, inleriorg, assets, cash balances with banks, loans, advances,
contingent rtights or benefits, receivables, aclionabllc claims, earmnest
monies, advances or deposils paid by the Transferor Company, financial
assets, leases (including lease rights), rights and benefits of ali agreements,
contracts and arrangements, letters of intent, memorandum of
understanding, expressions of interest whether under agreement or
otherwise, tenancies or licenses in relalion to the offices, residential
properties {including for the employees) and all other interests in
connection with or relating to the Transferor Company, benefits of any
securily amangements or under any guarantees, r&versions, powers, or
possessions, investments, computers, office equipment, books, papers,
" files, stationery, product specifications, record of standard operating
procedure, drawings, other manual data catalogues, quotations, sales and
advertisement materials, training malerials and backup office, vehicles,
" incentives, fixed and other assets, if any, and all other rights, titles, service
marks, goodwill and other industrial rights of any nature whatsoever,
including but not limited to, CMMI Appraisals, 1380 Certifications and
any other certifications, benefits of all tax holidays, tax reliefs under the
Income Tax Act, 1961 such as credit for advance 1ax, taxcs deducted at
source, foreign tax credit, brought forward accumulated tax losses,
unabsorbed depreciation ¢tc., Minimum Alternate Tax ("MAT’) credit
entitlement, benefits under the Finance Act, 1994, unutilized balance of
CENVAT credit, import incentives, benefits available under indirect tax
laws (including cusioms duty, e:‘(cise duty, service tax, CST, State VAT
etc.) setting up, operating and maintenance of unit(s} in a Special
Economic Zone, all custom duty benefits, benefits under the Foreign
Trade Policy, Special Economic Zone Act, 20035, state level vatue added
tax/sales tax laws, any other benefits/ incentives/ exemptions given under
any policy announced! issued or promulgated by a Govemmental
Authority, including the Special Economic Zones Authorities, or any other
like benefits under any statute and advantages of whatscever nature
belonging to or in the control of or vested in or granted in favor of or
enjoyed by Lhe Transferon Company, including but without being limited

to recogniticn or approvals received from Governmental Authonities, duty

drawback claims, rebate receivables, refunds and advances, contracts

e

entered into by the Transferor Company (including but not limited to ;’/._
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government contracts procured by the Transferor Company), Iindustria!

rights of any nature whatsocver, authorizations, permils, no objection
ceriificates, easements, privileges, liberties and advantages of whatsoever
nature and wheresoever situated, trade and service names and marks,
patents, copy rights, and other intellectual property rights of any nature
whatsoever, rights to use and avail of telephones, lelexes, facsimile, email,
internet, leased line connections and installations, utilities, electricity and
other services, reserves, provisions, funds, beaefits of assets or propertics,
or other interest held in trust, registrations, oom.racts, engagements,
arrangements of all kind, privileges and all other rights including sales tax
deferrals, title, interests, other benefits (including tax benefits), easements,
privi.leges, liberties and adlvantages of whatsoever nature and whercsoever
situated belonging 1o or in the ownership, power or possession and in the
control of or vesled in or granted in favour of or enjoyed by the Transfercr
Company or in connection with or retating to the Transferor Company and
all other interests of whatsoever nature belonging to or in the ownership,
power, possession or the control of or vested .il'l. or granted in favour of or
held for the benefit of or enjoyed by the Transferor Company, whether in

India or abroad;

{b) All debts, if any {whether in indian Rupees or foreign currency), secured’
or unsecured liabilities {including contingent liabilities, if any), duties and
obligations of the Transferor Company of evéry kind, borrowings, bills
payable, interest accrued and all other debts, duties, undertakings,
contractual obligations, guarantess given and obligations of the Transferor
Company of every kind, nature and description whatsoever and

howsoever;

{c) All employees, whether permanent or temporary, 1f any, engaged in or in

relation to the Transferor Company as on the Effective Date;

(d} All agreements, rights, contracts, entitlemerts, permits, municipal
permissions, licenses (including declarations obtained from tax authorities
for availing any benefits/ exemptions), recognitions, approvals, import

entitlernents and registrations, pre-qualifications relating to the business of

the Transferor Company, approvals, authorisations, orders received from

tax Buthoritics (including Special Vatuation Branch of Customs), ‘
n ws
,af,m-"’ wph o

Neipal B

CORCEsSions, consents, quota rights, engagements, amrangements,
authorities, allotments, security amrangements, benefits of any guarantees,

reversions, powers and all ‘other approvals of every kind, nature and
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description whatsoever relating 1o the business aclivities and operations of

the Transferor Company;

{e) All intelleciual property rights, records, files, papers, computer programs,
soflware, manuals, data, catalogues, sales and adverlising materials,
training materials, lists, customer protatypes and other details of present
and former customers and suppliers, customer credit informarion,
customer and supplier pricing information and all other records and
documents relating te the business activities and cperations of the

Transferor Company;

(i All legal (whether civil or criminal), taxation or other proceedings or
investigations of whatseever nature, if any, (including those before any
Governmental Authority) that pertain to the Transferor Company, initiated
by or against the Transferor Company or proceedings or investigations to
which the Transferor Company is a party, whether pending as on

Appointed Date or which may be instituted at any time in the future;

{g) Wilhoui prejudice to the penerality of the preceding Clauses, the
Undertaking of the Transferor Company shall further include all assets
including claims or obligations, certifications/ permissions of whatsoever
nature directly or indirectly pertaining to the business of export of the past,
present or futurc products, and technical know-how agreement, rif any, or
otherwise with any person/ institution/ company or any associgiion
anywhere in the world, cnactments, lease-hold righ-ts and, systems of any
kind whatsoever, rights and benefits of all agreements and other interests
including rights and benefits under various schemes of different taxation
and other laws which may betong to or be available to the Transferor
Company, rights and powers of every kind, nature and description of
whatsoever probabilitics, libertics and approval of, whatsocever nature and

wherever gituated,

It is intended that the definitior! of Undertaking under this clause would enable
the transfer of all property, assets, liabilities, employees etc. of the Transferor

Company to the Transferee Company pursuant to this Scheme.
EXPRESSIONS NOT DEFINED IN THIS SCHEME

The expressions which are used in this Scheme and not defined in this Scheme,

shall, unless repugnant or contrary 1o the context or meaning hereof, have the

o Al
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same meaning ascribed 1o them under the Act and other applicable laws, rules,
regulations, bye-laws, as the case may be, or any statutory modification or re-

enactment thereof from time to time.

DATE OF COMING INTO EFFECT

The Scheme set oul herein in its present forrn or with any moedification(s)
approved ar imposed or directed by NCET or any other appropriate authority
shall be effective from the Appointed Date upon completion of conditions as

specified under Clause 20 of the Scheme.
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PART II: SHARE CAPITAL STRUCTURE

4,1  The share capital of the Transferor Company as on March 31, 2016 is as under:

Particulars Amount (in Rs.)

Authorized Share Capital

2,50,00,000 Equity Shares of Rs.10/- each _ 25,00,00,000

Total 25,00,00,000

[ssued, Subseribed and Paid-up Share Capital

2,20,00,000 Equity Shares of Rs.10/- each 22,00,00,000

Total ’ 22,00,00,000

There has been no change in the above capital structure of the Transferor
Comﬁany afler March 31, 2016 till the date of approval of this Scheme by the

Board of the Transferor Company.

4.3 The share capital of the Transferee Company as on March 31, 2016 is as under:

Particulars . Amount {in Rs.)

Authorized Share Capital

15,00,00,000 Equity Shares of Rs.10/- cach 1,50,00,00,000

Total 1,50,00,00,000

Issued, Subscribed and Paid-up Share Capital

- " T
14,356,99,338 Equity Shares of Rs.10/- each 1,45,69,93,380

Total 1,45,69,93,380

There has been no change in the zbovc capital structure of the Transferee
Company after March 31, 2016 till the date of approval of this Scheme by the

Board of the Transferee Company.
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77
PART [11: AMALGAMATION OF THE TRANSFEROR COMPANY WITH

AND INTO THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF THE UNDERTAKING

Lipon the coming into effect of the Scheme and with effect from the Appointed
Date, the entire business and whole of the Undenaking of the Transferer
Company shall, pursuarit to the provisions of Section 230 to 232 of the Act, and
ather applieable provisions of the law for time being in force and sanction of
this Scheme by NCLT, New Delhi Bench, without any further act or deed, stand
transferred to and vested in or deemed to have been transferred to and vesled in
the Transferee Company on the Appointed Date, on a going concem, $0 as to
become as from the Appointed Date the assets and liabilities af the Transferee
Company and to vest in the Transferee Company all the rights, title, interest or

obligations of the Transferor Company therein.

52 Without prejudice to sub-clause 5.1 above, upon the coming into effect of the
Scheme and with effect from the Appointed Date, the transfer and vesting shall

be effected as follows:

(a) All the movable assets including investments, cash in hand, bank balances
end deposits if any, of the Transferor Company capable of being
transferred by delivery, shall be handed over by physical delivery
(together with duly executed transfer forms or other documents as may be
required) to the Transferee Company along with such other documents as
may be necessary towards the end and intent that the property therein
passes to the Transferee Company on such delivery, without requiring any
deed or instrument of conveyance for the same and shall become the

property of the Transferee Company accordingly.

(b}  All debts, loans and advances recm‘lemblc in cash or in kind or for value to
be received, if any, with Government, customs, port, local and other tax
authorities and bodies, customers and other persons, ocutstanding and
receivables of the Transferor Company other than the mowvable assets
specified in sub-clause (a) above, shall on and from the Appointed Date
stand transferred to and vested in the Transferee Company without any
notice or other intimation 1o the debtors (althcugh the Transferee
Company may, if so deems appropriate, give notice to the third party that
the debts, outstanding and receivables do stand transferred to' and, vested in
the Transferee Company), and the debtors shall be obliged to make

. /4/749
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payments to the Transferee Company on and after the Effective Date.

(c} The land znd buildings (whether free hold, on lease or under a contractual
entitlement) if any, of the Transferor Company, and any documents of
title/rights and easements or otherwise in relation thereto shall be vested in
and transferred to and/or be deemed to have been transferred 1o and vested
in the Transferee Company and shall belong to the Transferee Company in
the same and like manner as was entitled to the Transferor Company. it is
hereby clarified that all the rights, title and interest of the Transferor
Compaﬁy in any leasehold properties shall, without ﬁy further act,
instrument or deed, be vested in or be deemed to have been vested in the

Transferee Company.

(d) Any stawtory licences, recognitions, certificates, entitlements,
permissions, approvals or consents to carry on the operations of the
Transferor Company shall stand vested in or transferred to the Transferee
Company without any further zct or deed and shall be appropriately
transferred by the Government Authorities concemed in favaur of the
Transferce Company upon the vesting and transfer of the Undertaking of
the Transferor Company pursuant to this Scheme. The benecfit of all
statutory and regulatory permissions, licences, sppravals and consents,

- value added tax/ sales tax registrations, service tax registrations, trademark
regisirations, copyright registrations and other licences and consents shall
vest'in and become availdbie 1o the Transferee Company pursuant to this
Scheme. In so far as the various incentives, subsidies, refunds, grants,
rehabilitation schemes, special status and other benefits or privileges
enjoyed .or granted by any Govemmmental Authority or by any other
person, or availed of by the Transteror Company, as the case may be, are
concerned, the same shall vest with and be available to the Transferee

Company on the same terms and conditions.

(¢) With effect from the Appointed Date, ail debts, ]iabflities, contingeni
Iiabilitie_s, duties and cbligations of every kind,-nature and deseription of
the Transferor Company shall also, without any further act or deed, be
transferred to or be deemed to be transferred to the Transferee Company
s0 as to become as and from the Appointed Daie the debis, tiabilities,
cantingent liabilities, duties and obligations of the Transferee Company
and it shall not be necessary 1w oblain the consent of any third paﬁy or
other person who is a party to any contract or arrangement by virtue of
which such debls, liabilities, contingent liabililies, duties and obligations

s At oC D

== Page150fM

—7%




3.3

54

717

have arisen, in order to give effect to the provisions of this sub clause.

(fy The transfer and vesting of the Undertaking of the Transferor Company as
aforesaid, shall bBe subject to the existing sccun:itics, charges and
mortgages, if any, subsisting over or in respect of the property and assets
or any part thereof of the Transferor Company. Provided however that
the secunties, charges and mortgages (if any subsisting) over and in
respect of the assels or any part thereol of the Transferee Company shall
continue with respect to such assets or part thereof and this Scheme shall
not operate to enlacge such securities, charges or mortgages to the end and
intent thal such securities, charges and mortgages shall not extend or be
deemed to extend, to any of the assets of the Transferor Company vested
in the Transferee Company, unless otherwise agreed to by the Transferee

Company.

Provided Rurther that this Scheme shall not operate to enlarge the security
for any loan, deposit or facility created by the Transferor Company which
shall ves: in the Transferee Company by virtue of its amalgamation with
the Transferee Company and the Transferee Company shall not be obliged
to create any further or additional security therefore after the Scheme

becomes effective, unless otherwise agreed to by the Transferee Company.

(g) Loans or other obligations, if any, due between or amongst the Transferor
Company and the Transferee Company shall stand discharged and there
shall be no liability in that behalf with effect from the Appointed Date.

All assets acquired by the Transferor Company after the Appointed Date and
prior to the Effective Date shall also stand transferred to and vested in the
Transferee Company, upon the Scheme becoming effective without any further

act, instrument or deed.

Wherc any of the liabilities and obligations of the Transferor Company as on the
Appoinied Date, deemed to be transferred to the Transferee Company, have
been discharged by the Transfero‘r Company after the Appointed Date and prior
10 the Effective Date, such discharge shall be deemed to have be.cn for and on
account of the Transferee Company and all loans raiscd and used and ail
liabilities and obligations incurred by the Transferor Company for the operation
of the Transferor Company after the Appointed Daté and prior to the Effective
Date shall be deemed to have been raised, used ¢r incurred (or and on behalf of
the Transferee Company and to the extent they are ouistanding on the Effective

Ty #oC
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5.5

5.6
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Date, shall also without any further act or deed, be and shall stand transferred to
the Transferee Company and shall become its liabililies and obligations from

such date.

With effect from the Appointed Date, all inter-party transactions, if any,
between the Transferor Cempany and the Transferee Company shall be
considered as intra party transactions for all purposes. To the extent that there
are advances, loans, deposils, balances (including any guarantees, or any other
instrument or arrangement which may give rise to a contingent lipbility in
whalever form?, if any, as between the Transferor Company and the Transferee
Company, the obligations in respect of the same shall come to an end and there
shall be no liability in that behalf on either party and corresponding effect shall

be given in the books of accounts and records of the Transferor Company.

For avoidance of doubt and without prejudice to the generality of the foregoing,
it is clarified that upon coming inta effect of this Scheme and with effect from
the Appointed Date, in accordance with the provisions of relevant laws,
consents, permissions, orders received from tax authorities (including Special
Valuation Branch of Customs), licenses, certificates, authorities (including for
the operation of bank accounts), powers of attorneys given by, issued to or
executed in favour of the Transferor Company, and the rights and benefits under
the same shall, insofar as Ihey relate to the Transferor Company and all quality
certifications and approvals, patents and domain names, copyrights, brands,
trade secrets, product registrations and other intetlectual property and all other
interests relating to the goods or services being dealt with by the Transferor
Company, withoul any further act or deed be transferred 1o and vested in the
Transferee Company. Insofar as the varicus incentives (including benefits in
relation to setting up of unil(s) in a Special Economic Zone}, sales tax, deferral
benefits, subsidies (including applications for subsidies), available tax credits
(including but not limited to MAT paid under section 115JA/115)B of the
Income Tax Aci, 1961 and the rght to claim credit therefore'in accordance with
the provisions of section 115JAA of the Income Tax Act, 1961, right to claim
credit in respect of all advance taxes, tax deducted at source, tax collected at
source, foreign tax credit, all other rights including Indirect taxes as well as any
advance/ excess or provisional payment/ credit fclaim for refund thereof

including CENVAT credits, exemptions and other benefits), rehabilitation

- schemes, grants, special status and other benefits or privileges enjoyed, granted

by any Govemmental Authority or by any ather person, or availed of or to be
availed of by the Transferor Company are concerned, the same shall, without

any further act or deed, insofar as they relate to the Transferor Company, vest
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6.2

- !
with and be available to the Transferce Company on the same terms and
conditions. Without prejudice to the above, it is further clarified that with
respect 1o any tax approvals, permissions or consents that may reguire an
amendment for the purpese of giving effect to this Scheme and (o ensure that
there is no change in the entitlements otherwise available to the Transferor
Company in the absence of this Scheme, the Transferee Cdrnpany shall be
permitted to use the name and approvals, permissions or consents of the
Transferor Company till such approvals, permissions or consents are 50
amended and updated, 50 a5 to enable the Transferee Company to continue to

avail the entitlements otherwige available to the Transferor Company.

STAFF AND EMPLOYEES

All the employees of the Transferor Company in service on the date
immediately preceding the Effective Date shall, on and from the Effective Date,
become the employees of the Transferee Company on the same terms and
conditions on whick they are engaged by the Transferor Company without
treating it as a break, discontinuance or interruption in service by reason of the

transfer of the Undertaking of the Transferor Company.

Upon the Scheme coming into effect, the existing Provident Fund, Gratuity
Fund and/ or olher schemes, if any, created by the Transferor Company for its
employces shall be transferred to the Transferee Company. The Transferor
Company or the Transfereec Company shall, where applicable, take all steps
necessary for the transfer of the Provident Fund, Gratuity Fund and/ or other
schemes, to the Transferee Company. All obligations of the Transferor
Company with regard to the said fund or funds as defined in the relevant rules
shall be taken over by the Transferee Company from the Effective Date to the

end and intent that all rights, duties, powers and obligations of the Transferor

- Company in relation to such fund or funds shall become those of the 'l:ranst'eree

Company and all the rights, duties and benefits of the employees employed in
the Transferor Company under such funds shall be fully protected, subject 1o the
provisions of law for the time being in force. [t is clarified that the services of
the staff, workmen and employees of the Transferor Company will be treated as

having been continuous for the purpose of the said fund or funds.
LEGAL PROCEEDINGS

With effect from the Appointed Date, the Transferee Company shall bear the
burden and the benefits of any legal or cther proceedings initiated by or against

Tty iz CD
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9.1

the Transferor Company. 1T any suil, appeal or othc‘r proceedings of whatever
nature instituted by or against the Transferor Company is pending, the same
shall naot abate, and shall nat in any way be prejudicially affected by reason of
the lransfer of Undertaking or of anything contained in this Scheme but the
proceedings may be continued, proseculed and enforced by or agninst the
Transferee Company in the same manner and lo the same extent as it would or
might have been comtinued, proseculed and enforced by or against the

Transferor Company as if this Scheme had not been made.
CONTRACTS AND DEEDS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds,
agreements, insurance policies and other instruments, if any, of whatsoever
nature to which the Transferor Company is a party and subsisting or having
effect on the Effective Daie sha)l be in full force and effect against or in favour
of the Transferee Company, as the case may be, and may be enforced by or
against the Transferee Company as fully and effectually as if, instead of the
Transl'ffror Company, the Transferce Company had been a party thereto. The
Transferee Company may enter inte and/ or issuc and/ or cx(::cute deeds,
writings or confimalions or enter into any tripartite arrangements,
confirmations or novations, to which the Transferor Company will, if necessary,
also be party in order to give formal effect to the provisicns of this Scheme, if so
required or if so considered necessary. The Transferee Company shall be
deemed 1o be authorized to execute any such deeds, writings or confirmations
on behalf of the Transferor Company and to implement or carry out all
formalities required on the part of the Transferor Company to give effect to the
provisions of this Scheme. It is clarified that any inter-se contracts berween the
Transferor Company and the Transferec Company, as on the Effective Date

shall stand cancelled and cease to operate.
TREATMENT OF TAXES

Any tax liabilities under the Income-tax Act, 1961, Wealth Tax Act 1957,
Customs Act 1962, Central Excise Act 1944, Foreign Trade Policy, Special
Economic Zone Act 2005, Finance Act 1994, Central Sales Tax Act 1956, any
other state sales tax/ value added tax laws, service tax, stamp laws ar m.he.r
applicable laws/ regulations (hereinafter in this Clause referred to as “Tax
Laws") allocable or related to the business of the Transferor Company, lo the
extent not provided for or covered by tax provision in the accounts made as on

the date immediately preceding the Appoinied Date, shall be transferred to the

thet L TEELC)
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Transferee Company. §3

All taxes {including income tax, sales tax, excise duty, customs duty, service
tax, VAT, etc.) paid or payable by the Transferor Company in respect of the
operations and/ or the profits of the business on and from the Appointed Date,
shall be on account of the Transferee Company and, in so far as it relates to the
tax payment (including without limitation income tax, wealth tax, sales La.x,
excise duty, customs duty, service tax, VAT, elc.), whether by way of deduction
at source, advance tax, foreign tax credit, MAT credii or atherwise I.1c-\'vscn=.\.'r-:r1
by the Transferor Company in respect of Ihe profils or activities or operation of
the business on and from the Appointed Date, the same shall be deemed 1o be
the comresponding item paid by the Transferce Company and shail in all

-proceedings be dealt with accordingly.

Any surplus in the laxation/ duties/ levies account including but not limited 1o
advance income tax, Tax Deducted at Source foreign tax credit, MAT credit,
service tax and any tax credit entitlements (including but not limited to foreign
tax credit) under any tax laws as on the date immediately preceding the

Appointed Date shall also be transferred to the Transferee Company.

Any refund under the Tax Laws due to the Transferor Company including
refunds consequent to the assessments made on it and for which no credit is
taken in the accounts as on the date immediately preceding the Appointed Date

shall also betong to and be received by the Transieree Company.

Without prejudice to the generality of the above, all exemptions, deductions,
benelfits, losses, entitlements, incentives (including benefils in relaton to setting
up of unit(s) in a Special Economic Zone}, drawbacks, licenses and credits
(including but not limited to MAT/CENVAT credit, taxes withheld/ paid in
foreign country ete.) under the income tax, sales tax, custom duty, excise duty,
service tax, VAT, any central government/ slate government incentive schemes
elc., to which the Transferor Campany is/ would be entitled to in terms of the
applicable Tax Laws of the union and state governments as well as any fofeign

jurisdiction, shall be available 1o and vest in the Transferee Comnpany.

Since each of the permissions, approvals, consents, sanclions, remissions,

special reservations, secvice-tax/VAT exempiions, incentives, concessions and

other authorizations of the Transferor Company shall stand transferred b-y the

arder of NCLT (o the Transferee Company, the Transferee Company shall file
'

Lhe relevant intimations, for the record of the statutory autherities who shall take
Mo Y =
’% Page 200 of 34

S

R
o

"—-.
s

R \ll.\!r'v N

L
-

*



9.7

9.8

9.9

them on file, pursuant to the vesting orders of the sanctioning NCLT. S-tf

Oblignlinﬁ for deduction of tax at source on any payment made by or to be made
b.y the Transferar Company shall be made or deemed to have been made and
duly com‘plied with by 1he Transferee Company. Further, any tax deducted ar
source by Transferor Company/ Transleree Company on transactions with the
Transferee Company/ Transferor Company, if any (from Appointed Date to
Effective Date) shall be deemed to be advance tax paid by the Transferee

Company and shall, in all proceedings, be dealt with accordingly.

The Transferee Company is expressly permitted to file/ revise its income 1ax,
wealth 12x, service tax, VAT, sales tax, excise, CENVAT and cther statutory
retumns, consequent to this Scheme becoming effective, notwithstanding thal the
period for filing/revising such returns may have tapsed. However, upon the
Scheme becoming effective subsequently, the Transferee Company shall have
the right to revise and consclidate its financial statements and returns along with
prescﬁbed forms, filings and applications/ annexures under the [ncome Tax Act,
1961, indirect laxes and other tax laws. The Transferee Company is expressly
permitted to amend TDS/ TCS and other statutory certificates and shall have the
right to claim refunds, advance tax credits, foreign tax credits, set offs and
adjustments relating to ils respective incomes/ transactions from the Appointed
Date. It is specifically declared that all the taxes/ duties paid by the Transferor
Company shall be deemed to be the taxes/ duties paid by the amalpamated
Transferee Company and the Transferee Company shall be entitled to claim
credit for such taxes deducted/ paid against its tax/ duty liabilities
notwithstanding that the certificates/ challans or other documents for payment of

such taxes/ duties are in the name of the Transferor Company.

All tax assessmem proceedings/ appeals of whatsoever nature by or against the
Transferor Company pending and/or arising at the Appointed Date and relating
to the Transferor Company shall be continued and/or enforced until the
Effective Date 25 desired by the Transferee Company. As and from the Effective
Date, the tax proceedings shall be continued and enforced by or against the
Transferee Company in the same manner and to the same extent as would or

might have been continued and enforced by or against the Transferor Company.

Further, the aforementioned proceedings shall neither abate or be discontinued
nar be in any way prejudicially affected by reason of the amalgamation of the

Transferor Company with the Transferee Company or anything contained in the

Scheme. E
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Furthermore, on or after the Effective Date, all rights, entitlements and powers
10 revise returns and filings of the Transferor Company under the Tax Laws, and

1a claim refunds and/ or credits for the taxes paid, ete. and for matters incidental

thereto, shall be available to and vest with the Transferce Company.

Without prejudice to the aforementioned, with effect from the Appoin'ted Date,
all inter-party transactions between the Transferor Company and the Transferee
Company shall be considered as inira-party transactions for all purposes

(including for tax compliances, credits/refunds as the case may be).

Upon the coming into effect of this Scheme, all tax compliances under any tax
laws by the Transferor Company on or after Appointed Date shall be deemed to

be made by the Transferee Company.
COMPLIANCE WITH TAX LAWS
This Scheme, has been drawn up to comply with the conditions relating to

“Amalgamation™ as specified under the income-tax laws, specifically section

2{1B) of the Tncome Tax Act, 1961, which provides for the following:

C ‘
{a) all the property of the amalgamating company immediately before the

amalgamation becomes the property of the amalgamated company by virtue of

the amalgamaticn;

{b)  all the liahilities of the amalgamating company immediately before the
amalgamation hecome the liakilities of the amalgamated company by virtue of

the amalgamation;

{c) shareholders holding not less than three-foutths in value of the shares in
the amalgamating company (other than shares already held therein immediately
before the amalgamation by, of by a nominee for, the amalgamated company)
become shareholders of the amalgamated company by virtue of the

amalgamaltion,

otherwise than as a result of the acquisition of the property of one company by
the other company pursuant to the purchase of such property by the other

coxnpémy or as a result of the distribution of such property to the other company
after the winding up of the first mentioned company.

Mfagl 2
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10.2

11

1.2

i =%
if any terms or provisions of the Scheme are found to be or interpreted to be
inconsistent with any of the said provisions at a later daie, whether as a result of
ary amendment of law or any judicial or executive interpretacion or for any
other reason whatsoever, the aforesaid provisions of the tax laws shall prevail.
The Scheme shall then stand modified to the extent determined necessary (o
comply with the said prouisiorrs‘ Such modification will however not affect

other parts of the Scheme.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE
i

Wilh effect Fom the approval 1o this Scheme by the Boards of the Trznsferor

Company and the Transferee Company and up'to the Effective Date:

(a) The Transferor Company shall camy on its business with reasonable
diligence and commercial prudence and in the same manner as it had been
doing hitherto and shall not undertake any additional financial
commitments of any nature whatsoever, borrow -any amounts Or incur any
other liabilities or expenditurc, issue any "additional guarantees,
indemnities, letters of comfort or commilment, either for itself or its group
companies or any third party, or sell, iransfer, aliena-lc, charge, mortgape
or encumber or deal with any asset, distribute divided except:

i. When the same is expressly provided in this Scheme; or
ii. When the same is in the ordinary course of business, as carried an by it
as on the date of filing of this Scheme with the NCLT; or ;
iii. When the financial commitment or borrowing or incurring of liability
is o or from or creation of charge, mortgage ar encumbrance on assets
"is in faver of the Transferee Company, or ‘
iv. When a written consent of the Transferes Company has been obtained

in this regard.

(b} The Transferor Company shail not alter or substentially expand its
business or lake up or commence any new business, except with the

written concurrence of the Transferse Company;
With effect from the Appeinted Date and up to the Effective Date;

(@) ~The Transferor Company shall tarry on and shall be deemed to have
carried on al! its business activities and shall hotd and stand possessed and
shall be deemed to have held and stood possessed of the said assets, rights,

title, interests, authorities, contracts, investments and decisions, for and on
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(c}

@

(=)

(0

account of and in trust for the Transferee Company, Sq—

All obligations, liabilities, duties and commitments attached, related or
pertaining to the Transferor Company shall be undertaken and shall be
deemed 1o have been undertaken for and on account of and in trust of the

Transferee Company;

All the profits and incomes accruing or arising to the Transferor Company
and all expenditure or losses arising or incurred by it shall, for all
purposes, be treated and deemed to be the profits and incomes or

expenditures and losses, as the case may be, of the Transferee Company,;

All assets acquired, leased or licensed, licenses obtained, benefits,
e,ntil]ements, incentives and concessions granted, contracls entered into,
intellectual property developed or registered or applications made thereto,
liabilities incurred and proceedings initiated or made party to, between the
Appointed’ Date and till the Effective Date by the Transferor {Company
shall be deemed 1o be transferred to and vested in the Transferee
Com|:.-any. For avoidance of doubt, where any of the liabililies as on the
Appointed Date (deemed to have been transfered to the Transferee
Company) have been discharged by the Transferor Company on or after
the Appointed Date but before the Effective Date, such discharge shall be
deemed to have been for and on behalf of the Transferee Company for all

purposes and under all applicable faws;

On the Effective Date but with effect from the Appointed Daie, the
Transferee Company shall be authorized to carry on the businesses carried

on by the Transferor Compary; and

Without prejudice to the other provisions of this Scheme and
natwithstanding the fact that vesting of the Transferor Compahy occurs by
virtue of Clause 5 of this Scheme itself, the Transferee Company may, at
any time afier coming into effect of this Scheme in accordance with the
provisions hereof, if so required under applicable law or otherwise, give
notice in such form, as may be required or as it may deem fit and proper
and enter into or execute deeds (including deeds of adherence),
confirmations, novation, declarations or other writings or documents as
may be nccessary and carry out and perfora all such formalities and
compliances, for and on behalf of the Transferor Company, including,
with or in favor of and required by {i) any party to the contract to which
Ao
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12.4

>
the Transferor Company is a party; or {ii) any Governmental Authqrity or
non-govemment authorily; in order 1o .givc formal effect to the provisions
of this Scheme. Provided however, that execution of any confirmation or
novation or other writings or arrangements shall in no event postpone the

giving effect to this Scheme from the Effective Date.

ISSUE OF SHARES

Upon the Scheme coming into effect and in consideration of the amalgamatian
of the Transferor Company into the Transferee Company pursuant to this
Scheme, the Transferee Company shall, without any further act or deed and
without any further consideration (cash or non-cash), issue and allat equity
shares of Rs. 10/- each, as fully paid-up (hereinafier referred to as the “New
Equily Shares"), at par to cach shareholder of the Transferor Company whase
name is recorded in the registcr of shareholders of the Transferor Company as
on the Record Date, in the ratio of 5 {five) Equity Shares of Rs. 10 each fully
paid-up of the Transferee Company to be issued for every | {one) Equity Share
of Rs. 10 each fully paid-up of the Transferor Company, held by the sharzholder
(“Share Exchange Ratio™). If, any of the shareholders of the Transferor
Company become enEitIed lo receive fraction of such an Equity Share in the
capilal of the Transferee Company, then such fraction shall be rounded off 1o the

next integer.

The issue and allotment of New Equily Shares as provided in this Scheme is an

- integral part hereof.

The shares or the share certificates of the Transferor Company in relation to the
shares held by its sharehalders shall, without any further application, act,
insirument, deed, be deemed to have been automaticaliy cancelled and be of no

effect on and from the Effective Date.

The New Equity Shares to be tssued and zllotted in terms hereof wiil be subject
te the Memorandum and Articles of Association of the Transferee Company and
shall in all cespects, rank paripassu with the existing equity shares of the

Transferee Company,

The Transferee Company shall, if and lo the extent required, apply for and
obtain any approvals from the concerned regulatory authorities for.the ‘issue and
allatment by the Transferee Company of the New Equity Shares to the
shareholders of the Transferor Company under the Scheme. It is hereby clarified

Hob oy AT
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13

13.2

13.3

13.4

13.5

13.6

that no approvals from the shareholder of the Transferor or the Transferce

Company will be required for effecting the allotment.

ACCOUNTING TREATMENT

On Scheme becoming effective, the Transferee Company shall account for
amalgamation of the Transferor Company with the Transferee Company in its

tooks af account with effect from the Appointed Date as under:

The Transferes Company shall follow the accounting treatment for
amalgamation, in accardance with ‘Pooling of interest method’, as prescribed in
Accounting Standard 14 issued by The Institute of Chartered Accountants of
India (“AS 147), specified under Section 133 of the Companies Act, 2013, read .
with rule 7 of the Companies (Accounts} Rules, 2014 which is the applicable

law in force, as on the Appointed Date.

The Transferee Company shall record the assets and liabilities of the
Undertaking of the Transferor Company, including reserves/securities premium
and profit and loss of the Transferor Company vested in it pursuant to this
Scheme, al their respective book values as appearing in the books of the

Transferor Company on the Appointed Date.

Any outstanding inter-corporate loans and advances/ deposits/ payables/
receivables etc. between the Transferor Company and the Transferee Company

inter -se shall stand cancelled.

The Transferce Company shall credit, the appregate face value of the equity
shares issued by it to the members of the Transferor Company pursuant to

Clause 12.1 of this Scheme to the Share Capital Account.

The amount by which the aggregate of book value of assets of the Transferor
Company exceeds the aggregate of liabilities and reserves of the Transferor
Company and the face value of shares issued by the Transferee Company to the
shareholders of the Transfercr Company {credited to Share Capital Account
pursuant to clause 13.4 of this Scheme), shall be credited to capital reserves. The
deficil, if any, shall be debited to the balance standing to Ihe credit of Surplus in

the Statement of Profit and Loss appearing in the Balance Sheet.

With effect from the Appointed Date, all inter-party transactions between the
Transferor Company and Transferse Company shall be considered as intra-party

Ly s
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transactions for all purposes and shall get cancelled. g O

13.7 In case of any difference in the accounting policy between the Transferor
Comp.lany and the Transferee Company, the impact of the same till the
Appointed date will be quantificd and adjusted in the Surplus in the Statement
of Profit and Loss appearing in the Balance Sheet of the Transferee Company to
ensure that the financial statements of the Transferee Company reflect the

financial position on the basis of consistent accounting policy.

138 Board of Directors of the Transferee Company, in consultation with its Statutory
Auditors, is authorized to account for any of the balances in 2 manner, as may
be deemed fit, in accordance with the applicable Accounting Standards and

generally accepted accounting principles.
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PART IV: ALTERATION TO MEMORANDUM AND ARTICLES OF
ASSOCIATION OF THE TRANSFEREE COMPANY

14 CONSOLIDATION OF AUTHORISED CAPITAL AND . PAID UP
CAPITAL

14.1 Upon the Scheme becoming effective and with effect from the Effective Date,
the . authorized share capital of the Transferor Company (being
Rs. 25,00,00,000/- comprising of 2,50,00,000 equity shares of Rs.10/- each)
shail stand corsolidated and vested in and be merged with the authorized share
capital of the Tramsferee Company without any liability for payment of
additional fees (including fees and charges to the Registrar of Companies) or
stamp duty, a{v. such fees and duties in respect of the authorized share capital of
the Transferor Company have already been paid by the respective companies,
the benefil of which stands vested in the Transferee Company pursuant to the

Scheme becoming effective.

14.2  The Transferee Company shall {urther increase its authorized share capital (as
already enhanced in terms of Clause 14.1 hereinabove) by such amount as may
be required to ensure that lhe authorized share capital of the Transferee
Company is sufficient 10 issue and allot shares to the sharcholders of the
Transferor Company, on the Record Date, in terms of Clause 12.1 aof this
Scheme. Further, the Transferee Company shall pay all applicable fees, cﬁargcs
(including any fee and charges payable to the Registrar of Companies) and
duties {including stamp duty) in relation (o such increase in its authorized share
capital and censequent amendment of its Memorandum of Association.
Furthermore, the Transferee Company shall ensure that any increase in its
authorized share capital in terms of this clause is in accordance with the

provisions of the Act and any rules made thereunder.

15 CHANGE IN OBJECTS CLAUSE

Lipon sanction of ‘this Scheme, the Main Objects Clause of the Transferee

Company shall be amended by insertion of the following clause after S.No. (6):
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7. To carry on the business of providing offshore ceniric software
engineering services and solutions by undertaking the designing and
development of systems and applications software either for its own use or Jor
sale in India or for export outside india ard'ta design and develop such systems
and app!:‘car::an sofiware for or on behalf of manufaciurers, owners and users of
contpulter systems andfor digital / electronic equipment in India or elsewhere in

the world either by itself or through any third party vendor;

8 To establish and carry on in India and abroad the business of software
development and services in all its forms, including elecironic business and
commerce, o create, implement and support various Enterprise Resource
Planning solutions and (o self, license. lease or otherwise deal with ar in al!
software products and services, through electronic, eleclric, mechanical,

telecommunication or any other media in vogue.

9 To design, develop, integrale, dep!a_y and implement embedded iest
technology in India or abroad to test integrated circuits which provide access
management, timing management, lesi signal generation. analysis and external
control and for the purpose of developing highly integrated saftware producis
Jor test implementation that auiomatically analyses the structure of complex
circuits 1o determine for al-speed lesting & diagnostics and design every other

kind of embedded design verification technologies.

19. To carry on all forms af electronic business and commerce and develop
and implement all forms of business strategies and information technology
products for indian and foreign clients, to aci as consultanis and experts in ali
aspects of elecirenic business and commerce, it create electronic business
apportuniiies by seiting up and providing Internes porial gateways, to provide
internet services and to acquire, sell, license or otherwise deal in alr with any
products and services through Internet and Intranet, ;orfnr. video, CD-ROM,
efectronic tefecommunications and digital media, fax modems, video
conferencing, clectronic mail, voice mail, voice response systems, multiplexes,

hubs, V-SATs, cable, wireless network and satellite communications.

11.  To render as principals, agents, contractors or otherwise, technical
know-how and consultancy services, quality assurance and testing, information

technology management and information services, in the fields of software

development, elecironic commerce, web search and personalisation, internet

saftware infrastrucivre, content\delivery and web-based communiiies, o

ot laglac )
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16.1

16.2

17

e
provide Management Consultancy, Information Technology Consultancy and
software development and evaluation, design and implementation and training
services to custonters together with alf activities which are incidental or

conducive to any of the foregoing.

12, Toesiablish, run or give license to third parties. for establisking as
franchiser, institutes, coileges or schools, coaching classes where languages.
general, Information technology. scientific, commercial, engineering or any
type of education in computers and elecironics, software, internet and e-
commerce applications which may be imparted to the studenis orally or through
posi, on such terms and conditions, and subject to such regulations as may be
laid down by the appropriate authority from time to time. To carry on the
business in all or any of tha fields of elecironics, electrical and
telecommunications, as manufacturers, dealers, distribulors, representatives,
agenis, hirers, repairers, of all kinds of computers, compuier accessories,
computer peripherals, digital products, electronie aids, appliances, componenls,
spares, assemblies, sub-assemblies and other devices or instruments, precision
tools, moulds and ail kinds of hardware and software designs/produicts and

other refated or ancillary equipments.”

CHANGE [N NAME CLAUSE

Upaen the Scheme becaming effective, the name of the Transferee Company
shall be deemed to have been changed from “NEC India Private Limited” to
“*NEC Technolegies India Private Limited” in accordance with Section |3 and
other applicable provisions af the Companies Act, 2013 and which shall also be
substituted in place of the existing name of the Transferee Company wherever it

appears in the Memorandum and Articles of Association.

Natwithstanding the change in name pursuant to clause 1.1 above, the
Transferee Company shall retain the right (o use the name “NEC India Private
Limited” for a period of 3 years from the Effective Date. However, any such
subsequent change in name of the Transferee Compzny shatl be pursuant Lo

following the requisite procedure as laid down in the Companies Act, 2013

CHANGE IN MEMORANDUM AND ARTCILES OF ASSOCIATION

Under the accepted principle of Single Window Clearance, it is hereby provided
that the aforesaid alteration in the Memorandum of Association (viz. change in

the Capital Clause, the Objects Clause and the Name Clause) and Articles of

ok e
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6
Association referred above, shall become 6pérative upon the Scheme bz:oming
effective by virnue oflhle fact that the Shareholders of the Transferee Company,
while approving the scheme as a whole, have also resolved and accorded the
relevant consents as required respectively under Sections 13, 14, 61, 64 and 232
of the Companied Act, 2013 or any other provisions of the Act, and there shall

not be a requirement ta pass separate resolutions as required under the Act.
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PART VI: GENERAL TERMS AND CONDITIONS
SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Transferor Company with and into the
Transferee” Company under this Part of the Scheme, shall not affect any
transaction or proceedings alrea&y completed or liabilities incurred by the
Transferor Company, either prior to or on or after the Appointed Date till the
Effective Pate, to the end and intent that the Transferee Company shall accept
and adopt all acts, deeds and things done and execuied by or ca behalf of the
Transferor Company in respect thereto as acis, deeds and things done and

executed by and on behal Fof itself.
DISSOLUTION OF TRANSFEROR COMPANY

Upon this Scheme becoming effective, the Transferor Company shall stand

dissolved without being wound up.
CONDITIONALITY OF SCHEME -
The Scheme is conditional upon and subject to:

{a) The Scheme being agreed to by the respective requisite majority of
members and crediters of each of the Transferor Company and the

Transferee Company, as may be directed by the NCLT,
(b) the Scheme being approved by the NCLT; and

(¢) Hfling of the certified copics of the order of the NCLT sanciioning the
Scheme, by the Transferor Company and the Transferee Company, under
the applicable provisicns of the Act with the Registrar of Companies,
Delhi and Haryana

EEFECT OF NON-APPROVALS

in the event the Scheme is not sanctioned by NCLT for any reason whatsoever
or for any other reasons the Scheme cannot be effected, the Scheme shall
become null and void and shall be of no effect and in that event no rights and/or

liabilities shall accrue to or be incurred inter-se by the Transferor Company and-

Mo A
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2.2

3

A -
the Transferee Company or their respective sharcholders or creditors or
employees or any other person and each of the Transferor Company and the
Transferee Company shall bear and pay their respective costs, charges and

expenses for and/or in connection with the Scheme.
MODIFICATION OR AMENDMENT TO THE SCHEME

Each of the Transferor Company and the Transferee Company (acting through
their respective Board of Direclors or authorized representatives) may assent to
any modifications or amendments to this Scheme which the NCL'i' and/or any
other authorities may deem fit to dicect or impose or which may otherwise be
cansidered necessary or desirable for seftling any question or doubt or difficulty
that may arise for implementing and/or carrying out theé Scheme. Each of the
Transferor Company and the Trapsferee Company (acting through their
respective Board of Directors or authorized representatives) be and are hereby
authorized to take such steps and do ail acts,-deeds and things as may be
necessary, desirable or proper lo give effect to this Scheme and to resolve any
doubts, difficulties or questions whether by reason of any erders of the NCLT or
of any directive or orders of any other autherities or otherwise howsoever
arising out of, under ar by virtue of this Scheme and/or any matiers conceming

or connected therewith.

The Board of Directors of the Transferor Company and the Transferee Company
shall be at liberty lo withdraw from this Scheme in case (i) of any changz in law,
(ii).or for any reasons considercd appropriale in terms of the business interests

of the companies
SEVERABILITY

If any part of this Scheme is held invalid, ruled illegal by any Tribunalf court of
competent jurisdiction, or becorpes unenforceable for any reason, whether under
present or future laws, then it is the intention of the Transferor Company and the
Transferee Company that such part of the Scheme shall be severable from the
remainder and this Scheme shall not be affecleﬂ thereby, unless deletion of such
part of the Scheine causes the Scheme (o become materially adverse to either the
Transferor Company or the Transferee Company, in which case the Transferor
Company and the Transferee Company shall attempt to bring about a
modification in this Scheme, as will bast preserve for the parties the benefits and

abligations of this Scheme, including but not limited to such part of the Scheme.
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o '_"; Page 33 of 34




24

24.1

242

24.3

GENERAL TERMS AND CONDITIONS. é ;

All costs, charges, fees, taxes including duties (including the stamp duty, if any,
applicable in relatioa to this Scheme), levies and all other expenses, if any (save
as expressly otherwise agreed) arising owt of or incurred in camrying out and
implementing the terms and conditions or provisions of this Scheme and matters

incidental thereto shall be borne and paid by the Transferee Company.

in the event of any of the said sanctions and approvals referred to in Clause 20
not being obtained andf or the Scheme nat being sanctioned by NCLT or such
other competent authority and/ or the Qrder not being passed as aforesaid, this
Scheme shall stand revoked, c.a'ncelled and be of no effect, save and except in
respect of any act or deed done prior thereto as is contemplated hereuader or as
to any rights andf or liabilities which might have arisen or acurued pursuant
thereto and which shall be govemed and be preserved or worked out as is

specifically provided in the Scheme or as may otherwise arise in law.

With lef‘fect from the Effective Date and till such time the new name of the
Transferes Company (as envisaged in Clause 16), is substituted for and in place
of the name of the Transferor Company, in respect of the bank accounis
standing in the name of the Transferor Company, the Transfercc Company shall
be entitled 1o operate such bank accounts of the Transferor Company, as if such
accounts stand in the new name cof the Transferee Company {as envisaged in
Clause |16).
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THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH
AT NEW DELHI
COMPANY PETITION NO. 02 (ND) 2020
Connected With
COMPANY APPLICATION NO. CA {CAA} NO. 169 (ND) 2019

Under Section 230-232 and other applicable provisions of the Companies Act,
2013 read with Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016
In the matter of:
Scheme of Amalgamation

Between

Niteo Technologies Private Limited

A Company incorporated under the
Provisions of Companies Act, 1956

and having its registered office at

Unit no, 101 to 116, First Floor, Splendor
Forum 2, District Centre Jasola,

New Delhi - 110025

...Petitioner - 1 / Transferor Company

NEC Technologies India Private Limited
A company incorporated under the
Provisions of the Companies Act, 1956
and having its registered office at

Unijt . 101 to 116, First Floor, Splendor
Forum 3, District Centre Jasola,

New Delhi-110025

...Petitioner — 2 /Transferee Company

Order delivered on: 08.07.2020

CALCAAY NG s NG S




CORAM:
MR. P.S.N. PRASAD, Hon'ble Member (J)
SMT. SUMITA PURKAVASTHA, Hon'ble Member (T)

For the Petitioner: Mr. Rajeev Kumar, Advocate

ORDER

Per: SMT. SUMITA PURKAYASTHA, MEMBER (T}

1} This Joint petition has been filed by the Petitioner Companies under
Sections 230 to 232 of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 and the National Company Law Tribunal Rules, 2016, for the
purpose of the approval of the Scheme of Amalgamation outlining the
Amalgamation of Transferor Company with and into Transleree
Company. The copy of the Scheme has been placed on record as

‘Annexure P-1°,

2) The "Transferor Company”, was initially incorporated as a Private
Limited company in the name of “Root Enterprise Solutions private
Limited” on 23.06.1998, subsequently on 13,09,2004 the name of the
Company was changed to its present name “Niteo Technologies Private
Limited”, having its registered office at Unit no. 101 to 116, First Floor,
Splendor Forum 3, District Centre Jasola, New Delhi-110025.

3} The "Transferee Company”, NEC Technologies India Private Limited is &
company incorporated on August 01, 2006 under the Companies Act,
1956, having its registered office at Unit no. 101 to 116, First Floor,
Splendor Forum 3, Disirict Centre Jasola, New Delhi-110025,

4) A perusal of the Petition discloses that First Motion Application seeking

direction for dispensation with the re qu/,f:ﬁg{ufof anenmg meeting of
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equity shareholders, secured crediltors and unsecured creditors of the
Petitioner Companies was [iled before the NCLT, Delhi Bench vide
Company Application No. CA[CAA) no. 169 (NDj 2019 and based on such
joint application moved under Section 230-232 of the Companies Act,
2013, the meetings of shareholders and creditors of the Petitioner
Companies were dispensed with vide order dated December 18, 2019 by
NCLT, Delhi Bench. The Petitioner Companies were also direcied vide
order dated December 18, 2019 to serve notice of Company Application
No. CA (CAA) No. 169 (ND}/2019 upon the Regional Director, Registrar
of Companies, Official Liquidator and Inceme-Tax authorities. It is seen
from the records that the Petitioner Companies has affirmed the
compliance of the order passed by NCLT, Delhi Bench in the Second

Motion Petition.

5 The Petitioner Companies were directed vide second motion admission
order dated January 15, 2020, to carry out publication in the newspaper
one in “Business Stardard” (English, Delhi Edition) and other in
“Business Standard” (Hindi, Delhi Edition). In addition to the public
notice, notices were directed to be served on to the Regional Director,

Registrar of Companies, Official Liquidator and Income-Tax authorities.

6) 1t is seen from the records that the Petitioners have filed an affidavit on
March 09, 2020, affirming compliance of the order passed by the
Tribunal dated January 15, 2020, A perusal of the affidavit discloses
that the Petitioners have alfected the newspaper publication as directed
in one in “Business &tandard” (English, Delhi Edition) and other in
“Business Standard” (Hindi, Delhi Edition] in relation to the date of
nearing of the petition. Further, the copies of petition have been duly -
served (o the Regional Director, Registrar of Companies Official
Licquidator and Income-Tax authorities in compliance of the order and in

proof of service has also heen placed on record.

7) That the report of the Official Liquidator has been placed on record which
stales that the Official Liquidator has not received any complaint against

the proposed scheme of Amalgamation from any person/ party interested
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in the scheme. Hence, no objections has been made in the report

submitted by the Official Liquidator,

8) The Regional Director (Northern Region] filed its representation dated
March 02, 2020 in which no objection against the Scheme has been
raised by the Regional Director/ Registrar of Companies. It is stated in
the report that all the Petitioner Companies have filed their updated
anrnual returns and balance sheet up to the year ending March 31, 2019
and there is no prosecution or technical scrutiny initiated/pending

against the Petitioner Companies.

The Regional Director further submitted the observations of the
Registrar of Companies as under:

“Refer to Clause 5 of the Scheme, the Transferee Company may Kindly
be directed to comply with the provision of Section 232(3)(i) of the
Companies Act,2013 in regard to fee payable on its revised authorized

share capital.”

in this regard, the Transferee Company has filed an Alfidavit on March
19, 2020 with NCLT, Delhi Bench undertaking that it shall comply with
the provisions of section 232(3) {i) of the Companies Act, 2013 and shall
pay applicable fee, if any, post the consolidation of the authorized share
capital of the Transferor Company with the authorized share capital of
the Transferee Company. In view of the abovesaid, the objections raised

by the Regional Director thus stands satisfied.

9] The Department of Income Tax has submitted its report on 08.06.2020
with regard to the Transferor Company wherein it has stated that there
is a dermand of Rs. 4, 40, 892 pending for the AY 2017-18. With regard
to the Transferee Company the Income Tax Department has stared that
there is a demand pending of Rs. 13,321 for the AY 2009-10, Rs.
60,32,230 for the AY 2013-14 and Rs. 2,09,96,256 for the AY 2014-15.

CA(CAAYNG. 169 (ND) 2019



10) In this regard, the Translerce Company has filed an Affidavit on June

11, 2020 with NCLT, Dethi Bench wherein it hag given the details of the

demands pending against the Transferee company, which are as follow:

AY

Demand
payable as
per ACIT
Report

(Rs.]

Actual
Demand
/
(Refund)
{Rs.)

Forum
(CIT {A)/
ITAT/
HC/SC)

Submission

2009
-10

13,321

MIL

N.A.

Demand of Rs, 13,321

| alrcady adjusted while

passing intimation order
U/s 143 {1) for the AY
2011-12 (Information
order ref. no,
CPC/1112/16/11128809
15)

2013
14

50,32,230

NIL

ITAT

Demand of Bs. 60,32,300
already paid on
25/07/2018. Challan no.
20442 (Payment challan

| enclosed).

2014
-15

2,09,96,25
6

209662
56

ITAT

' Total outstanding demand

of Rs. 26,245,321 out of
which 20 % amounting 1o
Rs. 52,49,064 already
deposited on 03.12.2018.
For baiance 80 % stay
granted by the JCIT.

(Payment challan

enclosed).

1 the same affidavit the Transferee Company has given an undertaking that

it shall discharge the final tax liability, il any of the, Transferor Company

CA{CAAINO. 169 (N 2019
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and Transferee Company, crystaliizing upon final order of the relevant

adjudicating authority.

11] Certificates of respective Statutory auditors of the Petitioner Companies
have been placed on record to the effect that Accounting Treatment
proposed in the Scheme of Amalgamation is in conformity with the
Accounting Standard notified by the Central Government as specified

under the provisions of Section 133 of the Companies Act, 2013,

12) 1t has been also affirmed by the Petitioner Companies thal the Scheme
is in interest of the Petitioner Companies, their shareholders, creditors,

employees and all concerned stalceholders.

13} In view of the foregoing, upon considering the consent accorded by the
members and creditors of the Petitioner Companies 1o the proposed
Scheme, and the aflidavits filed by the Regional Dircctor, Northern
Region, Ministry of Corporate Alfairs and Official Liquidator there

appears to be no impediment in sanctioning the present Scheme.

14) It has further submitted by the Ld. Counsel of the Petitioner Companies
that pursuant to newspaper publications as aforesaid, neither the
Petitioner Companies nor the advocates have received any objection o

the said Scheme,

15) Consequently, sanction is hereby accorded to the Scheme under Section

230 to 232 of the Companies Act, 2013,

16) The Petitioners shall however remain bound to comply with the statutory

requirements in accordance with law.

17} Notwithstanding the above, if there is any deficiency found or, violation
committed qua any enactment, statutory rule or regulation, the sanction
granted by this courl to the Seheme will not come in the way of action
being taken, albeit, In accordance with law, against the concerned

persons, directors and officials of the Petitioners..
S
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18) While approving the Scheme as above, we further clarify that this order

should not be construed as an order in any way granting exemption from

payment of stamp duty, (axes or any other charges, if any, and payment

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

any other requirement which may be specifically required under any law.

19) THIS TRIBUNAL DO FURTHER ORDER

CATCAATNG 169 ND) 2019

That the Transferor Company shall stand dissolved without

following the process of winding- up;

That all the property, rights, nterests and powers of the
Transferor Company be transferred without further act or
deed to the Transferee Company and accordingly the same
shall pursuant to Seclion23 (- 232 of the Companies Act 201 3

be iransferred 1o and vest in the Transjeres Company.

That all the liabilities and duties of the Transferor Company be
transferred without further act or deed to the Transferee
Company dnd aecordingly the same shall be in pursuant 1o
Section 230-232 of the Companies Acl 2013 and become the

liabilities and duties of the Transferee Compaiy; and

That all proceedings noww pending by or against the Transfercr

Company be continued by or against the Transferee Company.

That all the employees of Transferor Compainy in service, on
the date immediately preceding the dete on which the Scheme
takes effect, ie. the Effective Date shall become the employees
of the Transferee (Compaity on such date without any break or

interruption in service and wpon terms and condition not less

favorable than those subsisting in the Transferor Company ot

the said date.
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Thar Petitioner Companies shall within thirty days of the date
of the receipt of this order cause a certified copy of this order
1o he delivered fo the Registrar of Company for registration and
on such certified copy being so delivered the Registrar of
Companies shall place all documents of Transferor Company
registerad on the file kept by him in relation fo the Transferee
Company; and the files relating lo both the Petitioner

Companies shall he consolidated accordingly.

That any person interested shall be at liberty to apply to the
Tribunal in the above matter for any directions that may be

necessary

The petition stands disposed of in the above terms,

Let copy of the order be served to the Partcs.

oy —

(SMT, SUMITA PURKAYASTHA)

MEMBER {J) MEMBER (T)
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4o

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE

SCHEME OF AMALGAMATION

COMPANIES ACT, 2013

BETWEEN
NITEO TECHNOLQOGIES PRIVATE LIMITED
{TRANSFEROR COMPANY}
AND
NEC TECHNOLOGIES INDIA PRIVATE LIMITED
{TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PREAMBLE % i

A. DESCRIPTION OF COMPANIES

1 Niteo Technologies Private Limited (hereinafter referred to as "Niteo” o
"Transferor Company") (CIN — U72300DL1988PTC3562271) was incorporated on the
234 day of June 1998 as a private limited company. The name of the Transferor
Company was changed from "Root Enterprise Solutions Private Limited" to “Exinom
Technologies Private Limited" with effect from 1%t day of March 2001 and then from
“Exinom Technologies Private Limited” to “Nitea Technologies Private Limited” with
effect from 13" day of September 2004,

The registered office of Niteo was originally situated at 43, Giri Road, T. Nagar,
Chennai — 800017. Registered office was shifted fo 30/3, 1% Floor, B.N. Reddy Road,
T. Nagar, Chennal — 600017 wilh effect from 1% day of November 2000. Subsequently
the registered office was shifted lo Unit No: 3B, 3® Fleor, Capitale Building No: 555,
Anna Salai Teynampet, Chennai — 600018 with effect from 1% day of February 2011,
Post that Registered office was changed to Bascon Fulura SV, 4% Floor, Old No 5611,
New 101, Venkatanarayana Road, T. Nagar, Chennal — 800017 with effect from 1¢ day
of October 2012. Further, the registered office was shifted on 5th July, 2019 and is
currently situated at Unit 101 to 1146, First Floor, Splendor Forum 3, District Centre
Jasola, New Delhi-110025.

The company is engaged in the business of rendering consultancy services, technical,
maintenance and upgradation services of software primarily to the clients of its holding
company and it has two units — Pune & Chennai.

2 NEC Technologies India Private Limited (hereinafter referred to as "NECTI" or
“Transferee Company") (CIN — U72300DL2006FTC1{51472) was incorporated on the
1%t day of August 2008 as a private limited company., The name of the Transferor
Company was changed from “NEC India Private Limited” to “NEC Technologies India
Private Limited" with effect from 6% day of October 2017.

The registered office of NECTI was originally situated at 2nd Floor, A-19, Kailash
Colony, New Delhi — 110048, The registered office of NECTI was shifted to Block C-1,
First Floor, Plot No. 1 & 2, Ishwar Nagar, Okhla Crossing, New Delhi~ 110 020 with
effect from 28" day of November 20068 and to 4th Floor, Vijaya Building, 17,
Barakhamba Road, Connaught Place, New Delhi-110 001 with effect from 25" day of
May 2011. Post that, with affect from 26" day of May 2014, the registered office of
NECTI was shifted fo Unit No. 1, 2nd Floor, TOI Centre Commercial Plot No., 7, Jasala,
New Delhi — 110025, Subsequently with effect from 1% day of July 2017, the registered
office is situated at Unit No 101 to 116, First Floor, Splendor Forum 3, District Centre
Jasola, New Delhi-110025.

Itis inter-afia engaged in the following primary activities:

a. Sales and marketing of NEC group IT products and solutions | In: lg%g,\
Assembly, manufacturing, development, integration of corﬁrﬁhmcé‘tiom" nefwork

Of Chenny % products and solutions and providing related services; an u er o Dot ,r.:)
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. Rendering marketing services to its ultimate holding company and other group
companies, trading and providing installation, commissioning, integration, elc.
and other services related o the telecommunication sector to customers in India.

d. It offers innovative software and support services and solutions using NEC
group's products throughout India and global markets and focuses on providing
sclutions for emerglng opportunities in retail, banking and finance, biometricg,
public safety, smart energy, e-governance and infrastructure fields.

B. PURPOSE OF THE SCHEME

This Scheme is presented under Sections 230 to 232 and other applicable provisions of
the Act and the rules or regulations framed thereunder, to the extent netified, and is
divided into different Parts, for amalgamation of the Transferor Company with and into
the Transferee Company as a measure of group restructuring and consolidation of the
group entities in India.

c. RATIONALE OF THE SCHEME

1. Transferor Company and Transferee Company, are a part of NEC Graup in India. The
respective Boards of Directors of the Companies have considered and proposed to
merge the Transferor Company, together with its business and Undertaking (as defined
below}, with the Transferee Company, so as to achieve, inter alia, the following
reasonsfobjectives: ‘

a. The proposed amalgamation shall provide impetus to the business of Transferor
Company as it will benefit from the vast marketing and sales network available
with the Transferee Company. Additionally, ihrough the extensive management
know-how and experience, available with the Transferee Company, the
operations of the Transferor Company can be undertaken more efficiently.

b.  The Transferee Company will be able to diversify its porifolio, and augment its
revenue streams, by Transferor Company's business offerings;

Creale a simplified group and business structure;

Reduce redundancies and mulliplicity of legal and regulatory compliances,
elfimination of muitiple record keeping which wil utimately lead to overall
reduction in expenditure;

e. Merger will provide for pooling of the managerial, technical and financial
resources of the companies and will resuit in reduction in overheads inciuding
administrative, managerial and cther expenditure, organizational efficiency,
optimal utilization of the resources and a significant reduction in the multiplicity of
legal and regulatory compliances required at present to be carried out by the
Companies.

It is therefore consldered desirable and expedient lo carry out the Scheme of

Amalgamation pursuant to Sections 230 to 232 and other applicable provisions of the
Act (as may be in force).

The Scheme is considered to be in the interest of shareholders, creditar IS Eand
\9
employees of the Transferor Company and the Transferee Company.

75
Z
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D.

The Scheme is divided into the following parts:

Part I
Part l1:
Part ili:

Part IV:
Part \:
Part VI;

STRUCTURE OF THE SCHENE

Share capital structure

Purchase consideration for amalgamation

43

Amalgamation of the Transferor Company with and into the Transferee

Alteration of Memorandum of Association of the Transferee Company
General Terms and Conditions
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PART I: DEFINITIONS "q

1.1 DEFINITIONS

In this Scheme, unless repugnant to the subject: context or meaning thereof, the
following words and expressions shall have the meanings as set out hereunder:

111 "Act" means the Companies Act, 2013 to the extent notified and the Companies Act,
1956 to the extent applicable, including all amendments thereto, the schedules, rules
and regulations prescribed thereunder and shall include all amendments and
modifications or re-enactment thereof for the time being in force and references to
sections of the Act shall be deemed to mean and include reference to corresponding
sections of the Companies Act, 2013 or Companies Act, 1956, as applicable.

1.1.2  "Applicable Law(s)" means any statute, law, regulation, ordinance, rule, judgment,
crder, decree, by-law, order, directive, guideline, policy, requirement, or other restriction
issued, promulgated or enacted by any governmentalf regulatory/ statutery authority or
any similar form of decision of, or determination by, or any interpretation or
adjudication, having ihe force of law by any of the foregoing authorities. having
jurisdiction over the matter in question and includes any modifications, re-enactments
thereof;

1.1.3  "Appointed Date" means April 1, 2019 or such other date as may be approved by the
Hon'ble NCLT (as defined below), being the date with efiect from which this Scheme
shail be deemed to have become aperalive;

1.1.4 “Board of Directors" or "Board" in relation to the Transferor Company and
Transferee Company, as the case may be, means the board of directors of the
respective companies and shall, unless it be repugnant to the context thereof or
otherwise, include a committee of directors or any person authorized by the board of
directors or such committee of directors:

1.1.6  "NCLT" or "Tribunai” means the National Company Law Tribunal, New Delhi Bench at

New Delhi or any other Bench of the NCLT having jurisdiction in relation to the
Transferor Company and the Transferee Gompany.

1.1.6 "Effective Date" means the date or last of the dates on which the certified copy of the
order of the Hon'ble-NCLT approving the Scheme is filed by the Transferor Company
and Transferee Company with the Registrar of Companies, NCT of Delhi and Haryana,
being the date from which such crder shali become effective;

1.1.7 "Governmental Authority” means any applicable central, state or local government,
legislative body, regulatory or administrative authority, agency or commission or

committee or any court, tribunal, board, bureau, instrumentality, judicial or quas\gj,@@galix
)
or arbitral body having jurisdiction over he territory of India; &
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whatever name called and includes Income tax, withholding tax, advance tax, self-
assessment tax, goods & services tax, CENVAT credit, excise duty, stamp duty,
minimum alternate tax, customs duly, registration fees, value added tax, entry tax,

octroi, cesses, etc by whatever name called and related interest & penalties as
applicable.

1.1.9 “"NECTI" or "Transferee Company" means NEC Technologies India Private Limited, a
company incorporated on the 1st day of August 2006 under the Companies Act, 1956
and having its registered office at Unit 101 fo 116, First Floor, Splendor Forum 3,
District Centre Jasola, New Delhi-110025.

1.1.10 "Niteo" or "Transferor Company" means Niteo Technologies Private Limited, a
company incorporated on the 239 day of June 1998 under the Companies Act, 1956

and having its registered office at Unit 101 to 116, First Floor, Splendor Forum 3,
District Centre Jasola, New Delhi-110028,

1.1.11 "Record Date™ means the date %o be fixed by the Board of Directors of the Transferee
Company for the purposes of issue of shares by the Transferee Company to the
shareholders of the Transferor Company pursuant to amalgamation of the Transferor
Company with the Transferee Company.

1.1.12 "Schema of Amalgamation" or "Scheme” means this Scheme of Amalgamation
involving the amalgamation of the Transferor Company into the Transferee Company
as approved, with or without any amendments/ modifications.

1.1.13 "Undertaking™ means the entire business and includes the whole of the undertaking(s)
of the Transferor Cormpany, of whatsoever nature and Xind, and wherever situated, as a
geing concemn, and all its assets, rights, licenses and powers, and all its debts,
outstanding(s), Habilities, duties and obligations as on the Appointed Date; further

details of which are set out in Part 11l hereof, and includes, but not in any way limited to
the following:

a. all assets of the Transferor Company, wherever situated, whether movable or
fixed in nature, whether present, future or contingent, tangible or intangible, in
possession or reversion, corporeal or incorporeal, including without limitation, all
immovable property, whether freehold or leasehold, current assets, investments
{including but nat limited to equity shares in the Transferee Company), furniture,
fixtures, appliances, accesscries, office equipment, actionable claims, and
sundry debtors, financial assets and accrued benefits thereon, prepaid expenses,
advances recoverable in ¢ash or in kind or for value to be received, provisions,
receivables, funds, cheques and other negotiable instruments, cash and bank
balances and deposits including accrued intergsts thereon with other persons,
tax related assets, tax benefits, e;(emptions and refunds (hereinafter referred to
as the "Assels"),

all debts, horrowings, obligations, duties and liabilities, both present an&future\\
liabitities including outstanding dues, duties, and obligations, fixed and/ ontmgent\"
r-. lizbility peraining to or arising cut of activities or operations of ihe?‘raﬁ e?3r'“/ 5
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Company, whether secured or unsecured, whether in India rupees or foreign
currency, whether or not provided for in the books of accounts of the Transferor
Company and whether disclosed or not in its financial statements (hareinafter
referred to as "Liabilities");

C. all permits, licenses, registrations, permissions, clearances, approvals, consents,
no objections, rights, entitlements, exemptions, benefits, including in respect of
any pending application, whether made at the first instance or for
renewal/modification, made by the Transferor Company andfor to which the
Transferor Company is entitled to as on the Appointed Date (hereinafter referred
to as "Licenses");

d. all benefits, entittements, incentives, concessions, exemplions, deductions
(including tax holiday benefits), tax or other credits, including available CENVAT
credit, Goods and Services Tax ("GST") credits and credit in respect of advance
tax and self-assessment (ax payments, book losses (if any), refunds and interast
due thereon and other claims under the income tax law to the extent statutorily
avallable to the Transferor Company, along with associated obligations
{hereinafter referred to as "Benefits");

e. all contracts, agreements, memorandum of understanding, bids, expressions of
interest, letters of intent, commitment letters, other arrangemeants, undertakings,
deeds, bonds and other instruments of whatsoever nature and description,
whether written, oral, digital or otherwise, to which the Transferor Company is a
party, or to the benefit of which the Transferor Company may be entitled
(hereinafter referred to as *Contracts");

f. all intellectual property rights of the Transferor Company including, registrations,
goodwill, logos, trade names, trademarks, service marks, copyrights, patents,
lechnical know-how, customer relationships, trade secrets, domain names,
computer programmes, development rights, finished and ongoing research and
development programs and all such rights of whatsoever description and nature,
whether or not registered, owned or licensed, including any form of intellectual
property which is in progress (hereinafter referred to as "Intellectual Property");

g. gll employees of the Transferor Company, whether permanent or temporary,
engaged in or in relation to the Transferor Company as on the Effective Date and
whose services are transferred to the Transferee Company (hereinafter referred
lo as "Employees"), all provisions and benefits made In relation to such
employess  including provident funds, registrations and reserves and
contributions, If any, made towards any provident fund, smployees state
insurance, gratuity fund, staff welfare scheme or any other special schemes,
funds or benefits, existing for the benefit of such Employees of the Transferor
Company {(hereinafter referred to as "Funds"), together with such of the
investments made by these Funds, which are preferable fo such employess;

0 NSy
/%,l»\
[

i . N N by -
all civil, criminal, revenue, taxation or other proceedings, enquiries or
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1.2

121

122

1.2.3

124

1.2.5

1286

1.27

128

63

Company or to which the Transferor Company is otherwise a party, whether

pending as on the Appointed Date or instiluted any time thereafter (hereinafter
referred to as "Proceedings");

i. all books, records, files, papers, enginesring and process information, databases,
catalogues, quotations, advertising materials, lists of present and former credit,
and all other bocks and records, whether in physical or electronic form, of the
Transferor Company.

it is intended that the definition of Undertaking under this Clause would enable the

transfer of all property, assets, liabilities, employees of the Transferor Company to the
Transferee Company pursuant to this Scheme.

INTERPRETATIONS
In this scheme, unless the context otherwise requires:

references in this scheme to "upon the scheme becoming effective” shall mean the
effective date of the scheme;

references to the singular includes a reference to plural and vice versa and reference to
any gender includes a reference to all other genders; ’

reference ¢ persons shall include individuals, firms, trusts, bodies corporate (wherever
incorporated or un-incerporated), associations and partnerships;

headings are inserted for ease of reference only and shall not affect the construction or
interpretation of this schems;

references to a clause or paragraph or schedule, as applicable, shall be deemed to be
areference to a clause or paragraph or schedule of this scheme;

reference to the words ‘hereof, ‘herein' and 'hereby' and derivatives or similar words
refer to the entire scheme;

reference to the words ‘including’, 'inter-alia’ or any similar expression, shall be
construed as llustrative, and shall not limit the sense or the words preceding those
terms; and

any reference to any statute or statutory provision shall include:

a.  All subordinate legislations made from time to time under that provision {(whether
or not amended, modified, re-enacted or consolidated from time to time) and any
retrospective amendment; and

b, Such provision as from fime fto fime amended, modified, re-enacted or

consolidated {whether before or after the filing of this scheme) to the extent sueh:\

amendment, modification, re - enactment or consolidation applies or ts/capablle%ﬂﬁ
of applying ‘o the matters contemplated under this scheme and (lo thg e:-ctepuel

.'t

|

liability there under may exist or can arise) shall include any past \statutory _,f\s;/
RS /" h"'"/i}
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provision {as amended, modified, re-enacted or consclidated from time to time)
which the provision referred to has directly or indirectly replaced.

EXPRESSIONS NOT DEFINED IN THIS SCHEME

The expressions which are used in this Scheme and not defined in this Scheme, shall,
unless repugnant or contrary to the context or meaning hereof, have the same meaning
ascribed to them under the Act and other applicable laws, rules, regulations, bye-laws
as the case may be, or any statutory modification or re-enactment thereaf from time to
time.

G Chepng
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PART Il: SHARE CAPITAL STRUCTURE

24 The share capital of the Transferor Company as on March 31, 2018 is as under:
Particulars Amount {(in Rs.)
Authorized Share Capital
5,00,000 Equity Shares of Rs.10/- each £0,00,000
Total 50,00,000
Issued, Subscribed and Paid-up Share Capital
4,74,331 Equity Shares of Rs.10/- each 47,43,310
Total 47,43,310

There has been no change in the above capital structure of the Transferor Company
after March 31, 2019 till the date of approval of this scheme by the Board of the
Transferor Company.

22

The share capital of the Transferee Company as on March 31, 2018 is as under:

Particulars

Amotint (in Rs.)

Authorized Share Capital

27.50,00,000 Equity Shares of Rs.10/- each

2,75,00,00,000

Total

2,75,00,00,600

Issued, Subscribed and Paid-up Share Capital

25,56,99,338 Equity Shares of Rs,10/- each

2,55,69,93,380

Total

2,55,69,93,380

There has been no change in the above capital structure of the Transferee Company
after March 31, 2019 till the date of approval of this scheme by the Board of the

Transferee Company.
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PART lil: AMALGAMATION OF THE TRANSFEROR COMPANY WITH AND INTO THE
TRANSFEREE COMPANY

31 TRANSFER AND VESTING OF THE UNDERTAKING

311 Upon the coming into effect of the Scheme and with effect from the Appointed Date, the
entire business and whole of the Undertaking of the Transferor Company shall,
pursuant to the provisions of Section 230 to 232 of the Act, and other applicable
provislons of the law for time being in force and sanction of this Scheme by Hon'ble
NCLT, New Delhi Bench, without any further act or deed, stand transferred to and
vested in or deemed fo have been transferred to and vested in the Transferes
Company on the Appointed Date, on a going concern, so as to become as from the
Appointed Date the assets and liabilities of the Transferee Company and to vest in the
Transferee Company all the rights, title, interest or obligations of the Transferor
Company therein.

312 Without prejudice fo sub-clause 3.1.1 above, upon the coming into effect of the Scheme
and with effect from the Appointed Date, the transfer and vesting shall be effected as
follows:

a. Any and all movable assets including cash in hand or incorporeal praperty, if any,
of Undertaking of the Transferor Company, capable of passing by manual
delivery or by endorsement and delivery, shall be so defivered or endorsed and
delivered, by actual or constructive delivery, as the case may be, to Transferee
Company without any further act, instrument or deed, and shall upon such
transfer become the property and an integral part of the Transferee Company.
Such delivery shall be made within thirty days from the Effective Date.

b. In respect of such of the Assets belonging to the Transferor Company other than
those spacified in Clause 3.1.2.a above, including sundry debtors, outstanding
loans and advances, deposits or other amounts, if any, recoverable in cash or in
kind or value to be rsceived, cash and hank balances, deposits with
Governmental Authority, customers and others, the same shall, without requiring
any consent or approval or no objection from the concerned party and without
any further act, instrument or deed by the Transferor Company or the Transferee
Company or the need for any endorsements, stand transferred from the
Transferor Company to, and in favour of the Transferee Company,
notwithstanding any provision to the contrary contained in the relevant document
or instrument concerning the same. Any security, lien, encymbrance or charge
created over any Assets in relation to any dues or debis of the Transferor
Company, shall, without any further act or deed, stand transferred to the benefit
of the Transferee Company and the Transferee Company will have all the rights
of the Transferor Company to enforce such security, lien, encumbrance or
charge, by virtue of this Scheme.

C. Any and all immovable properties {including any feasehold rights}, if any, owned

or held by the Transferor Company, and any documents of title, rlghts and

easements, if any, held by the Transferor Company thereto shalt /w 3hout-any;}

1/

further act, instrument or deed be transferrad to and/or vested t‘lrg ?EIJ%’.?&J’.;\i =
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deemed to have been transferred to and vested in the Transferee Company and S ,
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d.  Any and afll debts, liabilities, contingent liabilities, duties and obligations of every
kind, nature and description of Undertaking of Transferor Company shall also,
under the provisions of Sections 230-232 of the Act and other applicable
provisions, without any further ast or deed, be fransferred to or be deemed to be
transferred to Transferee Company so as to become the debts, liabilities,
coptingent liabilities, duties and obligations of Transferee Company and shall be
enforceable against the Transferee Company, as if it had incurred such liabilities
and it shall not be necessary to obfain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which such
debts, liabilities, contingent liabilities, duties and obligations have arisen, in order
lo give effect to the provisions of this sub-clause.

shall belong to the Transferee Company.

g, The Liabilities, if any, due or which may at any time in the future become due
only inter-se the Transferor Company and the Transferee Company, shall stand
cross discharged and cancelled and there shall be no liability on either company
in that behalf and corresponding effect shall be given in the books of accounts
and records of the Transferee Company, in accordance with Part 6.1.4 of this
Scheme.

f. The Scheme shall not in any manner affect the rights and interests of the
creditors of the Transferor Company or be deemed to be prejudicial to their
interests and in particuiar the secured creditors of the Transferor Company (i
any) shall continue to enjoy and hold charge upon their respective securities and
properties without any charge.

g. The transfer and vesting of the Undertaking of the Transferor Company as

© aforesaid shall be subject to the existing securities, hypothecation, charges and
maortgages, if any, subsisting over or in respect of the property and assets or any
part thereof of the Transferor Company.

h.  With effect fram the Effective Date, the borrowing limits of Transferee Company
shall be deemed without any further act or deed to have been enhanced by the
aggregate liabilities of Undertaking of Transferor Company which are being
transferred to Transferee Company pursuant to the Scheme, such limits being
incremental to the existing limits of Transferee Company, with effect from the
Effective Date.

i For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that in accordance with the provisions of relevant laws,
consents, permissions, licenses, registrations, certificates, authorities, powers of
attorneys given by, issued to or executed in favour of the Transferor Company,
and the rights and benefits under the same and all other interests of the
Undertaking, be without any further act or deed, be transferred to and vested in
the Transferee Company

i- For the avoidance of doubt, it is clarified that all rights and benefits of the

Transferor Company under its approvals, titles, consents, permissions, licenses,

registrations, certificates, authorities, powers of altorneys ete and all certifications

and approvals, trademarks, licenses, patents and domain names, copyrighls and
other intellectual property and all other Interests shall remain preserved _gnq__d in
full force and effect without any further act, instrument or deed and, shalbnotﬁbe\
adversely affected in any - manner on account of this Sch{eme or any
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3.2

3.2

322

3.2.3

3.24

3.3

Ly =

k. All benefits, entillements, incentives and concessions under any Applicable

Laws, to which the Transferor Company is enlitled to andfor to the extent
statutorily available to the Transferor Company, along with associated
obligations, shall stand transferred to, and be available to, the Transferee
Company as if the Transferee Company was originally entitled to all such
benefits, entittements, incentives and concessions.

LEGAL AND CTHER SUCH PROCEEDINGS

All legal or other proceedings (including before any statutory or quasi-judicial authority
or tibunal} of whatsoever nature by or against the Transferor Company under any
statule, pending andfor arising before the Effective Date shall not abate or be
discontinued or be in any way prejudicially affected by reason of the Scheme or by
anything contained in this Scheme but shall be continued and enforced by or against
the Transferee Company, as the case may be in the same manner and to the same
extent as would or might have been continued and enforced by or against the
Transferor Company.,

In the eveat that the legal proceedings referred to herein require the Transferor
Company andfor the Transferee Company to be jointly treated as parties thereto, the
Transferee Company shall be added as party to such proceedings and shall prosecute
or defend such proceedings in co-operation with the Transferor Company.

The Transferee Company undertakes to have all legal or other proceedings initiated by
or against the Transferor Company referred to in Clause 3.2.1 above transferred into its
name and to have the same continued, prosecuted and enforced by or against itself as
the case may be, to the exclusion of the Transferor Company. The respeclive
companies shall make relevant applications in that behalf to the extent permissible.

Cn and from the Effective Date, the Transferee Company may, if required, initiate any
legal proceedings in relation to the rights, title, interest, obligations or liabilities or any
nature whatsoever, whether under contract or law or otherwise, of the Transferor

Company and to the same extent as would or might have been initiated by the
Transferor Company.

CONTRACTS AND DEEDS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds,
agreements, insurance policies and other instruments, if any, of whatsoever nature to
which the Transferor Company is a party and subsisting or having effect on the
Effective Date shall be in full force and effect against or in favour of the Transferee
Company, as the case may be, and may be enforced by or agalnst the Transferee
Company as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a parly thereto. The Transferee Company may enter
into and/ or Jssue and/ or execute deeds, writings or confirmations or enter into any
tripartite arrangements, conf:rmatlons or novations, to which the Transferor Company

will, if necessary, also be party in order to give formal effect to the provlsmns\of-‘thts,e 2

Scheme, if so required or if so considered necessary. The Transferee Compan\y spall\
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be deemed to be authorised to execute any such deeds, writings or confirmations on
behalf of the Transferor Company, as the case may be, and to implement or carry out
all formalities required on the part of the Transferor Company to give affect to the
provisions of this Scheme. It is clarified that any inter-se contracts between the
Transferor Company and the Transferes Company as on the Effective Date shall stand
cancelled and cease to operate upon the coming into effect of this Scheme.,

TAX

Upon the Scheme becoming effective, all taxes/ cess/ duties, direct andfor indirect,
payable by or on behalf of the Transferor Company from the Appointed Date onwards,
including all or any refunds and claims, including refunds or claims pending with
Governmental Authority and including the right fo claim credit minimum alternate tax
credit in accordance with the provisions of Section 115JAA of the Income Tax Acl,
1981, if any, right for any tax allowances/ deductions {including tax holiday benefits), of
the Transferor Company, shall, for all purposes, be treated as the tax/ cess/ duty,
liabilities or refunds, claims allowancesf deductions of the Transferes Company.

The tax deducted at source ('TDS'Y advance tax and se!f-aésessment tax paid, if any,
by the Transferor Company under the Income-tax Act, 1881 or any other statute in
respect of income of the Transferor Company assessable for the period commencing
from the Appointed Date shall be deemed to be the tax deducted, advance lax and self-
assessment tax paid by the Transferee Company and credit for the same shall be
allowed to the Transferee Company notwithstanding that cedificates or challans for

TDS and tax payments made are in the name of the Transferor Company and not in the
name of the Transferee Company.

The income tax, if any, paid by the Transferor Company on or after the Appointed Date,
in respect of income assessable from the sald date, shall be deemed to have been paid
by or for the benefit of the Transferee Company. The Transferee Company shall, sfter
the Effective Date, be entitled to file the relevant returns (including but not limited to
income-tax returns, TDS returns, CENVAT returns, service ax returns, Value added tax
returns, Goods and Service tax returns and other tax returns) with the authorities
concerned for the period after the Appointed Date notwithstanding that the period for
fiing such refurn may have elapsed. Further, the Transferee Company shall, after the
Effective Date, be entitled to revise the relevant returns, if any, filed by the Transferor
Company for any vear, if so necessitated or otherwise required consequent to this
Scheme notwithstanding that the time prescribed for such revision may have elapsed.

Upon the Scheme becoming effective, Transferee Company is expressly permitted to
claim refunds/ credits on account of Value added tax/ service tax/ Goods and Service
Tax in accordance with the VAT/ Service Tax/ Goods and Service Tax Rules.

The CENVAT creditsfunutilized service tax/ Goods and Service Tax credits, If any,
relating 1o the taxes paid on input services availed by the Transferor Company shall be
transferred to the credit of the Transferee Company, as if all such unuilhzecl credlts

g N

were lying to the account of the Transferee Company. The Transferee Corppany shal!-

accordingly be entitled to set off all such unutilized credits against th
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Goods and Service Tax payable by it, without limitation,

BOOKS AND RECORDS |

All books, records, files, papers, engineering and process information, catalogues,
quotations, advertising materials, if any, lists of present and former clients and all other
books and records, whether in physical or electronic form, of the Transferor Company,
to the extent possible and permitted under Applicable Laws, be handed over by them to
the Transferee Company. ;
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PART IV: PURCHASE CONSIDERATION FOR AMALGAMATION

Upon the Scheme coming into effect and in consideration of the amalgamation of the
Transferor Company into the Transferee Company pursuant lo this Scheme, the
Transferee Company shall, withcut any further act or deed and without any further
consideration {cash or non-cashj}, issue and allot equity shares of Rs. 10/~ each, as
fully paid-up (hereinafter referred to as the "New Eguity Shares"), at par o each
shareholder of the Transferor Company whose name is recorded in the register of
shareholders of the Transferor Company as on the Receord Date, in the ratio of
461 (Four hundred sixty one) Equity Shares of Rs. 16 each fully paid-up of the
Transferee Company to be issued for every 27 (Twenty seven} Equity Share of Rs, 10
each fully paid-up of the Transferor Company, held by the shareholder ("Share
Exchange Ratio™. If, any of the shareholders of the Transferor Company become
entitied to receive fraction of such an Equity Share in the capital of the Transferee
Company, then such fraction shall be rounded off to the next integer.

The issue and allotment of New Equity Shares as provided in this Scheme is an integral
part hereof,

The shares or the share certificates of the Transferor Company in relation to the shares
held by its shareholders shall, without any further application, act, instrument, deed, be

deemed to have been automatically cancelled and be of no effect on and from the
Effective Date.

The New Equily Shares to be issued and allotted in terms hereof will be subject to the
Memorandum and Articles of Association of the Transferee Company and shall in ali
respects, rank pari — passu with the existing equity shares of the Transferes Company.

The Transferee Company shall, if and to the extent reguired, apply for and obtain any
approvals from the concerned regulatory authorities for the issue and allotment by the
Transferee Company of the New Equity Shares to the shareholders of the Transferor
Company under the Scheme. it is hereby clarified that no approvals from the
shareholder of the Transferor or the Transferee Company will be required for effecting
the allotment.
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PART V: ALTERATION TO MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE
COMPANY

8.1 AMENDNMENT OF MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE
CONMPANY

9.1.1  Upon this Scheme becoming effective,\ the Object Clause of Memorandum of
Association of the Transferee Company shall deemed to have been aliered and
amended without any act or deed, to include the obiects s required for the purpese of
carrying on the business activities of the Transferor Company pursuant to the
provisions of Section 13 and 14 of the Act Accordingly, the Memorandum of
Assoclatfon of the Transferee Company shall be altered and amended and necessary
numbering of the clause inserted shall be carried out. The following clauses shall be
added te the Memorandum of Association of Transferee Company and shall read as
fallows:

"To carry on the business as developers, designers, system engineers, syslem
analysts, manufactures, assemblers, distributors, buyers, sellers, hirers, repairers,
moditiers, importers, exportars, promoters, agents, representalives and constitants for
software development and sofiware pachages. Providers of Enterprise Wide Software
solutions, as well as Total Information Technology Solutions, Training of third parties,
personnel and potential employees for of third partles, personnel and potential
employees for profit, development of  Local Area Nelwork, Wide Area Network
Internel, intranel, Salellite Sojutions, in country and cross country cabling, Internet
Services, Internet Content Development Training and software development franchise
gperations, Computer  Telephone Integration, voice, data video, picture, and
multimedia services vig the internet, satellite equipment, architecture, designing and
development of all the above mentioned in this object Providing ‘of personnel
placement services and soffware development sarvices inside and outside of India on
consulting, commission, time and maletials, fixed fee basis or one lime fee basis,
inchuding recruitment for companies within india and abroad for all of the above,”

5.2 CONSOLIDATION OF AUTHORISED CAPITAL

52,1 Upon the Scheme becoming effective, the entire authorized share capital of the
Transferor Company equal to Rs, 50,00,000 divided into 5,00,000 equity shares of
Rs. 10 each shall stand transferred to and be merged with the authorized share capital
of the Transferee Company, without any liability for payment of any additional fees
(including fee to' registrar of companies) or stamp duty,

5.22 Upon the Scheme becoming effective (and consequent to transfer of the existing
authorized share capital of the Transferor Company in accordance with Clause 5.1
above), the authorized share capital of the Transferee Company of Rs. 2,75,00,00,000
divided inte 27,50,00,000 equity shares of the face value of Rs. 10/ each,shall ‘stand
increased by an amount of Rs. 53,00,000 and the entire authorized sharej c;a;;zallgf?the‘
Transferor Company so transferred shall all be classified as equity shafef capltal oﬁthe* o

Transferee Company.

\'39 - ‘*‘f’
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52.3 Accordingly, the authorized share capital of the Transferee Company shall stand
Increased to Rs. 2,75,50,00,000 (divided into 27,55,00,000 equity shares Rs. 10/- each)
and Clause V of the Memarandum of Association of the Transferee Company (relating
to the authorized share capital) shall, without any further act, instrument or deed, be
and stand altered, modified and amended pursuant to Sections 13 and 61 of the Act
and other applicable provisicns of the Act, as the case may be, and be replaced by the
following clause:

“The Authorized Share Capftal of the Company is Rs. 2,75,50,00,000 (Rupees Two
Seventy Five Crores and Fifty Lakhs only) divided into 27,55,00,000 (Twenly Seven
Crore and Fifty Five Lakhs only) Equily Shares of Rs 10 (Rupses ten only) each, with
the rights, privileges and conditions ailtached thereto as per relevant provisions
contained in that behalf in the Arlicles of Assaciation of the Company and with the
power to increase or reduce fhe capital of the Company.”

§2.4 There are no changes in the existing Article 4 of the Articles of Associaiion of the
Transferee Company which states that:

“The Authorized Share Capilal of the Company shall be such amounts and be divided
into such shares as may, from time to time, be provided in Clause V of the
Memorandum of Associalion with power to increase or reduce the capital in accordance
with the Company’s regulations and fegislative provisions for the time being in force in
that behalf with the powers to divide the share capital, whether original increased or
decreased Inio several classes and attach thereto respectively such ordinary,
preferential or special rights and conditions in such a manner as may for the time being
be provided by the Regulations of the Company and alfowed by law.”

5.3 APPROVAL FOR ALTERATION OF MEMORANDUM OF ASSOCIAION

534 It is hereby clarified that for the purposes of alteration of the Memorandum of
Association of the Transferee Company as proposed in clause 8.1 and clause 5.2
above, the same shall be effected as a part of the Scheme and the approval of Board of
Directors and shareholders along with sanclion of the Hon'ble NCLT to this Scheme
shall be deemed to be sufficient and due compliance of the relevant provisions of the
Act for the purposes of effecting this amendment and that no further approval or
resolttlon under any applicable provisions of the Act would be required.

532 It is clasified that the Transferee Company, for the purpose of alteration of the
Memorandum of Association of the Transferee Gompany as proposed in clause 5.1 and
5.2 above, shall not be required to pass any separate resolution under Section 13,
Section 14, Section 61 and any other applicable provisions of the Act and consent
given by the members of the Transferee Company to the Scheme shall be deemed to
be tie approval of the members for such alteration of Memorandum of Association of
the Transferee Company as required under Section 13, Section 14, Section 61 and any
other applicable provisions of the Act. The Transferee Gompany shall me w::h~lhe
Registrar of Companies, NCT of Delhi and Haryana, all requisite forms/and comple \\
the compliance and procedural requirements under the Act, if any. 1\{\;; \lw;i‘cuu o \"




6.1

6.1.2

PART VI: GENERAL TERMS AND CONDITIONS

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

On Scheme becoming effeclive, the Trénsferee Company shall account for
amalgamation of the Transferar Company with the Transferee Company in its books of
account with effect from the Appointed Date as under:

The Transferee Company shall follow the accounting freatment for amalgamaiion, in
accordance with the applicable accounting standards specified under section 133 of the
Act read with Companies (Indian Accounting Standards) Rules, 2015, and more
particularly, Ind AS — 103: "Business Combinations" as specified under Section 133 of
the Companies Act, 2013, read with rule 7 of the Companies (Accounts) Rules, 2014
which is the applicable law in force, as on the Appointed Date.

The amalgamation between NECTI and Niteo is a common confral transaction. The
pooling of interest method should apply to record the accounting treatment with any
shortiexcess of purchase consideration aver net assets acquired to be adjusted with
capital reserves.

The Transferee Company shall record the assets and Habilities of the Undertaking of
the Transferor Company, including reserves/securities premium and profit and loss of
the Transferor Company vested in it pursuant to this Scheme, at their respective book
values as appearing in the books of the Transferor Company on the Appointed Date.

Any outstanding inter-corporate loans and advances/ deposits/ payables/ receivables
etc between the Transferor Company and the Transferee Company inter -se shall stand
cancelled.

The Transferee Compary shall credit, the aggregate face value of the equity shares
issued by it to the members of the Transferor Company pursuant to Clause 4.7 of this
Scheme to the Share Capital Account,

With effect from the Appointed Date, all inter-party transactions between the Transferor
Company and Transferee Company shall be considered as intra-party transactions for
all purposes and shal get cancelied,

Board of Directors of the Transferee Company, in consultation” with its Statutory
Auditors, is authorized to account for any of the balances in & manner, as may be
deemed fit, in accordance with the applicable Accounting Standards and generaliy
accepled accounting principles.

TAX NEUTRALITY

This Scheme, in so far as it relates to the merger of Transferor Company with and into
the Transferee Company, has been drawn up to comply with the condntlons,relatmg to
"Amalgamation” as specified under the tax laws, including Section 2(1B) efnthe !ncome’\\\

\

Tax Act, 1961 and other relevant Sections {including Section 47) of the Inc':cii‘"ne Tax‘AGH =)
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6.2.2

6.3

6.3.1

59

1961, which include the following:

ali the property of the amalgamating company or companies immediately before
the amalgamation becomes the property of the amalgamated company by virtue
of the amalgamation;

all the liabiiities of the amalgamating company or companies immediately before
the amalgarnation become the liabilities of the amalgamated company by viriue
of the amalgamation; and .
shareholdets holding not less than three-fodrths in value of the shares in the
amalgamating company or companies {other than shares already held therein
immediately before the amalgamation by, or by a nominee for, the amalgamated
cotnpany or its s'ubsidiary) become shareholders of the amalgamated company
by virtue of the amalgamation, otherwise than as a result of the acquisition of the
property of one company by the other company pursuant o the purchase of such
property by the other company or as a result of the distribution of such property
to the other company after the winding up of the first mentioned cormnpany and
other relevant Sections (including Section 47) of the income Tax Act, 1961,

If any terms or provisions of this Scheme are found to be or interpreted to be
inconsistent with any of the said provisions at a later date, whether as a result of any

amendment of Applicable Law or any judicial or executive interpretation or for any other
reason whatsoever, the Scheme shall then stand modified to the extent determined
necessary to comply with the said provisions. Such modification will, however, not
affect other parts of this Scheme.

CONDUCT OF BUSINESS

With effect from the approval to this Scheme by the Boards of the Transferor Company
and the Transferee Company and up to the Effective Date -
4,

The Transferor Company shaill carry on Its business with reasonable diligence

and commercial prudence and in the same manner as it had been'doing hitherto

and shall not undertake any additional financial commitments of any nature

whatsoever, borrow any ameunts or incur any other liabilities or expenditure,

issue any additional guarantees, indemnities, letters of comfort or commitment,

either for itself or its group companies or any third party, or sel], transfer, alienate,

charge, morigage or encumber or deal with any asset, distribute dividend,

except;

(i)  When the same is expressly provided in this Scheme; or

(i) ~ When the same is in the ordinary course of business as carried on by the
Transferor Company as on the Appointed Date; or

{ii} When a written consent of the Transferee Company has been obtained in
this regard.,

The Transferor Company shall not alter or substantially expand its business or

take up or commence any new business, except with the written concurrencs o,

\“’0}' -
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a,  The Transferor Company sheil carry on and shall be deemed to have carried on
all its business activities and shall hold and stand possessed and shall be
deemed to have held and stood possessed of the said assets, rights, fitle,

6.3.2  With effect from the Appointed Date and up to the Effective Date:

interests, authorities, contracts, investments and decisions, for and on account of
and in trust for the Transferee Company, and accordingly, the Transferor
Company shall not, without the prior written consent of the Transferse Company,
alienate, charQe'or otherwise deal with or dispose of the properties, except in the
ordinary course of business.

b, All obligations, liabilities, duties and commitments attached, related or pertaining
to the Transferor Company shall be undertaken and shall be deemed to have
been undertaken for and on account of and in frust of the Transferee Company.

c. All the profits and incomes accruing or arising to the Transferor Company and all
expenditure or losses arlsing or incurred by It shall, for all purposes, be treated
and deemed to be the profits and incomes or expenditures and losses, as the
case may be, of the Transferee Company,

d. All assets acquired, leased or licensed, licenses, registrations and approvals
obtained, benefits, claims, entitlements, incentives and concessions granted,
contracts entered into, intellectual property developed or registered or
applications made thereto, liabilijes raised and incurred and proceedings
initiated or made party to, between the Appointad Date and till the Effective Date
by the Transferor Company shall be deemed to be transferred to and vested In
the Transferee Company without any further act, instrument or deed.

For avoidance of doubt, where any of the liabilities as on the Appointed Date
(deemed to have been transferred to the Transferee Company) have been
discharged by the Transferor Gompany on or after the Appointed Data but before
the Effective Dale, such discharge shall be deemed to have been for and on
behalf of the Transferee Company for all purposes and under alt applicable laws.

. Without prejudice to the other provisions of this Scheme and notwithstanding the
fact that vesting of the Transferor Company occurs by virtue of this Scheme
itself, the Transferee Company may, at any time after coming into effect of this
Scheme in accordance with the provisions hereof, if so required under applicable
law or otherwise, give notice in such form, as may be required or as it may deem
fit and proper and enter into or execute deeds (including desds of adherence),
confirmations, novation, declarations or other writings or documents as may be
necessary and carry out and perform all such formalities and compﬁanc-es, for
and on behaif of the Transferor Company, including, with or in favor of and
required by () any pary to the conlract to which the Transferor Company are
party; or (if) any Governmental Authority or non-government authonty,,m order to
give formal effect to the provisions of this Scheme. Provided owever lhaf \‘\\

execution of any confirmation or novation or other writings or arrangemé'ﬁtsishau o

\\ .’Q_ p
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in no event postpone the giving effect to this Scherme from the Effective Date.

6.4 SAVING OF CONCLUDED TRANSACTION

The transfer and vasting of the Transferor Company with and into the Transferee
Company under Part Il of the Scheme, shall not affect any transaction or proceedings
already completed or liabilities incurred by the Transferor Company, either prior to or on
ar af{er the Appointed Date it the Effective Date, to the end and intent that the
Transferee Company shall accept and adopt all acts, deeds and things done and
axecuted by or on behalf of the Transferor Company in respect thereto as acts, deeds
and things done and executed by and on behalf of itself.

6.5 DISSOLUTION OF TRANSFERCOR COMPANY

Upon the Scheme becoming effective, the Transferor Company shall, without any
further act or deed, stand dissolved without winding up.

6.6 STAFFS AND EMPLOYEES

a,  On the Scheme coming into effect, all staff and employees of the Transferor
Company in service on such date shall be deemed to have become staff and
smployees of the Transferee Company without any break in their service and on
the basis of continuity of service and the terms and conditions of Lheir
employment with the Transferee Company shall not be less favourable than

those applicable to them with reference fo the Transferor Company on the
Effective Date.

b. Upon the Scheme coming into effect, the existing Provident Fund, Gratuity Fund,
Leave Encashment scheme and/ or other schemes, created by the Transferor
Company, If any, for its employees shall be transferred to the Transferece
Comnpany. it is clarified that the services of the staff, workmen and employees of
the Transferor Company will be treated as having been continuous for the
purpose of the said fund or funds.

6.7 DATE OF TAKING EFFECT AND OPERATIVE DATE OF SCHEME

The Scheme shall come into legal operation from the Appointed Date, though it shall be
effective from the Effective Date,

6.8 NGO CHANGE TO BE EFFECTED N CAPITAL STRUCTURE
Transferor Company shall not make any change In its capital structure after filing of this

scheme with the Hon'ble NCLT {(by way of issue of bonus shares, convertible
debentures, detachable warrants, equity or preference shares, options and calls, fresh

issue of rights shares, securad premium notes, zero interest bonds, or any other

instruments  of raising capital) through any increase, decrease, re?ucgonjr%a
'\ - L
~Jreclassification, subdivision, consolidation, re-organization, or in any other manner ‘.")

% L4
p, without the exprass written consent of the Board of the Transferee Company. "’ Nev: Ll e~
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6.10

6.11

6.11.1

6.11.2

6.11.3

§2

CONDITIONALITY OF THE SCHEME

This Scheme s conditional upon and subject to the following:

a. The Scheme being agreed to by the respective requisite majority of members
and creditors of each of the Transferor Company and the Transferee Company,
as may be directed by the NCLT:

b. the Scheme being approved by the NCLT; and

c. filing of the certified copies of the order of the NCLT sanctioning the Scheme, by

the Transferor Company and the Transferee Company, under the applicable
provisions of the Act, with the Registrar of Companies, Delhi and Haryana.

Notwithstanding anything to the contrary contained herein, the non-receipt of any
sanctions or approvals for transfer of a particular asset or liability forming part of the
Transferor Company to the Transferee Company pursuant to this Scheme, shall not
affect the operation of this Scheme, if the Board of Directors of the Transferor Comipany
and the Transferee Company so decide.

COSTS, EXPENSES AND STAMP DUTY

All costs, charges, taxes including stamp duties, levies and all other expenses, if any,
arising out offor incurred for carrying out and implementing the Scheme and matters
incidental thereto, shall be borne and paid by the parties as may be mutually agreed.

MODIFICATIONS, AMENDMENTS OR WITHDRAWAL OF THE SCHEME

The Transferor Company and the Transferee Company (acting through their respective
Board of Directors or authorized representatives) may assent to any modifications or
amendments to this Scheme which the NCLT, and/ or any other authorities may deem
fit to direct or impose or which may otherwise be consideted necessary or desirable for
seftling any question or doubt or difficulty that may arise in implementing and/ or
carrying out the Scheme.

Transferor Company and the Transferee Company (acting through their respective
Board of Directors or authorized representatives) be and are hereby authorized to take
such steps and do all acts, deeds and things as may be necessary, desirable or proper
to give eifect to this Scheme and to resolve any doubts, difficulties or questions whether
by reason of any orders of the NCLT, or of any directive or orders of any other
authorities or otherwise howsoever arising out of, under or by virtue of this Scheme
and/ or any matters concerning or connected therewith.

The Board of Directors of the Transferar Company and the Transferee Company shail,
at any ftime prior to the Effective Date, be at liberty to withdraw from this Scheme in
case of {I) any change in law, (i} or for any reascns considered appropriate in terms of
the business interests of the companies and upon such withdrawal none of the actions
to be taken pursuant to the Scheme will be required to be taken, and all actions takensif.

yl s A

Z)any, to give effect to the Scheme will be deemed to not have been takepgénd-thé'?j‘?}\\
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If any part of this Scheme is held invalid, ruled illegal by any Governmental Authority, or
becomes unenforceable for any reason, whether under present or future laws, then it is
the intention of both, the Transferor Company and the Transferee Company, that such
part of the Scheme shall be severable from the remainder of this Scheme and this
Scheme shall not be affected thereby, unless the deletion of such part of the Scheme

SEVERABILITY

shall causes this Scheme to become materially adverse to either the Transferee
Company or the Transferor Company, in which case the Transferor Company and the
Transferee Company shall attempt to bring about a medification in this Scheme, as will
best preserve for the parties the benefils and obligations of this Scheme, including but
not limited to such part of the Scheme.

EFFECT OF NON ~ RECEIPT OF APPROVALSISANCTIONS

In the event that the Scheme is not sanclioned by Hon'ble NCLT or in the event any of
the other requisite consents, approvals, permissions, sanctions or conditions are not
obtained or complied with ar for any other reason, the Scheme cannol be implemented,
the Scheme shall not take effect and shall be withdrawn and in that event no rights or
liabilities, whatsoever, shall accrue to or be incurred inter se by the parties or their
shareholders or creditors or employees or any other person..
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
1IARTICLES OF ASSOCIATION
OF

SNEC CORPORATION INDIA PRIVATE LIMITED

PRELIMINARY

1. Subject as hereinafter provided the Regulations contained in Table' F' the First Schedule to
the Companies Act, 2013 shall apply to the Company.

DEFINITIONS AND INTERPRETATION

2. (1) Inthese Regulations:

a) 3"Company" means NEC CORPORATION INDIA PRIVATE LIMITED

b) "Act" means the Companies Act, 2013, or any previous law, if any as amended
from time to time and any statutory modification or re-enactment thereof.

¢) “Committee” means one or more Committees of the Board of Directors of the
Company.

d) "Directors” means the Directors of the Company and includes persons occupying

the position of the Directors by whatever names called.

(2) Unless the context otherwise requires words or expressions contained in these
Articles shall bear the same meanings as in the Act, or any statutory modification
thereofin force at the date at which these Articles become binding on the Company.

PRIVATE COMPANY

3. The Company is a Private Company within the meaning of Section 2(68) of the Companies
Act, 2013 and accordingly:-

(a) The right to transfer shares in the Company is restricted in the manner and to
the extent stated hereinafter.

(b) The number of members of the Company (exclusive of persons who are in the
employment of the Company, and persons who having been formerly in the
employment of the Company, were members of the Company while in the
employment and have continued to be members after the employment ceased) shall

1



be limited to 200 provided that for the purpose of this definition where two or more
persons jointly hold one or more shares in the Company, they shall be treated as a
single member.

(c) No invitation shall be issued to the public to subscribe for any securities of
the Company.

SHARE CAPITAL

4. The Authorized Share Capital of the Company shall be such amounts and be divided into

such shares as may, from time to time, be provided in Clause V of the Memorandum of
Association with power to increase or reduce the capital in accordance with the Company's
regulations and legislative provisions for the time being in force in that behalf with the
powers to divide the share capital, whether original increased or decreased into several
classes and attach thereto respectively such ordinary, preferential or special rights and
conditions in such a manner as may for the time being be provided by the Regulations of
the Company and allowed by law.

. The business of the Company may be commenced soon after the incorporation of the

Company as and when the Directors shall think fit notwithstanding that part of the shares
have been allotted.

6. The shares shall be under the discretionary control of the Directors who may issue, allot or

LIEN

9.

otherwise dispose of the same or any of them to such persons, in such proportion and on
such terms and conditions

The Company in General Meeting may decide to issue fully paid up bonus shares to the
members if so recommended by the Board of Directors.

The Share Certificate, if registered in the name of two or more persons shall be delivered
to the first named person in the register and this shall be a sufficient delivery to all such
holders.

The Company shall have a first and paramount lien upon all the shares (not being a fully
paid up share) registered in the name of such member (whether solely or jointly with
others) and upon the proceeds of sale thereof for his debts, liabilities and engagements
(whether presently payable or not) solely or jointly with any other person, to or with the
Company, whether the period for the payment, fulfillment or discharge thereof shall have
actually a lien or not and such lien shall extend to all dividends, from time to time, declared
in respect of shares, subject to the relevant provisions of the Act. The Board of Directors



may at any time declare any shares to be wholly or in part exempt from the provisions of
this clause.

CALLS ON SHARES AND TRANSFER OF SHARES

10. The Directors are empowered to make a call on members of any amount payable at a time
fixed by them.

11. Any member desiring to sell any of his/her shares must notify the Board of Directors of the
number of shares, the fair value and the name of the proposed transferee and the Board
must offer to the other shareholders the shares offered at the fair value and if the offer is
accepted, the shares shall be transferred to the acceptor and if the shares or any of them,
are not so accepted within one month from the date of notice to the Board, the members
proposing transfers shall, at any time within three months afterwards, be at liberty, subject
to Articles 12 and 13 hereof, to sell and transfer the shares to any persons at the same or
at higher price.

Any dispute regarding the fair value of the share, it shall be decided and fixed by the
Company's Auditor whose decision shall be final.

12.No transfer of shares shall be made or registered without the prior approval of the
Directors, The Directors may decline to give such approval without assigning any reason
subject to - the relevant provisions of the Act.

13. The Directors may refuse to register any transfer of shares:
(i) When the Company has a lien on the shares or
(i) When the shares are not fully paid up shares, subject to the relevant provisions of
the Act,

14. Subject to the relevant provisions of the Act, the Directors may in their discretion, without
assigning any reason, refuse to register the transfer of any shares to any person, whom it
shall, in their opinion, be undesirable in the interest of the Company to admit to
membership.

15. Upon the death of any member, his or her share shall be recognized as the property of his
or her heirs upon production of reasonable evidence as may be required by the Board of
Directors.

16. The instrument of transfer must be accompanied by the certificate of shares.

GENERAL MEETINGS

17. All General Meetings other than the Annual General Meeting shall be called Extra-
ordinary General Meetings.



18. The Board may whenever it thinks fit, call an Extra-ordinary General Meetings.

19. a) Atleast twenty-one clear days’ notice of General Meetings of the Company, specifying
the day, hour and place of the meeting and the agenda shall be given. In every such notice
calling a meeting of the Company there will appear a statement that the member is
entitled to appoint proxy to attend and to vote instead of himself. A General Meeting may
be called after giving a notice shorter than twenty-one days subject to the relevant
provisions of the Act, Rules and Secretarial Standards thereunder.

b) No business shall be transacted at any General Meeting, unless a quorum of members
is present. At least two members present in person shall be a quorum for a General
Meeting A corporation being a member shall be deemed to be personally present if it is
represented in accordance with the relevant provisions of the Act.

20. The Chairman, if any, of the Board, shall preside as Chairman of all Board and General
Meetings, of the Company. If at any time the Chairman is not present within 15 minutes
after the time appointed for holding the same, the Directors and members present shall
elect one of the Directors present to be Chairman of such meeting. If no Director is
present or willing to act as the Chairman, the members may appoint one of their
members as Chairman for the meeting.

BOARD OF DIRECTORS & PROCEEDINGS

21. The number of Directors shall not be less than two and not more than fifteen (15).The
Company shall appoint more than 15 Directors by passing special resolution.

22. The following shall be the First Directors of the Company:

i. Mr. Tomohiro Yagi
ii Mr.Tan Boon Chin
ili Mr. Daisaku Takeuchi

23. The Directors may from time to time, appoint one or more of their body to the office of
the Managing Director for one or more of the divisions of the business carried on by the
Company and to enter into agreement with him on such terms and conditions as they
may deem fit.

24.  The Directors shall have the power, at any time and from time to time, to appoint any
person as additional Director in addition to the existing Directors provided that the
total number of Directors shall not at any time exceed the number fixed for Directors in
these articles. Any Directors so appointed shall hold office only until the next following
Annual General Meeting but shall be eligible thereof for election as Director.



224A All the directors shall be liable to retire by rotation at the Annual General Meeting. held

25.

26.

27.

28.

29.

with respect to the last Financial Year ending within 1 year following their election/
appointment/re-appointment. Further, Directors are eligible for re-appointment
unless/otherwise they are dis-qualified or incur any disqualification in accordance
with the provisions of the Act.

The Managing Director may be paid such remuneration as may, from time to time, be
determined by the Board and such remuneration as may be fixed by way of salary or
commission or participation in profits or partly in one way or partly in another subject
to the relevant provisions of the Act.

Subject to the relevant provisions of the Act, the quorum necessary for the transaction
of the business of the Board meeting shall be one third of the total strength of the Board
or two directors whichever is higher and the participation of directors by video-
conferencing or by other audio visual means shall be counted for the purpose of
quorum unless otherwise mentioned in the Act.

Subject to the relevant provisions of the Act, a written resolution circulated to all
Directors and signed by a majority of such Directors shall be as valid and effectual as a
resolution duly passed at a meeting of the Board called and held in accordance with
provisions of the Act and these Articles, provided that the resolution has been
circulated in draft form, together with an explanatory note and relevant papers, if any,
to all the Directors.

Subject to the relevant provisions of the Act, a Director, who may be absent for a period,
not less than 3 (three) months from the State in which the meetings of the Board are
ordinarily held, would have power to appoint any member of the Company elected by
him as an alternate Director by giving notice in writing under his name to the Board
and at his discretion to remove, such alternate Director. Such alternate Director shall
vacate office when his appointee is present in person or ceases to be a Director.

Save as aforesaid such alternate Director while so acting shall exercise and discharge
all functions and powers and be subject to all the duties and limitations of the Director
which he represents and shall be entitled to receive notice to attend and to vote on
behalf of the Director he is substituting.

The Directors shall have power for engagement and dismissal of managers, engineers,
assistants, clerks and others and shall have power of general direction, and
management and superintendence, of the business of the Company with full powers to
do all such acts, matters and things deemed necessary, proper or expedient for carrying
on the business and concern of the Company including the power to make such
investment of the Company's fund as they shall think fit, subject to the limit fixed by the
Board of Directors under the relevant provisions of the Act and to sign contracts and to
draw, make, sign, accept, endorse and negotiate on behalf of the Company all bills of
exchange, promissory notes, hundies, drafts, Government Promissory Notes and other
Government securities and such other instruments.



30.

31.

32.

The Directors may delegate all or any of their powers to such other Directors, managers
or other persons as they think fit and shall have power to grant to any such person such
power of attorney, as they deem expedient and such powers at pleasure to revoke,
subject to the relevant provisions of the Act 32. Subject to provisions of the Act, the
Directors shall receive such remuneration for their services as may, from time to time,
be determined by the Company in General Meetings or may be contained in an
agreement, if any, between the Company and any Director or Directors.

A Director who attends a Board Meeting or the Committee meeting or adjourned
meeting of the Board or of the Committee as the case may be, shall, subject to the
provisions of the Act, be entitled to receive such sitting fee, as the Board may determine.

The Directors shall also be paid traveling and other expenses for attending the meetings
of the Board (including hotel expenses) and any other expense reasonably incurred by
them in connection with the business of the Company. The Directors may also be
remunerated for any extra services done by them outside their ordinary duties as
Director, subject to the provisions of the Act.

The Board may nominate the Chairman of the Committee. If the Board does not
nominate the Chairman, the Committee may elect a Chairman of its meeting. The Board
may fix the quorum for a meeting of the Committee. If the Board does not fix the
quorum, the quorum for a meeting of the Committee shall be one-third of the total
number of members of the Committee or two directors, whichever is higher.

POWERS AND DUTIES OF DIRECTORS

33.

34.

The business of the Company shall be managed by the Board of Directors who may pay
all such expenses preliminary and incidental to the promotion, formation,
establishment and registration of the Company as they think fit and may exercise all
such power of the Company and do on behalf of the Company all such acts as may be
exercised or done by the Company in Generals Meetings and are not barred by statue
or by these Articles and are required to be exercised or done by the Company in
Generals Meetings, subject nevertheless to any regulation of the Articles, to the
provisions of the statue and to such regulations not being inconsistent with aforesaid
regulations or provisions as may be prescribed by the Company in Generals Meetings
but no regulation made by the Company in a General Meeting shall invalidate any prior
act of the Directors which would have been valid if such regulations had not been made.

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

BORROWING POWERS

35. Subject to the provisions of the Companies Act. 2013 and Regulations made there under

and directions issued by the RBI the Directors may, from time to time, raise or borrow any



sums of money for and on behalf of the Company from the member or other persons,
companies or banks or they may themselves advance money to the company on such
interest as may be approved by the Directors.

36. The Directors may, from time to time, secure the payment of such money in such manner
and upon such terms and conditions in all respects as they deem fit and in particular by the
issue of bonds or debentures or by pledge, mortgage, charge or any other security on all or
any properties of the Company (both present and future) including its uncalled capital, if
any.

37.Any debenture, bonds, or other securities may be issued at a discount, a premium or
otherwise and with special privileges as to redemption, surrender, drawing and allotment
of shares of the Company and otherwise.

ACCOUNTS

38.a) The books of accounts & books & papers of the Company or any of them, shall be open
to the inspection of directors in accordance with the applicable provisions of the Act.

b)No member, not being a Director, shall have any right of inspecting any accounts or
books of account of the Company except as conferred by law or authorized by the Board
or by the Company in General Meeting.

39. The Directors shall in all respect comply with the relevant provisions of the Act, and Profit
and Loss Account, Balance Sheet and Auditors Report and every other document required
by law to be annexed or attached as the case may be, to the Balance Sheet, to be sent to
every member and debenture holder of the Company and every trustee for the holders of
the debentures issued by the Company at least twenty one clear days before the date of the
Annual General Meeting of the Company at which they are to be laid, subject to the relevant
provisions of the Act.

AUDITOR

40. (a)The first Auditor of the Company shall be appointed by the Board of Directors within
one month from the date of registration of the Company and the Auditors so appointed
shall hold office till the conclusion of the first Annual General Meeting

(b) At each annual General Meeting the Company shall appoint an Auditor to hold office
from the conclusion of the Meeting till the conclusion of the sixth Annual General Meeting
and thereafter till the conclusion of every sixth meeting.

(c) The remuneration of the Auditor shall be fixed by the Company in the Annual General
Meeting or in such manner as the Company in the Annual General Meeting may determine.
In case of an Auditor appointed by the Board, his remuneration shall be fixed by the Board.



SECRECY

41. Every manager, auditor, trustee, member of a committee, officer servant, agent accountant

or other persons employed in the business of the company shall, if so required by the
Company before entering upon his duties, sign a declaration/declarations pledging himself
to observe strict secrecy respecting all transactions of the Company with customers and
other parties, with whom the Company may have dealings and the state of account with
individuals and in matters relating thereto and shall by such declaration pledge himself,
not to reveal any of the matters which may come to his knowledge in the discharge of his
duties except when required to do so by the Directors or by any court of law and except so
far as may be necessary in order to comply with any of the provisions in these presents.

WINDING UP

42,

43.

Winding up when necessary will be done in accordance with the requirements of the
Companies Act, in accordance with the requirements of the Act or statutory modification
thereto.

a) Subject to the relevant provisions of the Act, the Board of Directors, managers, secretary,
auditors, and other officers, employees, servants and agents for the time being of the
Company and trustees, if any, for the time being, acting in relation to any of the affairs of
the Company, and every one of them and every one of their heirs, executors and
administrators, shall be indemnified and secured harmless, out of the assets and funds of
the Company, from and against all actions, costs, charges, losses, damages and expenses,
which they or any of them, or any of their heirs, executors or administrators shall or may
incur or sustain, by reason of any act done, concerned in or omitted in or about the
performance or execution of their duty or supposed duty, in their respective offices or
trusts, except as they shall incur or sustain through or by their own willful neglect or
default respectively, and none of them shall be answerable for the acts, receipts, neglects
or defaults of the other or others of them, or joining in any receipt for the sake of
conformity, or for any bankers or other persons with whom, any moneys or effects
belonging to the Company shall or may be lodged or deposited for safe custody, or for the
insufficiency or deficiency of any security upon which any moneys of or any other loss,
misfortune, or damage which may happen in the execution of their respective offices or
trusts or in relation thereto except the same shall happen by or through their own willful
neglect or default respectively.

b) Subject as aforesaid, every Director, manager, secretary, auditors, and other officers,
employees, servants and agents for the time being of the Company and trustees, if any, for
the time being, acting in relation to any of the affairs of the Company, and every one of them
and every one of their heirs, executors and administrators, shall be indemnified against any
liability incurred by him or them, in defending any proceedings, whether civil or criminal,
in which judgment is given in his or their favour, or in which he is or they are acquitted, or
discharged, or in connection with any application, under relevant provisions of the Act,, in
which relief is given to him or them by the Court.



DEMATERIALISATION OF SECURITIES*

44,

45.

46.

47.

48.

49,

50.

51.

52.

53.

The Company shall be entitled to dematerialize all or any of its existing securities,
rematerialize all or any of its securities held in the Depositories and / or to offer its fresh
Shares or buyback its Shares in a dematerialized form pursuant to the Depositories Act and
the relevant Rules, if any.

Every person subscribing to or holding securities of the Company shall have the option to
receive security certificates or to hold the securities with a Depository.

All securities held by a Depository shall be dematerialized and be in fungible form. Nothing
contained in Sections 88, 89 and 186 of the Act, shall apply to a Depository in respect of the
securities held by it on behalf of the Beneficial Owner.

Notwithstanding anything to the contrary contained in the Act, or this Article, a Depository shall be
deemed to be the registered owner for the purpose of effecting transfer of ownership of security on
behalf of the Beneficial Owner.

the Depository as the registered owner of the Securities shall not have any voting rights and any
rights in respect of the Securities held by it.

Every person holding Securities of the Company and whose name is entered as the Beneficial Owner
in the records of the Depository shall be deemed to be a member of the Company. The Beneficial
Owner of Securities shall be entitled to all the rights and benefits and be subject to all the liabilities
in respect of this Securities which are held by Depository.

Notwithstanding anything in the Act or these Articles, where securities are dealt with by a
Depository, the Company shall intimate the details thereof to the Depository immediately on
allotment of such securities.

The Register and Index of Beneficial Owners maintained by Depository under the Depository Act,
1996, shall be deemed to be the Register and Index of Members and security holder for the purposes
of these Articles.

Except as specifically provided in these Articles, the provisions relating to joint holders of shares,
calls, lien on shares, forfeiture of shares and transfer and transmission of shares shall be applicable
to shares held in Depository so far as they apply to shares held in physical form subject to the
provisions of the Depositories Act.

Nothing contained in Section 56 of the Act, or these Articles shall apply to a transfer of Securities
effected by transferor and transferee both of whom are entered as beneficial owners in the records
of a Depository.



Note

1 The Articles of Association has been amended in accordance with the provisions of Companies Act,
2013 vide Special Resolution passed by the members of the Company at the Extra-Ordinary General
Meeting held on October 6, 2017.

2The Articles of Association has been amended vide Special Resolution passed by the members of the
Company at the Annual General Meeting held on 19t September, 2018.

3 Name of the Company has been changed vide Special Resolution passed in the 4th Extraordinary
General Meeting of the Company held on 8% September, 2020

4The Articles No. 44-53 inserted vide Special Resolution passed by the members of the Company at
the Extra-Ordinary General Meeting held on
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