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: : :: POSTAL BALLOT FORM : . SN NO.:

'1. , Name (s) of Shareholde(s) / ,

Beneficial Holder, (lncludingjoint:holder, i:f any)
(in Block letters)

1. , Registered address of the sole I
first named shareholder '

3, ; Registered Fblio No / DP lD*

, Shareholde(s) holding shares in
Demateriatizedform) : ' ,:

4, No. of Equity Shar:ei iietd

5. lAlVe herebir exgrcise my/our votd in respect of the Special Resolutions,to be pa$sed throU$h postal
ballot for the busihess stated ih tne Notice of the Company dated December 15, 20i14 by sendinQ
my/our assent or dissent to the said Resolutions by placing a tick (/) mark in the appropriate column
below:-

Plaoel
Date; : : Signature of rthe : Shareholder

ELECTRONIC VOT]NG PARTICUIiARS

EVEN
(E Voting Event Number)

USER ID PASSWORD

:: 2) Ple?sereadcaiefullytheinstuctionsprihtedoverloafbe reeXercisingthevote. : :'':
':

Last Date for Reeeipt of Postal Ballot Form by the Scrutinizer: January 28,2015 'up to 6'00 ,p.m,;

Item
No.

Descrlption No. of
shares held

| /we assent to
the Resolutlon

(FOR)

l/we dlseent to
the Reeolutlon

(AGATNST)

1 Special Resolution to authorize the Board
of Directors to borrow the funds upto an
amount of Rs. 500 Crores, which may
exceed the aggragate of paid up share
capitaland free reserves of the Company

2 Special Resolution to authorize the Board
of Directors to secure the borrowings

q Special Resolution to authorize the Board
of Directors to make investments or give
loans/ guarantees or provide securities in
connection with a loan



1.

INSTRUCTIONS
Shareholde(s) desiring to exercise vote by postal ballot, should complete the Postal Ballot Form and sent it to the Scrutinizer at the
address mentioned on the self -addressed pre -paid postage business reply envefope. Postage will be borne and paid by the
Company. Envelope containing the Postal Ballot Form, ifdeposited in person orsent by courier at the expenses ofthe Shareholde(s)
willalso be acceoted.

The Postal Ballot Form should be mmpleted and signed by the Shareholder, as per the specirnen signature registered with the
Company or the Depository Participant(s), as the case may be. In case of joint holding, the form should be completed and signed by
the first named Shareholder and in his/her absence, by the next named Shareholder. ln case Postal Ballot Form is signed through an
attomey, a copyof the PowerofAttorneyattested bythe Shareholdershallbeannexed tothe PostalBallot Form.

There will be only one Postal Ballot Form for every Folio/Client lD inespective of the number of joint holders. On receipt of the
duplicate Postal Ballot Form, the original will be rejected.

In the case of shares held by companies, trusts, societies etc., the duly completed Postal Ballot Form should be acmmpbnied by a
certified true copy of Board ResolutioniAuthority Lettertogetherwith the specimen signatures of the duly authorized signatory(ies).

Atick mark (/) should be placed in the relevant box signifiing assent / dissentforthe resolution, as the case may be, before mailing
the Postal Ballot form. The assent I dissent received in any other form shall not be considered valid. Postal Ballot Form bearing (/)
mark in both the grlumns will renderthe form invalid.

lncomplete, unsigned, inconect, defaced, torn, mutilated, overwritten Postal Ballot Form will be rejected. The Scrutinizer's deeision
on the validity of the Postal Ballot Form shall be final and binding.

Duly completed Postal Ballot Form should reach the Scrutinizernotlaterthan 6.00 p.m. (lST)on January28,2015. Postal Ballot Form
received afterthis dateand time, will be strictlytreated as if the replyfrom such Shareholder(s) has notbeen received.

Shareholders are requested to complete the Postal Ballot Form in indelible ink. [avoid completing it by using erasable writing
medium(s) like pencill.

The Postal Ballotshall notbeexercised bya Proxy.

Shareholders are requested not to send any other paper along with the postal ballot form in the enclosed self addressed postage
prepaid envelope. lf any extraneous papers arefound, the same will be destroyed bythe Scrutinizer.

Kindly note thatthe Shareholders can optfor only one mode of voting, i.e. either by Physical Ballot ore-voting. lf you are opting fore-
voting, then do not vote by Physical Ballot also and vice versa. However, in case Shareholders cast their vote through E-Voting
facility as wetl as send physical Postal Ballot Form, then voting through e-voting shall prevail and voting done by physical Postal Ballot
shall be treated as invalid.

"::*"::'1ri'ff:::",1*"ntlt 
"o"* or section 10s or the companies Act, 2013 read with companies (Manasrement and

Administration) Rules, 2014 and clause 358 of the Listing Agreement with Stock Exchanges, the Company is pleased to
provide facility to its members to exercise their right to vote by electronic means and the business may be transacted through
e-Voting Services provided by NationalSecurities Depository Limited (NSDL).

The instructions for e-Voting are as under:

A. ln case a member receives an email from NSDL ffor members whose email lDs are registered with the' Company/Depository Participant(s)l:

(i) Open the e-mail and also open PDF file viz; "NllT lndia e-Voting. pdf' with your Client lD or Folio No. as
password. The said PDFfile contains your"User lD" and "Password fore-voting". Please notethatthe password
is an initial password.

(ii) LaunchinternetbrowserbytypingthefollowingURL: https://www.evoting.nsdl.com

(iii) Click on Shareholder- Login.

(iv)Putuser|Dandpasswordasinitia|passwordnotedinstep(i)above.C|ickLogin.

(v) Password change menu apppars. Change the password with new password of your choice with minimum I
digits/characlers or combination thereof. Note new password. lt is strongly rgcommended not to share your
password with any other person and take utmost care to ke€pyour password cohfidential.

(vi) Home page of "e-Voting" opens. Click on e-Voting-Active Voting Cycles.

(vii) Select'EVEN"ofNllTLimited.
(viii) Nowyou are readyfor e-Voting as CastVote page opens.

(ix) Cast yourvote by selecting appropriate option and click on "Submit" and also'Confirm" when prompted.

(x) Uponconfirmation,themessage"Votecastsuccessfull/willbe displayed.

(xi) Once you have voted on the resolution, you will not be allowed to modifu yourvote.

(xii) Institutional Shareholders (i.e. other than individuals, HUF, NRI etc.) aro required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. togethgr with attosted specimon
signature of the duly authorized signatory(ies) who are authorized to vote, to the ScMinizer through e.Inail to
officenns@gmail.com with a copy marked to evoting@nsdl.co.in

B. In case a Member receives physical copy of the Notice of Postal Ballot [for memberswhose email lDs are not registered
with the Company/Depository Participant(s) orrequesting physical copyl:

(i) Initial password is printed on the Postal Ballot Fc,rm

(ii) Please follow all steps from Sl. No. (ii) to Sl. No. (xii) as mentioned in (A) above, io cast vote.

ll In case of any queries, you may refer the FrequentlyAsked Questions (FAQs) for Shareholders and e-Voting user manual for
Shareholderc available atthe Downloads section of www.evoting.nsdl.com

lll lf you are alt'oady registered with NSDLfore-voting then you can use your existing user lD and password forcasting yourvote.

lV You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending
future communication(s).

V The e-voting period commences on Tuesday, December 30, 2014 (9.00 a.m. IST) and ends on Wednesday, January 28, 2015
(6^00 p.m. IST). During this period shareholders'of the Company, holding shares either in physical form or in dematerialized
form; as on the cut-off date (record date) of December 19,2014, may cast their vote electronically. The e-voting module shall
be disabled byNSDLforvoting thereafter. Oncethe vote on a resolution iscastbytheshareholder, the shar€holdershall notbe
allowed to chang€ it subsequently.

Vl The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capitalof the Company as on
the cut-off date (record date) of December 1 9, 201 4.

Shareholder(s) may request for a duplicate Postal Ballot Form, if so required. However, the duplicate Postal Ballot Form duly
completed and signed should reach the Scrutinizer not laterthan the date and time specified atserialno. 7 above.

The result of the postal ballot will be announced at 5.00 p.m. on Saturday, January 31,2015 atthe Registered Ofiice of the Company
at8, Balaji Estate, First Floor, Guru Ravi Das Marg, Kalkaji, New Delhi-110019 bythe Chainnan orhis authorized representrativo and
the resolutions shall be taken as passed efiectively on the date of the announcement of postal ballot result. The result ofthe Postal
Ballot will be intimated to the Stock Exchanges, where the shares of the Company are listed and shall also be published in
newspapers. The Postal Ballot result alongwith Scrutinizers Report shall also be posted on the website of the Company at
www.niit.com and NSDL at www.nsdl.co.in

6.

9.

10.

11.

12.
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14.
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NOTICE PURSUANT TO SECTION 1 I O OF

THE COMPANIES ACT, 2O]3 READ WITH

THE COMPANIES (MANAGEMENT AND

ADMINISTRATIO}iI) RULES, 2O1 4

DEAR SHAREHOLDERS, '

Notice is hereby given pursuont to Section I 10 of

the Componies Aci, 2013 ('the Act') reod with the

Componies (Monogement ond Administrotion)

Rules, 2014 ("the Rules"), to the shoreholders

o{ NllT Limited ('lhe Compony') to seek their

opprovol by woy of postol bollot for the iollowing

Soeciol Business:

1) To outhorize the Boord of Directors to

borrow the funds uplo on omounl of
Rs. 500 crores which moy exceed the
oggregote of poid up shore copitol ond

free reseryes of the Compony - The

shoreholders of the Compony vide Ordinory

Resoluiion doted Morch 29, 1996 possed

under the erstwhile Section 293(l )(d) o{

ihe Componies Aci, .l956 hod occorded

their consent to ihe Boord of Directors of

the Compony("Boord") lo borrow {unds

upio on omount of Rs. 500 Crores. Under

the provisions of Section 180(1)(c) of the

Componies 4ct,2013, the soid power con be

exercised by the Boord only with the conseni

of the shoreholders obtoined by meons o{ o

Speciol Resolution. Fudher, os perthe Circulor

doied Morch 25,2014 issued by the Ministry

of Corporole Affoirs, ihe Ordinory Resolulion

which wos possed under erstwhile Section

293(l)(d) of the Compqnies Act, 1956 wos

vqlid for o period of one yeor from the dote of

notificotion o{ Section I B0 of lhe Comocnies

ilIIT

Act 2013, i.e. up io September ll, 2414.

iherefore, ii is necessitoted due to chonge in

ihe Compony Low to obtoin fresh opprovol

of the shoreholders by meons of o Speciol

Resoluiion.

2) To outhorize the Boord of Direcfors of
the Compony to secure the borrowings

- The shoreholders o{ the Compony vide

Ordinory Resolution doted Morch 29, 1996

possed under the erstwhile Section 293(l)(c)

of the Componies Aci, 
.l956 

hod occorded

their consent to the Boqrd of Directors of

the Compony ("Boord") to creqte chorge/

mortgoge/hypothecotion on the ossets o{ the

Compony for on omount noi exceeding Rs.

500 Crores to secure the borrowings. Under

the provisions o{ Section 180(l)(o) of the

Componies Act, 2013, the soid power con be

exercised by the Boord only with the consent

of the shoreholders obtoined by meons of o
Speciol Resoluiion. Further, os perlhe Circulor

doted Morch 25,2014 issued by the Ministry

of Corporote Affoirs, the Ordinory Resolution

which wqs possed under erstwhile Seciion

293(l)(o) o{ the Componies Act, 1956 wos

volid for o period of one yeor from the dote of

notificotion o{ Section 
.l80 

of the Componies

Aci 2013, i.e. up to September 11,2014.
There{ore, il is necessitoted due to chonge in

the Compony Low to obtoin fresh opprovol

o{ the shoreholders by meons o{ o Speciol

Resoluiion.

3) To oulhorize the Boord of Direcfors

lo moke investments or give loons/
guoronlees or provide securities in
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connection with o loon- The Compony

mokes investment in ond gives loons to its

subsidiory componies qs ond when needed to

support them'/ their operotions to overcome

the iinonciol mismqtch. The Compony olso

provides corporote guoronlees on beholf

of its subsidiory componies to the bonks /
finonciol institutions / lenders for the {inonciol

ossistonce provided by them.

As per the provisions of Section I 86 of the

Componies Act, 2013, the Boord of Direclors

of o compony con moke ony investment, loon

or give guorontee or provide security beyond

the prescribed ceiling limil of (o) 60o/o of the

oggregote o{ poid-up shore copitol ond {ree

reserves ond securities premium occount; or (b)
'l 00% of the oggregote of its free reserves ond

securitieS premlum occount, whichever is more,

onlv with the consent o{ the shoreholders obioined

by meons of o Speciol Resolution.

Toking into the considerotion, the requirements

o{ odditionol loons to be given ,/ inveslments to

be mode / guoroniees to be provided by the

Compony to meei the finonciol requirements

of its subsidiory componies, lhe opprovol of

shoreholders is required by meons of o Speciol

Resolulion for on omouni not exceeding Rs. 250
Crore which moy exceed the limits prescribed

under Seciion I 86 of the Componies Act, 20.1 3.

The Compony is, lherefore, seeking shoreholders'

consent {or the oroposols os contoined in the

droft Speciol Resolutions enclosed herewith.

Accordingly, the droft Speciol Resolutions ond the

Explonoiory Stotement pursuont to Section 'l 02

of ihe Componies Act, 2013 pertoining to soid

IIIT

resolutions setiing out oll moteriol{octs concerning

eoch resolution ond ihe reqsons thereto ore

onnexed hereto for your considerotion. The Postol

Bollot Form {or voting by you os shoreholder of

the Compony is olso enclosed.

The Compony hos oppointed Mr. Nityonond

Singh of M/s Niiyonond Singh & Co., Procticing

Compony Secretory os Scrutinizer for conducling

the Postol Bollot process in o {oir ond tronsporent

monner.

Pleose reod corefully ihe insiructions printed on

the Postol Bollot Form ond reiurn the Postol Bollot

Form duly completed ond signed in the enclosed

sel{-oddressed pre-poid postoge business reply

envelope, so os to reoch the Scrutinizer before

the closing o{ working hours (6:00 p.m.) on

Wednesdoy, Jonuory 28,2015. Pleqse noie thol

ony posiol bollot form(s) received ofter the soid

dote will be stricily treqted os if no reply hos been

received from the member. No oiher form or

photocopy thereof is permitfed.

Shoreholders moy choose to vote using the

e-voting focility, the detqils whereof ore speci{ied

in the Postol Bollot Form.

The Scrutinizer will submit his reporl to the

Choirmon or the Compony Secreiory of the

Compony ofter completion of the scrutiny ond

ihe result of the voting by Postol Bollot will be

onnounced on Soturdoy, Jonuory 3l, 2015

ot 5.00 p.m. ot the Registered Office o{ the

Compony oi NllT Limited, B Boloii Estote, First

Floor, Guru Rovi Dos Morg, Kolkoii, New Delhl -
'I 

I 00.l9. The result of the Postol Bollot olong with

the Scrulinizer's Report will olso be disployed on

the Compony's website i.e. www.niit.com ond qlso
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on the website o{ Notionol Securities Depository

Limited (NSDL) i.e. www.nsdl.co.in ond sholl be

communicoted lo the stock exchonges where the

Compony's shores qre listed.

The resolutions, i{ opproved, will be ioken os

possed effectively on the dote o{ declorotion of

resuli i.e. Jonuory 3.l, 20.l5.

Item No. l
To outhorize lhe Boord of Directors lo
borrow the funds upto on omount of Rs. 500

crores which moy exceed the oggregote of
poid up shore copitol ond free reserves of
the Compony

To consider ond, if thoughi fit, to poss the following

resolution os Speciol Resolution:

"RESOLVED THAT in supersession of eorlier

resolution'possed in this regord ond pursuont 1o

ihe provisions of Section lB0(l)(c) ond oll oiher

opplicoble provisions, if ony, oi the Componies

Act, 20.l3, reod with ihe releVont Rules ihereof

(including ony stotuiory modificotion(s) or re-

enoclment thereof {or the time being in force),

consent of the members oi the Compony be ond

is hereby occorded to the Boord of Directors of

the Compony including ony Committee thereof

(hereinofter referred lo os "the Boord") to borrow

such sum o{ money, os moy be considered fit

for the purpose of the business of the Compony,

from tirne to time, in one or more tronches, which

iogether wiih the money(ies) olreody borrowed

by the Compony (oport {rom temporory loons

obtoined / to be obtoined {rom the Bonkers /
finonciol institulions etc. in the ordinory course o{

business) moy exceed the oggregote of the poid up

shore copitol ond {ree reserves oi the Compony,

IfIIT

provided however thot the totol borrowings of the

Compony ot ony point of iime ond oulstonding

sholl not exceed Rs. 500 Crores.

RESOLVED FURTHER THAT the Boord be ond

is hereby outhorized to do oll such octs, deeds,

moiters ond things ond to give such direclions os

moy be necessory or expedient ond to settle ony

question, difficulty or doubl thot moy orise in ihis

regord os the Boord in its obsolute discretion moy

deem necessory".

Item No. 2

To oulhorize the Boord of Directors of the

Compony to secure the borrowings

To consider ond, if thoughi fit, to poss the {ollowing

resoluiion os Speciol Resolution:

"RESOLVED THAT in supersession of the eorlier

resolution possed in this regord ond pursuont to

the provisions of Section I B0(l )(o) ond oll other

opplicoble provisions, if ony, of the Componies

Act, 20.l3, reod with the relevonl Rules thereo{

(including ony stotutory modificotion(s) or re-

enoctmeni(s) thereo{ ior the lime being in {orce),

consent of the members o{ ihe Compony be ond

is hereby occorded to the Boord of Directors

including ony Committee thereo{ (hereinofter

re{erred io os "lhe Boord") {or mortgoging

/ chorging / hypothecoting the movoble or

immovoble properties o{ the Compony, boih

preseni ond future, or on the whole or substoniiolly

the whole of the undertoking(s) of the Compony in

such form ond monner os the Boord of Direoors

moy deem fit, for securing loon(s) ond /or
odvonces obioined or thot moy be obtoined from

ony finonciol institutions / Bonks together with

interest, costs, chorges ond expenses poyoble
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thereo{ (including ond slolutory modificotion or

re-enoctment ihereof for ihe time being in force)

ond such other opprovols, consents, sonctions,

permissions os moy be required, consent of

the members o{ the Compony be ond is hereby

occorded to the Boqrd of Directors including ony

Committee thereof (hereinofter referred to os

"the Boord") to moke loon ond /or investment

or provide ony guoronlee /security or ocquire by

woy of subscription, purchose or otherwise, the

securities of ony other body corporote, from time

to time, on such lerms ond conditions os moy be

decided by the Boord upio o moximum omount

of Rs. 250 Crores notwithstonding thot the

oggregoie qmount of oll the loons/investments/

securilies/investments so for mode together

with the proposed loons/guoronlees/securilies/

investments io be mode, exceed the limits

prescribed under the Componies Act, 20.l3.

RESOLVED FURTHER THAT the Boord be ond

is hereby outhorized io do oll such octs, deeds,

motters ond things ond to give such directions os

moy be necessory or expedient ond to settle ony

quesiion, difficulty or doubt thot moy orise in this

regord os ihe Boqrd in its obsolute discretion moy

deem necessory".

By Order of the Boord

For ond on beholf of NllT Limited

sd/_

Roiesh Aroro
Ploce : New Delhi Compony Secrefory
Dofe : December 15, 2014

by the Compony io lhe concerned lenders ond

for the purpose o{ securing the securiiies (if they

comprise of {ully / pony secured convertible

Debentures ond /or secured Non-Converliore

Debenture or ony olhdr secured debi insirument)

together with interesl, remunerotion o{ the

Trustees, Premium, if ony, on redemption, costs,

chorges ond expenses poyoble by the Compony

in ierms o{ the Trust Deed /other documents, to

be finqlized ond executed between the Compony

ond the Truslees / Lenders ond contoining such

specific terms ond conditions ond covenonts in

respect of eniorcement of security os moy be

siipuloied in ihot behol{ ond ogreed to between

the Boord of Directors ond the Trusiees / Lenders,

upto o volue of ond wiihin the overoll borrowing

limii of Rs. 500 Crores.

RESOLVED FURTHER THAT the Boord be ond

is hereby ouihorized to do oll such ocis, deeds,

moiters ond things ond to give such direclions qs

mqy be necessory or expedienl ond to settle ony

question, difficulty or doubt thoi moy orise in this

regord os the Boord in its qbsolute discreiion moy

deem necessory".

liem No.3

To outhorize fhe Boqrd of Directors to moke
inveslments or give loons/guorontees or
provide securities in conneclion with o loon

To consider o nd, if thou g ht fii, to poss the fol lowi n g

resolution qs Speciol Resoluiion:

"RESOLVED THAT pursuont to the provisions o{

seclion I B6 ond otheropplicoble provisions o{the

Componies Act,20l3 reod with relevont Rules

t
I
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EXPIANATORY STATEMENT PURSUANT TO

SECTION 102 OF THE COMPANIES ACT, 2013

Item No l:
Under the ersiwhile Section 293(l)(d) o{ the

Compcnies AcI, 1956, the Boord of Directors

of o compony could, with the conseni of the

shoreholders obtoined by on Ordinory Resoluiion,

borrow funds {or ihe generol corporote purpose

of the Compony, exceeding oggregote of poid up

shore copitol ond free reseryes of the Compony.

The shoreholders of ihe Compony vide resolution

doted Morch 29, .1996 hod occorded their

consenl to the Boord of Directors to borrow the

funds upto on omounl of Rs. 500 crores os the

some wos exceeding the oggregote of the poid up

shore copiiol ond free reserves of the Compony ot

thot time. The Compony hod used these limits in

the posi on os ond when required bosis.

Under the provisions o{ Seciion I B0(1)(c) o{ the

Componies Act 20,l3, which wos mode effective

from September 12,20'l3, the obove powers

con be exercised by the Boord only with the

consent of the shoreholders.obtoined by woy o{

o Speciol Resolution. Further, os per ihe Circulor

doied Morch 25, 2014 issued by the Minisiry

o{ Corporoie Affoirs, the Ordinory Resoluiion

which wos possed under erstwhile Seciion 293(1)

(d) o{ the Componies Act, 
.l956 

wos volid for o
period of one yeqr from the dqte of notificotion of

Section I B0 of the Componies Act 2013, i.e. up

to Septembe r 11 ,201 4.

Notes:

I . The Explonotory Stotement pursuont to Section
.l02 

of ihe Corirponies Act, 2013, setting out

moleriol focis ond reosons for the proposed

Speciol Business oppended herein.

2. The Postol Bollot Notice is being senttoihe members,

whose nome oppeor in the Register of Members

/ Records of Depositories os on December 'l 
9,

2014. Posfol Bollot Notice ond Forms ore being

seni electronicolly to oll ihe members whose e-moil

lDs ore registered with the Compony/Depository

Poriiciponi(s). In respeci of others, these documenh

ore being sent by permitted mode.

3. In complionce with ihe provisions of Section

I 0B ond I l0 ond other opplicoble provisions

o{ the Componies Act, 2013, reod wiih the

Componies (Monogemeni ond Administrotion)

Rules, 2014 ond ihe Lisiing Agreemeni

entered into with the Siock Exchonges, the

Compony is pleosed lo offer e-voting focility

os on oliernote io its members to enoble them

to cosl lheir voies electronicolly insteod oi
dispotching Posiol Bollot Form. In cose you

desire to exercise your vote! by using e-voting

focility lhen you ore required to corefully {ollow
the instructions os given for e-voting printed

on the reverse of the Poslol Bolloi Form.

4. All the documents referred to in the Notice ono

Explonotory Siotement ore open for inspection

oi ihe registered office of the Compony on oll

worting doys except Soturdoys & Sundoys between

8.00 o.m. to 5.00 p.m. upto Jonuory 28,2015.

5. In cose of ony queries, the shoreholders moy

oddress iheir grievonces lo The Complionce

Officer, NllT Limited, Investor Services, B,
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POSTAL BATTOT NOTICE (CONTD.I

Therefore, it is proposed to seek the opprovol of

members by woy p{ o Speciol Resolulion under

Seciion I B0(l )(c) of the Componies Act 2013 to

outhorize the Boord o{ Directors of the Compony

to borrow funds upto Rs. 500 crores, which moy

exceed the oggregote o{ poid up shore copitol ond

free reserves of the Compony.

It should be noted thot the Compony hos globol

operotions which it conducts through its subsidiory

componies. The proposed borrowing limits

sholl give the Compony sufficient flexibility to

oddress ony emerging oppoduniiies including

current operolions, finonciol requirernents,

business exponsion ond ony emerging investment

requiremenl in o time bound monner.

The Boord, therefore, recommends the Speciol

Resoluiion os sei oul in item no. I in the

occomponying Notice fbr opprovol of shoreholders

through postol bolloi.

None of ihe Directors, Key Monogeriol Personnel

ond their relotives ore, in ony woy, concerned or

interested in the soid resolution either finonciolly

or otherwise, except to the extent o{ their equity

holding in lhe Compony, if ony.

Item No.2

Under the erstwhile Seciion 293(1)(o) o{ the

Componies Act, 1956, the Boord of Directors

of o compony could, with the consenl of the

shoreholders by on Ordinory Resolution, creote

chorge/ mortgoge/ hypothecotion on the

Compony's ossets, both present ond {uture,

in fovour of the lenders/ irustees, to secure

the repoyment of money (ies) borrowed by the

TIIT

compony.

The shoreholders of the Compony vide resolution

doted Morch 29, ]996 hqd occorded their

consent to the Boord of Directors io creote

chorge(s)/morlgoge(s)/hypothecotion on the

Compony's osseis for on omount not exceeding

Rs. 500 Crores to secure the borrowings.

Under the provisions o{ Section 180(1)(o) of the

Componies Act 20]3, which wos mode effeclive

from September 12,20.|3, the obove powers con

be exercised by the Boord only with ihe consent

of the shoreholders obtoined by woy o{ o Speciol

Resolution ihrough postol bollol. Fudher, os per

the Circulor doted Morch 25, 2014 issued by

the Ministry o{ Corporote Affoirs, the Ordinory

Resolution which wos possed under erstwhile

Section 293(l)(o) of the Componies Act, 1956

wos volid {or o period of one yeor {rom ihe dote

of notificoiion of Seciion 
.l80 

of ihe Componies

Act 2013, i.e. up to September 11,2014.

Therefore, it is proposed lo seek the opprovol o{

members by woy of o Speciol Resolution under

Section 180(l)(o) of the Componies Aci 20.l3 to

outhorize the Boo:'d of Directors o{ the Compony

to creote chorge/mortgoge/hypothecolion on ihe

ossets of the Componyforon omount notexceeding

Rs. 500 Crores to secure the borrowings.

The Boord, therefore, recommends the

Soeciol Resolulion os set out in item no. 2

in the occomponying Notice for opprovol of

shoreholders through postol bolloi.

None of the Directors, Key Monogeriol Personnel

ond their relotives ore, in ony woy, concerned or
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interested in the soid resoluiion either finonciolly

or otherwise, excepl to the exient o{ their equity

. holding in the Compony, if onY.

Item No.3

The Compony mokes invesrment in ond gives

loons lo its subsidiory componies os ond when

needed. The Compony olso provides corporote

guorontees on beholf of its subsidiory componies

to the bonks / finonciol inslitulions {or the finonciol

ossistoncg provided by them.

Under the erstwhile Section 372A of the

Componies Act, 1956, the Boord of Directors

o{ o compony could, with the consent o{ the

shoreholders obtoined by o Speciol Resolution,

moke ony investment, loon or give guorontee

or provide security in excess o{ (o) 60% o{ the

oggregotq o{ poid-up shore copitol ond free

reseryes; or (b) 1 00% of its free reseryes, whichever

is more. Further, the provisions of o{oresoid

Section wos not opplicoble in the cose where the

loon/guorontee/investments were mode in the

wholly owned subsidiory of the Compony ond

occordingly omouni of such loon/guorontee/

investments wos not.required to be included while

computing the o{oresoid limits'

Pursuont to the provisions of Section I 86 of the

Componies Act, 2013, o compony connot moke

ony investmeni, loon or give guorontee or provide

security in excess of (o) 60% of the oggregote

o{ poid-up shore copitol ond free reserves ond

securiiies premium occount; or (b) .|00% 
of

the oggregote o{ its free reserves ond securities

premium occount, whichever is more.

Further, if the compony wishes lo moke ony

inveslment, loon or give guorontee or provide

security or ocquire by woy o{ subscription or

otherwise securities o{ ony other body corporote

in excess of the limits os prescr"ibed obove, it is

rgquired to obtqin opprovol from the shoreholders

by woy of o Speciol Resolution. However such

opprovol of shoreholders is not required i{ such

loo n/i nvestmeni/g uo ro ntee/secu rity etc. hos been

provided by the compqny to its wholly owned

subsidiory compony. Further, under the provisions

o{ Section 186 o{ the Componies Act, 2013,

while computing the oforesoid limits, omounl of

such loon/guoroniee/investments mode or to be

mode in the wholly owned subsidiory componies

ore required to be included.

h shoJld be noted thot the Compony hos

globol operotions which it conducts through

its subsidiory componies. Considering the

requirement of odditionol loons to be given

/ investments io be mode / guorontees to be

provided by the Compony {or business exponsion,

{inonciol requirements o{ its subsidiory componies

porticulorly for iis emerging ond {osi growing

Monoged Troining Services business, the opprovol

o{ shoreholders is required by meons of o Speciol

Resolution to enoble the Boord o{ Directors for

moking further investment, providing loons or

give guorontees or provide securiiy In conneciion

with loons to subsidiory componies {or on omount

nol exceeding Rs. 250 Cr:ore which moy exceed

the limits prescribed under Section I 86 of the

Componies Act, 20.l3.
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The Boord, lherefore, recommends the

Speciol Resolution os set out in item no. 3

in the occomponying Notice for opprovol of

shoreholders through postol bollot.

None of the Directors, Key Monogeriol P.ersonnel

ond their relotives ore, in ony woy, concerned or

interested in the soid resolution eilher finonciolly

or otherwise, except to lhe extent of their equity

holding in the Compony, if ony.

By Order of the Boord

. For ond on beholf of NllT Limited

sd/-

Roiesh Aroro

Ploce : New Delhi Compony Secretory

Dote : December'l 5, 2Ol 4


