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APPLICAiION TO NSE UNDER CLAUSE 24(fl OF THE LISTING AGREEMENT . INDEX

Sr.

No.
List of Documents submitted along with 24F Application ANNEXURE REFERENCE NO.

1 Covering letter L

2 Certlfied true copy of Scheme proposed to be filed before any Court or Tribunal

under sections 391, 394 and 101 ofthe Companies Act, 1956.

ANNEXURE I 2

3 Valuation Report from lndependent Chartered Accountant, if any (Certified

true copy).

Not applicable

4 Report from the Audit Committee recommending the Draft Scheme, taking intc

consideration, inter alia, the Share Entitlement Ratio Report issued by

lndependent Chartered Accountant.

ANNEXURE II 3

5 Share Entitlement Ratio Report from M/s.Price Water House & Co. ANNEXURE III 4

6 Fairness opinion by merchant banker M/s.Spark Capital Advisors (lndia) Private

Limited, Chennai.

ANNEXURE IV 5

7 Shareholding pattern in accordance with Clause 35 of the Listing agreement

for pre and post scheme of arrangement of the Companies.

ANNEXURE V 5

8 Audited financials of last 3 years ANNEXURE VI 7

9 Certificate from Auditors, M/s.S.R.Batliboi & Co., LLP to the effect that th(
accounting treatment contained in the scheme is in compliance with all th(
applicable Accounting Standards specified by the Central Government ir
Section 211(3C)of the Companies Act, 1956.

ANNEXURE VII 8

10 Certificate from Practicing Chartered Accountants, M/s.Sivasubramanian & Rao]

for Networth (Networth = Equity Share Capital + Free Reserves - Miscellaneous]

Expenditure written off, along with the detailed working) cf the Company. 
]

ANNEXURE VIII 9

11 ln case of scheme of demerger of a listed company a Certificate from Practisin6

Chartered Accountants, M/s.Sivasubramanian & Rao certifying Percentag(

turnover and profitability of the division, being hived off vis-i-vis the other

divisions of the Companv.

ANNEXURE IX 10

12 Board resolution approving the scheme of arrangement. ANNEXURE X LI
t3 Confirmation from the Company regarding the following: ANNEXURE XI L2

Undertaking in accordance with Clause 2alg) of Listing Agreement i.e. schemt

of amalgamation / arrangement to be presented to any Court or Tribunal doe:

not in any way violate, override or circumscribe the provisions of securitie:
laws or the stock exchanse reouirements.

Undertaking that the Company is in Compliance with Clause 49 of the Listing

Agreement.

Rationale behind the scheme of arrangement.

Brief details about the business of the Companies.

Website link of the Company where the draft Scheme and other requirec

documents shall be uploaded (Also submit soft copV of the documents)
L4 Board Resolution approving NSE as Designated Stock Exchange for coordinatin6

with SEBI

ANNEURE XII 13
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March 25,2014

.The 
National Stock Exchange of lndia Limited,

Plot Cl1 G Block, Exchange Plaza,Sth Floor,

Bandra Kurla ComPlex,

Bandra (E),

Mumbai - 400 051

Kind Attn : Ms.Rehana D'Souza, Assistant Vice President (Listing), Listing Department

Dear Sirs,

Sub: Approval under Clause 2alfl of the Listing Agreement for the proposed Scheme of

Arrangement ("Demerger") between Polaris Financial Technology Limited and

lntellect Design Arena Limited and their respective shareholders and creditors.

1, Pursuant to Clause 2a(f) of the Listing Agreement, we wish to submit, for your

approval, the proposed Scheme of Arrangement ("Scheme/Demerger") of Products

Business Undertaking of Polaris Financial Technology Limited ("Demerged

Company") to lntellect Design Arena Limited ("Resulting Company") under Sections

391to 394 and all other applicable provisions of the Companies Act, 1956 ("Act"), as

approved by the Board of Directors of Polaris Financial Technology Limited at its

meeting held on Tuesday, the 18th March 2074'

2. Listine Status :

The equity shares of Polaris Financial Technology Limited are presently listed at the

National Stock Exchange of lndia Limited, Bombay Stock Exchange Limited and

Madras Stock Exchange Limited (hereinafter collectively referred to as the "Stock

Exchanges").

The equity shares of lntellect Design Arena Limited is presently, not listed in any of

the Stock Exchanges.

3. The scheme. inter a :

(i) Demerger of the Products Business Undertaking of Polaris Financial Technology

Limited to lntellect Design Arena Limited

(ii) Vesting of the assets and liabilities of Product Business Undertaking to lntellect

Design Arena Limited at book value on the appointed date.

(iii) Appointed date for effecting the proposed scheme is 1't April 2014

(iv) Reduction of the Share Capital of lntellect Design Arena Limited by its existing

shareholders, upon allotment of equity shares to the share holders of Polaris

Financial Technology Limited, as consideration for demerger.
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4. Salient Feature-s of the Scheme

The background of the proposed Scheme and the salient features thereof are

submitted hereunder:

At the time of this Scheme, the Software products business of Polaris has reached

critical size in terms of revenue and customer base. More than 150 Banks in the

world are using the Software Products. Last year alone, lntellect has been acclaimed

by more than 20 Global analysts report in leadership category.

After intensive internal deliberations amongst the Board members of Polaris; and

upon engaging external consultants, it was decided that this is a right time to hive it

off the products business as a business separate from the services business.

product business is based on intellectual properties in technology space. This

business has higher gross margins compared to the services business because of

License revenues and higher billing rates. On the other hand, like any Silicon Valley

companies, it has inherent risks. lt requires continuous R&D investments to keep

pace with the technologies. Further, the products business also require higher

investments in creating Global brand and substantial higher marketing and sales

investments to cash in on the opportunities the market offers.

The Services business which has reached over Rs 2000 Crores business has very rich

client base and trusted customer relationships. This business works on the principle

of outsourcing technology services to lndia; and provides Application Development

and Maintenance services, lnfrastructure Management Services, High Performance

Testing Services, Data Management Services, Portal, Channel and CRM solutions to

the customers in retail banking, Capital markets, lnsurance and Corporate banking

customers. This business runs on operational efficiency and driven by helping clients

to meet their agenda. The talent required for building and growing this business, as

welt as the talent management processes, is substantially different from the

Products business.

It was, therefore, decided that the Products business should be demerged into an

independent company whose shares would also be listed. Upon such demerger, the

Demerged Company as well the Resulting Company would have its own

management teams, Boards, who can chart out their own independent strategies to

maximize value creation for their respective stakeholders.

The demerger will permit increased focus by the Demerged Company and the

Resulting Company on their respective businesses in order to better meet their

respective customers' needs and priorities eliminating thereby any perceived conflict

of interest among customers, develop their own network of alliances and talent
models that are critical to their own success.

uq9
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5.

Taking the above background into consideration, the Board recommended a Scheme

of Arrangement cum Demerger comprising the following:

1. The business of the Demerged Company should be demerged into two

businesses consequent to which the Demerged Company would continue to

run Services businesses, while the Products business will be demerged into

the Resulting Company lntellect Design Arena Ltd as a going concern with

effect from the APPointed Date.

Z. The proposed Scheme will involve the issuance to every shareholder of the

Demerged Company, one new share in the Resulting Company lntellect

Design Arena Limited for every one share held in the Demerged Company.

3. As stated in the nature of the two businesses, lntellect is inherently a very

high risk business (similar to the risks associated with molecule development

business in the pharmaceutical industry), have a different investor profile

compared to services business. Though lndian Software outsourcing industry

has taken leadership globally, software product companies are still young.

Against this background, independent Directors of the Board highlighted the

need for providing choice to the shareholders of the Resulting Company to

evaluate whether they have the right appetite for the risks associated with

the business. Thus, the Demerged Company has decided to provide special

option to the shareholders of the Resulting company upon listing of the

shares of the Resulting Company pursuant to this Scheme to exit as a

shareholder by opting to receive a non-convertible debenture and thus

providing a firm return to such shareholders for the duration of the said

instrument, the terms of which are part of the Scheme. The Scheme provides

for an option to each shareholder of the Resulting Company to elect to

receive fully secured non convertible debentures in lieu of the equity shares

held by them, in the manner set out in the Scheme.

Valuation of Business of Polaris Financial Technologv Limited and lntellect DesiEn

Arena Limited :

M/s.price Waterhouse & Co. Chartered Accountants, Chennai has carried out a

process of valuation of the assets of Polaris Financial Technology Limited for the

purpose of recommending the Share Entitlement Ratio.

Assets and Liabilities of Demerged Undertaking :

Upon the Scheme becoming effective, the Assets and Liabilities of the Products

Business Undertaking of the Demerged Company shall stand vested in its entirety to
the Resulting Company, lntellect Design Arena Limited at their book value,with

effect from 1't April 2014 ("the Appointed Date").

uN)
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6.

Allotment of Shares of Intellect Design Arena Limited to the Shareholders of Polaris

Elfancia|Teihnoloev L :

Upon coming into effect of the Scheme and in consideration for the vesting of the
product Business Undertaking in the Resulting Company in terms of the Scheme, the

Resulting Company shall, without any further application, act, instrument or deed,

issue and allot shares credited as fully paid, to the extent indicated below, to each

member of the Demerged Company whose name is recorded in the register of

members and records of the depository as members of the Demerged Company on

the Record Date (the "Eligible Members") in the following manner:

1 (One) Equity shore of the face volue of Rs.5/- (Rupees Five only) each in the

Resulting Compony for every L (One) equity share of the face volue of Rs.5/-

(Rupees Five only) each held in the Demerged Compony;

consequent to which the Shareholding Pattern of the Resulting Company viz.,

lntellect Design Arena Limited will be a mirror image of the shareholding pattern of

the Demerged Company viz., of Polaris Financial Technology Limited.

ln other words, consequent to the Demerger:

o The Shareholding of the Resulting Company will comprise of the

Shareholders of the Demerged Company;

o The Shareholding Pattern of the Resulting Company will be the same as that

of the Demerged Company; and

o Every Shareholder in the Resulting Company will hold equity shares in the

same proportion as held in the Demerged Company before the Demerger.

As can be seen from the above, there is no change in the Shareholding Pattern of the

Resulting Company consequent to the Demerger.

pursuant to Clause 24 (f) of the Listine Aereement as well as sub-clauses (g) and (h)

and the requirements of the Stock Exchange, we state as under :

a. Draft copy of the Scheme of Arrangement ("Demerger") proposed to be filed

with the High Court of Judicature, Madras is enclosed as'Annexure l'

b. The proposed Scheme of Arrangement ("Demerger") does not in any way

violate or override or circumscribe the provisions of the SEBI Act, 1992, the

Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, the

Companies Act, 1956, the rules, regulations and guidelines made under these

Acts, and the provisions as explained in clause za(g) of the Listing agreement

or the requirements of NSE.

UNP
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e.

Polaris Financial Technology Limited undertak'es that, as required under

Section 2a(h) of the Listing Agreement, it shall disclose the following details

in the explanatory statement to be forwarded by the Company to the

shareholders of the Company u/s. 393 of the Act:

a. the pre and post-arrangement ("Demerger") (expected) capital

structure and shareholding pattern and

b. the "fairness opinion" obtained from an lndependent merchant

banker on valuation of assets / shares done by the valuer for the

comPanY and unlisted comPanY.

c. The Complaint report as per Annexure lll.

d. The observation letter issued by the stock exchange

polaris Financial Technology Limited further undertakes that 3 copies of the

Notices along with the Explanatory statement and other annexures of the

Court convened meeting convened pursuant to the provisions of Section 391

of the Act shall be forwarded to the Stock Exchange at the same time as they

are sent to the shareholders.

polaris Financial Technology Limited further undertakes that 3 copies of the

Notices along with the Explanatory statement and other annexures of the

Court convened meeting convened pursuant to the provisions of Section 391

of the Act shall be forwarded to the Stock Exchange at the same time as they

are sent to the shareholders.

f. There will be no change in Share Capital of the resulting/transferee company

till the listing of the equity shares of the company on NSE.

g. The shares allotted by the resulting company pursuant to the Scheme shall

remain frozen in the depositories system till listing/trading permission is
given by the designated stock exchange.

h. Equity shares issued by the company pursuant to the scheme of

amalgamation/ arrangement shall be listed on the NSE, subject to SEBI

granting relaxation from applicability under Rule 19(2) (b) of the Securities

Contract (Regulation) Rules, 1.957 .

The company shall comply with all the provisions contained in SEBI circular

no. clR/cFD/DlLl5/2OL3 dated February 4, 2o!3 read with circular no.

CIR/CFD/D|L/B/ZOL3 dated May 21., 2013.

The company shall also fulfill the Exchange's criteria for listing and shall also

comply with Rules, Byelaws, and Regulations of the Exchange and other
applicable statutory req uirements.

k. The company shall obtain shareholders' approval by way of special resolution

passed through postal ballot/ e-voting. Further, the company shall pt:.F{
with the draft scheme only if the vote cast by the public shareholdet{f,}z

C *



of the proposal is more than the number of votes cast by public shareholders

against it (if aPPlicable)

l. The documents filed by the Company with the Exchange are same/ similar/

identical in all respect, which have been filled by the Company with Registrar

of Companies/sEBl/Reserve Bank of lndia, wherever applicable.

7. DTTAILS ABOUT THE CROSS HOLDINGS BETWEEN THE COMPANIES

Currently, lntellect Design Arena Limited ("lDAL") is a 100% subsidiary of Polaris

Financial Technology Limted ("PFTL"). There is no cross holding between PFTL and

IDAt.

B. Details of Directors of PFTL and IDAL PRE AND POST SCHEME:

POLARIS FINANCIAL TECHNOLOGY LIMITED:

Pre Demerger Post Demerger

Sno Name Sno Name

1. Arun Jain 1,. Arun Jain

2. Abhay Agarwal 2. Abhay Agarwal

3. Arvind Kumar 3. Arvind Kumar

4. R.C.Bhargava 4. R.C.Bhargava

5. Ashok Jhunjhunwala 5. Ashok Jhunjhunwala

5. Raju Venkatraman 6. Raju Venkatraman

7. Rajesh Mehta 7. Rajesh Mehta

B. V. Balaraman 8. V.Balaraman

TNTELLECT DESIGN ARENA LIMITED :

Pre Demerger Post Demerger *

Sno Name Sno Name

L. Govind Singhal T. Govind Singhal

2. K.Govindarajan 2. K.Govindarajan

3. S.Swaminathan 3. S.Swaminathan

* ts,T {[.-t-
listing to ensure compliance with the relevant norms appllcable to listed companies. ' 

"/
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9. The documents listed below are enclosed herewith, as supporting documents to the 2a(f)

application.

Lirt of Do.rrents submitted along with 24F Application Yes/No/Not ANNEXURE REFSr, Llst of Documents suomlrreo along wlLIl z+r APPrrLdLr!

No, APPlicable

1 certified true copy of Scheme proposed to be filed before any court or YES ANNEXURE I

Tribunal under sections 391, 394 and 101 of the companies Act, 1956.

2 Valuation Report from lndependent chartered Accountant, if any (certified NoT

true copy). APPLIcABLE

3 Report from the Audit Committee recommending the Draft Scheme, taking YES ANNEXURE ll

into consideration, inter alia, the share Entitlement Ratio Report issued by

lndependent Chartered Accountant.

4 Share Entitlement Ratio Report from M/s.Price Water House & Co' YES Annexure lll

5 Fairness opinion by merchant banker M/s.Spark Capital Advisors (lndia) YES ANNEXURE lV

Private Limited, Chennai.

6 Shareholding pattern in accordance with Clause 35 of the Listing agreement YES ANNEXURE V

- for pre and post scheme of arrangement of the Companies.

7 Audited financials of last 3 years YES ANNEXURE Vl

8 Certificate from Auditors, M/s.S.R.Batliboi & Co., LLP to the effect that the YES ANNEXURE Vll

accounting treatment contained in the scheme is in compliance with all the

applicable Accounting Standards specified by the Central Government in

Section 211 (3C) of the Companies Act, 1956.

9 Certificate from Practicing Chartered Accountants, M/s.Sivasubramanian & YES ANNEXURE Vlll

Rao for Networth (Networth = Equity Share Capital + Free Reserves -

Miscellaneous Expenditure written off, along with the detailed working) of

the CompanY.

10 ln case of scheme of demerger of a listed company a Certificate from YES ANNEXURE lx

Practising Chartered Accountants, M/s.Sivasubramanian & Rao certifying
percentage turnover and profitability of the divlsion, being hived off vis-)-vis

the other divisions of the Company.

11 Board resolution approving the scheme of arrangement. YES ANNEXURE X

t2 Confirmation from the Company regarding the following:

a) Undertaking in accordance with clause 2aG) of Listing Agreement i.e.

scheme of amalgamation / arrangement to be presented to any Court or

Tribunal does not in any way violate, override or circumscribe the provisions

of securities laws or the stock exchange requirements.

b) Undertaking that the Company is in Compliance with Clause 49 of the Listing yES

Agreement. ANNEXURE Xl

c) Rationale behind the scheme of arrangement.

d) Brief details about the business of the Companies.

13 Website link of the Company where the draft scheme and other required

documents shall be uploaded (Also submit soft copy of the documents)'

1-4 Board Resolution approving NSE as Designated Stock Exchange for ANNEURE Xll
YES

coordinating with SEBI

tC
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We request you to take the above on record and grant ui necessary "No Objection" for the

proposed siheme described above to enable us to take necesiary steps for filing the

Scheme with the Honorable High Court, Madras.

We are enclosing herewith a Cheque bearing No.073953 d1.2410312014 drawn on Citibank

N.A. in favour of National Stock Exchange of lndia Limited for Rs.34,291 **(workings given

below)towards fees for filing the application under 2a$) of the Listing Agreement.

Filing Fees

Add: Service Tax

Total
Less: TDS @ lO%

Nett fees

Rs.33,500

Rs. 4,1-4L

Rs.37,641
Rs. 3,350

Rs.34,291 x*

Meanwhile, should you require any clarifications/information, please do not hesitate to get

in touch with the following persons :

t1) Mr.S.Swaminathan 2)

Chief Financial Officer
Polaris Financial Technology Limited

244 Anna Salai

Chennai-600 006

Emai! : s.swaminathan@polarisft.com
Mobile : 9884615008

Mr.V.V.Naresh
Vice President & Company Secretary
Polaris Financial Technology Limited

244 Anna Salai

Chennai-600 006

Email : naresh.w@polarisft.com
Mobile :8939748427

Thanking you,

Yours faithfully,
For Polaris Financial Technology Limited

Encl : ?S above.

uqP





SCI{EME OF ARRANGEMENT CUM DEMERGER

BETWEEN

POLARTS FINANCIAL TECHNOLOGY LI1VIITED
(DEMERGED COMPANT)

AND

INTELLECT DESIGN ARENA LIMITED
(RESULTING COMPAI\rY)

AND

THEIR RE SPE CTTVE SIIAREHOLDERS

Under Sections 391 to 394 readwith Sections 100 to 103 of the Companies Act, 1956

PREAMBLE

This Scheme of Arrangement cum Demerger ("the Scheme") is presented pursuant to the

provisions of Sections 391 to 394 readwith Sections 100 to 103 and other applicable provisions

of the Companies Act, 1956, between Polaris Financial Technology Limited ('oDemerged

Company/polaris',) and Intellect Design Arena Limited ("Resulting Company/lntellecto') for

vesting of the Products Business Undertaking of Polaris into Intellect.

polaris Financial Technology Limited was incorporated on 5th January 1993 under the

Companies Act, 1956 in the State of Tamil Nadu. The Corporate Identity Number of Polaris

Financial Technology Limited is L65gg3TN1993PLC024l42. The Registered offlce of Polaris

Financial Technology Limited is situated at Polaris House, 244, Anna Salai, Chennai - 600006,

India

Intellect Design Arena Limited was incorporated on 18th April 2011 under the Companies Act,

1956 in the State of Tamil Nadu under the name "Fin Tech Grid Limited". Subsequently the

name of the Company was changed to its current name as "Intellect Design Arena Limited" on

3'd February 2014. The Corporate Identity Number of Intellect Design Arena Limited is

u72g00TN2011pl,c0g01g3. Intellect Design Arena Limited has been incorporated inter-alia to

engage in the business of developing and selling of software products. The Registered Office of

ffi



Intellect Design Arena Limited is situated at 244, Anna Salai, Chennai 600006, Tamil Nadu,

India.

Background

Founded in 1993, the Demerged Company (BSE: 532254 | NSE: POLARIS) is a global leader in

Financial Technology (FT) for Banking, Insurance and other Financial Services. The said

Demerged Company offers technology solutions through its two specialized divisions - FT

Services and FT Products.

The techno-functional capabilities of the Demerged Company from solutioning through

delivery, is apparent in its full spectrum of offerings across Testing, Infrastructure Management,

Business Efficiency, Business Transformation, Data and Analytics, Mobility and Channels, and

Risk and Compliance. Today, the Demerged Company's high performance Financial

Technology solutions run in over 250 financial institutions around the world.

During 2002, the Demerged Company acquired intellectual property through its acquisition of

Orbitech Ltd; and decided to move into Software products business. Over the Last 12 years, the

Demerged Company has built this business to generate over Rs 500 Crores by selling products

to global banks, insurance companies and financial institutions. The products are now very well

accepted by large globai banks like Citibank, Bank of Montreal, Lloyds Bank and are being sold

in over 25 countries across the globe including Japan, Singapore, Australia, Vietnam, Thailand,

Philippines, India, Sri Lanka, Bangladesh, UAE, Qatar, Saudi Arabia" Egypt, Kuwait, South

Africa, United Kingdom, Sweden, Spain, Germany, Switzerland, Canada, USA, Chile, etc.

RATIONALE TOR THE SCHEME

At the time of this Scheme, the software products business of Polaris has reached critical size in

terms of revenue and customer base. More than 150 Banks in the world are using the software

products. Last year alone, Intellect has been acclaimed by more than 20 Global analysts report

in leadership category.

After intensive internal deliberations amongst the Board members of Polaris; and upon engaging

external consultants, it was decided that this is a right time to hive it off the products business as

a business separate from the services business.

ffi



Product business is based on intellectual properties in technology space. This business has

higher gross margins compared to the services business because of License revenues and higher

billing rates. On other hand, like any Silicon Valley companies, it has inherent risks. It requires

continuous R&D investments to keep pace with the technologies. Further, the products business

also require higher investments in creating a global brand and substantial higher marketing and

sales investments to cash in on the opportunities the market offers.

The Services business which has reached over Rs 2000 crores business has very rich client base

and trusted customer relationships. This business works on the principle of outsourcing

technology services to India; and provides Application Development and Maintenance services,

Infrastructure Management Services, High Performance Testing Services, Data Management

Services, Por-tal, Channel and CRM solutions to the customers in retail banking, Capital

markets, Insurance and Corporate banking customers. This business runs on operational

efficiency and driven by helping clients to meet their agenda. The talent required for building

and growing this business, as well as the talent management processes, is substantially different

from the Products business.

It was, therefore, decided that the Products business should be demerged into an independent

company whose shares would also be listed. Upon such demerger, the Demerged Company as

well the Resulting Company would have its own management teams, Boards, who can chart out

their own independent strategies to maximize value creation for their respective stakeholders.

The demerger will permit increased focus by the Demerged Company and the Resulting

Company on their respective businesses in order to better meet their respective customers' needs

and priorities eliminating thereby any perceived conflict of interest among customers, develop

their own network of alliances and talent models that are critical to their own success.

Taking the above background into consideration, the Board recommended a Scheme of

Arrangement cum Demerger comprising the following:

1. The business of the Demerged Company should be demerged into two businesses consequent

to which the Demerged Company would continue to run Services businesses, ,*rhile the

Products business will be demerged into the Resulting Company Intellect Design Arena Ltd

as a going concern with effect from the Appointed Date (as defined below).



2. The proposed Scheme will involve the issuance to every shareholder of the Demerged

Company as of the First Record Date, one new share in the Resulting Company Intellect

Design Arena Limited for every one share held in the Demerged Company.

3. As stated in the nature of the two businesses, Intellect is inherently a very high risk business

(similar to the risks associated with molecule development business in the pharmaceutical

industry), have a different investor profile compared to services business. Though Indian

Software outsourcing industry has taken leadership globally, software product companies are

still young. Against this background, independent Directors of the Board highlighted the

need for providing choice to the shareholders of the Resulting Company to evaluate whether

they have the right appetite for the risks associated with the business. Thus, the Scheme

provides an option to the shareholders of the Resulting company upon listing of the shares of
the Resulting Company pursuant to this Scheme to exit as a shareholder by opting to receive

a non-convertible debenture providing a firm return to such shareholders for the duration of
the said instrument, the terms of which are detailed herein below, as part of the Scheme. The

Scheme provides for an option to the shareholders of the Resulting Company to elect to

receive fully secured non convertible debentures in lieu of the equity shares held by them, in

the manner set out herein below, as part of the Scheme.



PARTS OF THE SCHEME

The Scheme is divided into following parts:

(1)

(2)

(3)

PART A deals with Definitions and Share Capital.

PART B deals with Demerger, and vesting of the Products Business Undertaking of

Polaris Financial Technology Limited into Intellect Design Arena Limited.

PART C pertains to the Reduction of equity share capital of Intellect Design Arena

Limited consequent to the demerger of the Product Business Undertaking into Intellect

Desigu Arena Limited pursuant to the provisions of this Scheme;

PART D pertains to the Listing and Trading of Equity Shares of Intellect Design Arena

Limited.

PART E pertains to the Re-organization of equity share capital of Intellect Design Arena

Limited consequent to the demerger of the Product Business Undertaking into Intellect

Design Arena Limited pursuant to the provisions of this Scheme.

PART F deals with General Terms and conditions that will be applicable to the Scheme.

(4)

(s)

(6)

ffi
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l.

PART A

DEFINITIONS & SHARE CAPITAL

DEFINITIONS:

In this Scheme, unless repugnant to the meaning or context thereoi the following

expressions shall have the meaning attributed to them as below:

1.1. o'Act" or "the Act" means the Companies Act, 1956, and rules made there under

and the Companies Act,2013 (as notified from time to time) and shall include

any statutory modifications, re-enactment or amendments thereof for the time

being in force.

"Affiliates" means in respect of a person, another person that, directly or

indirectly through one or more intermediaries, controls or is controlled by, or is

under cofirmon control with that person

"Appointed Date" means the date from which this Scheme shall become

operative viz.,the corrmencement of business on 1't April2014 or if the Board of

Directors of the Demerged Company and the Resulting Company require any

other date prior or subsequent to 1't Aprll 2014 and/or the Court modifies the

Appointed Date to such other date, then the same shall be the Appointed Date.

1.4. "Board of Directors" or o'Board" shall mean the Board of Directors or any

committee thereof of the Demerged Company and Resulting Company, as the

case may be;

1.2.

1.3.

1.5. "Book Value(s)" means the value(s) of the assets and liabilities of the Product

Business Undertaking as appearing in the books of accounts of the Demerged

Company at the close of the business as on the day immediately preceding the

Appointed Date and excluding any value arising out of revaluation of any assets.

"Court" or "High Court" means the Hon'ble High Court of Judicature at Madras

and shall include the National Company Law Tribunal, as and when applicable;
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1.7. "Product Business undertaking" or "the Undertaking" means the entire

Products Business of the Demerged Company on a going concern basis, and shall

mean and include, without limitation, the following:

all assets and property of the Products business, whether movable or

immovable, tangible or intangible, real or personal, in possession or reversion,

corporeal or incorporeal, present, future or contingent of whatsoever nature,

fixed assets, current assets, inventories, receivables, equipment and

installations and utilities, cash balances, bank balances with inland and

overseas banks, balances with all regulatory authorities, earnest

moneyslsecurity deposits, deposits with agents, customers and third parties,

investments in the share capital of the subsidiaries, advances, consents,

registrations, permits, authorities, allotments, approvals, contracts,

engagements, arrangements, title, interest, benefits, telephones, telexes,

facsimile, intemet connections, leased lines, electrical connections, certificates

from intemational bodies, contracts, rights and benefits under insurance

policies, claims, advantages of whatsoever nature and where-so-ever situated,

intellectual property including trademarks, patents, copyrights, privileges,

goodwill, import quotas, import licenses, industrial designs, labels, label

designs and all other rights including lease rights, tenancy rights,

authorisations, licenses, quota rights, powers and facilities of every kind,

nature and description whatsoever appertaining/allocated to the said business

by the Demerged Company as on the Appointed Date as per records of the

Demerged Company. The immovable property forming part of the Product

Business Undertaking is listed in Schedule I. For the avoidance of doubt, the

intellectual property rights forming part of the Product Business Undertaking

are those listed is Schedule II hereunder. The Investments in the

Subsidiaries/Associate Companies forming part of the Demerged Undertaking

are listed in Schedule III hereunder:

With respect to the investments in Indian and overseas subsidiaries of the

Demerged Company, where such subsidiaries (including the UK and

Singapore subsidiaries) are carrying on both the product business and the

Remaining Business as of the Appointed Date, the said subsidiaries will

a)

b)



c)

d)

remain with the Demerged Company, until, the business and undertaking of

such subsidiaries are restructured after the Appointed Date including by way

of actions such as demerger or spin off appertaining to the product business or

segregation in any other manner, as per the applicable laws and regulations

and the portion of investments appertaining to the product business after

demerger or spin off will be transferred to the Resulting Company as if such

investment formed part of the Demerged Undertaking and included in

Schedule III provided hereunder;

A11 necessary records, files, papers, engineering and process information,

computer programmes, data catalogues, quotations, sales and advertising

materials, list of present and former customers and suppliers, customers credit

information, customer pricing information and other records in connection

with or relating to the business.

A11 liabilities including rupee loans, contingent liabilities, (excluding income

tax liabilities, if any,) debts, curent liabilities (excluding income tax liabilities,

if any, raised on the Demerged Company subsequent to the Effective Date, but

relating to the period prior to the Appointed Date) and provisions, duties and

obligations, appertaining/allocated to the Resulting Company in connection

with or relating to the business on the Appointed Date.

All special economic zone benefits, excise duty exemptions, income-tax

benefits and exemptions, approvals and recognitions for scientific research

issued by the prescribed authority and including the right to deduction under

section 10AA of the Income-tax Act, 1961 (or any statutory modification or

re- enactment thereof for the time being in force) in respect of the profits of

the Products Business Undertaking for the residual period, ie, for the period

remaining as on the Appointed Date out of the total period for which the

deduction is available in law if the demerger had not taken place.

"Demerged Company" or "Polaris" means Polaris Financial Technology

Limited, a Company incorporated under the Companies Act, 1956, on 5th day of

e)
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r.9.

1.10.

1.11.

t.12.

1.13.

1.14.

January 1993 and having its registered office at "Polaris House", 244, Anna

Salai, Chennai 600006, Tamil Nadu. India.

"Effective Date" means the later of the dates on which the certified copies of the

Order(s) of the Court sanctioning this Scheme of Arrangement cum Demerger are

filed with the Registrar of Companies, Tamil Nadu, Chennai, by the Demerged

Company and the Resulting Company. Any reference in this section of the

scheme to "On the Scheme becoming effective" or "lJpon the Scheme becoming

effective" or "Effectiveness of the Scheme" shall refer to the "Effective Date".

"Election Notice" shall have the meaning ascribed to it in clause 17.2;

"Eligible Members" shall mean the shareholders of the Resulting Company

whose names are found in the Register of Members of the Resulting Company

and where the shares are held in dematerialized form, the beneficial owners of

such shares in the records of the depository as of the Second Record Date,

excluding members belonging to the category of Promoter, Promoter Group and

Persons acting in concert with the Promoter and Promoter Group;

,oElection Period" shall have the meaning ascribed to it in Clause 17.6;

"Existing Stock Option Schemes" means all the Stock Option Schemes

subsisting in the Demerged Company as on the date of the Scheme viz., the

Associate Stock Option Plan, 2003; Associate Stock Option Plan,2004 (OEWT);

Associate Stock Option Plan, 201 1; Associate Stock Option Plan (Trust), 201 1'

.oNCDs" or "Non-Convertible Debentures" shall mean secured non-convertible

fully paid debentures of face value of Rs. 421- each, bearing coupon rate of 7.75o/o

per annum, issued and allotted by the Resulting company in accordance with

Clause 17 hereunder in accordance with the terms and conditions stated in

Schedule IV of this Scheme;

..polaris Group" shall mean and include the Demerged Company and all its

existing or future affiliates;

Anna Salai
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1.16.

t.t7.

1.18.

1.19.

1.20.

t.21.

"First Record Date" means, in respect of demerger of the Product Business

Undertaking into the Resulting Company, the date to be fixed by the Board of

Directors of the Resulting Company in consultation with the Board of Directors

of the Demerged Company, for the pulposes of issue and allotment of Equity

Shares by the Resulting Company to the equity shareholders of the Demerged

Company.

"Resulting Company" or "IDAL" means Intellect Design Arena Limited, a

Company incorporated under the Companies Act, 1956 on 18th April, 20ll and

having its registered office at 244, Anna Salai, Chennai 600006, Tamil Nadu,

India.

"Remaining Business" means the undertaking along with businesses, activities

and operations presently being managed by the Demerged Company, excluding

the Product Business Undertaking being demerged pursuant to the Scheme;

ttscheme of Arrangement cum Demergert' or t6this Scheme" or otthe Sehemett

shall mean this Scheme of Arrangement cum Demerger in its present form and

with such modifications and amendments as may be made from time to time with

the appropriate approvals and sanctions of the Court and other relevant

regulatorylstatutory/governmental authorities, as may be required under the Act,

atdlor any other applicable laws;

.,Second Record Date" means the date to be fixed by the Board of Directors of

the Resulting Company for the purposes of issue of Election Notice by the

Resulting Company to the Eligible Members.

"Verification Period" shall have the meaning ascribed to it under Clause 17'9;

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the

context or meaning thereof, have the same meaning as ascribed to them under the Act

and other applicable laws, rules, regulations and byelaws as the case may be, including

any statutory modification or re-enactment thereof from time to time.

Anna Salai
Chennai
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2. DATE OF TAKING EFFECT

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

imposed or directed by the Court, shall be effective from the Appointed Date but shall be

operative from the Effective Date.

SHARE CAPITAL

3.1. Demerged Company

The Authorised, issued, subscribed and paid-up share capital of the Demerged Company

as on 31st December,Z}l3 is as under:

3.2. Resulting Compan),

The Authorised, issued, subscribed and paid-up share capital of the Resulting Company as

on 31st December, 2013 is as under:

The Resulting Company vide an Ordinary resolution passed in the Extra Ordinary General
Meeting held on 6ft January, 2014 has sub-divided its Share capital and therefore the
present share capital of the Company is as under:

3.

12,00,00,000 Equity Shares of Rs 5 each 60,00,00,000

1,00,00,000 11olo Preference shares of Rs. 5 each 5,00,00,000

Issued, subscribed and paid-up Share Capital

9,95,46,174 Equity Shares of Rs. 5 each 49,77,30,870

Total 49,77r30r970

Authorised Share Capital
50,000 Equity Shares of Rs.l0 each 5,00,000
Total

fssued, subscribed and paid-up Share Capital
50,000Equity Shares of Rs. l0Each 5,00,000
Total

5h
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Authorised Share Capital

1,00,000 Equrty Shares of Rs.5 each

Total

Issued, subseribed and paid-up Share Capital
5,00,0001,00,000 Equity Shares of Rs. 5 each

5,00,000Total
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DEMERGED COMPANY INTO THE RESULTING COMPAI\TY

4.

PART. B

CTS BU ERTAKING O

VESTING OF PRODUCT BUSINESS LNDERTAKING:

4.1. With effect from the Appointed Date and upon the Scheme becoming effective, the

Product Business Undertaking of the Demerged Company shall, under the provisions

of Section 391 to 394 of the companies Act, 1956 and all other applicable provisions,

if any, of the Act, without any flrrther act, instrument or deed, be and stand vested in,

andlor be deemed to be vested in, the Resulting Company as a going concern so as to

become, as and from the Appointed Date, the assets and liabilities of the Resulting

Company and there shall be vested in the Resulting Company, all the rights, titles,

interests or obligations of the said Product Business Undertaking therein and shall be

free from all encumbrances.

4.z.With effect from the Appointed Date and upon the Scheme becoming effective, the

unutilized Cenvat credit, unutilized VAT credit, deposits with statutory authorities,

margin money, retention money and other deposits and balances pertaining to the

Product Business Undertaking shall, under the provisions of Section 391 to Section

394 of the Companies Act,1956 and all other applicable provisions, if any, of the Act,

without any further act, instrument or deed, be and stand vested in, andlor be deemed

to be vested in, the Resulting Company.

43. @) A11 the movable assets including cash in hand, if any, of the Product Business

Undertaking capable of passing by manual delivery, shall be so delivered or endorsed

as the case may be, to the Resulting Company;

(b) In respect of movables of the Product Business Undertaking other then those

specified in sub-clause (a) above, including sundry debtors, outstanding loans, and

advances, if any, recoverable in cash or in kind or for value to be received, bank

balances and deposits, if any, with government, semi-govemment, local and other

authorities and bodies and customers and other persons pertaining to the Product

Business Undertaking, the following modus operandi for intimating to third parties

shall to the extent possible be followed:

13

Anna Salai
Chsnnai



(i) Demerged Company may give notice in such form as it may deem fit and

proper, to each person, party, debtor, loanee or depositee as the case may be,

belonging to or related to the Product Business Undertaking, that pursuant to

the Court having sanctioned the Scheme, the said debt, loan, advances, bank

balances or deposits be paid or made good or held on account of the Resulting

Company as the person entitled thereto to the end and intent that the right of the

Demerged Company to recover or realize the same stands extinguished and that

appropriate entry should be passed in its books to record the aforesaid change;

(ii) The Resulting Company may also give notice in such form as it may deem fit

and proper to each person, debtor, loanee or depositee, as the case may be,

belonging to or related to the Product Business Undertaking, that pursuant to

the Court having sanctioned the Scheme, the said debt, loan or deposit be paid

or made good or held on account of the Resulting Company and that the right

of the Demerged Company to recover or realize the same stands extinguished.

(c) In relation to other assets belonging to Product Business Undertaking, which

require separate documents for vesting in the Resulting Company, or which the

Demerged Company and/or the Resulting Company otherwise desire to be vested

separately, the Demerged Company and the Resulting Company each will execute

such deeds, documents or such other instruments or writings or create evidence, if
any, as may be necessary.

(d) In respect of such of the said assets other than those referred to in a3@) to (c)

above, the same shall, without any fuither act, instrument or deed, be vested in, and/or

be deemed to be vested in, the Restilting Company.

4.4. With effect from the Appointed Date and upon the Scheme becoming effective, the

Product Business Undertaking of the Demerged Company shall be delivered or

endorsed and delivered, as the case may be, by the Demerged Company, and shall

upon vesting become the assets and liabilities and an integral part of the Resulting

Company.

14



4.5. For the purpose of giving effect to the order passed under Sections 391 to 394 of the

Companies Act, i956 in respect of this Scheme, the Resuiting Company shall at any

time pursuant to the orders on this Scheme be entitled to get the recording of the

change in the title and appurtenant legal right(s) upon the vesting of such Product

Business Undertaking in the Resulting Company.

5. TRANSFER OF DEBTS & LIABILITIES

5.i With effect from the Appointed Date and upon the Scheme becoming effective:

(a) All debts, liabilities, contingent liabilities, duties and obligations of every kind,

nature and description attributable to the Product Business Undertaking shall,

without any further act or deed, be transferred to, or be deemed to be transferred

. to the Resulting Company so as to become from the Appointed Date, the debts,

liabilities, contingent liabilities, duties and obligations of the Resulting

Company and the Resulting Company undertakes to meet, discharge and satisfu

the same. It is hereby clarified that it shall not be necessary to obtain the consent

of any third party or other person who is a party to any contract or arrangement

by virtue of which such debts, liabilities, contingent liabilities, duties and

obligations have arisen, in order to give effect to the provisions of this sub-

clause.

(b) Where any of the liabilities and obligations attributed to the Product Business

Undertaking on the Appointed Date has been discharged by the Demerged

Company on behalf of the Product Business Undertaking after the Appointed

Date and prior to the Effective Date, such discharge shall be deemed to have

been for and on behalf of the Resulting Company.

(c) All liabilities and obligations attributed to the Product Business Undertaking,

inciuding its unsecured loans taken over by the Resulting Company may be

discharged by the Resulting Company in the manner as the Resulting Company

may deem fit.

5.2 All loans raised and used, and liabiiities incurred, if any, by the Demerged Company

after the Appointed Date, but prior to the Effective Date, for the operations of the

t5
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5.3

Product Business Undertaking shall be transferred and discharged by the Resulting

Company.

The vesting of the Product Business Undertaking as aforesaid, shall be subject to the

existing securities, charges, hypothecation and mortgages, if any, subsisting in

relation to any loans or borrowings of the Product Business Undertaking, provided

however, any reference in any security documents or alTangements, to which the

Demerged Company is a party, wherein the assets of the Product Business

Undertaking have been or are offered or agreed to be offered as security for any

financial assistance or obligations, shall be construed as reference only to the assets

pertaining to the Product Business Undertaking as are vested in the Resulting

Company by virtue of this Scheme, to the end and intent that such security, charge,

hypothecation and mortgage shall not extend or be deemed to extend, to any of the

other assets of the Demerged Company or any of the assets of the Resulting

Company, provided further that the securities, charges, hypothecation and mortgages

(if any subsisting) over and in respect of the assets or any part thereof of the

Resulting Company shall continue with respect to such assets or part thereof and this

Scheme shall not operate to enlarge such securities, charges, hypothecation or

mortgages shall not extend or be deemed to extend, to any of the assets of the

Product Business Undertaking vested in the Resulting Company, provided always

that this Scheme shall not operate to enlarge the security for any loan, deposit or

facility created by the Demerged Company in relation to the Product Business

Undertaking which shall vest in the Resulting Company by virtue of the vesting of
the Product Business Undertaking with the Resulting Company and the Resulting

Company shall not be obliged to create any fuither or additional security therefore

after the Scheme has become operative.

All the loans, advances and other facilities sanctioned to the Demerged Company in

relation to the Product Business Undertaking by its bankers and financial institutions

prior to the Appointed Date, which are partly drawn or utilized shall be deemed to be

the loans and advances sanctioned to the Resulting Company and the said loans and

advances shall be drawn and utilized either partly or fully by the Demerged

Company from the Appointed Date till the Effective Date and all the loans, advances

and other facilities so drawn by the Resulting Company in relation to the Product

5.4
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Business Undertaking (within the overail limits sanctioned by their bankers and

financiai institutions) shall on the Effective Date be treated as loans, advances and

other facilities made available to the Resulting Company and all the obligations of

the Demerged Company in relation to the Product Business Undertaking under any

loan agreement shall be construed and shall become the obligation of the Resulting

Company without any fuither act or deed on the part of the Resulting Company.

5.5 Any existing encumbrances over the assets and properties of the Resulting Company

or any part thereof which relate to the liabilities and obligations of the Resulting

Company prior to the Effective Date shall continue to relate only to such assets and

properties and shall not extend or attach to any of the assets and properties of the

Product Business Undertaking vested in the Resulting Company by virtue of this

Scheme.

6. CONTINUATION OF LEGAL PROCEEDINGS:

6.t With effect from the Appointed Date and upon the Scheme becoming effective, all

suits, actions and proceedings of whatsoever nature by or against the Product

Business Undertaking of the Demerged Company on the Effective Date shall be

continued and enforced by or against the Restrlting Company. In the event of any

difference or difficulty on whether any specific Sgal or other proceeding relates to

the Product Business Undertaking or not, a cgrtificate jointly issued by the Demerged

Company and the Resulting Company as to whether such proceeding relates to the

Product Business Undertaking or not shall be condusive evidence of the matters.

6.2 If proceedings are taken against the Demerged Company, in respect of matters

referred to above, it shall defend the same in accordance with the advice of the

Resulting Company. The cost of such defense shall be borne by the Resulting

Company. The Resulting Company undertakes to reimburse and indemnifi, the

Demerged Company against all iiabilities and obligations incurred by the Demerged

Company in respect thereof.

6.3 The Resulting Company undertakes to have all legal or other proceedings initiated by

or against the Demerged Company in respect of matters referred above changed into
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7.

its name and to have the same continued, prosecuted and enforced by or against the

Resulting company to the exclusion of the Demerged company.

6.4 The transfer and vesting of the assets, liabilities and obligations of the Demerged

Company under Clause 4 arrd the continuance of legal proceedings by or against the

Resuiting Company under Clause 6 hereof shall not affect any transactions or any

proceedings already completed by the Demerged Company on and after the

Appointed Date to the end and intent that, subject to Clause 14, the Resulting

Company accepts all acts, deeds and things done and executed by and/or on behalf of

the Demerged Company as acts, deeds and things done and executed by and on

behalf of the Resulting Company.

CONTRACTS. DEEDS. BONDS AND OTHER INSTRUMENTS

7.1 With effect from the Appointed Date and upon the Scheme becoming effective, all

contracts (including customer and vendor contracts), deeds, bonds, agreements,

arrangements and other instruments of whatsoever nature pertaining to the Product

Business Undertaking of the Demerged Company, to which the Demerged Company

is a party or to, inter-alia, the commercial benefits of which the Demerged Company

may be eligible and which are subsisting or having effect immediately before the

Appointed Date, shall be in full force and effect against or in favour of the Resulting

Company as the case may be, and may be enforced as fully and effectually as if,

instead of the Demerged Company, the Resulting Company as a member of the

Polaris Group had been a party or beneficiary thereto. The Resulting Company shall

enter into andlor issue andlor execute deeds, writings or confirmation or enter into

any multipartite agreements, arrangements, confirmations or writings to which the

Demerged Company will, if necessary also be a pafiy in order to give formal effect

to the provisions of the clause, if so required or becomes necessary.

7 -2 With effect from the Appointed Date and upon the Scheme becoming effective, ali

permits, quotas, rights, entitlements, privileges, powers, facilities, subsidies,

rehabilitation schemes, special status and other benefits or privileges (granted by any

Government body, local authority or by any other person) of every kind and

description of whatsoever nature in relation to the Product Business Undertaking of

ffi,,"-"&
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8.

the Demerged Company, or to the benefit of which the Product Business

Undertaking of Demerged Company may be eligible, or having effect immediately

before the Effective Date, shall be and remain in full force and effect in favour of or

against the Resulting Company, as the case may be, and may be enforced fuily and

effectually as if instead of the Demerged Company, the Resulting Company had

been a beneficiary or obligee thereto.

7.3 With effect from the Appointed Date and upon the Scheme becoming effective, any

statutory licences, permissions or approvals or consents required to hold, sell, or deal

with in any manner, the Product Business Undertaking of the Demerged Company

shall stand vested in to the Resulting Company without any further act or deed, and

shall be appropriately mutated by the Demerged Company in favour of the Resulting

Company. The benefit of all such statutory and regulatory permissions, licences,

approvals and consents including statutory licences, approvals, permissions or
approvals or consents required to hold, sell, deal with in any maflner, and exercise

any right as a holder of the Product Business Undertaking of the Demerged Company

shall vest in and become available to the Resulting Company pursuant to the
Scheme.

7'4 The Resulting Company shall enter into andlor issue and./or execute deeds, writings
or confirmations or enter into any tripartite agreement, confirmations or writings to
which the Demerged Company will, if necessary, also be a party in order to give
formal effect to the provisions of this Scheme, if it is so required or if it becomes
necessary.

8'1 upon the scheme becoming effective, all the employees in the service of the product

Business Undertaking of the Demerged Company as determined by the Board of
Directors of the Demerged Company, immediately before the Effective Date, under
this Scheme shall become the employees of the Resulting Company, on the basis
that:
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b.

their services shall have been continuous and shall not have been intemrpted by

reason of such demerger;

the terms and conditions of service applicable to the said employees after such

demerger shall not in any way be less favourable to them than those applicable to

them immediately before the demerger;

in the event of retrenchment of such employees, the Resulting Company shall be

liable to pay compensation in accordance with law on the basis that the services

of the employees shall have been continuous and shall not have been interrupted

by reason of such demerger; and

in so far as the existing provident fund trusts, gratuity fund and pension and/or

superannuation fund trusts created by the Demerged Company for its employees

(including employees of the Product Business Undertaking) are concemed, the

part of the funds referable to the empioyees who are being transferred shall be

continued, for the benefit of the employees who are being transferred to the

Resulting Company pursuant to this Scheme in the manner provided hereinafter.

In the event that the Resulting Company have their own funds in respect of any

of the funds referred to above, the amounts in such funds in respect of

contributions pertaining to the employees of the Product Business Undertaking,

subject to the necessary contributions pertaining to the employees of the Product

Business Undertaking shall, subject to the necessary approvals and permissions,

be transferred to the relevant funds of the Resulting Company. In the event that

the Resulting Company does not have its own fund, in respect of any of the

aforesaid matters, the Resulting Company may, subject to necessary approvals

and permissions, continue to contribute in respect of the employees engaged in

the Product Business Undertaking to the relevant funds of the Demerged

Company, until such time that the Resulting Company creates its own fund, at

which time the contributions pertaining to the employees of the Product Business

Undertaking shall be transferred to the funds created by the Resulting Company.

Any disciplinary action initiated by the Demerged Company against any

employee of the Product Business Undertaking shall have full force, effect and

C.
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8.2

continuity as if it has been

Demerged ComPanY.

initiated by the Resulting Company instead of the

The Board of Directors of the Demerged Company and the Resulting Company

may consider and approve policies for intercompany transfers within the Polaris

Group of employees in the respective companies on such terms and conditions

considered fit and appropriate, subject to applicable laws'

Stock Options:

Upon the coming into effect of the Scheme, the Resulting Company shall take

necessary steps to formulate stock option schemes by adopting the Existing

Stock Option Schemes of the Demerged Company.

With respect to the stock options granted by the Demerged Company to the

employees of the Demerged Company (irrespective of whether they continue to

be employees of the Demerged Company or become employees of the Resulting

Company pursuant to the Scheme) under the Existing Stock Option Schemes;

and upon the Scheme becoming effective, the said employees shall be issued one

stock option by the Resulting Company under the new scheme(s) for every stock

option held in the Demerged Company, whether the same are vested or not on

terms and conditions similar to the relevant Existing Stock Option Schemes'

The stock options granted by the Demerged Company under the relevant

Existing Stock Option Schemes would continue to be held by the employees

concerned (irrespective of whether they continue to be employees of the

Demerged Company or become employees of the Resulting Company). Upon

coming into effect of the Scheme, the Demerged Company shall take necessary

steps to modifu the Existing Stock Option Schemes in a manner considered

appropriate and in accordance with the SEBI (Employee Stock Option Scheme

and Employee Stock Purchase Scheme) Guidelines, 1999 in order to enable the

continuance of the same in the hands of the employees who become employees

of the Resulting Company, subject to the approval of the Stock Exchanges and

the relevant regulatory authorities, if any under applicable law.

a-

b.

c.
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The existing exercise price of the stock options of the Demerged Company shall

be modified consequent to which the exercise price of the stock options of the

Demerged Company shall stand adjusted to 72oh of the exercise price; and the

balance of the exercise price shall become the exercise price of the stock options

issued by the Resulting Company.

While granting stock options, the Resulting Company shall take into account the

period during w*rich the employees held stock options granted by the Demerged

company prior to the issuance of the stock options by the Resulting company,

for determining the minimum vesting period required for stock options granted

by the Resulting Company, subject to applicable laws.

The Demerged Company as well as the Resulting Company shall reimburse each

other for cost debited to the Profit & Loss account or any suspense/ subsidy

account subsequent to the Appointed Date, in relation to stock options issued to

employees of the other company.

Approval granted to the Scheme by the shareholders shall also be deemed to be

approval granted to any modifications made to the Existing Stock option
Schemes with respect to the period within which the employees transferred to the

Resulting company would be entitled to exercise their vested options.

9. CONSIDERATION FOR DEMERGER

9.1 Upon coming into effect of the Scheme and in consideration forthe vesting of the
Product Business Undertaking in the Resulting Company in terms of the Scheme,

the Resulting Company shall, without any fuither applicatiol, act, instrument or
deed, issue and allot equity shares credited as fully paid, to the extent indicated

below, to each member of the Demerged Company whose nilme is recorded in the
register of members and records of the depository as members of the Demerged

company on the First Record Date in the folrowing manner:

d.

e.
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9.2

1 (One) Equity share of the face value of Rs.5/- (Rupees Five only) each in the

Resulting Company for every 1 (One) equity share of the face value of Rs.5/-

(Rupees Five only) each held in the Demerged Company;

(The ratio referred to above in which the equity shares of the Resulting Company are

to be allotted to the shareholders of the Demerged Company by the Resulting

Company is hereinafter refemed to as the "Share Entitlement Ratio").

The said equity shares to be issued and allotted by the Resulting Company shall be

subject to the Memorandum and Articles of Association of the Resulting Company

and shall rank pari passu in all respects from the date of allotment in terms of this

Scheme, with the existing equity shares of the Resulting Company, with all rights

thereto, and shall be entitled to full dividend, if any, which may be declared by the

Resulting Company after the Effective Date of the Scheme.

No equity shares shail be issued in respect of fractional entitlements, if any, by the

Resulting Company, to the members of the Demerged Company at the time of issue

and allotment of the equity Shares. In case any equity shareholder's holding in the

Demerged Company is such that the shareholder becomes entitled, pursuant to

Clause 9.1 above, to a fraction of equity share of the Resulting Company, the

Resulting Company shall round off the said entitlement to the nearest integer.

The equity shares to be issued by the Resulting Company pursuant to Clause 9.1

above shall be issued in dematerialized, form, unless otherwise notified in writing by

any shareholder of the Demerged Company on or before such date as may be

determined by the Board-o,F Directors ofxhe Resulting Company or a Committee

thereof. In the evenl that such notice has not been received by the Resulting

Company in respect of any of the shareholders of the Demerged Company as of the

First Record Date, the equity shares shall be issued to such members in
dematerialized form provided that such members shall be required to have an

account with a depository participant and shall be required to provide details thereof

and such other confirmations as may be required. In the event any shareholder has

notified the Resulting Company as contemplated above that they desire to be issued

shares in the physical form or if the details furnished by any member do not permit

9.3

9.4
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9.5

electronic credit of the shares of the Resulting Company, then the Resulting

Company shall issue equity shares in physical form to such shareholders.

In the event of there being any pending share transfer, whether lodged or

outstanding, of any shareholder of the Demerged Company, the Board of Directors

or any Committee thereof of the Demerged Company shall be empowered in

appropriate cases, prior to or even subsequent to the First Record Date or the

Effective Date, as the case may be to effectuate such a transfer in the Resulting

Company as if such changes in the registered holders were operative on the First

Record Date, in order to remove any difficulties arising to the transfer of the share in

the Resulting Company and in relation to any new shares, after the Scheme becomes

effective. The Board of Directors of the Demerged Company shall be empowered to

remove such difficulties as may arise in the course of implementation of the Scheme

and registration of new members in the Resulting Company on account of the

difficulties if any in the transition period.

Approval of this Scheme by the shareholders of the Resulting Company shall be

deemed to mean that the said shareholders have also accorded all relevant consents

under Section 81(1,4') of the Companies Act, 1956 and the other relevant and

applicable provisions of the Act for the issue and allotment of Equity shares by the

Resulting Company to a shareholder of the Demerged Company to the extent the

same may be considered applicable.

Further, approval of this Scheme by the shareholders of the Resulting Compzmy

shall also be deemed to be the approval by the shareholders for enabling investment

by foreign institutional investors (FIIs), under the Portfolio Investment Scheme up to

49.9ya, of the paid up share capital of the Resulting company. The Resulting

Company shall, upon the coming into effect of the Scheme, intimate the Reserve

Bank of India and comply with such other requirements as mandated by the extant

foreign exchange regulations relating thereto, including passing of necessary

resolutions by the board and/or shareholders in general meeting as may be required

under applicable law.

9.6

9.7
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For the purpose of issue of equity shares to any member of the Demerged Company

as of the First Record Date, the Resulting Company shall, if and to the extent

required, appiy for and obtain the required statutory approvals including approval of

the Reserve Bank of India and other concemed regulatory authorities for the issue

and allotment by the Resulting Company of such equity shares.

10. INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE RESULTING
COMPANY

10.1 With effect from the Appointed Date and upon the Scheme becoming effective, the

authorised share capital of the Resulting Company as detailed in Clause 3.2 of this

Scheme shall be increased from the present authorised share capital of Rs. 5,00,000/-

divided into 1,00,000 equity shares of Rs. 5l- eachto Rs.55,00,00,000/- divided into

11,00,00,000 equity shares of Rs. 5/- each.

The Capital Clause V of the Memorandum of Association of the Resulting Company

shall, with effect from the Appointed Date and upon the Scheme becoming effective

and without any further act, deed, matter or thing be replaced by the following

clause:

"Authorised share caprtal of the company is Rs. 55,00,00,000/- (Rupees Fifty Five

Crores only) divided into 11,00,00,00a (Heven crores) equie shares of Rs.5/-

(Rupees Five only) each with power to increase, reduce {tnd subdivide the Share

Capital of the Company and to divide the same into various classes of'shares and

attach thereto such preferential/deferred, special rights and privileges as may be

determined by the company in accordctnce with the provisions of the Companies Act,

1956 (or any statutory enactments thereof).

Article 2 of the Articles of Association of the Resulting Company shall, with effect

from the Appointed Date and upon the Scheme becoming effective and without any

fuither act, deed, matter or thing be replaced by the foilowing clause:

"The Authorised share capital of the Company zs Rs 55, 00,00,000/ - (Rupees

Fifiy* Five Crores only) divided into 11,00,00,000 (Eleven Crores) equity shares

of Rs.5/- (Rupees Five only) equity shares of Rs.5/- (Rupees Five only) each.

t0.2

9.8

10.3
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The Resulting Company shall pay the requisite fees for registration of the increase in

the authorised capital of the Resulting Company. The Resulting Company shall

comply with the applicable provisions of the Act including without limitation, the

provisions of Section 97 of the Companies Act, 1956 for the increase in authorised

capital. The Resulting Company shall file requisite returns with the Registrar of

Companies, Tamil Nadu at Chennai in relation to such increase in authorised capital.

The approval of this Scheme by the shareholders of the Resulting Company under

Sections 391 arrd 394 of the Companies Act, 1956 whether at a meeting or

otherwise, shall be deemed to be and have the approval under Sections 16,3I,94 of

the Companies Act, 1956 and other applicable provisions of the Act and any other

consents and approvals required in this regard to give effect to the increase in

authorized capital as contemplated in Clause 10.1.

11. ACCOTINTING TREATMENT

I l.t Treatment in the books of the Demereed Compan),

The Demerged Company shall, upon the Scheme becoming effective, record the

deletion of the assets and liabilities of the Product Business Undertaking vested

in the Resulting Company pursuant to this Scheme at their respective Book

Values.

The difference between the Book Value of the assets and Book Value of the

liabilities of the Product Business Undertaking vested in the Resulting Company,

shall be adjusted by transferring the entire Share Premium Account and the

General Reserve Account. The remaining difference shall be adjusted by

transferring the accumulated profit and loss account of the Demerged Company

Loans and advances and other dues outstanding as of the Appointed Date

between the Demerged Company and the Resulting company relating to the

Product Business Undertaking will stand cancelied and there shall be no further

obligation / outstanding in that behalf.

t0.4
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iv. Investments in the form of equity share capital of the Resulting Company as on

the Appointed Date will stand cancelled and be adjusted to the General Reserve

Account.

Treatment in the books of the Resulting Company:

The Resulting Company shall, upon the Scheme becoming effective, record the

assets and liabilities of the Product Business Undertaking, vested in it pursuant to

this Scheme, at their respective Book Values, if any, as appearing in the books of

the Demerged Company as at the close of business day immediately preceding

the Appointed Date.

Upon coming into effect of the Scheme , the shareholding of the shareholders

(including the Demerged Company) of the Resulting Company pre-demerger

shall be cancelled as specified in Clause 15.i and amount of such share capital,

as stands cancelled, be adjusted to the General Reserve Account .

Surplus arising out of the excess of net Assets Value of the Product Business

Undertaking assigned from the Demerged Company and recorded by the

Resulting Company in Clause 11.i (ii) over the amount credited as Share Capital

after making the adjustments referred to in Clause 11.1 (iii) above, shall be

credited to the Share Premium Account , General Reserve Account and the Profit

and Loss Account as the case may be, or deficit, if any, shall be debited to the

General Reserve Account of the Resulting Company.

On NCDs being issued as per Clause 17.3 below to the Eligible Members of the

Resulting Company, the excess of the face value of the NCDs over the face value

of the equity shares shall be first be adjusted against the Share Premium Account

and subsequently the balance, if any, to the General Reserve Account of the

Resulting Company.

tt.2
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t2.1

12.2

T2.3

t2.4

t2.5

Any issue as to whether any asset or liability pertains to the said Product Business

Undertaking or not shall be decided by the Board of Directors of the Demerged

Company and the Resulting Company either by themselves or through a committee

appointed by them in this regard, on the basis of such evidence as they deem

relevant (including the books and records of the Demerged Company).

Upon the Scheme coming into effect, all taxes/ cess/ duties, direct and/or indirect,

payable by or on behalf of the Demerged Company from the Appointed Date

onwards including all or any refunds and claims, including reflmds or claims

pending with the Revenue Authorities and including the right to carry forward of

accumulated losses, shali, for all purposes, be treated as the ta</ cess/ duty, liabilities

or refunds, claims, accumulated losses and credits pertaining to indirect taxes such

as Cenvat credit, VAT credit etc of the Resulting Company.

Upon the Scheme coming into effect on the Effective Date and with effect from the

Appointed Date, all existing and future incentives, unavailed credits and exemptions,

benefit of carried forward losses and other statutory benefits, including in respect of
income tax, excise (including Modvat / Cenvat), customs, VAT, sales tax, service

tax etc relating to the Product Business Undertaking to which Demerged Company

is entitled to shall be available to and vest in the Resulting Company.

The Demerged Company and the Resulting Company are expressly permitted to
make andl or revise their income tax returns and related TDS certificates and the

right to claim refund, advance tax credits, Fringe Tax Credits, etc. on the Scheme

becoming effective as on the Appointed Date and their right to make such revisions

in the Income Tax Returns and related Tax Deducted at Source Certificates and the

right to claim refunds, advance tax credits, withholding tax credits, benefit of credit
for minimum alternate tax and carry forward of accumulated losses etc., pursuant to

the provisions of this Scheme and the Scheme becoming effective expressly granted.

In accordance with the Cenvat Credit Rules framed under the Central Excise Act,
1944 and the Service Tax Law as applicable and prevalent on the Effective Date, the

unutilized credits relating to excise duties paid on inputs/ capital goods/ input
services lying in the accounts of the Demerged Company relating to the product

ffi
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12.6

t2.7

12.8

Business Undertaking shall be permitted to be assigned to the credit of the Resulting

Company, as if all such unutilized credits were lying to the account of the Resulting

Company. The Resulting Company shall accordingly be entitled to set off all such

unutilized credits against the excise duty/ service tax payable by it.

In accordance with the legislations relating to value added tax as are prevalent on

the Effective Date in respect of each state, the unutilized credits, benefits,

exemptions, if any, relating to vAT paid on inputs, work in process, capital goods

lying in the accounts of the Demerged Company relating to the Product Business

Undertaking shall be permitted to be assigned to the credit of the Resulting

Company, as if all such unutilized credits were lying to the account of the Resulting

Company. The Resulting Company shall accordingly be entitled to set off all such

unutilized credits against the VAT/ CST payable by it.

Since each of the permissions, approvals, consents, sanctions, remissions, special

reservations, tax holidays, incentives, concessions and other authorizations in
relation to the Product Business Undertaking of the Demerged Company, shail stand

assigned by the order of the Court to the Resulting Company, the Resulting
Company shall file the relevant intimations, for the record of the statutory authorities

who shall take them on file, pursuant to the vesting orders of the court.

For the pu{pose of giving effect to the vesting order passed under Section 391 to 394
of the Act in respect of this Scheme, the Resulting company shall at any time
pursuant to the orders on this Scheme be entitled to get the recording of change in
the title and appurtenant legal right(s) upon the vesting of the product Business
Undertaking of the Demerged Company in the Resulting Company in accordance

with the provisions of section 391 to 394 ofthe Companies Act, 1956. with effect
from the Appointed Date and upon the Scheme becoming effective, the filing of the
certified copies of the order of the Court sanctioning this Scheme shall constitute a
creation / modification of charge in the name of the Resulting company in
accordance with the relevant provisions of the Act and satisfaction of charge in
respect of the Demerged Company in accordance with the relevant provisions of the
Act, if there are any existing charges attached to the Product Business Undertaking.
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t2.9 Upon the Scheme becoming Effective and the allotment of shares by the Resulting

Company in favour of the shareholders of the Demerged Company in accordance

with Clause 9.1 of the Scheme above, the Resulting Company shall be considered a

part of the Polaris Group for ail intents and purposes.

12.10 This Scheme has been drawn up to comply with the conditions to "Demerger" as

specified under Section 2(19AA) of the Income-tax Act, 1961. If any terms or

provisions of the Scheme are found or interpreted to be inconsistent with the

provisions of the said Section at alater date including resulting from an amendment

of law or for any other reason whatsoever, the provisions of the said Section of the

Income-tax Act, l96L shall prevail and the Scheme shall stand modified to the

extent determined necessary to comply with Section 2(19AA) of the Income-tax

Act, 1961. Such modification will however not affect the other parts of the Scheme.

13. CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

13.1 With Effect from the Appointed Date and upto and inciuding the Effective date:

a. The Demerged Company shail ca.lry on and be deemed to have carried on its
business and activities relating to the Product Business Undertaking and shall

stand possessed of all its assets and properties referred to above, in trust for the

Resulting Company and shall account for the same to the Resulting Company.

The Demerged Company shall hold the said assets with utmost prudence until
the Effective Date.

b. All profits or income arising or accruing in favour of the Demerged Company in
relation to the Product Business Undertaking and all taxes paid thereon
(including but not limited to advance tax, tax deducted at source, minimum
altemate tax credit, dividend distribution tax, securities transaction tax, taxes

withheld/paid in foreign country, etc.) or losses arising or incurred by the
Demerged Company in relation to the Demerged Undertaking shall, for all
purpose, be treated as and deemed to be the profits or income, taxes or losses, as

the case may be of the Resulting Company.
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The Demerged Company shall carry on the activities of the Product Business

Undertaking with reasonable diligence and business prudence and shall not,

without prior written consent of the Resuiting Company, alienate, charge or

otherwise deal with or dispose off any of their business undertaking(s) or any

part thereof (except in the ordinary course of business or pursuant to any pre-

existing obligations undertaken by the Demerged Company prior to the

Appointed Date).

The Demerged Company shall not vary, except in the ordinary course of

business, the terms and conditions of the employment of their employees related

to the Product Business Undertaking without the consent of the Board of
Directors of the Resulting Company.

e. The Resulting Company shall also be entitled, pending the sanction of the

Scheme, to apply to the Central Govemment, State Government, and all other

agencies, departments and statutory authorities concemed, wherever necessary,

for such consents, approvals and sanctions which the Resulting Company may

require including the registration, approvals, exemptions, reliefs, etc., as may be

required / granted under any law for time being in force for carrying on business

by the Resulting Company.

14, REMAININGBUSINESS:

d.

r4.t

14.2

The Demerged Company shall be entitled to and continue to carry on its Remaining

Business other than the Product Business Undertaking vested in the Resulting

Company, pursuant to this Scheme.

With effect from the Appointed Date:

a) The Demerged Company shall carry on and shall be deemed to have been

camying on all business and activities relating to the Remaining Business for
and on its own behalf;

b) All profits accruing to the Demerged

incurred by it (including the effoct of

Company thereon or losses arising or

31

ffi*m
edi#

taxes, if any, ing to the



Remaining Business shall, for all purposes, be treated as the profits or losses, as

the case may be of the Demerged Company; and

c) A11 assets and properties acquired by the Demerged Company in relation to the

Remaining Business on or after the Appointed Date shall belong to and continue

to remain vested in the Demerged Company.
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PART C

CANCELLATION OF EXISTING EOUITY SHARE CAPITAL OF THE

ULTING

INTO THE

SHAREHOLDERS IN THE RESULTING COMPANY

15. NOF CAPITAI, -DEMER

Upon coming into effect of the Scheme and post allotment of equity shares by the

Resulting Company in terms of the ratio provided in Clause g.l above, the

shareholding of the shareholders (including the Demerged company) of the
Resulting Company pre-demerger shall be cancelled in accordance with provisions

of Sections 100 to 103 of the companies Act, 1956 and the order of the High court
sanctioning the Scheme shall be deemed to be also the order under Section 102 of
the companies Act, i956 for the purpose of confirming the reduction. The
cancellation of the pre-demerger share capital shall resuit in a mirror image of the
shareholding pattern in the Resulting Company as it stands for the Demerged
Company as of the First Record Date. No consideration shall be payable to such
pre-demerger shareholders on account of such cancellation of their equity share

capital pursuant to this Clause 15.

The pre-demerger shareholders whose equity shares were cancelled in accordance
with Clause 15.1 above shall cease to be members in the Resulting Company in
respect of the equity shares cancelled by the Company.

The Resulting company shall rectify the Register of Members deleting the names as
members of the Resulting Company in respect of the equity shares cancelled
pursuant to Clauses 15.1 above.

Upon the Effective Date and upon the cancellation of the equity shares held by the
pre-demerger shareholders of the Resulting company as per clause 15.i above. the
equity share capital of the Resulting Company shall stand reduced to the extent of
the nominal value of the shares cancelled by the Resulting company. The minute of

15.1

15.2

15.3

15.4
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the resolution relating to the reduction of the equity share capital of the Resulting

Company pursuant to this Scheme shall be registered with the Registrar of
Companies, Tamil Nadu, Chennai under Section 103 of the Companies Act, 1956 in

the following form:

"The issued, subscribed and paid up equity share capital of the company stands

reduced by the sum of Rs.5,00,000/- consisting of 1,00,000 equity shares of Rs.

5l- each consequent upon the reduction of share capital to that extent."

15.5 Notwithstanding the reduction in the equity share capital of the Resulting Company,

the Resulting Company shall not be required to add "And reduced" as a suffix to its

name.

The Board of Directors of the Resulting Company are authorised to finalise the

minute of the resolution as provided in Clause 15.4 above and register the same with
the Registrar of Companies, Tamil Nadu, chennai under Section 103 of the

Companies Act, 1956. Upon registration of the Order sanctioning the Scheme and

the minute set out above, by the Registrar of companies, Tamil Nadu, Chennai

pursuant to Section 103 of the Companies Act, 1956, the reduction shall be deemed

to take effect from the Effective Date.

15.6

PART D

LISTING AND TRADING
COMPANY

16' Upon the issuance and allotment of equity shares of the Resulting Company in terms of
Clause 9.1 above, the Resuiting Company will take the necessary steps including filing of
applications with such of the recognized stock exchanges as the Board of Directors of the
Resulting Company may deem fit, for the purpose of listing and trading of the remaining
equity shares of the Resulting Company on the recognized stock exchanges, in accordance
with applicable law.
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PART E

ELECTION AND EXCHANGE PROCEDURE

17. ELECTION AND EXCHANGE PROCEDURE

17.1

17.2

17.3

One Non-Convertible Debenture of Rs. 42/- each in the

for 1 (one) equity share of Rs. 5 each/- being issued

Resulting Company pursuant to Clause 9.1 above

Upon the equity shares of the Resulting Company being listed on the Stock

Exchanges, the Resulting Company shall within a period of 15 (Fifteen) business

days from the completion of the listing, determine the Second Record Date and the

Resulting Company shall notif,, the Stock Exchange of the same and ascertain the

Eligible Members. For the sake of clarity, while determining Eligible Members,

those members belonging to the category of Promoters, Promoter Group, Persons

acting in Concert with the Promoters and Promoter Group shali be specifically

excluded.

Within 12 (Twelve) business days from the Second Record Date, or such other date

as may be required by the Stock Exchanges, the Resulting Company shall dispatch a

notice (the "Election Notice") to each Eligible Member, providing such Eligible

Member the option to elect to receive Non Convertible Debentures in the Resulting

Company in the ratio set out in Clause 17.3 below within a period of 30 (thirty)

business days of receipt from the Company of such Election Notice, in lieu of equity

shares of the Resulting company held by such Eligible Members

In the event an Eligible Member were to elect to receive NCDs, as consideration for
the cancellation of the equity shares issued and allotted by fie Resulting Company

pursuant to Clause 9.1 above, the same shall be issued in the following ratio:

Resulting Company

and allotted in the

17-4 The NCDs to be issued by the Resulting Company pursuant to Clause 17.3 above

shall be issued in dematerialized form to those equity shareholders of the Resulting
Company who have held their equity shares in dematerialized form, unless

otherwise notified in writing by any shareholder of the Resulting Company on or
before such date as may be determined by the Board of Directors of the Resulting
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17.5

17.6

Company or a Committee thereof. In the event that such notice has not been

received by the Resulting Company in respect of any of the shareholders of the

Resulting Company as of the Second Record Date, the NCDs shall be issued to such

members in dematerialized form provided that such members shall be required to

have an account with a depository participant and shall be required to provide details

thereof and such other confirmations as may be required. In the event any

shareholder has notified the Resulting Company as contemplated above that they

desire to be issued NCDs in the physical form or if the details furnished by ,*y
member do not permit electronic credit of the NCDs of the Resulting Company, then

the Resulting Company shall issue NCDs in physical form to such shareholders.

The maximum extent of the consideration payable in the form of NCDs pursuant to

Clause 17.3 above shall be limited to an amount so as to ensure compliance with the

applicable laws including the requirement to maintain the minimum level of public

shareholding under the listing agreement proposed to be entered into with the Stock

Exchanges with whom its shares are to be listed. To the extent that the election by
the Eligible Members would result in the issuance of NCDs in excess of a value that

wouid result in a fall in the minimum level of public shareholding required to be

maintained as stated above, the entitlement to the Eligible Members to receive

NCDs will be considered on a pro-rata basis so as to ensure that the minimum level
of public shareholding as required under the iisting agreement is maintained.

Each Eligible Member shall be required to submit the duly completed Election
Notice, in the event they elect to receive the NCDs in terms of Clause 17.2 above, to
the Demerged Company on or prior to the expiry of 30 (thirty) business days from
the dispatch of the Election Notice, or such other date as may be required by the
Stock Exchanges (the "Election period,,).

L7 '7 If any Eligible Member has not submitted the duly completed Election Notice to the
Resulting Company prior to the expiry of the Election Period or has not provided
requisite details as may be required for the purpose of exercise of such option or
where such Election Notice has not been received by Resulting Company or its
registrars or the ownership of the equity shares in the Resulting Company is in

Anna Salai
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36



17.8

t7.9

dispute, then the default option shall be to retain the equity shares issued and allotted

in the Resulting company (as consideration pursuant to Clause 9.1) and such Eligible

Member shall be deemed to have elected to avail of such default option.

In the event of there being any pending share transfer, whether lodged or

outstanding, of any shareholder of the Demerged Company, the Board of Directors

or any Committee thereof of the Demerged Company shall be empowered in

appropriate cases, prior to or even subsequent to the Second Record Date or the

Effective Date, as the case may be to effectuate such a transfer in the Resulting

Company as if such changes in the registered holders were operative on the Second

Record Date, in order to remove any difficulties arising to the transfer of the share in

the Resulting Company and in relation to any new shares, after the Scheme becomes

effective. The Board of Directors of the Demerged Company shall be empowered to

remove such difficulties as may arise in the course of implementation of the Scheme

and registration of new members in the Resulting Company on account of the

difficulties if any in the transition period.

The Resulting Company shall complete verification of the Election Notice received
from the Eligible Members within a period of 7 (Seven) business days from the end

of the Election Period ("Verification period,,).

U '14 Upon the completion of the verification notice and determination of the number of
NCDs issuable to each Eligible Member who has elected to receive the NCDs in
accordance with this Clause 17, the Resulting Company shall cancel the equity
shares issued and allotted to the Eligible Members electing to receive Non-
Convertible Debentures , and in lieu thereof, issue and allot Non-Convertible
Debentures in consideration of the cancellation of the equity shares in the ratio as

stated in Clause 17.3 above to such Eligible Members within the time period
stipulated in Clause 17.2 above.

18. REORGANIZATION OF EQUITY SHARE CAPITAL OF THE RESULTTNG
COMPANY

The Eligible Members who elected

consideration for cancellation of their

to receive Non-Convertible Debentures

equity shares in the Resulting Company

1n
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t8.2

18.3

18.4

18.5

contemplated in Clause 17.3 above, shall cease to be members in the Resulting

Company in respect of the equity shares allotted and cancelled by the Company on

and from the date when the Non convertible Debentures are issued to such Eligible

Members as consideration.

The Resulting Company shall rectify the Register of Members deleting the names as

members of the Resulting Company in respect of the equity shares cancelled

pursuant to Clause 17.

Upon the Effective date and upon the Eligible Members receiving Non-Convertible

Debentures in consideration for the cancellation of the equity shares in the Resulting

company as contemplated in Clause 17 above, and upon the consequent cancellation

of shares of the existing shareholders of the Resulting Company, the equity share

capital of the Resuiting Company shall stand reduced to the extent of the nominal

value of the shares allotted and cancelled by the Resulting Company. The minute of

the resolution relating to the reduction of the equity share capital of the Resulting

Company pursuant to this Scheme shall be registered with the Registrar of
Companies, Tamil Nadu, Chennai under Section 103 of the Companies Act, 1956 in

the following form:

"The issued, subscribed and paid up equity share capital of the company stands

reduced by the sum of Rs. /- consisting of _equity shares

of Rs. 5l- each consequent upon the reduction of share capital to that extent."

Notwithstanding the reduction in the equity share capital of the Resulting Company,

the Resulting Company shall not be required to add "And reduced" as a suffix to its

name.

The Board of Directors of the Resulting Company are authorised to finalise the

minute of the resolution as provided in Clause 18.3 above and register the same with
the Registrar of Companies, Tamil Nadu, chennai under Section 103 of the

Companies Act, 1956. The reduction shall be deemed to take effect from the date of
registration of the order sanctioning the Scheme and the minute of the resolution as
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provided in clause 18.3 above by the Registrar of Companies, Tamil Nadu, Chennai,

pursuant to Section 103 of the Companies Act, 1956.
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19. APPLICATION TO COURT

The Demerged Company and the Resulting Company shali obtain the requisite

consents, approvals or permission of any authority as may be required or which by
law may be necessary.

19.3

The Demerged Company and the Resulting Company shall, with reasonable

dispatch, make respective applications to the Court under Sections 391 to 394 of the
Companies Act' 1956 and other applicable provisions, if any of the Act, seeking
necessary orders or directions for dispensing with or convening, holding and or
conducting meeting of the classes of their respective shareholders of the Demerged
Company and the Resulting Company for sanctioning this Scheme of arrangement
with such modificatiofls, as may be approved by the Court.

upon this Scheme being approved by the requisite majority of the equity
shareholders of the Demerged company and the Resulting company, the companies
shall, with ali reasonable dispatch, file respective petitions before the High Court for
sanction of the Scheme under Sections 391 to 394 ofthe Companies Act, 1956 and
other applicable provisions of the Act, and for such other order or orders, as the
Courts may deem fit for carrying the Scheme into effect. Upon this Scheme being
approved by the requisite majority of the Shareholders of the Demerged Company
and Resulting Company respectively, the Shareholders of these Companies shall be
deemed to have also accorded their approval under all relevant provisions of the Act
for giving effect to the provisions contained in the Scheme.

20.

19.1

19.2

The Demerged company and the Resulting company through their respective Board
of Directors including any committee of Directors or other persons, duly authorised
by the respective Boards in this regard, may make, or assent to, any alteration or

THE SCHEME

20.1
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20.2

20.3

modification to this Scheme or to any conditions or limitations, which the Court or

any other Competent Authority may deem fit to direct, approve or impose and may

give such directions as they may consider necessary, to settie any doubt, question or

difficulty, arising under the scheme or in regard to its implementation or in any

manner connected therewith and to do and to execute all such acts, deeds, matters

and things necessary for putting this Scheme into effect, or to review the portion

relating to the satisfaction of the conditions to this scheme and if necessary, to waive

any of those (to the extent permitted under law) for bringing this scheme into effect'

If any part or provision of this Scheme if found to be unworkable for any reason

whatsoever, the same shall not, subject to the decision of the Demerged Company

and Resulting Company, affect the validity of implementation of the other parts

and/or provisions of the Scheme. If any Part or provision of this Scheme hereof is

invalid, ruled illegal by any Court of competent jurisdiction, or unenforceable under

present or future laws, then it is the intention of the Parties that such Part or

provision, as the case may be, shall be severable from the remainder of the Scheme,

and the Scheme shall not be affected thereby, unless the deletion of such Part or

provision, as the case may be, shall cause this Scheme to become materially adverse

to any Party, in which case the Parties shall attempt to bring about a modification in

the Scheme, as will best preserve for the Parties the benefits and obligations of the

Scheme, including but not limited to such Part or provision.

For the purpose of giving effect to the Scheme after it is sanctioned by the Courl, the

Directors of the Demerged Company and the Resulting Company are authorized to

identiff/aliocate/apportion the assets and liabilities covered under the Scheme.

21. CONDITIONALITY OF THE SCHEME

2l.l This Scheme is conditional upon and subject to -
a) The sanction or approval under any law of the Central Govemment, State

Government, or any other agency, department or authorities concemed,

including the Securities and Exchange Board of India and Trade Mark Registry,

as may be applicable, being obtained and granted in respect of any of the

matters in respect of which such sanction or approval is required.

m
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The Scheme being agreed to by the respective requisite majorities of the

members of the Demerged Company and the Resulting Company, if meetings of
Equity Shareholders of the said companies are convened by the court, and the

sanction of the Court being accorded to the Scheme.

The sanction by the Court under Sections 391 and 394 of the Companies Act,

1956 and other applicable provisions of the Act being obtained by the

Demerged Company and the Resulting Company.

d) The filing with the Registrar of Companies, Tamil Nadu at Chennai, of certified

copies of all necessary orders, sanctions and approvals mentioned above bv the

respective Companies.

In the event of the Scheme not being sanctioned by the Court and/or the order or orders
not being passed as aforesaid, the Scheme shall become fully null and void and in that
event no rights and liabilities shali accrue to or be inter-se by the parties in terms of the
Scheme, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any rights wtdl or liabilities which might have arisen or
accrued pursuant thereto and which shall be governed and be preserved or worked out as
is specifically provided in the scheme or as may otherwise arise in law. In such event,
each party shatrl bear and pay its respective costs, charges and expenses for and / or in
connection with the Scheme.

All costs, charges, levies, fees, duties and expenses of the Demerged company and the
Resulting Company respectively in relation to or in connection with negotiations leading
up to the Scheme and of carrying out and completing the terms and provisions of this
scheme and in relation to or in connection with the Scheme whether such costs are
incuffed prior to or after the Effective Date, shall be borne and paid by the Demerged
Company.

b)

c)

22.

23.
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24. CHANGE OF NAME OF THE DEMERGED COMPANY

Upon the Scheme becoming effective, without any further act or deed, the Demerged

Company shali be renamed as "Polaris Consulting and Services Limited". The approval

and consent of the Scheme by the Shareholders of the Demerged Company shall be

deemed to be the approval of shareholders by way of special resolution for change of
name as contemplated herein under Section 21 of the Companies Act,1956. The sanction

of this Scheme by the High Court shall be deemed to be compliance of Sections 21,23 of
the companies Act, 1956 and other applicable provisions of the Act.
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SCHEDULE I

Immovable Properties owned by the Demerged Company to
Company being part of the Product Business

be transferred to Resulting
Undertaking

OFFICE SPACE

Nxt Level

Plot No (OLD No. G-3) NEW No-G-3, SIPCOT
Information Technology park, SERUSERI, Survey
NO. 111/1 PART, l30l 1 PART, Egattur village AND
168/1 PART OF Navloor Village, SIRUSERI, Egattur
Taluk. Kancheeouram

2,10,000 Sq.

Ft.(SIPCOT 99 Years
Lease land)

Anand
Theatre

SEETHAKATHI BUSINESS CENTRE
Door No. 684, 685,686,687,688,689,690 Anna Salai,
Nungambakkam Village Division Block No-6,
Egmore, Nungambakkam Taluk, Chennai District, 1lth
floor of the rear side of the buildins. 12.632 Sq.Ft (Owned)

Nalanda
Training
Centre

Karapakkam Village, Chinglepet Taluk,
Kancheepuram District

10.58 Acres Land.
( Owned)

Silver
Metropolis

Land and IT Park, Commerical building in eighth,
ninth & tenth Floor, named as Silver Metropolis,
comprising Survey No:85, lying & being Goregaon
abutting Western Express Highway, within the limits
of Municipal Corporation of Greater Mumbai.

63,999 Sq. Ft (Owned)

Staff
Quarters

Land & Multistoreyed residential apartments building -
Whispering Palms, Wing A, Building No:4, Situated
lying & being at Akurli Kandivli (East), Mumbai -
400101.

68,365 Sq. Ft (
Owned)

The Capital
Adjacent
land

Land and IT Park Commercial building - Serial
No:2O3lpart situated at Manikonda Jagir village,
Manikonda Gram Panchayat, Rajendra Nagar, Mandal,
Rangareddy District, Andhra Pradesh,

1.5 acres Land.(
Owned)

Intellect
Towers

Land and IT Park - Commercial building, comprised in
Plot No:249, Phase IV, Situated at Udyog Vihar,
Gurgaon

36,795.73 Sq. Ft (
owned)

ffi
Chenna, i,:

ff"o7rtti44



SCHEDULE II

lntellectual Properties owned by the Demerged Company which is going to be transferred

to the Resulting Company as part of the Product Business Undertaking

:SL- NO. TITTE OF PATENT
I ZOLOG
2 WALLE,T BANKING
a
J CBX
4 Intellect Armor
5 L quiditv Manasement - Configurable Principal Formula definition

6

Liquidity Management - Capability to simulate liquidity structures lbr analysing
benefits of different liquiditv models

7

Liquidity Management - Ability to simulate multiple Liquidity models and generate
recorlmendations for LM model based on goals selected by users

8 Liquidity Management - Sweeping and Pooline - Omnibus
9 A Retail Business Machine
10 Wallet Bankins Svstem
'11 Zolog Human Interface
12 Liquiditv Anahtics
13 Liquidiry Modelline
14 Sweeping and Pooling - Omnibus
l5 Confi gurable Principal/lnterest Formula
16 FT-BOT Design - Robin
17 FT-BOT Iltilitr, - Tourins
18 FT-BOT Utility - Video Conferencing
t9 FT-BOT Utility - Core Banking
20 FT-BOT Utility - Insurance
2t FT OS

22 FT App Store & FT Tunes
23 3rd Party App Interop
24 fT App Store Multi Level Distribution
25 Decomposition of Finite Func
26 Context Based Action
27 Design your canvas
28 CORA - Configure Olce Run Anywhere
29 App Studio
30 Analltics to action (Decision Support System)
31 IADT (Information Analytics Decision and Transaction)
32 Third Party Integration with CAML
JJ Advanced Custom Filtering-Reporting
34 Cash on Amival ATMs
35 Seamless Bi lling Experience
36 RTFC
JI CFF - Risk
38 Sweeping Algorithms
39 Notional Pooling Algorithms
40 Multi-Card Emulation on Single Plastic
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41 XAP - extreme Anqlylg! P.ocessing
42 F'ABX
A'+-) IGTB
44 Intellect HUB
45 Intellect Canvas

Octopus46

Sl. No. DESCRIPTION OF MARK
Retaii Excel

2 INTELLECT SUITE- Enterpri s e P I atform.fo, B orrdryk r s B orkinr
a
-1 Intellect Suite- Enterprise Platform for Boundarylesffi
4 intellect FRONT OFFICE Branch eanking is back
5 INSUREWARE
6 uKt I-t,KUKI KAUE(word)
7 ORBITECH
8 ORBITECH (Loeo)

ORBI - LENDING9

10 ORBI - TRADE
11 ORBI - INVESTMENTS
t2 ORBI - INTEGRATOR
t3 ORBI - TREASURYffiffiffi
14

l5
t6
t7 ORBI - INVEST

ORBI - ONE18

t9 ORBI
20

S. NO I,I],DLI(II, I I()N OI(' MARK
I
2 Zolog (Logo)

NAME
CBX
f"t.tG"t
M180 

-

S. NO

2

J

4 FTGRID
IC,TB 

*-
I"t.tt""t FABX
In6tlect HUB
InteGct{anvas
Octopus

5

6

7

8

9

7-,st-TEca\+tF-."o/=7,uo rr.'-'' .\
rr-/ Anna Sal.r "
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of Work
GUB M18O (L0. Ll
Global Insurance Level 11331/2011-COL.
IGTB
Intellect FABX
Intellect HUB
Intellect Canvas

47



SCHEDULE III
Investments in Sutrsidiaries / Associate Companies which are going to be transferred to the

Resulting Company as part of the Product Business Undertaking

SI. No. Name of the Subsidiarv Country
1.1 Polaris Software Lab S A Switzerland
1.2 Polaris Software Lab FZLLC Dubai

1.3 Polaris Software Lab Vietnam Co. Ltd. Vietnanr

WHOLLY qryNED INDIAN SUBSIDIARIES
SNo Name of the Subsidiary Country

2.1 Laser Soft Infosystems Ltd. India
2.2 Polaris Enterprise Solution Ltd. India
2.3 Indigo Tx Software Pr.t. Ltd. Ind a
2.4 SFI. Properties Pvt. Ltd. India

SNo Name of the Subsidiarv Country
3.1 Sonali Polaris FT Ltd. Bangladesh
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SCHEDULE IV

Terms And Conditions For The Issuance And Allotment Of 7.75oh Non-Convertible

Debentures By The Resulting Company

Issuer Intellect Design Arena Limited
lnstrument Secured, non-convertible fully paid up Debentures

Coupon Rate 1.75% per annum payable on redemption

Tenure/Maturity 90 Ninety) days from the date of allotment
Face Value Rs.42l- (Rs. Rupees Forty Two Only) per Debenture

Market Lot 1 (One) Debenture or as may be required by the Stock
Exchanges

Quantum The maximum extent of the NCDs shall be limited to an

amount that will ensure compliance with the regulatory
approvals obtained including the requirement to maintain the
minimum levei of public shareholding under the listing
agreement proposed to be entered into with the Stock
Exchanges with whom its shares are to be listed.

To the extent that the election by the Eligible Members
would result in the issuance of NCDs in excess of a value
that would result in a fall in the minimum level of public
shareholding required to be maintained as stated above, the
entitlement to the Eligible Members to receive NCDs will be
considered on a pro-rata basis so as to ensure that the
minimum level of public shareholding as required under the
listine agreement is maintained.

Redemption Redeemable at par in full at the end of 90 Q.{inety) days the
from date of allotment

Physical/Demat The NCD's will be issued in Demat mode only

Security Identified Immoveable property of the Resulting Company

Valuation NCD Valuation is based on relative valuation of the
businesses of the Services and Products Business, taking into
account business health of the respective businesses
considering net assets employed by each business, revenues
generated by each business and EBITDA margins of each
business.

The indicative figure for relative valuation is as per extant
guidelines viz., using the higher of the past six month's
average or past two week average share prices.

Listing Upon the issuance and allotment of NCDs of the Resulting
Company in terms of Clause 17.3 above, the Resulting
Company will take necessa-ry steps including filing of
applications with such of the recognized stock exchanges as
the Board of Directors of the Resulting Company may deem

69rE1}'
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fit, for the purpose of listing and trading of the NCDs of the

Resulting Company on the said recognized stock exchanges,

in accordance with applicable law

6s{eAl/ No2i'
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The Securities and Exchange Board of lndia vide its Circular No'C|R/CFDIDIL/S{IOL3

dated February 4, 2O!3 ("Circular") has amongst other requirements, sought a report

from the Audit Committee of the Listed Companies recommending the Draft Scheme of

Arrangement ("Demerger") after taking into consideration, inter alia, the Share

Entitlement Ratio Report.

The Audit Committee of Polaris Financial Technology Limited at its meeting held on

March 18, 2074 examined the draft Scheme of Arrangement ("Scheme"), as

recommended by the Special Committee, providing for demerger of Products Business

Undertaking of Polaris Financial Technology Limited ("Demerged Company") into

lntellect Design Arena Limited ("Resulting Company") with effect from the 'Appointed

Date" as defined in the Scheme viz. 1" Aprilr2014.

The Audit Committee inter-alia has taken into consideration, a Share Entitlement Ratio

Report dated March L7,2074 issued by M/s,Price Water House & Co, Chartered

Accountants recommending the Share Entitlement Ratio for the demerger of Products

Business Undertaking of the Demerged Company into Resulting Company and the

Fairness Opinion dated March 18,20L4 issued by M/s Spark Capital Advisors (lndia) Pvt.

Ltd, Chennai, certifiiing the Share entitlement ratio.

ln our opinion, the above Share Entitlerpent Ratio is fair and reasonable.

The Audit Committee has also taken note of the recommendation of the Special

Committee to provide a "special option" to the shareholders of the Resulting Company

and the Non-Convertibte Debenture Valuation Report dated March 18,201.4 issued by

M/s.Sivasubramanian & Rao, Chartered Accountants, Chennai.

The Audit Committee based on the information given below, its observation and the

discussion do hereby unanimously recommend the Draft Scheme for favourable

consideration by the Board of Directors, Stock Exchange(s) and Securities Exchange

Board of lndia

o Scheme of Arrangement ("Demerger")

o Certificate of M/s.S.R.Batliboi LLP, Statutory Auditors of the Company regarding

the accounting treatment as specified in Clause ZA(i) of the Listing Agreement.
o Report from M/s.sivasubrarnanian & Rao, lndependent Chartered Accountant

pursuant to SEBI Circular No,CIR/CFD /DlL/SlzOL3 dated February 4, 2OL3 read

with Para 4.2 of the SEBI Circular No.ClR/CFD /D|L/8/20L3 dated May 21; 2013,

o Share Entitlement Ratio Reporty'ated March L7,2014 issued by M/s.Price Water

House & Co, Chartered Accountants recommending the Share Entitlement Ratio

for the demerger of Products Business pndertaking of the Demerged Company
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Place: Chennai

..,,ffi1;#,8",#,ry$ffi'Fairness Opinion dated March tB, 2Ot4 issued by M/s Spark

(lndia) Pvt. Ltd, Chennai, certifying the Share entitlement ratio'

Non-Convertible Debenture VaJuation Report dated March 18,

M/s.Sivasu bra m an ian & Rao, Ch a rtered Accounta nts, Ch en nai.

201.4 issued by

For and on behatf of the Audit Committee of Polaris Financial Technology lirnited

,:" _,':_ - .-\..

Chairperson
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Price Waterhouse & Co.
Charrered Accountants

Prfumte andConfidential

tTMarcbzot4

Special Committee of the Board of Directors
Polaris financial Technologr Limited,
Polaris House, e44,Anna Salai,
Cheanai - 6oooo6
India

Dear Sirs

Opinion on Share entiflernent ratio for the proposed demerger of Productbusiness
segment of Polaris Financial Technologr Limited

1 CONTHMAIYD PURPOSE

I.1 We refer to t.he engagement letter dated z9 November 2o1B (and attached terms and
conditions) and an addendum (dated o+ Malch eor4) to our engagement letter, wherein
you-reqrrested. Price Waterhouse & Co. ('PW& fu."/ \nsl to opine on the reasonableness
of the Share Ettitlement Ratio proposed by the management ("Management) of Polaris
Financial Technology- Umjted ("PolarisL "Compan/), in connection with the proposed

{epe.rger o{the Produet busiuess segment (also referred to as "Specified segientl of
Polaris into Intellect Design Arena Limited (the "resulting cornpanyt "Intellect], with or
April zor4 as theAppointed Date.

1.2 Share EntitlemeDt Ratio is defined as the number of equity shares of Intellect to which a
shareholder of Polaris would be entitled to in propoition to his/hers/its existing
shareholding in Polaris.

2 BACKGROTJND

2.1 Polaris, a public listed company, incorporated in rggS with its headquarters in Chennai, is'an infomration techuolory company provicting XI services ancl product solutions,
primarilyto e_ogpanies in the BFSI industry, with focus on the Core Banking, Corporate
Banking, Wealth &Asset Management aud Insurance domains.

2.2 We understand from Management that the operations of Polaris are organized into two
busiaess segments:

t Seruices segment,rvhich is the larger segment for Polaris, accounting for
-V% of consolidateil reveuues in FYg; and

t Produets segment,which accounted for -4% of Polaris'consolidated
revenuesinFYg.

Price Waterhouse & Co., Building No.to" tVh Floor, Tower C, DLF Cyber Citg, Gurgaon - tzz ooe, Haryana
T +9r (te4) 33o6 ooo, F: +gt (tz4) Sgo6 ggg
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pricg vrratgrhousg & co, 
PolarisFinancialrechnolosrlimited

Chartered Accountants

2.3 As per the Management Polaris had a total headcount af tg,o76 as at 3i March zor3-

Forih*, the head]couat Lreak-up for Services S"gq"o!, Products Segment anil Suppott

group wils 9,oo5, 2,827 undr,z44 employees respectively as at 3r March zor3'

2,4 We understand tlat the total uumber of, shares in Polaris, as at 31 Deeember eor3, is

-gg.Si millionl. The shareholding of Polaris, as at 3r December 20131, is summarised

below:

r Promoters -zg.t%
r Foreign institutional investors - 25.9%
. Domestic institutional investors - 5.39{
. Non-institutional investors - 39-7%"

Z.S As per the ilraft scheme of arrangement provided to us ("draft schemeo)r, Intellect Design

Arena Hmited ;; incorporatef, on rSth April zor.r under the name "Iiin Tech Grid

l,i*it"a"r Subsequently tle name of the company was changed to-its ctl]:r.ent name as

"Intelleet n"sid e"eria l,i*itud" on 6th Jaiuary 2014. As per the-audi-ted financial

ri"G-""t" ofEn Tech Grid Limitecl as-at q1 Mar-ch 2or3, prgvr{ua 9us by the

Management , gg.88% sbare holding of Intellect ry hS]i ly Polarisa. ftuther, Managemeut

n* fiaiotuil- ihat the balance 
-o.tz96 sharebolding is held by members of the

Management of polariss. We have been infonnetl by Management that Intellect does not

have anY oPerations as on date.

2.6 As per tbe draft scheme, the Product business segment of Polaris is proposed to be

ilenierged iuto Intellect, with or April 2014 as the Appointed Date.

As per the Managernent and &e draft scheme, tbe primary objectives for the proposed

demerger include:
. Increased focus b1i Polaris and Intellect on their respective business segments; and

. Ualoeki*gofvaluefs+bo& the business seggrents

As per the draft scheme provided to us aud discussions with Management, we un$e5]and

itr"i "p* a"-"rg"{ t i"i""and 
"esti"g 

of the Products-business seqme}t into Intellect,

sl*"Ji" Intellei *iriG G""rl to shar5holclers of Polaris such that rntellect "nri Polaris

wiil hayemirror rUa""n"fai"g uponsuehiszue ofsbares6, Further; as perthedr,aft seheme

proviilea to ,., Lf*"Su*-;t"ir't"od" to 3lso offer shareholders an of-p94o-9i-th9r retain

;;;h"*. issuerl io t"otult""t or receive Non convertible debentures ("NCDS? in Intellect

in consideration of *" c""r"Uation of equity shares issued. We also undectand that

ilfi;ffi;;;A;1d*d;;i is eval"atins othq forms 9f considerationz that mav be

onur"dto shareholders, aid u decision on the same is yettobe taken-

2.7

2.8

l source Bombay Stock Exchange webslte
2 We understand that *L.549b is held by the employee stock option trust
3 pro/ided to us via email d"t"a 19 Febnnry 20i4; ;e have not been provided with any subsequent dmft
. ;;-r;;rs"rr"nt, mtJr"* has 10O000 fully-paid up equity shares of face value INR 5 each as on

date
t o.taitr of these shareholders not provided to us (request Management to provide this to.usJ.
r Gilth" ;la*..rr**" piovioea'to ls, ?o* alloiment of shars in Intellect to the shareholders of
p;ta,{t td"iisting sharej in Intellect linduaing those held by Polaris) shall be cancelled
, o"t ir7 t"*i of?re Ncos or the other forms of comideration being evaluated by Management have not

.-6-Y#e*"*)-
a"( *@>**,.)E'
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Polaris Fiuaacial Technolory Linited

Price Ytraferhouse & Co.
Chartered Accountants

PROCE.DT"IRES

The procedures used-in our aaalysis lncludeil such substantive stEls as we considered
necessary uoder the circumstances, including, but not neessarily limited to the following:

Perusal of thi statemeat of assets and liabilities of Polaris and Intellects as at 3rMarch aor3, based on the reqrective audited fiaaneial statemmts for tle year endid
3r March 2o13e;
Coasideration of Management's inputs and representations relating to the Share
Entitlement Ratio;
Consideratiou of tlre existing shareholding pattenr of Polaris and Intellecq
Discussions with the Management; and

4 CAI/EATS

4.1 We have relied upon the iuforuration, data 1nd explanations detailed ia paragraphs e and
3 ab_ove, for the purpose of opining on the Share Entitlement Ratio of thi equityshares of
Intellect to be issued to the shareholders of Polaris in conirection with the proposed
demerger.

4.2 F9rth9 pu4,ose of opining on the Share Entitlement Ratio we have made no investigation
of,,and assume no responsibilrty for the title to, or liabilities against, the equity of Polaris
anil Intellect. Our conclusion assumes that.the assets and liibifities of Pbhris and the
Specified Business reflected in their respective latest balance sheets, as pmvided to us,
remain intact as of the report date.

4.3 For the purpose of opiaing on the Share Entitlement Ratio we have used financial and
other information provided by the Management, which we believe to be reliable and our
conclusions are clependent on such information being complete and accurate in all
material respects. Our scope of work does not enable us to accept responsibility for the
acsuracy and completeness of the financial and other information provided to us by the
Manateme[t.-We have, theieFore, not carried out -ny dua diligance ieview, inclependent
audit or other test or validation of such financial and other infonnation to estrablish the
accuracy or sufficiency of the financial statements referred to above or of the information,
erplauations anq rep_resentations provided to us. Aceordingln we do not exllress any
opinion or any other form of aszurance thereon and accept no responsibility for the same.

4.4 Since the Share Entitlement Ratio is essentially based on the inforrnation provided, for
which Polaris accepts full and sole responsibility, and our review and analdis have been
limited to tle above mentioned procedures, our analpis is subject to this limitation. Our
reliance and use of this information should not be eonsidered as an expression of our

8'fhe audited financial sbtements for FY13 provided to us by Management are for Fin Tech Grid Umited;
as set out earlier, we undershnd from Management as well as from the draft scheme provided to us that
Fin Tecfi Grid Umited's name was changed to "Intellect Design Arena Umited" on 5th Janwry 2014.

e The latest audited balance siheets of Polaris and Intellect made available to us are as at 31 March 2013
(refer Annexure for balance sheet summar'*). 
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opinion on it, and we do not and will not accept any responsibility or liability for the

impact of any inaccuracies in it.

Our seope of work expressly excluded review, analysis -and/o1 opilion -on the
pricingn;a{uation and otber temrs of the }'ICDs oI aly oth* form of consideration that
lU" Mo:rugement may decide to offer to the shareholders. Hence, the value and_form of
any such ionsideratiin wotld be based on Management's own assessmen! and all parties

ad advisect to carry out their own independent assessment or _obta19 
pr-ofessional advice

before taking relevint decisions on possible options raihich may be offered.

Tte srercise for determination of $hare Eatitlement Ratio is aot a precise science and the
conclusions arrived at in many cases will be subjective anil dependent on tle-exercise of
io*uia"* juilgement. There is, therefore, no indisputable singlg-ratio" While 1e. have

providecl our Jpinion on the ratio based ou the infomation available to us and wi&in the

scope and constraints of our enqagemert, others may have a different oplnioq as_to the

otit in whieh the equity shares of Intenest should be allotted to the shareholdere of
Polaris on the ilemergprof Polaris'specified Business into Intellect.

Our seope of work i:ryolves opining on the reasonableness of the Share Entitlement Ratio;

however the decision to pnccaed witU tne demeqger as well as th9 accqrtance.of the final

*U" a"p""ds on the Special Committee of the Board of Directors, which will be

.ojoo.iirtu for the decisiins assoeiated with tle detelrrination of the Share Entitlement
naio and factors other than PWSTCo's work will need to be takea into account ia

aeterminins the same; these will include yollt ol{n assessment and may indude the input

of other professional ailvisors'

SI{ARE ENTITLEMENT RATIO

We understand that in consideration of the demerger of the Specified segment of Polaris, the

M;rrg;;i of foUrls proposes to issue to the sh-areholders of Polaris r (One) equity share

;inffi;;.h as tully p'aid up in Intellect for wery r (One) equity share of INR 5 ea& in
Polaris.

The Management has firther represe_nted,thal upgn 
"tlo$""] 

of shares by the resulting

;il*fi; uto"" in the ffi9qed ratio, tbe benefici{ / emnomic interest of the

,6,,furia"o of polaris in tdresutung cornpanywill be in the same ratio inter se as it is in
the equity of Polaris.

l{e believe that the aboye ratio is fair considering that all th! share,holiters of Polaris lre ald
*iff" 

"poo-a"nrutgu., 
be the ultimate beneficial olrmers of the resulting- complny 3"{1n-t|"

;;";drii"6; *) ; they hold shares in Polaris, as on the record date to be clecided b,y

Managemeut.

As discussed earlier, we uuderstand tbat the Management is-evaluating othel forytns of

mosiauratioo that may be offered to the shaieholders as an alternative(s) to the allotteil

..rip rU-*" of Intellect. Accorilingly clauses 5.2 and 5.3 are prior to the shareholilers

,..uptiog such otler oPtion(s).

4.7

5.1
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6 CONCLUSION

Based on the aforementioned, in particular read with paragraphs 2 - S above and the
information, explanations and representations pmviiled to us, in our opinion, tle Share
Entitlement Ratio of r {One) equity share of INR 5 each of Intellect for every r (One)
equity share of INR 5 each in ?olaris, propased by the Management and mentioned in
paraS abovg isfair.

7 LIMITAfiON OF LIABILITY

j.t fn no event shall we be liable for any loss, damage, cost or expense arising in any way
from frauduient acts, misrepresentations or willfirl default or the part of Polarisllntellect,
their Directors, employees or agents,

7.2 In no circumstances shalt the liability of Pl{ & Co., its partners or employees, relating to
sewices pmvidetl in eoaaestion with the engagement sst out in this report exceed the
amountpaid to us in respect of the fees, if any, chargedforthese sehdees.

8 DISTRIBIITION OF OUR REPORT

This letter report is prepared for the Special Committee of the Board of Directors of
Polaris, aud may be pmcluced before the shareholders, stock slsfuanB€s, Securities and
E:rchange Board of Inelia (1SEBI"), Registrar of Companies, Higb Coud and any o&er
govemment autborities in connection with tle purpose outlined above. It is not to be
used, referred to or distributed for any other purpose or to any other pexon without our
written permission.

We would lile to record our appreciation for the courtesy and co-operation received by us during ttre
course of our work and look forward to continuing our professional association.

Yoursfaithftlly

R4janl{atlhawan
Parber
MembershipNo" o9or7z
Forand on behalfof
Prie Waterhouse & Co.

filn Eegistration No. or6844N

(ff\.l
-//'
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Annexurp I - Consolidated audited balance sheet ofPola:is Einancial Technolory Lirnitsd as

;.t 3r M"".h zora 
"rra 

t-auaited segmented balance sheets as at 31 Marc-h zor3

ShareftoldersFrnrd
Borrowings
DeferdTax Liabilities
hovisions
Tlade Payables
Other Current Uabilities

7,8,94
7o

1

110
6la

5$33
tro86

zB
1,513

1,432

,3,r4e7
1,155

79
1,623
2,0,63
1

FixedAssets
Goo&n'ill on Consolidation
fnveshents
Deferreil Tax Assets

Ipans andAdvances
Trade Receivables
Cash andBank Balance
O&er CurrentAssets

2,c,66
2rL25
2/89

5o
458

1,764

468
8or

1,941

8zz
10

1,319
2rgLL

L588

4,oO7
2r725

3ro11
60

1,777

4,o75
2,o,57

Source; gnaudited carved-o*tfinancial statements (for the Products and Seruices business

,"iiri{tfiiiiaia bg the i[anagement; Annual reportfor the gear ended gt March zot3

rtffffii\
\=l:r.#; -1
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Annexure II - Audited balaace she€t of rln Tee"h Grid timited (currently loowtr as IntellectdesignArerra Limited) as at g1 March eorg

ShareCapital Srx)
IladePayables zo
Other Current Liabilides 44
TotalBquityandliabilities S6+

CashandBankBalance Soo
Otler CurrentAssets 64
TotalAssets x6a

souru: Auditedfinancial statementsfor the gear ended gt March eot3, prouided by the
Management
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SPARKCAFITAL
:8ih Marcl4 2014

Boud of 0irectc*s.
Folaris Fina*ri*i Technorsgy Ltd.
Polaris House, 244. Anne Salal,

Cheflnai - 60@S, lntlia.

*.6je* RegffdinB Fdnlc!5 Shlon {'&lnio+r"} on the sharr cnthlanst rEtb ff prevlded ln d}e fftit}€lhefit
r#o rtport ["Ent'tl6;r:+nt ftstir ntrrfl lsr+d b Pnee Waurhsu:r & Co &t*d lF tvkrdt ?$14

We refer to l*e ReEue3t Leltei {"LetEE4 dated 17'M*rrh 2O14 requesring u$ te ;ssue ar} OFinion oc cnt;tiemefit
r+t-}q as FrovidEd iri rh€ Entitlement Ratio Rep+n as irsiled by Price WattrfiO$rc & eE in respect of the Fr+posed
Srhefiia sf ArranEement {the "5..herne"} betic€*n Folsris Finaftqial Techn*logy Ltd {"Potars"/ 

*Dern*rged

Csnp*nV"). lnrdlect DesiBn Arena Li$;ted {"lr{el,ecl/ neluking EornFanf} and theti reipsctivc Sharehotrders.

Potaris, reglste.ed under the {onrpanies Acl" 1955 hrving its reEllt€r€d offiee at Chennai, in tf}e $tate of
Tamjlfladu, tfld$ is a list*d cntity wh+re equiry shares are listed ori Borr*ay 5tock Exchange ttd {ESEI, N*licnal
Stoct Exehange of lndia Ltd {i'lsEi a*d Madras stscft Ex$ange Ltd {MSt}, goiaris is priffiarily engsEed lr1 the
busine+s of devel@irrg ssftwsre products ar{d re*derirrg s+ftwere serylces far fina*ea+l insrltut{o*s. Pdaris main}y

haStwo r+ndertakings, nanely. F?0ducts Bu$ne3s Undert+kinB and SerykeS Business tlndertekir':9,

lftrellEet registered undei the Cornpanies Act, 3S36 having its rrylstered offlee at {ftennal in the stste 6f
T;fi;lnadu, has been incorporated ifiter€lia to engtsEe in the busins.*s *f dereJ+pl*g so*twaee pilDducl!, The

St}ierfte" int€r clig, provides for the <lemerger oi Frddueti Eir$irless from Polaris te the Eefl,lting Csfipany

{"Bernerger"i.

we understirrd that ?he 6dard qf Pireetors o6 Folaris h{\r€ proposed thati

1. The Resuliifig Cornqany shsli iss!€ and Bll6t sheres to t}le mernbers of tht Dernergd Company in

the ratie sBe{lfied bel+r'v upor ihe khemc cam}n6 Into effeta

1 equiry share of t}e faee value of fu.5/- {fiupees Fi'*t onlyJ each :n lhe *esuliirE Co*n$a ny for eveny

1 eqeih share ef the face value sf fis.5/- ifiupees 5 only) +aeh he{d rn the B*rtrerged esr.lpany
(*S*rare E*titiement Retis"i

2. Tft€ R6$itin8 Csrnpany wili be firlBd sn ts5t, FISE and M5E after obtaini*g $eEe$er,/ asp.ovals

Furt'*er metnbers of the Resukiog Cornpsny r{llt hrve the gptl*a toi

Retat* th€ eqrlity shsrei of tile Es.ultir:E C{ftpeny issued +nd sllcrted to &ern OH

Reeeive 1 r'{oB-C0rw+rtible oeher}ture in ths ftei$lilG8 eonrpsny ir'! € nrideratlon of cancellalio*t

si 1 equity shsre *f Rs" 5 earl,J'wh;ch wdl be irfijed end alloued in the Retultiry {acrpany ar

envisa#td in the Sch€n'e

Tire terms and eendidEfts of tl-re F*rnerger sre more fulty deser;bed i^ the S{h€rfle, Fnd ihe ab{$a sumrnryy of
the Demerger as qii aj;iicd tn its e4tirety by re{Erence t{} thc terms ef the s.eherne"

Wr undersiand tl:$ &e agpd;nted date for the Sern*r6er ii the €peniG€ rf busi*ess hoilr$ ofl l$t Aprll ?014. ln

cofifleetion wlth the Sernerg€r, you have req&erted us toexa.ftiGe ttl+ g$tiltemeilt RfiiE fteffirt dated lFi March

1014 of Price Waterhouse & Cc as alsa the informatron praride,d by polarit the fiesuhin8 Cornpany & the Scherne

and i:sue our Opl*iofl srr the "Share tntitlenrcnt Rati6" frr &€ Burpose qf the &€rilerger.

The Opinion requested freor us ls tc be provided i* our ca$atftris Cat€go.y I Me.cha4t Banker {Registr*tion eode

- M6lili,rdcffiO11i38] end is requlred tc be subrrritted ts qhe st6€k exch*nge5 E3 r€quired u*dx ciause ?4{hl of
listi*g agreeraenr (SEBI ArnendrhE$t 5EEiy'CFfi/Olli/tt r 5/?008/4/09 dated 4th S+ter*ber 3ffiS),

i]

til



SPARSEHEJ}-*
For th* seid sx+r*inadon and for arrlving at ttle gpinl€fl set frrth beiow. r,re lraw rctrjersed the f+llowing
dscuments Frrnnded to us by p+,6,*is

. Lctter issued to hart aeFitsl
r Oraft 5cheme df Ar!.ailgerrcnt
r fi*tithmect netie Report issued by the Frt*e Ware*rouse & Ce* FY13 *nn*al rep+rt and proforma yTS finarrfials sf polaris
r fy13 a*nual r**ort €f htelle{t kisn Aren6 t ifiilted
. MaA +nd AoA of polaris and fntEilflft D*sign Ar*na Umited

Fur{,er we haye also discussed :nd pifticipated in cerr.ain digcussiBls wiu the Cory!p€rry- i&cludir*gtr trhe ope/Etion! and fnancial cwidirio*s of Servifes B*siners Under&king ang prs;{icfs B$sin€ssundfftnkir€ !,rqth the r€prEentEtives of polaris; ardI PEltICiFAtitlg in cerlain diseuEsions 8m6ng represailtati\ies of Polaris in d-onft€ction with tt e tfsnseftlons
mntempJated by the Schcrne

1He have assurned and relied up€n, w*hout independent verification, thg acturscy efid coifipletefies* af *ltinformation includiftE 34fi1ental finsncialdata wad arulyses that wd provid€d or otherraase rnade avaltrabi€ t+ lrr
by Pdaris for Llre purpese* +f this oplinion- we h;*/'e not condueted +ny drre diligeace and cxptes$ ns cpinian Erld
aeeordinfly ecept ns .e$ponsibility with respe{t to or for srsl,r lr}formitlon, ar tt* assumptic.ts dn }vhrcft it is
b*sed' we hevc n6t reseyved any b06ks and rerards of sernergedy' Hesurring company {o*le. ihan thoteprfi,,idedlrnade ava;tabte). We have not ssrumed eny Ebflgati6n to ionduct, nor hase uie co*d$cted any trhyi4alinlpertien or title verificati+n of the prspe.tje$ (:r facilitjes of gemerged eompany,/RasrjkinEC*rrlFany and nerther
e{presg afiy opirrion wlth respeet theretd nsr arcept +ny resFsnglhilty thereof, We nave noi made anyindepen(krlt yafuation or appraisa.l of the arsets Or l;*blliti* of Senrereeri CompErly/f,esulting eornpeny nor haveril€ S€en firffrtshed r.vith any Eueh f,pprdisEls, Witir respest ts flnarrdd Ind crtirer lnformattonl*d data relatt*6 t+
$erntrged Co<irpany *nd the Rcsulticg Csrnpany grcnrided ro or orhen;/rsc reviewed by or discussed with r,s, wr
have heerr advised by d:e rcranager:rent cf Pohris thit su*h irfonnation EEd d€ta were reascnably prepaneu on
base+ reflriutl*E the b+st tr.rrrendy avellahle data ard judgments ef the rnanagerrrent *f pqlarls. We hal/e rElled
ofl the informEtio{l provid*d hy rhe gitanagemerlt sf Poleris, and do r.!ot Froslde eny spinion ofi rhe allo.,flofi +f
sF*clfic a$set5 and lialrilities across the various businesles. we heve not rev,lewgd any internal marlaGement
inf4r{'intion st6t€rn*i}ti dr any ften'Bubl-rc rep0ft5, Efid iGSteAd, wsth ysur c6n5ent, hSve rd;Ed uFp,r infor$ati+n
that was provided or oth€twi5s rn*de availabJe t6 $5 by Folaris fo* the pr_rrposes of ftis Opaelon. W€ #e nat
exgerts in !h.€ evBluatlofi sJ iitigetion or ather araral +r thr*rtened c{eir*t_ ln addition, we have ass$rned that t}reSdleme wlfl be sFprQved by regulatory authoFi$es inctudirrg ifrc $ursurabte Hlgh Ceurt of Judjeatr.rre at .ytedras
End that thE sernerger will be cc*summaied ia aff*rdenee witfi the term$ set fqrttr in the scheme. w€ h$re
assumed that there ar* fto sther eo$tingent iiabllttres or eireurn$a*ce$ that rs{j|d mrtcrjalfy Sffect the busaness
sr flnanrril pro3pe[ts of OerfterEed d*r:rpeny/R*uluog Comgany sther than those diseldsed in the inffirmetio,l
prodded. We h*w awr*ed thd the Re*fting eor+payry does nqt ha,re iny rneteiia, assetl or liadliries priBr tqth€ 0einerger, arrd accord;ngly have not 6CIrab$td aoy IIeXHe to the Eesulting fornp+ny prior to the Dernqrgg4
for the purposes +i deteilni*lng tha Share SntitleiEerrt REti:s.

Vt'+ understandB-sat the rnrnageraenr of polarrq durlnB our{!s{ussis6 wirh th+rr,}, wo{rtd hEvc drawn ourattentioa
tE al3 51r€h infsrrnatiofi and tnatteft whlch rnsy havt an lrnpact on Eir aRefylis and Oprnion, To avotd fEttuat
inEcc.'raeiB in our report, 85 s p+rt gf our standard pratice. PoJaris has beer, Frovid€d art oBportunity to revl€ur
the cp.iilion iwrthor*t fairness opjnhnj,

We he,ire re,tsd upoh end ajsurned wGhaut isrdep+ndent vefifisstio& witft th6 EBn$eat of Baard of 0trecto$ of
FdErls, thnt ttre *emer6x ?ri!l he co{}surflmat€d in asordanse }./irfi ttr Erms, without waiv+r, modifi*ation or
ar*endment sf enY materlal ter,n. cs$dlt;Bn si €€reeme*tr and th*t, in the cilurce of o6gaifilng tlre neeessary
regularory ot thl,t party approvals ii.lEludirrE rp0r#/ars of all dasres of shrarehdders of polarrs"], cqnsents anorelea:+: fer tlte oen}erger, *ro delag limt*taofi, re$tri*ti$n or ronditiln will be tmpos*d that wtrufd haee ao
aduer=e effect on Frlsrb and lhe ResultinE eo*lpany o( the gpnlsr$plalsd be*eflts ot ta" o***rger. wi f.,*n*
further eosumed that su€h approvals. ronsents aftd releas+s will be duly obta;ned, as req*r*dipur.ruant t6
applireble la$rs *nd eorltracts-rar+brkadont r!,thcut arry dda}q B€presentativ€r Ei Foraris na,,.e aiisi *, anu
rde further have at5g6g{, qhet the final terre of the Scherne *ii not rary frorn thase set f6fitr ;n trre-draft
revlevged ry u5. FEntlc4 we have a$uttled thai there wilt n+t be any a&efie ruliags or pra+eedings whasever

{-Nyl--'ut.{.
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{wh*ifcr of any {eurt, rgulatory b+dy or otltervr}s€} ertsing ftrt of or i$ re{*ito$ to lfre neffierg€r aEconternplated.

Yve have r:ot predd 4r':y opinion 6ft the f*ir valuf of the ryon-csnnefiibte Dele.ilture*, the equfty salue of the5ervices ausihess ufidert€kin6 and the Produeti Bus,nss underta&ing irrd the ta( im#icitions !i the oeffierger6n th€ shsreho{ders of pdar.is. a*d *ny ,esulttog ampa{t on a shsreho*d*r,s decrsion ts choote between theElfemEte fsnns of ca-rsideratlon,

our opinian i5 slecEirirlly based en financial, ec$$orrr;cJ rnarktt and firrer cgftdfitong as they curreetfui exirt endon the lrlrstmstion made ev+rlable t+ us as of the dete hereot. tt should be G*"rioe trrr, afthorrgh sukeque*tdeveloprne*ts tnay af{ect thts'8Finjan, *€ do ffit have af} o}ligation to upd*te, re\rtse or reaFfirm tftis opirlisn.Spark Capltal AdviEors (lsdral Frivare Li,nifed (,.Spark Cepita,., ;f.,kh t"il;hsii*J*n ,o,n.tuOe irs fufostdier;eslis provid;ng an opinisfi on the Entitl€rfieflt &ario fteport irsued by price walerho$se and c6 and rvill recei,re a feefcr oilr ssrvicE. Si}3rt CaFatal is elso acting as r financaal advis{r ta tf,* iO.po.*tu l-est:uetufi$€ undenaken byPdaris by way +f dris Oernerger. tn the past, Sparf( Cipitil t o pr*iO*t tn*naj., *i*rorr rervic*s to p+f*ris +ndha'*e receiwd fees for the renderlr€ qf thece s€rvices_

ln th' edinarv cour*t of bu$*ess, spark eapital as e*g.Bged in se.urlttes trading, securit;es brok*rage andiRlr+s-bfient isEMties, a* ureil r+ provldi*g investrr.rent ban"Airtg and ;n*rt*efiir*risor,y s€rvicEs_ h thE ordinErymurs* of hs tradin8; brd&eras€ and fins;1airry ectivitisgr *ny mernber of lhe sFark cepital may at a,*y tiirre hsld{qnE or short potitlo*s, and may rade or *tienmse Effect trenga(tionn, r* ;s o*n aecc*}nt or the ac{ou*ts ofcrEtofiiers'! in debt 6r €quit} i€cur,ties or s?tlio. toaos of any aorqBany th*t *y u* ,ouo,*c iil th€ trecsa.lionrubjeft to applicable larp.

lE is $nderetood that thts leter [s issued to tlre Board *f 0;rect*r: of Folaris in oonneetiofi with the Bemerger sndff:y npt be relled unwr by arry other per!€.r end rney not be used o, Atscfcsedls, iil *,,,*r- *ruore witheur or.rrpilor {'ritten rsnsefit exrept that a copy of this opirlioo may be included ;n Fts eniirety ln any fiitng pelaris isrequired t6 rr+l(e vdttr rhe S*curr'ties aod Frchange goard of t+dra fSCAly fr fnfi o;ta any indlan Stoc] Exrirangein cofi*efiior) wit'fi,this lrerlsefiifla if rucr,r incrusiol.l is,equired by apprirabre raw.

We e(pfess no @inion whatever and make no refornnlendatron at al{ aS to pola.is Or the Resultjng Compa*y'sundedyi*g derjsio*r to effedr the Eernerger or as to hrrw lhE hoMers of equlty rf,*ro of Fobrrs or &e BEsuifingcompany shcnrld vote at lheir rerPec*ve nreeHngr to be he{d ;n cs,ne{tisi *il ri*}on*g*. 
"r 

ar to }rcw theyrnay cl'loose tGcx*ltise their opt,ons pennitted under the selErne, \rys do ftat expres$ arld shsuld not be de*ryredto have exFres*d arlf vi€rvs dn afly oth€r t€rms +f lhe Oe*terger ineludirE th;;;;*, of tte Non-Convr*ible$eb*rrtures lik* roup+n rfite, te*cr *nc[ redernption value. we also exp.** * *pininn and accordl*gfu aecept nsresFonsibilti'/ fur sr a$ to llle priccs at wn;*fl the equity shrr*s +f Foiirirfiesur,ing co*p.nv *ll trade f+llawngth€ annou*cetfient of the $emerger or a5 to the-flnancal ptrformanee of poia-ris or th€ Re$ulrrE e+rnpecyfallowirig the consirrhrnati&r, oi the Bemerg*r..

ln !'!o E"erlt sk*ll we be tilble for any to+s, damage. eqsi.sr crpense arising irr ar.:y way from fraudul+nt ac!s,mis.eHesentarions or wilfu! defBqrt 6n the F3E oi porgrirfinteil&ct, tt,.;. nni*t*r, sn!,oA/ees 6r age*B_ !n flccircurnsra*es sherl rhe liabitity of Spark Cagii;t, its part"ers iriil'd, ffitig to ***i.* prtvided ln{'srrnEction wi$ thE Opiribn erc€ed th€ amcEjrc ffid to us in r*spect of thr fees, if any; charged for t}ese services.

Eased on eur exaffin=rido, sf the Efltitl€ment Rstio fiepor.t ard sub1.r_t to the foregoing; $re are of the o$inionthBt thE Sh+re Efititlement Ratlo as provided hr the Eniitlement Ratil Repo.t 15 fr;,,, t*,I*qr,t, J;r;;;;;;Polaris.

Foe and on beha{f of:
$park fapital Advrroe {lndhl pr,vrte Li*1it€d

t,/--h I l- -*/ /{"# lP-'L-"
< ia.nft isr,nan / t '
ExeruFre Oirecior end Head invesrment Banfung
Chennal
18th MEr& 2o14





(1)(a) STATEMENT SHOWING SHAREHOLDING PATTERN lN CTAUSE-35

NAME OF THE COMPANY:POLARIS FINANCIAL TECHNOLOGY LIMITED

SCRIP CODE: 532254

class of SecuritY: Equity

CATE

GORY

CODE

(t)

PRE- SCHEME OF AREAN€EI4!I\].I

Name of the scriP: Polaris

quarter Ended: 3lfzlzol3

TOTAT SHAREHOLDING AS A
NO OF

SHARE

HOTDERS

ToTAL No, OF

SHARES

NO OF SHARES

HELD IN DEMAT

FORM

% OF TOTAL NO OF SHARES

ASa%of AsaY.ol
(A+B) (A+B+c)

SHARES PLEDGE OR

OTHERWISE ENCUMBERED

No. OF

SHARES

CATEGORY OF SHAREHOTDER

I ndividua ls)

lnstitutions

sub-Total

PUBLIC SHAREHOLDING

(a)

(b)

Mutual Funds /UTl

lnstitutional lnvestors

(i) lndividuals holding nominal share capital

upto Rs.1 lakh

I (ii) lndividuals holding nominal share capital

in excess o! Rs.1 ,akh

ARING MEMBERS

and Promoter Group

GRAND TOTAL

For Polaris Einancial Technology Llmited

43,318 9,232,8s5 9,033,045 9.27

4,O12,97

(vtI (vil) (vilr)

9.27

As aY.

(lxI=(vlll)/
100

Chennai

MztchZ4,ZOl"4

29.73 29.t3
tnairiauut /gur 

" 

ta ". za,gg5,76ol 28,995'759

Finencial lnstitutions / Banks

sru-rot"t a(r) , I 16 28,9t1!e

lified Foreien lnvestor

2a,995,759 29.L3

;;*"l,,tit"ur"rB*k. I 6 i, 482,997\ 482'991

tral Government / State Governmen

25.795,017 25.9125,795,t67

2.78 2.78corporate i 886 \ 2,767,4a31 2,766'753

4,AD,g76 4.O3

0.43 0.434?n qr4 421.A54

coRPoRATE BODTES I 2

3.231 3.238 3,210,552 l

39.513,853 39,2aa,793

rotal B=B{1)+B(2) . 45,152 \ 7oFsoAr4l 7o3
s9,32o,963\ 1OO.OO 1o0.oo99.546,174

tlN,<



(1}(a) STATEMENT SHOWING SHAREHOLDING PATTERN IN CLAUSE.35

NAME oF THE eOMPANY: POLARIS FINANCIAL TECHNOLOGY LIMITED

SCRIP CODE: 532254

class of security: Equity

POST- SCHEME OF ARRANGEMENT

Name of the Scrip: Polaris

Quarter Ended: 31-hzl2o13

GORY CATEGORY OF SHAREHOLDER

CODE

(r) (ru

t lay ieioruorERAND pRoMorERGRouP

{1) iNDIAN

(c) Bodies Corporate

NO OF SHARES
TorAL No oF 

HELD rN DEMATSHARES 
FoRM

TOTAL SHAREHOLDING AS A

% OF TOTAL NO OF SHARES

i;i".1

SHARES PLEDGE OR

OTHERWISE ENCUMBEREDNO OF

SHARE

HOIDERS

(A+B)

As aY"ol No, OF

(A+B+C) SHARES

(vr) (vilr)

AS aY"

(lx)=(vlll)/
(tv)x1oo

(tv)

lndivrdual /HUF

{b} centralGovernment/StateGovernment(s)

i {a) 
-, 

rinun"i" t I n.titrtiont / gi nk,

(e) lnsuranceCompanies

r Foreien Institutional lnvestors

IBUSINESS ASSOCIATES

iNON RESiDENT INDIANS

i OVERSEAS CORPORATE BODIES

NG MEMBERS

Chennai

Mat.h24,Zor4

s (NRls/Foreien lndividuals)

4.7584a9 4.7A 4.74ual Funds /uTl i 18 : 4,758,4a9
482,997t a.49lnsrirutioas /Barks 6 442,997

al Government / State Government(s) I -

25,795,Ar1

886 2]67 ,4A31 2,766,753

i) lndividuals holding nominal share capital I

3,045 9.27

L,Ot2,gL6" d.O3 4.O3
ii) lndividuals holding nominal share capital I f

excess of Rs.1 lakh I 48 4,oL2,916

t9,575,O92
0.43 I 0.43

283,820

ualified Foreien lnvestor

3.21A.552 3,790,452

7a,55a,414 70,325,244Total B=B(1)+B(2) :

99.546.t7 4 99.320.963

Shares held bv custodians, against which

Depository Receipts have been issued

Promoter and Promoter GrouP

GMND TOTAL (A+BIC} :

Vice President and Compa6y Secretary

!rd.



(1)(a} STATEMENT SHOWING SHAREHOLDING PATTERN IN CLAUSE

NAME OF THE COMPANY: INTEIIECT DESIGN ARENA LIMITED

scRlP cODE: 532254

class of securitv: Equitv

Name of the Scrip: Polaris
quarter Ended: 3LlL2lzol3

SHARES PLEDGE OR

OTHERWISE ENCUMBEREDCATE

GORY

CODE

CATEGORY OF SHAREHOLDER

lndividuals holding nominai share capital

excess of Rs.1 lakh

For lntellecllDesign Arena Limlted

No- OF
ASa%

SHARES

(vil)(t r) (vill (tx)=(vttl)/
(tv)*1oo

4,O72,97

lndividual /HUF 76

Cenrral Governne^t/Srate Coverament(s)

28,995,760i 28,995,759

{d) iFinancial lnstitutions / Banks

41584091 4,758/09
o.49 \ o.49

(c) cert'ar Government / state Government(s)

25,795J61 25,795,A77

Qualified Foreign lnvestor

31,036,411i 31.181 31.18

2,766,1,53

43318 | 9,232,8s61 9,033,046 9.27 \ 9.27
{i) lndividuals holding nominal share capital

upto Rs.1 lakh

4,O72,97

RESIDENT INDIANS

19,575.0921 19,575,A92

rotal B:B(1)+B(2) :

99,546,7741 99,320,953

V N{rdsh
Abthdfised Signat

ch en nai

March 24,2014
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The financial details of the transferor company for the previous 3 years as per the audited
statement of Accounts:

Name of the Company: POLARIS FINANCIAL TECHNOLOGY LIMITED

(Rs. in Lakhs)

F*lar.is Fina*cla! Techne!*gy Limited, R*gd" 0#ic*: 'P*iaris t{au:e', ?,}4, An;:a Salsi, Ch**nsi - Se& 0C6. indie. Ts!: +$e-44-3987 4$fi0, Fex: +$1'44-:852 324*

esrporafs t-{sadquart*rs: 'Fsilnd*ti*n'.34. lT H;Eti #+y, {h***ai - S*} i*3, }ndie" Tei: +St-44-3?43 5ftS1 d**t-44-33$? 3il**, Fax; +*}.-44-t?a}3 51&6

lndia: Eangair:re, Chennai, Hyd*rahad, tu-Iangai.!r€, Mirffibai, rusw Delhi, Pil*e, Then* | Australia: luelbourne, Syd*ey I Canada: Mississauga. Tcranto

Chile:Sanriag* { China: Guang:hou, Shanghai ! France: Pai-is i Germany: Frankfurt I Hong Kong I lndonesia: Jakarta ! lreland: Wickia* i Japan: T*kyo

Kenya: toairohi j Malaysia: Ku*la Lun:prir i Netherlands: Utrecht I New Zealand: $Jellington i Philippines: Pasing city i Saudi Arabia: ftiyadh I Singapore

South Africa: Mri*decrl Spain: Madrid i Switzerland: i!*uchaie iThailand: *angkcir i UAE: Dr-rbai i United Kingdom: Eeifast" L*nei+n

USA: li':ic*gc, l,l*w Jtrsr!', f i$rburgh, Tanipa i Vietnam: i-'1* ihi Mii:h {iirr

l+r+v*.. p* l* r Es FT" e * m

uil\4
J/-

Period ended

December 31,2013
(9 months)

As per last
Audited

FinancialYear

1 year prior to the
last Audited

FinancialYear

2 years prior to
the last Audited
Financial Year

2013-14 2012-',13 201',1-'12 20'|,0-'11

Eouitv Paid uo Caoital 4,977.31 4,975.30 4,972.10 4,959.78

Reserves and surplus 109,546.23 103,789.14 97,919.55 86,751.02

Carry foruvard losses

Net Worth 114,523.54 t08,764.44 102,891.65 91,710.80

Miscellaneous
Expenditure

Secured Loans

Unsecured Loans s 56? go 10,858.00 10,1 8l .09

Fixed Assets 33,491.04 34,960.83 33.631.47 23,453.43

lncome from Operations 148,669.54 185,399.18 176,209.31 138,505.92

Total lncome 151 ,7 54.12 189,052.02 179,748.90 143,863.61

Total Exoenditure 140,290.98 168,677.09 156.100.64 122,245.83

Profit before Tax
(excluding exceptional
items)

11,463.14 20.374.93 23,648.26 2r,617.78

Profit after Tax 6,166.36 16,705.70 18,8s 1 .43 18,702.80

Cash orofit 9,777.40 21,340.05 22.784.26 21,346.45

EPS( Rs.) 6.20 16.79 18.98 18.87

Book value ( Rs.) I 15.05 109.30 103.47 92.45



The financial details of the transferee company for the previous 3 years as per the audited

statement of Accounts:

Name of the Company: INTELLECT DESIGN ARENA LIMITED (formerly known as Fin Tech Grid

Limited)

* April, 01 2011 to June,30 2012- 15 months being the first year of lncorporation

Rs. Lakhs

As per last
Audited

Financial Year

1 year prior to the
last Audited

Financial Year*

Period ended

December 31,2013

2013-14

Eouitv Paid uo Caoital

Miscellaneous

lncome from Ooerations

Total Expenditure

Profit before Tax

Profit after Tax

EPS ( Rs.

Book value ( Rs.





Ar.*rr*xiL! ' r;t,l:

S.ff. ffiaruso, & AssCIcdArgs i-LP
ehartered Accountants

6th & 7th Floor- "A" Block
Tidel Park, (Module 601' 701 & 702)
No. 4, RaJiv Gandhi Sarai. Taramani
Chennai-6oo 113, lndia

Tel : +91 44 6654 SLOO

Ps1 ; +91 4422a4OLZO

Format for Auditor's Certificate required under Clause 24(i) of Equity Listing
Agreement

To,
The Board of Directors

Polaris Financial Technology Limited

Polaris House,
244, Anna salai,
Chennai 600 006

We, the statutory auditors of Polaris Financial Technology Limited,@ereinafter referred to as "fhe

Compant'"), have examined the proposed accounting treatment specified in clause 11 of the Draft

Scheme of arrangement cum demerger (attached and sealed for identification purposes), between

polaris Financial Technology Limited ('Demerged Company') and Intellect Design Arena Limited

(.Resulting Company') and their respective shareholders, in terms of the provisions of sections 391 to

394 readwith Sections 100 to 103 and other applicable provisions of the Companies Act, 1956, with

reference to its compliance with the applicable Aocounting Standards notified under the Companies

Act, 1956 read with General Cireular l5l20l3 dated 13 September 2013, issued by the Ministry of

Corporate Affairs, in respect of Section 133 of the Companies Act, 2013 and Other Generally

Accepted Accounting PrinciPles.

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws

and regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of

Directors of the Companies involved. Our responsibitity is only to examine and report whether the

Draft Scheme complies with rhe applicable Accounting Standards and Other Generally Accepted

Accounting Principles. Nothing contairred in this certificate, nor anlthing said or done in the course

of, or in connection with the services that are subiect to this certificate, will extend any duty of care

that we may have in our capacity of the statutory auditors of any financial statements of the Company.

We carried out our examination in accordance with the Guidance Note on Audit Reports and

Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India.

Based on our examination and according to the fuformation and explanations given to us, we confirm

that the accounting treatment contained in the aforesaid scheme is in compliance rn'ith Clause 2a(1) ot

the Listing Agreement and all the applicable Accounting Standards notified under the Companies Acq

L956 read with General Circular 1512013 dated 13 September 2013, issued by the Ministry of

corporate Affairs, in respect of section 133 of the companies Act"2013.

S.R. Ba|iboi & Associates (a partnership firm) converted inlo S,R. Bitliboi & Atsocidtes LLP (a Limited Liability Partnership with LLP ldentity No' AAts

Reqd. Oiilce i 22, Camac Siree:' Block'C', 3rd Ftoor Kolkata'7Oo O16

ffi"""-ft
(xq%7



S"R Bnrt,Bo, a AssoctATES LLP
chartered Accountants

This cstificate is issued at the request of the Company pursuant to the requirements of clause 2a(i) of
the Listing Agreement for onward submission to National Stcck Exchange / Bombay Stock Exchange

/ Madras Stock Exchange. This certificate should not be used for any other pu{pose without our prior

written consent.

ForS. R. Bafliboi & Associates LLP
Chartered Accountants

Firm Regishation no-: 101049W

.A,*^*J"
!"r*sioo-ani#Iuresh ffi

'-,is.",=,:*)t
Parher
MembershipNo.: 083673

Place: Chennai
Date: March 26,2014

ffi





SIVASI.IBRAMANIAN & RAG
ChorJered Accounlonts

AFTNPFUf*L.-Y5-

Flat D-2, 3rd Floor, B-BIock,

Parsn Paradise, No.46,

G.N. Chetty Rd, T.Nagar, Chennai-17"

Phone: 044-4260 5611 i 4260 5612

E-mail : audiicas@bsnl.in

To,
The Board of Directors

Polaris Financial Technology Limited

244, Anna Salai,

Chennai 600 002

1,.

AUDITORS' CERTIFICATE

We, Sivasubramanian & Rao, Chartered Accountants (Firm Registration No:0039045) have

examined the proposed " Scheme of Arrangement between Polaris Financial Technology Limited

(,,polaris" or the "Company") and lntellect Design Arena Limited (Formerly known as Fin Tech Grid

Limited) ("lntellect") and their respective Shareholders and Creditors under sections 391 to 394

and other applicable provisions of the Companies Act, l-956 ( "the Proposed Scheme") for

demerger of Products Business of Polaris with lntellect having the ' appointed date' as the 1't April,

2014. We have also examined the annexed "statement of Computation of Provisional Pre-

demerger & Post-demerger Net Worth of Polaris Financial Technology Limited"("the Statement")

as Certified by the ComPanY.

The Management of the Company is responsible for the maintenance of proper books of account

and such other relevant records as prescribed by applicable laws, which includes collecting,

collating and validating data and designing, implementing and monitoring of internal controls

relevant for the preparation of the Statement and drawing up the Audited Financial Statements of

the Company for the period ended 31't December 2013.

Our responsibility, for the purpose of this Certificate, is limited to certifying the particulars

contained in the Statement on the basis of the Audited Financial Statements of the Company, the

Proposed Scheme and other relevant records and documents maintained by the Company and did

not include the evaluation of the adherence by the Company with all the applicable guidelines. We

conducted our verification in accordance with Guidance Note on Audit Reports and Certificates for

Special Purposes and Standards on Auditing lssued by the lnstitute of Chartered Accountants of

lndia.

On the basis of our verification and examination of the Proposed Scheme and according to the

information and explanations provided to us by the Management of the Company, we state that

we have examined the annexed Statement as prepared by the Company with:

2.

3.

4.



SIVASUBRAMAruIAN & RAO
Chortered Accounlonts

Flat D-2, 3rd Floor, B-Block,

Parsn Paradise, Nc.46,

G.N. Chetty Ro, T.Nagar, Chennai-11'.

Phcne: 044-4260 5611 / 4260 5612

E-rnail : auditcas@bsnl.in

5.

The Audited Financial Statements of Polaris for the period ended 3l-'t December 2O!3

as Certified by the Management of Polaris;

The Audited Financial Statements of lntellect for the period ended 31't December

2013 as Certified by the Management of lntellec!

A Certified copy of the Proposed scheme as approved by the Board of Directors of the

Company at its meeting held on l-8th March ,2OL4;

The information and explanations given to us;

And, found the Statement in accordance therewith'

This Certificate is issued solely as per the requirements of the Stock Exchange for filing along with

the proposed Scheme having the 'appointed date' of 1't April, 2014, which has been approved by

the Board of Directors of Polaris FinancialTechnology Limited on 18th March, 201,4 and should not

be considered for any other purpose without our prior written consent.

For Sivasubramanian & Rao

Chartered Accountants
Firm Registration No.0039045

S. Viswanathan
Pa rtne r

Membership No. 20572

Chennai, March 18, 201'4.

)/ru*i
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ANNEXURE

Notes:

1,. The aforesaid computation has been made solely as per the requirements of the Stock Exchange

for filing along with the Proposed 'scheme of Arrangement between Polaris Financial

Technology Limited (,polaris') and lntellect Design Arena Limited ('lntellect') and their respective

Shareholders and Creditors ('Proposed Scheme') having the 'appointed date' of 1't April, 2014

which has been approved by the Board of Directors of Polaris on 18th March, 2014 and is not to

be considered for any other purpose. The Proposed Scheme is pending other statutory

approvals.

p*laris Financgl Techn*lcgy Li!-/?!tad, Regd. Sffiee: 'P*laris !-l*us*', 344, Anne $al*i. li:tnnai - 6$fi $fiS. ir:dia. Tel; +91-44-3$8? 40*e, Fax: +91-44-?*5? 33S0

e*rp*rat* Fi*&dEilirrtsrs: '$*u*defi+*', 34. 1? H!gi1 r+a?, ehe**ai - $fi* 1*6. !n*i*. -'+i: +$i-44-e?43 5ilG1 rrtgi-44-3$8? 3$C*, Fep: +*1-64-??43 51S*

lndia: *angalore , ihe;rn;i, Hyd*rabao. Mangal*r"*, i'dL:n":bai, iilew D*ihi, Pun*, -ih*ne i Australia: Mellrcurne, lydney ! Canada: lviississaugfi, T*!'sfitc'

Chile: Santiaga ! China: Liu*ngzhou, !h*nghai ! France: Pa(;s i Germany: Frankiurt I Hong Kong ! lndonesia: iaka;"ta i lreland: Wicklor+ l Japan: T*kya

Kenya: fijai!,si]i I Malaysia: Kuala Lumpur ! Netherlands: utre cht ! New Zealand: t]Eiiiilgtoft i Philippines: pasing {itY I saudi Arabia: RiYadh 1 singapore

South Africa: tu4onrler:ri Spain: l,tadrid i Switzerland: l!cuehate iThailand: Bang!(ok I UAE: Dubai I United Kingdom: Belfast, Lonej*n

USA: Chic*g*, i\ew- ie!'ley. FiitsburEir, **i-rrpa 
I Vietnam: t'1c lhi Minh City

t"t",""t of computation of Provisional Pre-demerger and Post.demerge] Net worth of Polaris Financial Technology

Limited as on December 312013

Aftergiving effect to

the Proposed Scheme

as on 31st December

2013 ( Post-demerger)

Prior to giving effect
to the ProPosed

Scheme
(Pre-dermerger)

(2,519.30)
2,536.28

48,643.08
rE,5@.06

4,977.3t

1-9,1"44.77

19,333.03

(2,619.30)
2,536.28

77,1.57.45

L09,5M.23

Share CaPital:
quity - lssued & Paid uP

uriti es Premi um Account

eneral Reserve

Hedge Reserve
Foreign currency monetary item traslation diff erence

Surplus in Statement of Prof it a nd Loss

otal Reserves & SurPlus

Revaluation Reserve

Reserves & Surplus (Excluding revaluation reserve

N etworth ( Excluding reva ltration reserve)

wrvw"p*iarisFT.eom
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2. The figures stated above have been arrived at on the basis of figures extracted from the Audited

Financial Statements of polaris as at 31't December 2013, as Certified by the Management of

Polaris.

3. No adjustments for any events after 31't December, 2013, that may affect the Net Worth of

Polaris as on that date, has been considered.

For Polaris Financial Technology Limited

Chief Financial Officer

Chennai, March 18,2074

-D/

!

\

p+laris Firxanciai Technalngy l-inrited, Regd, &fiie*: 'P+laris Heuse', 344, An*e Salai, Chennai - S00 8*6. trndia' Tel: +91-44-3987 4S0S, Fax: +Sl-44-U852 3280

{erpsrar* !ia*dquarters: 'F$undati*n', 34, lT H!gh rxa'?'" {hcn*ai - 6$3 1"C3. lndia. Te!: +$!-44-??43 5S81 J+91-44-3$S7 3000, Fax: *91-44-?74} 5168

lndia: Bangalar"e, Chen*ai, Hyderabad, Mangaiore, Mumbai, New Deihi, Pune, Thane I Australia: Melbourne, Sydney I Canada: Mississauga, Toronto

Chile: Santiago I China: G*angzhou, Sh*nghai j France: Paris I Germany: frankfurt I Hong Kong i lndonesia: Jakarta I lreland: Wicklaw i Japan: Takyo

Kenya: Na!robi ! Malaysia: Kuala Lumpur I Netherlands: Utrecht ! New Zealand: Weilingtsn I Philippines: Pasing citY I Saudi Arabia: Riyadh I Singapore

South Africa: tu1cnde*rl Spain: tvladrid i Switzerland: Neuchate I Thailand: Bangkok I UAE: Dubai i United Kingdom: Bel{ast, Londan

USA: {lhicago, New iersey. Pitshurgh, Tampa I Vietnam: Ho Chi Minh City

www. p a la ris FT. co rn





SIVASUBRAMANIAI{ & RAO
Chartered Accountonts

Fiat D-2, 3rd Floor, B-Block,

Parsn Paradise, No.46,

G.N. Chetty Rd, T.Nagar, Chennai-17.

Phone: 4444260 5611 / 4260 5612

f-mail : auditcas@bsnl.in

1..

CERTIFICATE OF PERCENTAGE TURNOVER & PROFITABITITY

We have verified the documents and information relating to Polaris Financial Technology Limited

('Polaris' or the 'Company') with a view to certify the percentage turnover and profitability of the

division being demerged i.e. "Products Division" vis-i-vis the other division of the Company.

ln this regard, we have relied upon the Audited Financial Statements of Polaris as on 31't December

2013, the Scheme of Arrangement (the 'Scheme') between Polaris Financial Technology Limited and

lntellect Design Arena Limited and their respective Shareholders and Creditors.

On the basis of such verification, information and explanations given to us, we ce.rtify the percentage of
turnover and profitability of the Product Division vis-d-vis the other division of the Company for the
period ended 31't December 201,3 as set out in the following table:

(Rs. ln Lakhs)

Particulars Turnover
( Revenue)

% to total Profit before tax * % to total

Products division 28,799.01 1.9.31 (2,L81.86) (2s.74)
Other division 119,870.53 80.63 70,6s7.O1. 725.74
Total 148,669.54 100.00 8,475.t5 100.00

* Excludes Finance cost, Un-allocable income & expenses and exceptional items which cannot be

allocated to any specific segment.

Notes:

1,. The aforesaid computation has been made solely as per the requirements of stock exchange for
filing in connection with obtaining its "No Objection Certificate" to the proposed Scheme of
Arrangement between Polaris FinancialTechnology Limited & lntellect Design Arena Limited and

their respective Shareholders and Creditors and is not to be used for any other purposes.

2.



SIVASUBRAMANIAN & RAO
Chortered Accounlonis

Flat D-2, 3rd Floor, B-Block,
Parsn Paradise, No.46,
G.N. Chetty Rd, T,Nagar, Chennai-17.
Phone: 0444260 5611 I 4260 5612
E-mail : auditcas@bsnl.in

2. Compliance with the requirements of the stock

Company's Management. Our responsibility is

Certificate. For the purpose of this Certificate,

with the 'Guidance Note on Audit Reports and

lnstitute of Chartered Accountants of lndia.

exchanges of India is the responsibility of the

to verify the factual accuracy stated in the

we conducted our examination in accordance

Certificates for Special Purposes' issued by the

For Sivasubramanian & Rao

Chartered Accountants
Firm Registration No.0039045

Pa rtne r
Membership No. 20572
Chennai, March L8, 201-4

Il'h^b
/ s.ffitnin
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EXTRACT THE MIN F THE ING OF TH D OF DIR

POLARIS IAL TEC YLI HELD ON Y. THE

2014 AT P.M. AT " S HOU ANNA CHENNAI

REG NO. FLOO R.S

,,RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable provisions, if

any, of the Companies Act, 1956, Clause 19 of Part (B) of the Objects Clause of the Memorandum of

Association and Clause 10.26 (a) of the Articles of Association of Polaris Financial Technology Limited

(,,the Company''or 'PtTL'l and subject to the requisite sanction of the High Court of Judicature at

Madras or the National company Law Tribunal (NCLT), as the case may be, and such other

statutory/regulatory authority(ies), as may be applicable, the Scheme of Arrangement ('the Scheme")

between the Company and lntellect Design Arena Limited ("lDAf'), formerly known as Fin Tech Grid

Limited and their Respective Shareholders and Creditors providing for the demerger of the Products

Business Division of the Company to IDAL with effect from L't April2Ot4 ("Appointed Date"), as per

the terms and conditions mentioned in the draft Scheme submitted to the Board and initialed by the

Chairman for the purposes of identification, be and is hereby approved."

"RESOLVED FURTHER THAT, the Share Entitlement Ratio Report submitted by the independent

valuation firm M/s.Price Waterhouse Coopers, Chartered Accountants, Bangalore, on the Share

Entitlement Ratio as set out in the Scheme, placed before the Board, be and is hereby approved and

adopted."

"RESOLVED FURTHERTHAT, the Fairness Opinion dated March 18,201,4 of M/s.Spark Capital Advisors

(lndia) private Limited, Chennai, an independent merchant banker, certifying the Share Entitlement

Ratio Report as placed before the Board, be and is hereby taken on record and approved for the

purpose of the Scheme;

RESOLVED FURTHER THAT, the report from the Audit Committee dated March 18, 201,4

recommending the draft Scheme, taking into consideration, inter-alia the Share Entitlement Ratio

Report as placed before the Board, be and is hereby accepted and approved;

"RESOLVED FURTHER THAT, the Share Exchange Ratio of one equity share of Rs 5/- each of IDAL, to be

issued and allotted to the equity shareholders of the Company, for every one equity share of Rs. 5/-

each held bythem in the Company, as set out in the Scheme, be and is hereby approved'"

"RESOLVED FURTHER THAT a Committee comprising of Mr. Arun Jain, Chairman and Managing

Director, Mr.S.Swaminathan, Chief Financial Officer, Mr.A.V.Ravi Shankar, Senior Vice President-Legal,

Mr.T.V.Sinha, Chief Risk Officer, Mr.V.V.Naresh, Vice President and Company Secretary ("the

Committee") be set up to give effect to the Scheme and to do such acts, deeds, matters and things as

also to execute such documents, writings as may be necessary and to settle any questions or

difficulties which may arise and give any directions necessary for obtaining approval of and giving

effect to the Scheme, as and when required".
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'RESOLVED FURTHER THATthe Committee be and is hereby authorised to take all necessary steps:

a. To file the Scheme andfor any other information/details with the regulatory authorities

concerned or any other agency to obtain approval or sanction to any of the provisions of the

Scheme or for giving effect thereto;

b. To sign and file applications to the High Court of Judicature at Madras or the NCLI as the case

may be, seeking directions as to convening/ dispensing with the meeting of the

shareholders/creditors of the Company and where necessary to take steps to convene and hold

such meetings as per the directions of the CourU

c. To sign and file affidavits, petitions, pleadings, applications, statements, memos and to engage

Counsels, Advocates, Chartered Accountants and other professionals and to do all acts, deeds,

matters and things as may be necessary or required under or pursuant to the applicable

provisions of the Companies Act, 1956 and the Companies (Court) Rules, 1959 for or in

connection with obtaining the sanction of the Hon'ble High Court of Judicature at Madras or

the NCLT to the Scheme;

d. To sign and issue public advertisements and to issue notices to the members or any other class

of persons, as per directions of the Hon'ble High Court of Judicature at Madras, orthe NCLT, as

the case may be;

e. To make or assent to any alteration or modification to the Scheme or to any condition or

limitation which the Hon'ble High Court of Madras or NCLT, as the case may be, may deem fit to

approve or impose and may give such directions, as they may consider necessary and to settle

any doubt, question or difficulty arising under the Scheme or in regard to its implementation or

in any manner connected therewith and to do all such acts, deeds, matters and things for
putting the Scheme into effect;

f. Obtaining approval from such other authorities and parties including the shareholders,

creditors, lenders as may be considered necessary, to the said Scheme;

g. To settle any question or difficulty that may arise with regard to the implementation of the

above Scheme, and to give effect to the above resolution; and

h, To communicate and correspond with stock exchanges, banks, institutions, investors,

government authorities, local authorities and others where required about the scheme and do

all such acts, deeds, matters and things as may be at their discretion deem necessary or

desirable for such purpose and with power of the Company to settle any queries, difficulties or

doubts that may arise in this regard as they may in their absolute discretion, deem fit and

proper for the purpose of giving effect to the above resolutions;

To obtain Order of the Hon'ble High Court of Judicature at Madras or NCLT, as the case may be,

approving the Scheme and file the same with the Registrar of Companies, Tamil Nadu, Chennai,

so as to make the sanctioned Scheme effective;
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j. To do all further acts, deeds, matters and things as may be necessary, proper or expedient to

give effect to the Scheme and for matters connected therewith or incidental thereto.

k. To file a copy of the resolution duly certified and forward to concerned authorities including

Hon'ble High Court of Judicature at Madras or NCLT, as the case may be, for record.

RESOLVED FURTHER THAT Mr.V.V.Naresh, Vice President and Company Secretary and/or

Mr.A.V.Ravi Shankar, Senior Vice President-Legal and/or Mr.S.Swaminathan, Chief Financial Officer

be and are hereby authorized severallyto sign the certified true copy of the Resolution and furnish

the same to whomsoever concerned."

// CERTIFIED TRUE COPY I I

For Polaris Financial Technology Limited

V.V.Naresh
Vice President and Company Secretary March 2L,2OL4
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lntellect Design Arena Limited
Registered Office: No.244, Anna Salai, Chennai - 600 006

EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS OF INTELLECT DESIGN ARENA LIMITED HELD ON
TUESDAY. THE MARCH 18. 2014 AT 03 OO P.M. AT "POLARIS HOUSE".
244 ANNA SALAI. CHENNAI-6OO 006.

"RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and
other applicable provisions, if any, of the Companies Act, 1956, Clause 4 of
Part (B) of the Objects Clause of the Memorandum of Association of lntellect
Design Arena Limited ("the Company" or "lDAL") and subject to the requisite
sanction of the High Court of Judicature at Madras or the National Company
Law Tribunal("NClT"),as the case may be, and such other statutory /
regulatory authority(ies), as may be applicable, the Scheme of Arrangement
between the Company and Polaris Financial Technology Limited ("PFTL"),
and their Respective Shareholders and Credltors("the Scheme") providing for
the demerger of the Products Business Division of PFTL to the Company with
effect from 1st April 2014 ("Appointed Date"), as per the terms and conditions
mentioned in the draft Scheme submitted to the Board and initialed by the
Chairman for the purposes of identification, be and is hereby approved."

'RESOLVED FURTHER THAT in the opinion of the Board, the demerger of
Products Division of PFTL to IDAL would be advantageous and beneficial to
IDAL and all the shareholders and that the terms thereof being fair and
reasonable be and is hereby approved."

"RESOLVED FURTHER THAT pursuant to the sanction of the Scheme, by
the Hon'ble High Court of Judicature at Madras or the NCLT, the equiiy
shares or any other Securities of IDAL will be listed and / or admitted to
trading on the National Stock Exchange, Bombay Stock Exchange and the
Madras Stock Exchange, as per the terms of sub rule 7 of Rule 19 of the
Securities Contracts (Regulation) Rules, 1957 ."

'RESOLVED FURTHER THAT a Committee comprising of
Mr.K.Govindarajan, Mr.Govind Singhal, Mr.S.Swaminathan, Directors of the
Company, Mr.Arun Jain, Mr.A.V. Ravi Shankar, Mr.T.V.Sinha, Mr.V.V.Naresh,
Authorised Signatories of the Company("the Committee") be set up to give
effect to the Scheme and to do such acts, deeds, matters and things as also
to execute such documents, writings as may be necessary and to settle any
questions or difficulties which may arise and give any directions necessary for
obtaining approval of and giving effect to the Scheme, as and when required".

"RESOLVED FURTHER THAT the Committee be and is hereby authorised to
take all necessary steps.

For Intellect Design Arena Limited

,/ ,/
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3.

4.

6.

7.

lntellect Design Arena Limited
Registered Office: No.244, Anna Salai, Chennai - 600 006

To file, if necessary, the Scheme and / or any other application /
information / details with the concerned Stock Exchanges or any other
regulatory authority or agency to obtain approval for the listing of the
shares of the Company on the National Stock Exchange,Bombay Stock
Exchange and the Madras Stock Exchange, or for giving effect thereto;

To file, if necessary, the Scheme and / or any other information /
details with the concerned authorities or any other agency to obtain
approval or sanction to any of the provisions of the Scheme or for
giving effect thereto;

To sign and file, if necessary, applications to the High Court of
Judicature at Madras or the NCLT , as the case may be seeking
directions as to convening / dispensing with the meeting of the
shareholders / creditors of the Company and where necessary to take
steps to convene and hold such meetings as per the directions of the
Court;

To sign and file, if necessary petitions for confirmation of the Scheme
by the High Court of Judicature at Madras or the NCLT;

To file affidavits, petitions, pleadings, applications or any other
proceedings incidental or deemed necessary or useful in connection
with the above proceedings and to engage Counsels, Advocates,
Solicitors, Chartered Accountants and other professionals and to sign
and execute vakalatnama wherever necessary, and sign and issue
public advertisements and notices ;

Obtaining approval from such other authorities and parties including
the shareholders, creditors, Ienders as may be considered necessary,
to the said Scheme;

To settle any question or difficulty that may arise with regard to the
implementation of the above Scheme, and to give effect to the above
resolution;

For Intellect Design Arena Limited



lntellect Design Arena Limited
Registered Office: No.244, Anna Salai, Chennai - 600 006

8. To make any alterations/ changes to the Scheme as may be expedient
or necessary which does not materially change the substance of the
Scheme; particularly for satisfying the requirements or conditions
imposed by the Central Government or the Court of competent
jurisdiction or by the Stock Exchanges where the shares of PFTL are
listed or any other authority;

9. To sign, if necessary, all applications, petitions, documents, relating to
the Scheme or delegate such authority to another person by a valid
Power of Attorney; and

10.To do all further acts, deeds, matters and things as may be necessary,
proper or expedient to give effect to the Scheme and for matters
connected therewith or incidental thereto."

"RESOLVED FURTHER THAT the members of the Committee be and are
hereby authorized severally to sign any copy of this resolution as a certified
true copy thereof and furnish the same to whomsoever concerned."

// CERTIFIED TRUE COPY I

For lntellect Design Arena Limited

S.Swaminathan
Director March 18,2014
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PSLINSE/DEMERGER/2014 Mltch 75'2014

The National Stock Exchange of India Ltd',

Exchange Plaza,5th Floor, Plot No' Cll,G Block, Bandra Kurla Complex'

Bandra (E), Mumbai - 400 051.

Kind Attn : Ms.Rehana D'souza, Assistant Vice President (Listing), Listing Department

Dear Sir,

Sub : Application under clouse 2a(fl of the listing agreement for the proposed scheme of

Arrangement ("Demerger") of Products Business tJndertaking of the company

ln connection with the above application, we hereby confirm that :

a) The proposed Scheme of Arrangement ("Demerger") to be presented to the Court or

Tribunal does not in any way violate, override or circumscribe the provisions of the SEBI

Act, 1992, the securities contract (Regulation) Act, !956, the Depositories Act' 1996' the

Companies Act, 1956, the rules, regulations and guidelines made under these Acts' and

the provisions as explained in clause za(g) of the Listing Agreement or the Stock

Exchange req uirements.

b) The Company is in Compliance with clause 49 of the Listing Agreement and Quarterly

compliance Report on corporate Governance pursuant to clause 49 of the Listing

Agreement as on 31't December 2013 is attached herewith.

c) Rationole behind the scheme of arranqement:

At the time of this Scheme, the Software products business of Polaris has reached

critical size in terms of revenue and customer base. More than 150 Banks in the

world are usingthe Software Products. Last year alone, lntellect has been acclaimed

by more than 20 Global analysts report in leadership category.

After intensive internal deliberations amongst the Board members of Polaris; and

upon engaging external consultants, it was decided that this is a right time to hive it

off the products business as a business separate from the services business'

product business is based on intellectual properties in technology space. This

business has higher gross margins compared to the services business because of

License revenues and higher billing rates. on the other hand, like any silicon Valley

companies, it has inherent risks. lt requires continuous R&D investments to keep

pace with the technologies. Further, the products business also require higher

investments in creating Global brand and substantial higher marketing and sales

investments to cash in on the opportunities the market offers'
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The services business which has reached over Rs 2000 crores business has very rich

client base and trusted customer relationships. This busihess works on the principle

of outsourcing technology services to lndia; and provides Application Development

and Maintenance services, lnfrastructure Management services, High Performance

Testing Services, Data Management Services, Portal, Channel and CRM solutions to

the customers in retail banking, Capital markets, lnsurance and Corporate banking

customers. This business runs on operational efficiency and driven by helping clients

to meet their agenda. The talent required for building and growing this business' as

well as the talent management processes, is substantially different from the

Products business.

It was, therefore, decided that the Products business should be demerged into an

independent company whose shares would also be listed' Upon such demerger' the

Demerged company as well the Resulting company would have its own

management teams, Boards, who can chart out their own independent strategies to

maximize value creation for their respective stakeholders.

The demerger will permit increased focus by the Demerged Company and the

Resulting company on their respective businesses in order to better meet their

respective customers' needs and priorities eliminating thereby any perceived conflict

of interest among customers, develop their own network of alliances and talent

models that are critical to their own success'

Taking the above background into consideration, the Board recommended a Scheme

of Arrangement cum Demerger comprising the following:

L. The business of the Demerged Company should be demerged into two

businesses consequent to which the Demerged company would continue to

run Services businesses, while the Products business will be demerged into

the Resulting company lntellect Design Arena Ltd as a going concern with

effect from the APPointed Date.

Z. The proposed Scheme will involve the issuance to every shareholder of the

Demerged company, one new share in the Resulting company lntellect

Design Arena Limited for every one share held in the Demerged company'

3. As stated in the nature of the two businesses, lntellect is inherently a very

high risk business (similar to the risks associated with molecule development

business in the pharmaceutical industry), have a different investor profile

compared to services business. Though lndian Software outsourcing industry

has taken leadership globally, software product companies are still young.

Against this background, independent Directors of the Board highlighted the

need for providing choice to the shareholders of the Resulting Company to

evaluate whether they have the right appetite for the risks associated with

the business. Thus, the Demerged Company has decided to provide special

option to the shareholders of the Resulting company upon listing of the

shares of the Resulting Company pursuant to this Scheme to exit as a1
shareholder by opting to receive a non-convertible debenture an{ Jffi '

providing a firm return to such shareholders for the duration of thffid\ 
-
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instrument, the terms of which are pari of the Scheme. The Scheme provides
' for an option to each shareholder of the Resulting Company to elect to

receive fully secured non convertible debentures in lieu of the equity shares

held by them, in the manner set out in the Scheme'

d) Brief details about the business of the Companies :

Polaris Financial Technology Limited was incorporated on 5th January 1993 under the

companies Act, 1956 in the state of Tamil Nadu. The corporate ldentity Number of

polaris Financial Technology Limited is L65993TN1}93PLCOZ4L42. Polaris Financial

Technology Limited is primarily engaged in the business of developing Software products

and rendering software services for financial institutions. The Registered Office of Polaris

Financial Technology Limited is situated at Polaris House, 244, Anna Salai, chennai -
600006, lndia

Polaris Financial Technology Limited mainly has two undertakings, namely, Products

Business undertaking and Services Business Undertaking'

DES "Resu

lntellect Design Arena Limited was incorporated on L8th April 2oL1. under the

Companies Act, 1956 in the State of Tamil Nadu underthe name "Fin Tech Grid Limited"'

subsequently the name of the company was changed to its current name as "lntellect

Design Arena Limited" on 3rd February 20L4. The Corporate ldentity Number of lntellect

Design Arena Limited is U72go0TN2011pLC08O183. lntellect Design Arena Limited has

been incorporated inter-alia to engage in the business of developing and selling of

software products. The Registered Office of lntellect Design Arena Limited is situated at

244, Anna Salai, Chennai 600006, Tamil Nadu, lndia'

The proposed Scheme of Arrangement ("Demerger") together with all documents

mentioned in amended SEBI Circular No.ClR/CFDIDIL/S12013 dated Feburary 4, 2013 will

be disseminated on Company's website www.polarisft.com and website link is

http ://www. pola risft.com/i nvesto r/i nvestor-hom e. asp.

e)

s) observation letter of the stock exchange on its website

same.

h) The documents filed by the Company with the Exchange are same / similar / identical in

all respect, with that filed by the company with the Registrar of companies / sEBl

wherever applicable'

Thanking you,

For Polari ancial TechnologY Limited

The Company will disclose the
within 24 hours of receiving the

V.V.Naresh
Vice Presiden
Encl : as above.

Company SecretarY

q9
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Name of the ComPanY

Scrip Code / Name

Quarter Ending on

Quarterlv Compliance Report on CorpPrate Governance

pursuant to Clause 49 of the Listine Aereement

POLARIS FINANCIAL TECHNOLOGY LIMITED

NSE : POLARIS BSE : 532254

December 31,2013

Clause of Listing Compliance Remarks
Pa rticu la r agreement Status Yes/ No l 

- -- 
l

I Board of Directors| __,-.-- 
-(A) Composition of Board 4e (rA)

(B) Non-executive Directors 4e (rB)

Compensation & disclosures

ll. Audit Committee

(A) Qualified & lndependent Audit Committee 4s (ilA)

(B) Meeting of Audit Committee

Powers of Audit Committee 4s (ilc)

(D) Role of Audit Committee 4s (ilD)

(E) Review of lnformation by Audit Committee 4s (ilE)

lll. SubsidiarY ComPanies 4e (ilr)

lV. Disclosures

(A) Basis of related party transactions 4s (rv A)

(B) Disclosure of Accouniing Treatment 4e (rv B)

Board of Disclosures 4s (rv c)

Yes

Yes

Yes

Yes

Yes

1E) Proceeds from public issues, rights issues, preferential
4e (rv D)

issues etc

(E) Remuneration of Directors 4s (rv E)

(F) Management 4s (rv F)

(G) Shareholders 4e (rv G)

V. cEo / cFO certification 4s (v)

NA

Yes

Yes

Yes A Report
with the
enclosed
Fi n ancial

on Corporate Governance

report from CEO & CFO

in the Annual RePort

year 2013 - 14.

togeth e

shall bel

for the

lVll. compliance 4e (vil)

Note: ltems requiring disclosures in the Annual Report shall be dealt with in the Annual Report to be approved for the Financialyear 2013 - 14

Technology Limited

e$rpni*i* iJ€frdqs;rt*rs; 'F***d*ti*r', 34. tT High sdi.-4 ehe*se; " s*3 }.*3, lm*iia. Tei: +*3-44-E?43 Sfi*i 3+*1*44-3$8? 3*s*' Fex: +*1-44-t?43 51ss

lndia: sangai*re, che*r:ai, !-l,t'de.atlarj, i!.,langa!*re, Mumbai, rie!'d Drihi, Pune, Th;n* I Australia: Melbourne, Sydnev ! canada: Mississai:ga' T*rcnro

Chile:5aniiag* j china:Guang:hor.;,Shenghai j France:Pa!';s iGermany:Frank{urt iHongKong i lndonesia:Jakaria llreland:wickioi't iJapan:Tokvc

Kenya: Nair-oh: I Malaysia: Kuaia L.us:pr,r" ! Netherlands: LJtre.ht : New Zealand: rtJeiii:'igtiln i Philippines: Pasii'ig clty i saudi Arabia: fiiyadtr i singapore

South Africa: l.:lcndrcri Spain: Madri* i Switzerland: Ne{ieh*te lThailand: *angk*k I UAE: Drjba! I United Kingdom: *ellast' L*nri*n

USA:ahi.agr,l.lrwJer-<t'v,Pittsi:urgh,Ta:;rpaiVietnam:H*ChilrliinhCiiy

VI. Report on Corporate Goverance I 49 (Vl)

** 1$ r&'. P * ! a r i 5 F€. e * i!:





ffi & * . @i e6q@

E"Sf,ftE e ffiEq-g %*d e*d u &\& #
* !live your dream

EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS OF POLARIS FINANCIAL TECHNOLOGY LIMITED HELD ON
TUESDAY. THE MARCH 18, 2014 AT 02 30 P.M. AT "POLARIS HOUSE", 244
ANNA SALAI. CHENNAI.GOO 006 & REGUS. CENTRE NO. 1863. sTH FLOOR.
SB TOWER. SECTOR 16A. NOIDA.

RESOLVED THAT the Board be and hereby approves National Stock Exchange
Of lndia Ltd (.NSE") as the Designated Stock Exchange for the purpose of
coordinating with SEBI for the proposed Demerger.

RESOLVED FURTHER THAT Mr.S.Swaminathan, Chief Financial Officer,
Mr.T.V"Sinha, Chief Risk Officer, Mr.A.V.Ravi Shankar, Senior Vice President-
Legal and Mr.V.V.Naresh, Vice President and Company Secretary of the
Company be and are hereby severally authorised to do all such acts and deeds
as may be required to sign all such papers and documents as may be necessary
in this regard.

RESOLVED FURTHER THAT Mr.V.V.Naresh, Vice President and Company
Secretary be and is hereby authorized to signed the certified true copy of the
Resolution furnish the same to whomsoever concerned.".

// GERTIFIED TRUE COPY //

For P-olaris Financial Technology Limited

Vice Presidenj.and Company Secretary March 18,2014
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