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Day Saturday 
Date 24.09.2022 
Time 3:00 P.M. (IST) 
Venue Video-conferencing (“VC”)/ Other Audio Visual Means 

(“OAVM”) 



 

 
   BEFORE THE HON’BLE NATIONAL COMPANY 

LAW TRIBUNAL 

NEW DELHI BENCH, NEW DELHI 

C.A.(CAA) 72/ND/2022 

IN THE MATTER OF SEC 230 TO 232 OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION 

OF 

NUMBER THEORY SOFTWARE PRIVATE LIMITED 

(The Transferor Company / Applicant No. 1) 

WITH 

NEWGEN SOFTWARE TECHNOLOGIES LIMITED 

(The Transferee Company/ Applicant No.2) 

AND 

THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS 

UNDER 

SECTION 230 & 232 OF COMPANIES ACT, 2013 

 

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF 
NEWGEN SOFTWARE TECHNOLOGIES LIMITED PURSUANT TO THE ORDER 
DATED 14TH JULY 2022, (FURTHER MODIFIED BY THE TRIBUNAL ON 4TH AUGUST 
2022) OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI 
BENCH 

To,  
The Unsecured Creditors  
Newgen Software Technologies Limited 
 
Notice is hereby given that by the order dated 14th July 2022, and modified order dated 4th 
August 2022, the New Delhi Bench of the Hon’ble National Company Law Tribunal 
(“Hon’ble NCLT” or “Tribunal”) has directed to convene a meeting of the Unsecured 
Creditors of Newgen Software Technologies Limited for the purpose of considering, and if 
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thought fit, approving with or without modification the Scheme of Amalgamation of 
Number Theory Software Private Limited (“the Transferor Company”) with Newgen 
Software Technologies Limited (“the Transferee Company”) and their respective 
Shareholders and Creditors on 24th September 2022 at 3:00 P.M. (IST). 
 
Pursuant to the said Tribunal order and as directed herein, the meeting of the unsecured 
creditors of the Applicant Company (“Meeting”) will be held through video conferencing 
(“VC”)/other audio visual means (“OAVM”) in compliance with the applicable provisions 
of the Companies Act (“Act”) to consider, and if thought fit, pass or without 
modification(s), the following resolution for approval of the scheme by requisite majority as 
prescribed under section 230(1) and (6) read with section 232(1) of the Act:  
 
“RESOLVED THAT, pursuant to Sections 230 to 232 and other applicable provisions, if 
any, of the Companies Act, 2013 read with Companies (Compromise, Arrangement and 
Amalgamations) Rules 2016 and the National Company Law Tribunal Rules 2016 and other 
applicable Rules, circulars and notifications framed thereunder including amendment 
thereof, and such other applicable Regulations, Section 2(1B) and other applicable 
provisions, if any, of the Income-tax Act, 1961 and pursuant to the Memorandum of 
Association of the Company and subject to the sanction/confirmation by the Honorable 
National Company Law Tribunal (“NCLT”), New Delhi Bench and such other Statutory/ 
Government authority(ies) as may be necessary or as directed by the Hon’ble NCLT being 
obtained and subject to such terms and conditions and modification(s) as may be imposed, 
prescribed or suggested by the Hon’ble NCLT or other appropriate authorities, the 
Amalgamation of Number Theory Software Private Limited (“the Transferor Company”) 
with Newgen Software Technologies Limited (“the Transferee Company”) and their 
shareholders and creditors, as a going concern with effect from the close of business on 01st 
April 2022 or such other date as the Hon’ble NCLT may direct or approve under the 
relevant provisions of the Companies Act, 2013 (“the Appointed Date”), as per the terms 
and conditions mentioned in the draft Scheme of Amalgamation as circulated, and laid 
before the  meeting , be and is hereby approved.  
 
RESOLVED FURTHER THAT, the Board of Directors be and is hereby authorised to do all 
such acts, deeds, matters and things, as it may, in its absolute discretion deem requisite, 
desirable, appropriate or necessary to give effect to this Resolution and to effectively 
implement the Scheme and to make any modifications or amendments to the Scheme at any 
time and for any reason whatsoever, and to accept such modifications, amendments, 
limitations and/or conditions, if any, which may be required and/or imposed by the 
Hon’ble NCLT while sanctioning the amalgamation embodied in the Scheme or by any 
authorities under law, or as may be required for the purpose of resolving any questions or 
doubts or difficulties that may arise as considered necessary in giving effect to the Scheme, 
as the Board may deem fit and proper. 
 
RESOLVED FURTHER THAT, the Board of Directors be and is hereby authorized to sign, 
seal and deliver all documents, agreements and deeds and perform all acts, matters and 
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things and to take all such steps as may be necessary or desirable to give effect to this 
resolution.”  

TAKE FURTHER NOTICE that the unsecured creditors of the Company shall have the 
facility of voting on the resolution for approval of the scheme by casting their votes through 
e-voting system available at the meeting to be held virtually (“e-voting at the meeting”).

The Hon’ble NCLT has appointed Sh. Gurmeet Pal Singh, as Chairperson, Sh. Gajendra 
Singh as Alternate Chairperson and Sh. Hunnu Goyal, as Scrutinizer for the meeting of the 
Unsecured Creditors of the Transferee Company. The above-mentioned Scheme of 
Amalgamation if approved by the meeting will be subject to the subsequent approval of the 
Hon’ble NCLT. 

The above-mentioned scheme, if approved at the aforesaid meeting will be subject to the 
subsequent sanction of the Tribunal and such other approvals, permissions and sanctions of 
regulatory or other authorities, as may be necessary. 

Explanatory Statement under Section 230(3) read with Section 102 of the Companies Act, 
2013 along with a copy of the Scheme of Amalgamation and other enclosures as indicated in 
the Index are enclosed herewith. 

Date: 19th August 2022 

Registered Office: 
A-6, Satsang Vihar Marg, Qutab Institutional
Area, New Delhi – 1100067

  Sd/-
Gurmeet Pal Singh 
Chairperson appointed by Tribunal for 
the meeting 

Sadhvi
Typewritten text
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NOTES:  
 

1. Pursuant to the directions of the Hon’ble National Company Law Tribunal, New Delhi 
Bench vide its order dated 14th July 2022, and modified order dated 4th August 2022, the 
Meeting of the unsecured creditors of the Company is being conducted through Video 
Conferencing (“VC”) / Other Audio Visual Means (“OAVM”) facility to transact the 
business set out in the Notice convening this Meeting. The deemed venue for the 
Meeting shall be the Registered Office of the Company. 
  

2. The Statement pursuant to Sections 230 and 232 read with Section 102 and other 
applicable provisions of the Companies Act, 2013 (“Act”) and Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 in respect of the 
business set out in the Notice of the Meeting is annexed hereto.  

 
3. A person, whose name is recorded as unsecured creditors as on the cut-off date 

(specified in the Notice) only shall be entitled to exercise his/ her/ its voting rights on 
the resolution proposed in the Notice and attend the Meeting. The remote e-voting shall 
commence on Wednesday 21st September 2022 at 09:00 A.M.(IST) and ends on Friday, 
23rd September 2022 at 05:00 P.M. (IST) 

 
4. Since this Meeting is being held through VC / OAVM, physical attendance of unsecured 

creditors has been dispensed with. Accordingly, the facility for appointment of proxies 
by the unsecured creditors will not be available for the Meeting and hence the Proxy 
Form and Attendance Slip are not annexed hereto.  

 
5. No route map of the venue of the Meeting is annexed hereto, since this Meeting is being 

held through VC / OAVM.  
 

6. Unsecured creditors attending the Meeting through VC / OAVM shall be reckoned for 
the purpose of quorum. Quorum for the Meeting shall be in terms of the Tribunal Order 
and Section 103 of the Act. 

  
7. As per directions of the Tribunal Order, the Notice of the Meeting and the 

accompanying documents mentioned in the Index are being sent through electronic mail 
to those unsecured Creditors whose email addresses are registered with the Company 
and through Post/courier whose email id is not registered with the Company. 

 
8. Unsecured Creditors may note that the aforesaid documents are also available on the 

website of the Company at: www.newgensoft.com and on the website of the Stock 
Exchanges, i.e., BSE Limited and National Stock Exchange of India Limited at 
www.bseindia.com and www.nseindia.com, respectively, the website of KFin 
Technologies Limited (formerly known as KFin Technologies Private Limited), 
Registrar and Share Transfer Agent (“Registrar” or “KFintech”) at 
https://evoting.kfintech.com, being the agency appointed by the Company to 
provide e-voting and VC/OAVM facility for the meeting.  



 
9. If so desired, unsecured Creditors may obtain a physical copy of the Notice and the 

accompanying documents, i.e., Scheme and the Statement under Sections 230 and 
232 read with Section 102 and other applicable provisions of the Act and Rule 6 of 
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 etc., 
free of charge. A written request in this regard may be addressed to the Company 
Secretary at investors@newgensoft.com  
 
Instructions for Attending the Meeting and Voting through electronic means.  
 
The Transferee Company is providing the facility to its unsecured creditors, to cast 
their vote electronically for the resolution proposed at the Meeting of the Transferee 
Company and to attend the meeting through VC/OAVM facility as provided by 
KFintech. 
 
A. Instructions for Attending the meeting through VC/OAVM are as under: 

 
i) Participants may access the same at https://emeetings.kfintech.com/  by using 

the e-voting login credentials provided in the email received from the 
Company/KFintech. After logging in, click on the Video Conference tab and 
select the EVENT of the Company. Click on the video symbol and accept the 
meeting etiquettes to join the meeting. 
 

ii) Facility for joining the meeting though VC/ OAVM shall open 15 minutes 
before the time scheduled and will be available after 15 minutes of start of 
meeting on first come first served basis. Creditors are encouraged to join the 
Meeting through Laptops/ Desktops with Google Chrome (preferred browser), 
Safari, Internet Explorer, Microsoft Edge, Mozilla Firefox 22. Please note that 
Participants Connecting from Mobile Devices or Tablets or through Laptop 
connecting via Mobile Hotspot may experience Audio/Video loss due to 
Fluctuation in their respective network. It is therefore recommended to use 
Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches. 
 

B. Instructions for unsecured creditors for e-voting are as under:  
Unsecured creditors will receive an email from KFin which will include details of E-
voting Event Number (EVEN) (i.e.XXXX), USER ID and password. They will have 
to follow the following process:  
 
i) Launch internet browser by typing the URL: https://evoting.kfintech.com/   
ii) Enter the login credentials (i.e. User ID and password).  
iii) After entering these details appropriately, click on “LOGIN”. 
iv) On successful login, the system will prompt the unsecured creditor to select the 

“EVEN” i.e., ‘NEWGEN SOFTWARE TECHNOLOGIES LIMITED’ and click on 
“Submit”  
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v) On the voting page, enter total outstanding dues (which represents the number 
of votes) as on the cut-off date (i.e. 1st April 2022) under “FOR/AGAINST” or 
alternatively, a unsecured creditor may partially enter any number in “FOR” 
and partially “AGAINST” but the total number in “FOR/AGAINST” taken 
together shall not exceed the total outstanding dues as mentioned herein above. 
An unsecured creditor may also choose the option ABSTAIN. If an unsecured 
creditor does not indicate either “FOR” or “AGAINST” it will be treated as 
“ABSTAIN” and the shares held will not be counted under either head. 

vi) Voting has to be done for each item of the Notice separately. In case an 
unsecured creditor does not desire to cast their vote on any specific item, it will 
be treated as abstained.  

vii) An unsecured creditor may then cast their vote by selecting an appropriate 
option and click on “Submit”.  

viii) A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” 
to modify. Once an unsecured creditor has voted on the resolution (s), they will 
not be allowed to modify their vote. During the voting period, unsecured 
creditors can login any number of times till they have voted on the 
Resolution(s). 

 
10. The Scrutinizer will, after the conclusion of e-voting, scrutinize the votes and make a 

consolidated Scrutinizer’s Report and submit the same to the Chairperson of the 
Meeting. The results declared along with the report of the Scrutinizer, as per the 
NCLT order, shall be placed on the Company’s website https://newgensoft.com and 
on the website of KFintech https://evoting.karvy.com immediately after the 
declaration of results by the Chairperson or a person authorized by him in writing. 
The result will simultaneously be communicated to the stock exchanges. The result 
will also be displayed at the registered office of the Company. 
 

11. Subject to receipt of requisite majority of votes in favour of the Scheme i.e., majority 
in number representing three-fourth in value (as per Sections 230 to 232 of the Act), 
the Resolution proposed in the Notice shall be deemed to have been passed on the 
date of the Meeting (specified in the Notice). 
 

12. Unsecured Creditors are requested to carefully read all the Notes set out herein and 
in particular, instructions for joining the Meeting, manner of casting vote through e-
voting.  
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BEFORE THE HON’BLE NATIONAL COMPANY 

LAW TRIBUNAL 

NEW DELHI BENCH, NEW DELHI 

C.A.(CAA) 72/ND/2022 

IN THE MATTER OF SEC 230 TO 232 OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION 

OF 

NUMBER THEORY SOFTWARE PRIVATE LIMITED 

(The Transferor Company / Applicant No. 1) 

WITH 

NEWGEN SOFTWARE TECHNOLOGIES LIMITED 

(The Transferee Company/ Applicant No.2) 

AND 

THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS 

UNDER 

SECTION 230 & 232 OF COMPANIES ACT, 2013 

 
 

EXPLANATORY STATEMENT UNDER SECTION 230(3) AND SECTION 102 OF 
THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES 
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 
TO THE NOTICE OF THE NATIONAL COMPANY LAW TRIBUNAL 
CONVENED MEETING OF THE UNSECURED CREDITORS OF NEWGEN 
SOFTWARES TECHNOLOGIES LIMITED, TRANSFEREE COMPANY.  

Pursuant to the NCLT Order dated 14th July 2022 and modified order dated 4th 
August 2022 in Company Scheme Application No. C.A. (CAA)-72/ND/2022 passed 
by the Hon’ble National Company Law Tribunal, New Delhi Bench (“NCLT”), a 
meeting of the unsecured creditors of Newgen Software Technologies Limited is 
being convened by way of VC/ OAVM on Saturday, 24th September 2022 at 3:00 
P.M. (“Meeting”), for the purpose of considering and if thought fit, approving with 
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or without modification, the arrangement embodied in the Scheme of Amalgamation 
of Number Theory Software Private Limited (“the Transferor Company”) with 
Newgen Software Technologies Limited (“the Transferee Company”) and their 
shareholders and creditors. The aforesaid Scheme of Amalgamation is enclosed as 
Annexure 1.  

The meeting of unsecured creditors of the Applicant Company is being held by VC/ 
OAVM on Saturday, 24th September 2022 at 3:00 P.M. for approval of Scheme of 
Amalgamation as per NCLT order dated 14th July 2022, and modified order dated 4th 
August 2022. 

This statement explaining the terms of the Scheme of Amalgamation is being 
furnished, inter-alia, as required under section 230(3) of the Companies Act, 2013 
along with the Notice dated 19th August 2022 of the Meeting. 

1.  The draft Scheme of Amalgamation was placed before the Audit Committee 
and Board of Directors of the Transferee Company at their respective 
meetings held on 02nd May 2022 and 03rd May 2022. In accordance with the 
provisions of Securities and Exchange Board of India (“SEBI”) Circular 
bearing no. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the Audit 
Committee of the Applicant Company vide a resolution passed on 02nd May 
2022 recommended the Scheme of Amalgamation to the Board of Directors of 
the Transferee Company, The Board of Directors of the Transferee Company 
at its meeting held on 03rd May 2022, approved the Scheme of Amalgamation, 
inter-alia, based on such recommendation of the Audit Committee.  

2.  List of the companies/parties involved in the Scheme of Amalgamation:  

A. Number Theory Software Private Limited  

B. Newgen Software Technologies Limited 

3.  Details of the companies/parties to the Scheme of Amalgamation:  

A.  Number Theory Software Private Limited  

a)  Number Theory Software Private Limited (hereinafter referred to as 
“Transferor Company/ Applicant No. 1”) is a Company incorporated 
under the provisions of the Companies Act, 2013 on 08.01.2016 vide 
CIN U72300DL2016PTC289417 under the name and style of “Number 
Theory Software Private Limited”. Transferor Company is presently 
having its registered office at BLK-D-10, PKT-8, G/F. SEC-23B, Dwarka 
New Delhi South West Delhi DL 110077 IN.  

b)  The main objects of the Transferor Company are set out in the 
Memorandum of Association which is as under:  
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To carry on the business as manufacturers, trading and dealing in the 
field of computers, hardware, software and information technologies, 
establish and run date processing/ computers centres, and to offer 
consultancy software development and data processing, data entry 
services, relating to computer and act as adviser and consultants 
relating to computer hardware software, their production, storage, 
processing web designing, web hosting and internet based solutions.  

(c) The authorised, issued, subscribed and paid-up share capital of the 
Transferor Company as on March 31, 2022 was as set out below: 

Share Capital Amount (in Rs.) 
Authorized capital  
1,00,000 equity shares of Rs. 10/- each      10,00,000.00 

Total      10,00,000.00 
Issued, Subscribed & Paid up capital 
50,000 equity shares of Rs. 10/- each      5,00,000.00 

Total        5,00,000.00 
 
There is no change in the authorised, issued, subscribed and paid-up 
share capital of the Transferee Company subsequent to 31st March 2022. 
 

(d) The details of the present promoter(s) and directors of the Transferor 
Company along with their addresses are as follows: 

 
   I Promoter(s) and Promoter Group 

Sr. No Name Address 
1 Newgen Software 

Technologies Limited 
A-6, Satsang Vihar Marg, 
Qutab Institutional Area, 
New Delhi 110067. 

 
   II Directors 
 

Sr. No Name Address 
1 Mr. T.S. Varadarajan D-162, Saket, Delhi - 110017 
2 Mr. Diwakar Nigam J-3, Saket, Delhi - 110017 
3 Mrs. Priyadarshini Nigam J-3, Saket, Delhi - 110017 

 
B.  Newgen Software Technologies Limited 
 

a)  Newgen Software Technologies Limited (hereinafter referred to 
as “Transferee Company / Applicant Company No.2”) is a 
Company incorporated under the provisions of the erstwhile 
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Companies Act, 1956 on 05.06.1992. It was initially incorporated 
as a Private Limited Company under name and style of Newgen 
Software Technologies Private Limited. Thereafter the Company 
was converted to Public Limited Company on June 13, 2000. The 
Company is having CIN L72200DL1992PLC049074 and is 
presently having its registered office at A-6 Satsang Vihar Marg, 
Qutab Institutional Area New Delhi Dl 110067. The Transferee 
Company’s equity shares are listed on BSE Limited and National 
Stock Exchange of India Limited.  

 
b) The main objects of the Transferee Company are set out in the 

Memorandum of Association which are as under:  
To carry on the business to develop, implement, export, import, 
purchase, sell or otherwise deal in software and otherwise as 
dealers and representatives for all types of software and 
firmware, to do research and development in image processing, 
artificial intelligence, communications, networking, process 
control software. 
 

c) The authorised, issued, subscribed and paid-up share capital of 
the Transferee Company as on March 31, 2022 was as set out 
below: 

 

 Share Capital Amount 
(in Rs.) 

Authorized capital  
9,80,00,200 equity shares of Rs. 10/- each 
1,19,99,800 Compulsory convertible 
preference shares of INR 10 each 

 
98,00,02,000 

 
11,99,98,000 

Total  110,00,00,000 
Issued, Subscribed & Paid up capital 
6,99,55,701  Equity Shares of Rs. 10/- each 
fully paid up 

69,95,57,010 

Total  69,95,57,010 
 

There is no change in the authorised, issued, subscribed and 
paid-up share capital of the Transferee Company subsequent to 
31st March 2022. 
 

c) The details of the present promoter(s) and directors of the 
Transferee Company along with their addresses are as follows: 

 
I  Promoter(s) and Promoter Group 
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Sr. No. Name Address 
Promoter
: 
1 Diwakar Nigam J-3, Saket, New Delhi, 110017. 

 
2 T S Varadarajan D-162, Saket, New Delhi, 

110017 
Promoter 
Group: 
3 Usha Varadarajan D-162, Saket, New Delhi, 

110017 
4 Priyadarshini Nigam J-3, Saket, New Delhi, 110017. 

 
5 Ragini Goorha A-26, Block A, Press Enclave, 

Saket, Delhi - 110017 
6 Meenakshi Nigam Issar J-3, Saket, New Delhi, 110017. 
7 Shubhi Nigam J-3, Saket, New Delhi, 110017. 
8 Sonali Nigam J-3, Saket, New Delhi, 110017. 
9 T.S. Devanathan D-162, Saket, New Delhi, 

110017 
10 TSS. Deshikan D-162, Saket, New Delhi, 

110017 
11 TS. Amruthavalli D-162, Saket, New Delhi, 

110017 
12 Ujjwal Varadarajan D-162, Saket, New Delhi, 

110017 
13 V. Divya D-162, Saket, New Delhi, 

110017 
14 V. Vidula D-162, Saket, New Delhi, 

110017 
15 Nadadur Srinivasa 

Varadan Saroja 
D-162, Saket, New Delhi, 
110017 

16 N.S. Krishnamachary D-162, Saket, New Delhi, 
110017 

17 S. Srikanth D-162, Saket, New Delhi, 
110017 

18 Sudha Sairaj No 005 R M Sneha 
Residency Basapura, Off 
Hosur Main Road, Near 
Adithya Vintage, Bangalore - 
560100 

19 Krios Technologies Private 
Limited 

40, 4th Street, Murugappa 
Nagar Puzhuthivakkam, 
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Madipakkam P.O Chennai- 
600091 

20 Jnanaadri Technovations 
Private Limited 

New No. 141, C-2/2, First 
Floor, Gandhi Salai 
Velacherry Chennai -600042 

21 Sosaley Technologies 
Private Limited 

New No. 141, C-3, Second 
Floor, Gandhi Salai, 
Velachery Chennai- 600042 

22 Jnanaadri Innovations LLP No.191, Gandhi Road, 
Velachery, Chennai - 600042 

 
II Directors 
 
Sr. No Name Address 
1 Mr. Diwakar Nigam  J-3, Saket, New Delhi, 110017. 

 
2 Mr. Varadarajan Tirumalai 

Sundaraja Iyengar  
D-162, Saket, New Delhi, 
110017. 

3 Mrs. Priyadarshini Nigam J-3, Saket, New Delhi, 110017 
4 Mr. Kaushik Dutta 843, Block Lavy Pinto, Asiad 

Village, Delhi, 110049 
 

5 Mr. Saurabh Srivastava C-482, Defence Colony, New 
Delhi 110024  
 

6 Mr. Subramaniam 
Ramnath Iyer 

B/2/131 Safdarjung Enclave 
New Delhi 110029  

7 Mrs. Padmaja Krishnan A-23, Ashok Vihar Phase-3, 
Delhi - 110052 

 
The amount due to Unsecured Creditors of the Transferee Company as 
on 31st March 2022 as per the books of the Transferee Company is Rs. 
5,79,69,805/- 
 

4. Relationship subsisting between the companies who are parties to 
the Scheme of Amalgamation 
 
The Transferee Company holds 100% of the issued, subscribed and 
paid-up capital of the Transferor Company, hence the Transferor 
Company, is an wholly owned subsidiary of the Transferee Company. 
Mr. Diwakar Nigam, Mr. T.S. Varadarajan & Mrs. Priyadarshini Nigam 
are the common Directors in the Transferor Company and the 
Transferee Company.  
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5. Details of the Board meeting at which the Scheme of Amalgamation 
was approved by the Board of Directors of the Transferor Company, 
and Transferee Company respectively, including the names of the 
Directors who voted in favour of the resolution, who voted against 
the resolution and who did not vote or participate on such resolution.  
 
a) All Directors of the Transferee Company, namely, Mr. Diwakar 
Nigam, Mr. T.S. Varadarajan, Mrs. Priyadarshini Nigam, Mr. Kaushik 
Dutta, Mr. Saurabh Srivastava, Mr. Subramaniam Ramnath Iyer and 
Mrs. Padmaja Krishnan had attended the Board meeting held on 03rd 
May 2022 and had unanimously approved the Scheme of 
Amalgamation. All the Directors of the Company were present at the 
aforesaid Board meeting.  
 
b) All Directors of the Transferor Company, namely, Mr. Diwakar 
Nigam, Mr. T.S. Varadarajan & Mrs. Priyadarshini Nigam, had 
attended the Board meeting held on 25th April 2022 and had 
unanimously approved the Scheme of Amalgamation.  
 

6.  Salient features / details / extract of the Scheme of Amalgamation  
 
The salient features / details / extract of the Scheme of Amalgamation 
are, inter-alia, as under:  
 
(i) The proposed Scheme of Amalgamation and Merger is among 

Number Theory Software Private Limited (“the Transferor 
Company”) with Newgen Software Technologies Limited (“the 
Transferee Company”) and their respective members and 
pursuant to the provisions of Section 234 read with Sections 230 
to 232 of Companies Act, 2013 and other relevant provisions of 
the Companies Act, 2013. 
 

(ii) The Appointed Date for the proposed Scheme of Amalgamation 
shall be April 01, 2022 or such subsequent date (if any) as may 
be decided by the Board of Directors as applicable, of the 
Transferor Company and the Board of Directors of the 
Transferee Company or such date as may be approved by the 
National Company Law Tribunal at New Delhi or such other 
appropriate date as the Appropriate Authority may decide, and 
is the date with effect from which this Scheme of Amalgamation 
shall upon receipt of requisite approvals, be deemed to be 
operative. 
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(iii) With effect from the Appointed Date, whole of the undertaking 
of the Transferor Company, as a going concern, including all its 
assets, all liabilities, employees, all statutory licences, 
permissions, approvals or consents to carry on the operations of 
the Transferor Company shall stand vested in or transferred to 
the Transferee Company without any further act or deed and 
shall be appropriately mutated by the statutory authorities 
concerned in favour of the Transferee Company upon the 
vesting and transfer of whole of the undertaking of the 
Transferor Company pursuant to this Scheme. The benefit of all 
statutory and regulatory permissions, licenses, environmental 
approvals and consents or other licenses and consents shall vest 
in and become available to the Transferee Company pursuant to 
this Scheme. 

 
(iv) All the investments of the Transferor Company shall stand 

transferred or deemed to have been transferred without any 
further act, instrument or deed, pursuant to the provisions of the 
Act and Applicable Laws so as to become as and from the 
Appointed Date, the assets of the Transferee Company.  

 
(v)  Upon the Scheme becoming effective, the Transferor Company 

shall stand dissolved without being wound up and without any 
further act or deed on the part of the Transferor Company.  

 
(vi)  The Transferor Company is an wholly owned subsidiary of the 

Transferee Company. The entire share capital of the Transferor 
Company is held by the Transferee Company. Hence, upon the 
Scheme becoming effective, no shares of the Transferee 
Company shall be allotted in lieu or exchange of the shares of 
the Transferor Company. Upon the Scheme becoming effective, 
the entire share capital of the Transferor Company shall be 
cancelled and extinguished. The Transferee Company will carry 
on the Transferor Businesses along with Transferee business 
with reasonable diligence and business prudence to ensure that 
the interests of the stakeholders of Transferor Businesses are 
protected and enhanced 
 
The aforesaid are only some of the salient extracts thereof. You 
are requested to read the entire text of the Scheme to get fully 
acquainted with the provisions thereof. 

 
7. Effect of the Scheme on various parties  
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The effect of the Scheme on the stakeholders of the Transferor 
Company would be as follows:  
 
a. Shareholders  
Since the Transferor Company is a wholly owned subsidiary of the 
Transferee Company, upon amalgamation of the Transferor Company 
with the Transferee Company, no shares of the Transferee Company 
will be issued and allotted by the Transferee Company. 
 
b. Creditors  
No rights of the creditors are being effected pursuant to the Scheme. 
The liability of the Transferee Company towards the creditors of the 
Transferor Company is neither being reduced nor being extinguished. 
The creditors of the Transferor Company would in no way be affected 
by the Scheme. Further, upon the Scheme becoming effective, the 
Compulsorily Convertible Debentures issued by the Transferor 
Company shall stand extinguished and cancelled in entirety without 
any consideration and without any further act or deed.  
 
c. Employees, Directors and Key Managerial Personnel  
Upon the Scheme becoming effective and with effect from the 
Appointed Date, all employees, who are on the payrolls of the 
Transferor Company shall become, without any interruption of service 
as a result of this amalgamation and transfer, employees of the 
Transferee Company. 
 
Upon the Scheme becoming effective and with effect from the 
Appointed Date, since the Transferor Companies shall stand dissolved, 
the directors and/or Key Managerial shall cease to be directors and/or 
Key Managerial of the Transferor Company 
 

8. The effect of the proposed Scheme on the stakeholders of the 
Transferee Company would be as follows :- 

 
a. Shareholders  
Since the Transferor Company is a wholly owned subsidiary of the 
Transferee Company, upon amalgamation of the Transferor Company 
with the Transferee Company, no shares of the Transferee Company 
will be issued and allotted by the Transferee Company. Accordingly, 
there will be no variation in the rights of the shareholders of the 
Transferee Company upon the Scheme being made effective.  
 
b. Creditors  
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Upon amalgamation of the Transferor Company with the Transferee 
Company, no rights of the existing creditors of the Transferee 
Company are being affected pursuant to the Scheme. The liability 
towards the existing creditors of the Transferee Company is neither 
being reduced nor being extinguished. The creditors of the Transferee 
Company would in no way be affected by the amalgamation of the 
Transferor Company with the Transferee Company. 
 
c.  Employees, Directors and Key Managerial Personnel  
The Scheme will not have any adverse effect on the rights and interests 
of the employees, key managerial personnel and directors of the 
Transferee Company. 
 
 

9. Approvals and intimations in relation to the Scheme  
i. The Equity Shares of the Transferee Company are listed on BSE 

and NSE. The Transferee Company on 06th May 2022 and 10th 
May 2022, submitted a copy of the Scheme to the BSE and the 
NSE, respectively. It is submitted that in terms of Regulation 
37(6) of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, provisions of Regulation 37 of 
the said regulations in relation to obtaining no-objection letter 
from the Stock Exchanges do not apply to the Scheme as the 
Scheme solely provides for merger of a wholly owned 
subsidiary with its holding company. 

ii. In addition to the approval of the Tribunal and the New Delhi 
Bench of the Hon’ble National Company Law Tribunal, the 
Company and / or the Transferee Company will obtain such 
necessary approvals / sanctions / no objection(s) from the 
regulatory or other governmental authorities in respect of the 
Scheme in accordance with law, as may be required.  

iii. A copy of the Scheme has been filed by the Company with the 
Registrar of Companies, New Delhi.  

iv. No investigation proceedings have been instituted and/or are 
pending against the Company and the Transferee Company 
under the Act.  
 

10. As there will be no issue of shares by the Transferee Company upon 
the Scheme of Amalgamation being effective, there will be no change in 
the pre scheme and post scheme capital structure and shareholding 
pattern of the Transferee Company. 
 

(i) The pre and post Scheme shareholding pattern of the Transferee 
Company as on 31st March 2022 is as follows: 
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Category 
Code  

Category of 
shareholders 

Pre & Post Scheme 
Shareholding Pattern 

 Total no. of 
shares 
 

As a 
percentage of 
total capital 

(A) Promoter & Promoter 
Group 

38586300 
 

55.16 

(B) Public: 
Mutual Funds 3234393 4.62 
Alternate Investment Funds 1997963 2.86 
Foreign Portfolio Investors 10991359 15.71 
Overseas Corporate Bodies 60 0.00 
Individuals 12173639 17.40 
NBFC registered with RBI 41400 0.06 
Any Other 2515077 3.60 
(C) Non Promoter- Non 

Public 
 

415510 
 

0.59 

Total Shareholding 69955701 100 
The Post-scheme capital structure and shareholding pattern of the 
Transferee Company is not applicable, as the Transferor Company is a 
wholly owned subsidiary. 

(ii) The pre and post Scheme shareholding pattern of the Transferor 
Company as on 31st March 2022 is as follows: 

Sr. No Name of 
Shareholder 

No. of shares Percentage of 
total paid up 
share capital 

1 Newgen Software 
Technologies Limited 

49,999 100% 
 

2 Newgen Computers 
Technologies Limited 

1 NA 

The Post-scheme capital structure and shareholding pattern of the 
Transferor Company is not applicable, as the Transferor Company shall 
be dissolved upon the Scheme becoming effective. 
 

11. Non applicability of valuation report and fairness opinion  
No shares are proposed to be issued either by the Company or by the 
Transferee Company, pursuant to the Scheme. Therefore, there will be 
no change in the shareholding pattern of the Company and the 
Transferee Company pursuant to the Scheme. Thus, in view of the 
above, valuation report and fairness opinion are not applicable.  
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12. Inspection of Documents Electronic copy of following documents
will be available for inspection in the “Investor Relations” section of
the website of the Company: www.newgensoft.com

a. Memorandum and Articles of Association of the Company and
the Transferee Company;

b. Audited Standalone and Consolidated Financial Statements of
the Company for the financial year ended March 31, 2022;

c. Copy of the Register of Directors’ shareholding of each of the
company

d. Copy of the NCLT order dated 14th July 2022, and pursuant to
the revised order on the revised date of meeting dated 04th

August 2022 directing inter alia convening the meeting of
unsecured creditors and equity shareholders of the Transferee
Company passed in C.A.(CAA)/72(ND)2022.

e. Copy of the Scheme of amalgamation;
f. Certificates of the Statutory Auditors of the Company and of the

Transferee Company confirming that the accounting treatment
prescribed under the Scheme is in compliance with Section 133
of the Act and applicable accounting standards;

g. Report of the Audit Committee of the Company recommending
the Scheme;

Based on the above and considering the rationale and benefits, in the opinion 
of the Board, the Scheme will be of advantage to, beneficial and in the interest 
of the Company, its equity shareholders, creditors and other stakeholders and 
the terms thereof are fair and reasonable. The Board of Directors of the 
Company recommend the Scheme for approval of the equity shareholders. 
The Directors and KMPs, as applicable, of the Company and of the Transferee 
Company, and their relatives do not have any concern or interest, financially 
or otherwise, in the Scheme except as equity shareholders in general. 

Date: 19th August 2022 

Registered Office: 
A-6, Satsang Vihar Marg, Qutab Institutional
Area, New Delhi – 1100067

  Sd/-
Gurmeet Pal Singh 
Chairperson appointed by Tribunal for 
the meeting 
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t?/jnewgen 
Newgen Software Technologies Limited 

CIN: L72200DL7992PLC049074, E-44/13, Okhla Phase II, New Delhi 110020, India 

Tel: +91 ll 46533200, 26384060, 26384146 Fax: +91 ll 26383963 

Date: 06th May 2022 

BSE Limited National Stock Exchange of India 
Phiroze Jeejeebhoy Towers, Limited 
Dalal Street, Exchange Plaza, Plot No. C/1, G Block, 
Mumbai-400001 Bandra- Kurla Complex 

Bandra (E), Mumbai -400051 
Ref.: Newgen Software Technologies Limited Ref.: Newgen Software Technologies 
(NEWGEN/INE6l9B01017) Limited 
Scrip Code - 540900 (NEWGEN/INE619B01017) 

Sub: Intimation of Scheme of Amalgamation under Regulation 37(6) of the SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 

Dear Sir/Ma'am 

We refer to our letter dated 03 rd May 2022 submitted under Regulation 30 of the LODR Regulations, 
intimating that the Board of Directors of Newgen Software Technologies Limited (the "Transferee 
Company") at its meeting held on 03 rd May 2022 have considered and approved the scheme of 
amalgamation under Sections 230 to 232 of the Companies Act, 2013 ("Scheme"), is subject to necessar; 
statutory and regulatory approvals including the approvals of National Company Law Tribunal, the 
shareholders ar.d creditors of each of the companies. 

Number Theory Software Private Limited ("Transferor Company") being wholly owned subsidiary of the 
Transferee Company, pursuant to Regulation 37(6) of the LODR Regulations, 'there is no requirement of 
obtaining any 'No-Objection Letter' or 'Observation Letter' to the Scheme from the Stock Exchanges on 
which the securities of the Company are listed. 

However, in accordance with clause 7 ofSEBI Circular No. CFD/DIL3/CIR/2017/21 dated March I 0, 2017, 
we hereby enclose the below mentioned documents for the purpose of the disclosure. 

a. Ce1iified copy of the Scheme of Amalgamation ("Scheme") for the merger of Number Theory Software 

Private Limited ("Transferor Company") with Newgen Software Technologies _Limited ("the 
Transferee _Company") and their respective sharehoiders and creditors; a·nd ' 

b. Certified true copy of the. Resolution passed by the Board of Directors of Newgen Software 
, Technologies Limit~d dated 03r,d May 2022, approving the scheme. 

You are requested to kindly take the same on your records and disseminate the same on your website. 

Enc.: ala 

Registered Office: A-6, Satsang Vihar Marg, Qutab Institutional Area, New Delhi 110067, India 

Tel: +9111 66476647, 40770700 Fax: +9111 26856936 

info@newgensoft.com www.newgensoft.com 
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