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SECTION 1: INTELLECT BUSINESS OVERVIEW
1.1

INDUSTRY OVERVIEW – BANKING, FINANCIAL SERVICES & INSURANCE

2008 was a water‐shed year, when the principles of economics got re‐written. Since then, the velocity of
change in the Banking, Financial Services and Insurance industry has been accelerating substantially. As this
industry plays a pivotal role in the flow and life cycle of money, any shift in the industry has a global impact.
The Banking & Financial Services industry (“BFSI”) has shifted its key focus to the new paradigm, some of which
are:
1.

Movement towards fee based income, rather than just the traditional interest based income

2.

Aspiration to be a Primary bank for its strategic clients

3.

Go digital and strive for the 'same experience at all touch points'

4.

All time high focus on holistic risk management

5.

An "agile" Institution at its customer‐facing layer and a lean organisation, from an operations
perspective

Where does Technology come in?
Technology is now at the heart of the BFSI industry as it is largely seen as the greatest enabler of the Bank's
agenda, be it Customer experience or launching new products or lean operations or risk management.

1.2

INTELLECT – STATEMENT OF PURPOSE

This is where Intellect Design Arena, comes in. Our suite of products for banking and insurance is branded
under Intellect.
We build, maintain, expand and extend superior technology infrastructure for global financial institutions and
insurance organisations.
To this industry, we bring serious value in 5 ways:
a.

Intellect is one of the very few companies with a full spectrum of technology products for banking,
financial services & insurance, bringing design thinking to differentiate

b.

Having worked with the industry for over 28 years, through our rich parentage of Polaris, we can go deep
into this vertical and understand the intricate details of the huge complexity embedded in technology.
Thus, we can connect the dots between Business (Products), Operations (Process) and technology

c.

We acquired a rich cache of globally compliant functional products from Citi during the 2003 acquisition of
its subsidiary, OrbiTech Solutions Ltd

d.

Our products are designed to enable the biggest need in today's banking, ie digital transformation in a
progressive manner

e.

Intellect uses the India Engineering Center as a cost arbitrage advantage, against its Western competition
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1.3

FROM PRODUCT TO MONETISATION

Intellect revenues comes from 3 different streams.
1.

Building and implementing technology infrastructure

2.

Maintaining and supporting technology infrastructure

3.

Extending and expanding technology infrastructure

Revenue for the last fiscal, i.e. year ended March 2014 stood at Rs. 533 Crore. Typical contracts of Intellect are
long term. Intellect makes between 25% to 30% of the customer life cycle revenues during the build and
implement phase; while the remaining 70% of the revenues come from maintaining and supporting the
customer over the next ten years.

1.4

MARKET LANDSCAPE – TRENDS AND TECHNOLOGY SPEND

There are 3 major markets for Intellect:
1.

High income countries

2.

Mid income countries

3.

Low income countries

Here are some market trends in each of the markets.
High income countries: High income countries such as US, Europe, Japan, Singapore, Hong Kong, Australia and
Canada had adopted technology in the 70s. These markets offer scope for replacement of legacy applications
or extending legacy applications with new product lines, using Digital technologies. Banks in these countries
are investing their technology dollars to buy newer technologies that enable them to accelerate fee based
income. Their technology spend is also in the area of risk, regulation and compliance such as KYC, AML, BASEL
III, etc
Mid income countries : Countries like India, Russia, Middle East, Thailand, Philippines, China, Eastern Europe
and Latin America fall in this group. Banks in these regions have implemented basic core banking systems
between 1990 and 2010. Thus, at this point of time, the technology spends are budgeted for upgrading their
technologies onto digital platforms, extending the technology for serving specialised products for corporates
and high net‐worth individuals and sophisticated treasury management. There are still new banks coming up in
these markets or international banks opening subsidiary operations for which they require to build new
technology platform meeting local nuances of the market.
Low income countries: Countries in this group are South Asian countries like Vietnam, Cambodia, Indonesia,
Bangladesh, Sri Lanka, Eastern and Western Africa etc. The financial institutions in this region are looking for
building an efficient technology infrastructure of core banking. A few mature and smart banks in this group are
looking to extend their infrastructure to add product lines for their customer.
There is a direct correlation between difficulties to enter into a market vis‐a‐vis price realisation. Intellect
leadership decided to approach the high income market groups that are indeed difficult to enter. This was the
wave 1 of the Intellect business strategy.
Over 45% of Intellect revenues come from high income countries and the rest from mid income and low
income countries. By successful generation of over 45% of revenue from markets like US, Europe and Australia,
the company generates a high operating margin of over 52%.

4

After ensuring 52%+ operating margin is maintained over 12 quarters, Intellect has invested into expanding its
management and sales bandwidth in expensive high income markets. We are investing $10 Million
incremental cost this year in order to drive higher revenues.

1.5

DE‐RISKING FLUCTUATIONS IN A PRODUCT BUSINESS

Intellect Design Arena has carefully invested into four lines of business to de‐risk its portfolio and is a robust
full spectrum product suite that we can cross sell to banks, financial institutions and insurance companies.
1.

Global Consumer Banking – iGCB

2.

Global Transaction Banking – iGTB

3.

Risk & Treasury Management – iRTM

4.

Insurance Products – intellectSEEC
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2.

SECTION 2: LINES OF
O BUSINESSS
Intellect is organised around
a
4 Linees of businesses. Besides be
eing a robust full spectrum
m suite of prod
ducts, the
portfolio is naturally balanced
b
and de‐risked.
d

2.1

GLOBAL CONSSUMER BAN
NKING (iGCB))

iGCB pro
oduct suite spaans business processes acrross Retail ban
nking, Private banking, Cap
pital Markets and Asset
Managem
ment. For thee first time, su
uch a compreh
hensive solution has been built with a d
digital perspective. The
solution harnesses thee power of advvanced digital technologiess in 3 ways.
a.

Agility: It helps modernisee the bank's teechnology plaatform as well as rapidly launch new pro
oducts for
mer segmentss
emerging linees of businesses and custom

GCB is equipp
ped with omni channel banking and thuss enables same customer exxperience
b. Experience: iG
at all touch po
oints. This is referred
r
to in the market ass Digital Outside
c.

Lean: iGCB caan drive the Leean Operation
ns strategy of banks, with itts Digital Insid
de technologie
es

onsumer Banking (iGCB) is a unique ban
nking platform
m that can co‐‐exist with leggacy systems as well as
Global Co
support the
t road‐map
p for future mo
odernization.
A few implementation
ns of iGCB include, but not restricted
r
to
a.

Deutsche Leaasing, German
ny

b. Shinsei Bank, Japan
c.

Reserve Bankk of India

d. ICICI Bank, India
e.

Riksbank, Sweeden

f.

National Bankk of Abu Dhab
bi

g.

Walmart, Chile

pace, iGCB co
ompetes with players such as Temenos (T24), Infosyss (Finacle), Orracle Financiaal Services
In this sp
(Flexcubee) etc.
With market acceptan
nce, the leadership team is geared up forr the growth journey.
j
The m
market for thiis product
ween $5‐$10 Billion
B
dollars1.
is very large. Estimatess place it betw

1

Market esstimates based on
n Analyst firms su
uch as Gartner, ID
DC and Celent
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Leadership Team – iGCB
i
Jaideep Billa
B
Chief Exeecutive Officer
nantly in the Financial Te
echnology
Jaideep has ovver 25 years of experiencce, predomin
ous capacities including
business. He has served in the organisation for over 15 years in vario
w as Strateggic Advisor to CEO.
C
Chief Technologgy Officer as well
nts include NC
CR, where he headed their system integrration businesss in India
Hiss previous stin
and was recognised as 'Globaal Great Perfo
ormer'. Early in
i his career, he worked with
w TCS in
d
theeir products division.

Paramde
eep Singh
Business Head – Intelleect Core Bankking, Lending and
a Channels
Paaramdeep haas over 23 yeears of P & L Leadership,, Strategy, M
Marketing and
d Channel
m
management
e
experience
in Consumer baanking, Retail Lending, Card
ds and Insuran
nce. In his
caareer he has worked with leading comp
panies like GEE Capital and GE Money, HSBC,
H
SBI,
BNP Paribas Inssurance and Unilever.
U
a Electroniccs Engineer from
f
BITS Pilaani and an M
MBA in Marke
eting and
An Electrical and
mdeep has beeen involved in large and complex
Fiinance from XLRI, Jamsheedpur, Param
nagement, enhancing cusstomer centrricity and
business transformation projects focused on change man
ng overall custtomer experieence using re‐eengineering, lean
l
and six siigma conceptss.
improvin

Sriram Vaidheeswaran
n
Chief Operating Officeer
Over a 25 yearr long career, Sriram has traversed glob
O
bal markets in
ncluding a decade long
sttint in the UK & US. He had
d his own softtware compan
ny in UK, prio
or to returningg to India.
Srriram worked
d with Citigroup for 5 yearrs as Vice Preesident and D
Delivery Manaager for a
laarge developm
ment center.
A passionate banking
b
expert, Sriram has worked witth Standard C
Chartered Gro
oup (SCB)
ultiple global roles.
r
As the Center
C
Head, Core Bankingg Developmen
nt, he was
peerforming mu
responsib
ble for deveeloping core banking pro
oducts, internet banking products an
nd implemen
nting and
supportin
ng them in over
o
15 counttries. Sriram is
i an Enginee
ering graduatee from PSG C
College of Technology,
Coimbato
ore.

Vinay Ku
umar
Business Head – Intelleect Wealth
Vinay has overr 25 years of experience in
V
n Capital Marrkets and Weealth Management and
has extensive expertise in
n Private Baanking, Wealtth Managem
ment, Margin Trading/
D
Brrokerage Operations, IT Pro
oduct Design & Delivery.
Leending, OTC Derivatives,
Vinay also hass rich experience in design
V
ning, deliverin
ng and sellingg Wealth Man
nagement
products and solutions forr global banks and financiial institutions and has led various
onsulting assignments witth leading glo
obal banks prrimarily in Prrivate Bankingg, Wealth
co
Managem
ment, Margin Trading and Derivatives. He
H holds a Posst Graduate Diploma
D
in Maanagement fro
om Indian
Institute of Managemeent, Ahmedab
bad.
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Chetan Pandya
P
Business Head – FT Grrid (Cloud Business)
Ch
hetan has abo
out 19 years of
o experience in Capital maarkets and baanking and haas worked
exxtensively on the automation and proce
ess efficienciees in Capital Markets. He has been
clo
osely associatted with the growth of au
utomated trading and is w
well versed with
w micro
strructures of Indian markets..
Ass SVP and Heaad of IT for Ko
otak Securities Institutional Equities, his focus was on
n complex
traading algorith
hms and electtronic trading capabilities of
o the firm. Prrior to this he
e was part
of IL&FS Investsmart where he waas involved in
n IT transform
mation with an objective to enhance the
t firm’s
trading and
a settlemen
nt abilities. Hee is an MBA in Finance from IMS Indoree and also CISSSP certificatio
on holder
from (ISC
C)² USA.

R Shivash
hankar
Chief Maarketing Officeer
Sh
hivashankar has
h over 26 years
y
of P & L Leadership
p, Strategy, M
Marketing and
d Channel
management exxperience. Hee has worked with Coats Viiyella, Colgatee‐Palmolive, Seagram's,
odafone and Lavazza .Du
uring his care
eer, he has worked thro
ough sales, marketing,
m
Vo
bu
usiness develo
opment and general managgement.
In his last assiggnment he waas the countrry manager fo
or Lavazza gro
oup of compaanies with
bility for man
naging the pop
pular coffee shop
s
chain "B
Barista" as the
e CEO. His
direct responsib
overall mandate
m
was for both thee top‐line and
d bottom‐line
e and to man
nage an orgaanisation of over
o
2000
people. He
H is a B. Tech
h from IIT Varaanasi and MBA from IIM Caalcutta.
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2.2

GLOBAL TRAN
NSACTION BA
ANKING (iGTTB)

iGTB is the
t world's first
f
completee Global Tran
nsaction Bankking Platform
m. Working w
with market leaders in
advanced
d and growth
h markets, iGTTB is an auth
hority on inte
egrated and vertical
v
solutio
ons that enable banks
meet theeir ambition to
o be the Princcipal Banker to
o their corporrate customerrs.
The Glob
bal Transaction banking maarket is large, growing and profitable. Revenue
R
from transaction banking
b
is
forecast to grow from
m $189 billion to $509 billio
on worldwide by 20211. Ho
owever, customers are not all happy
nsaction Bankking. Surveys show custom
mer satisfactio
on well down
n and STP rates not as higgh as they
with Tran
should id
deally be.
High reveenue, high gro
owth and high profit, combined with cu
ustomer dissattisfaction and
d suboptimal STP
S is the
perfect stimulus
s
for Transaction
T
Baanks to investt in better sysstems. This iss evidenced b
by the over $ 20 billion
investmeent in Transacction Banking technology worldwide
w
witth some Westtern Banks in
ndividually spe
ending up
to $ 1 Billion. Banks arround the worrld are fighting for their shaare of the $50
09 billion.
c
with companies su
uch as Fundte
ech and ACI Worldwide.
W
In the GTTB space, we compete
A few implementation
ns of iGTB are:
a.

HSBC

b. Barclays
c.

Bank of Monttreal

d. ANZ
e.

JPMC

f.

nder
Banco Santan

g.

SEB, Sweden

h. Mashreq Bank, UAE

1

The Transsaction Banking Advantage:
A
The Path
P
to Profitable Growth, The Bosston Consulting Group,
G
October 20012, p2
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Leadersh
hip Team – iGTTB
Manish Maakan
M
Chief Exeecutive Officer
P
Saales and Imp
plementation of Global Trransaction
Manish drives worldwide Positioning,
ons for Intellecct. He has a formidable
f
career record spanning over 20 years,
Baanking solutio
ass a Business Leader and Technology Strategist
S
in global financcial institutions, Big 5
Co
onsulting firms and Fortunee 500 Majors. He joined th
he organisatio
on 8 years ago
o from GE
Money, India, where
w
he was a CIO.
uccessfully sp
pearheaded both
b
Corporatte and Retail Banking Prroducts &
Manish has su
Services Business and
d has led mulltiple Financiaal Technologyy – Smart Leggacy Modernisation prograams using
A‐based comp
ponent archite
ectures.
next generation Frameeworks & SOA

Uppili Srinivasan
Chief Operating Officeer
Uppili has led design,
d
develo
opment and im
mplementatio
on of critical C
Core Banking and
a Client
ogies for largge Tier 1 bankks worldwide. He consults on corporate
e banking
faacing technolo
an
nd treasury‐reelated solutions.
An asset of thee Polaris group
p since 1992, he has been involved in deesign, development and
mplementatio
on of critical banking
b
systems for large financial servvice providerss. He built
im
up a Center off Excellence in Chennai, In
ndia that partnered with a Tier 1 bank to
t deliver
what is reegarded as th
he world's best corporate in
nternet bankin
ng solution.

Alfred J. Carpetto
Business Head – Amerricas
A banking and
d financial marrkets industryy veteran of ovver 20 years, A
Al was previously Head
o Enterprise Commercial
of
C
P
Payments
at Key
K Bank, with responsibiliities spanningg Treasury
S
Services,
Forreign Exchan
nge & Interrnational Traade, Institutiional Asset Services,
C
Commercial
Caard Services and
a Operation
nal Risk.
Al previously served
A
s
as Head of Global Trransaction Services for the Americas at RBS,
R as an
E
Executive
with
hin the Treasu
ury and Securrities Services Group at JP Morgan Chasse. He has
d leadership positions at Donaldson, Lufkin & Jenre
ette and Dean Witter Reyynolds. He is a former
also held
member of the PayCo
o Board at Th
he Clearing Ho
ouse and hass also served on the Board
d of BAFT, the
e Bankers
Association for Finance and Trade.

Mark S. Wilson
W
Business Head – Europ
pe
Mark Wilson, a banking and financial markets
m
solutio
ons veteran of over 25 years, was
E
at Fund
dtech. His reesponsibilities included
prreviously MD and businesss head for EMEA
bu
usiness develo
opment and operations
o
management fo
or Global Payyments, Liquid
dity, Cash
Management and Financial Supply
S
Chain Solutions
S
& Seervices. He heelped found Fundtech’s
uropean operaations in 1999
9 and in buildiing the EMEA business over a highly succcessful 15
Eu
yeear period.
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Mark has held a number of management and senior business development roles at Tandem, ICL, and Goal
Systems, providing complex IT solutions to the Banking and Financial Services Industry. Prior to his sales
career, Mark spent 10 years in the British Royal Navy as a marine engineer.

Phil Cantor
Chief Marketing Officer
Phil heads marketing and pre‐sales worldwide at iGTB. Phil trained as a mathematician
and computer scientist, studied at York University where he worked on the DoD Ada
project. He spent 8 years writing operating systems and compilers and working on
scientific instrument firmware, before he co‐founded a business selling accounting
solutions to SMEs.
He spent 15 years in TSB and Barclays with a portfolio that included mergers, corporate
business product launches and online marketing. His product management skills were honed in companies like
Raft, Misys and SmartStream, especially in cash and liquidity. He is a Fellow of the BCS.
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2.3

RIISK & TREASSURY MANAG
GEMENT (iRTM)

The Inteellect Risk & Treasury Maanagement su
uite is a com
mplete front to back, cro
oss‐asset solution with
embeddeed Straight Th
hrough Processsing (STP). It gives the trad
der a full complement of deecision makin
ng tools to
assess th
he trading possition and evaaluate the best returns on capital. Interrwoven across the trading book is a
linked co
ontingent of risk monitoringg applications, where risk isssues are visib
ble on real‐tim
me basis.
Shifting gears from managing
m
riskk to leveragin
ng risk for business
b
advaantage, bankss turn to the
e Intellect
m.
Integrateed Risk & Treaasury Management Platform
Intellect Treasury pow
wers one of the
t world's laargest Treasu
ury operationss and this req
quires supporrting high
umes processing with transsaction valuess in excess of multiple
m
trillio
ons.
daily volu
Basel III with
w Zf Risk Visualization
V
i an examplee of our comm
is
mitment to inttuitive design and risk man
nagement.
It providees pro‐active liquidity risk management
m
of a bank’s balance
b
sheet.. With alignmeent to the principles of
Basel III, our solution addresses
a
thee most arduou
us liquidity riskk managemen
nt challenges.
on that focuse
es on simpliccity and transsparency in areas
a
that
Intellect Custody is a customer‐ceentric Solutio
t custodial clients
c
and continuously
c
improves STP
P in the areaas of transacction, settlem
ments and
matter to
corporate actions by providing
p
deligghtful Client Service
S
througgh unique offeerings such as web‐based custody.
ng that banks and brokeragges houses caan utilize to offer
o
retail
Intellect Brokerage is a single integgrated offerin
ment services in multiple markets/exch
hanges. It is a unique
and institutional inveestor broking and investm
solution in that it offers a multitudee of access meechanisms to its end users.. It also conneects to severall markets,
d data vendors and seamllessly integrattes the front, middle, and
d back‐office functions
external agencies and
ng on multiplee asset classess.
required for transactin
nge) is a centtralized order aggregation platform for M
Mutual Fundss covering
Intellect MFX (Mutual Fund eXchan
ption transacttions. It is a centrally
c
deployable multi‐‐entity, multi‐‐participant and
a multi‐
purchasee and redemp
fund tran
nsaction platfo
orm facilitatin
ng investmentt transactions through deskktop, tablets aand mobile browsers.
The business is poised to leveragee opportunitiees in the trad
ding ecosystem of global ttreasuries. In the RTM
nd Murex.
space, we compete wiith companiess such as Misyys, SunGard an
ns of iRTM aree:
A few implementation
a.

Citibank

b. Reserve Bankk of India
c.

Credit Suisse

d. Scotiabank
e.

Bank of Jordaan

f.

Deutsche Ban
nk

g.

HDFC, India

h. Kotak, India
i.

SBI‐Socgen
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hip Team – iRTTM
Leadersh
Venkatessh Srinivasan
Chief Exeecutive Officer
Of his 27 yearrs of experience in the IT in
O
ndustry, Venkatesh has speent 15 years in banking
t
technology,
sp
panning Tata Consultancy Services,
S
Citiggroup and Pollaris. Before moving
m
to
h current ro
his
ole 10 years ago,
a
Venkatessh worked ass Head of Tecchnology for Citigroup
India, Corporaate Banking, co
overing Appliccation Develo
opment and M
Maintenance.
Venkatesh is a member of the
V
t Institute of
o Chartered Accountants
A
o
of India and has done a
C
Computer
Maanagement program. He is also a mem
mber of Glob
bal Associatio
on of Risk
Practition
ners (GARP).

Steve Co
ohen
Global Reelationship Paartner
Stteve Cohen has
h an experiience‐rich carreer, where he
h has been rresponsible fo
or driving
in
nnovation in the
t Payments & Liquidity Risk Mitigation
n industries. A
As the Founder and CEO
of Global Paym
ments Informaation Exchange he has deveeloped deep cconsulting and
d advisory
or PwC Globaal Banking an
nd Capital
experience. Hee was the global accountt manager fo
M
Markets
wheree he was resp
ponsible for driving all glob
bal project salles and activitties for JP
M
Morgan,
Citi and Merrill Lynch. He is currently the Global Relation
nship Partner for iRTM
co
overing Risk Management,
M
C
Marketts.
Treasury & Capital

Reza Asggari
Global Reelationship Paartner
Reeza Asgari has a solid background in ITT and Financee with over 2
25 years of exxperience
managing tech
hnology for various
v
bankss and brokeraage firms. Ass the CIO of Republic
a the Managging Director at
a PwC and partner at Unissys, he managged client
Seecurities and as
reelationship forr firms such ass JPMC, American Express, Merrill Lynch and Societe Generale.
G

Srinivas Balasubrama
B
nian
Business Head – Risk Treasury
T
Srrinivas Balasubramanian haas over 18 yeaars of experien
nce in develop
ping and implementing
Trreasury and Cash
C
Manageement Bankin
ng solutions. He has succeessfully execu
uted large
m
mission‐critical
l projects for global banks such as Citib
bank, JPMC, H
HSBC, etc. He
e was also
in
nstrumental in
n product development an
nd managing Corporate Banking system
ms across
bu
usiness lines (Treasury
(
/ Caash / Trade and MIS) of lead
ding global baanks.
Srrinivas has vast experiencee in designing and deliverin
ng solutions across bankingg domains
opment, Proggram Manageement and C
Customer Relationship
while playing major roles in Bussiness Develo
ment. He has worked in Reeliance Petroleeum IT Group
p and was insttrumental in aautomation of
o systems
Managem
for refineery projects.
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Kalpak Mhatre
M
Business Head – Assett Management
Kaalpak Mhatre has over 25 years
y
of experrience in Secu
urities Processsing. He is the
e platform
heead for Asset Managemeent, which co
onstitutes three products viz. Intellect Custody,
In
ntellect Mutuaal and Intellecct R&TA. He is currently working
w
on a p
project to creaate a new
so
olution to inteegrate these three
t
productts. The new solution focuses on the nee
eds of the
Fu
und and Invesstor Servicing..
Kaalpak joined Polaris
P
in Marrch 1990. Befo
ore joining thee organization
n, he was worrking with
iGate (formerly Patni Computer
C
Serrvices).

Phil Beth
hel
Chief Maarketing Officeer & Head of Solution
S
Consulting
Phil Bethel iss an expert in Treasury Capital Markkets and Riskk with over 27 years
P
e
experience
in Investment
I
Baanking.
Phil began his career in thee mid eightiess with Barclayys De Zoete W
P
Wedd. Later, he joined
D
Deutsche
Bankk as the Head
d of Credit Control for Euro
ope where hee also adminisstered the
taake‐over of Baankers Trust.
Phil shiftted his careerr as solution provider for a bank’s solution delivery in 2000 by jo
oining Misys where he
managed
d the deliveryy of TCM and
d Risk solutions for financial institutions. He specialises in Creditt, Market,
Liquidity and Enterprisse Risk Managgement.
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2.4

IN
NSURANCE (iintellect SEEEC)

The Insu
urance business provides differentiateed solutions in Claims, Life Claims, Distributed Solutions,
S
Underwrriting Workstaation, Businesss apps and components.
Slow gro
owing econom
mies coupled with persisteent low interrest rates aree posing a siggnificant challlenge for
Insurers to
t improve th
heir returns. Stringent regulatory require
ements are causing Insurerss to reevaluatte existing
operatingg models and
d growth strategies. With the generatio
onal shift in the
t market, In
nsurers are necessarily
consideriing ways to manage
m
their in
ncreasingly co
omplex produ
uct portfolio, introduce new
w distribution channels,
leverage newer techno
ologies and crreate an omni‐channel sale
es and service experience to
o all those invvolved. As
o the agent morphs
m
into th
hat of a financcial advisor, re
etention of th
hese relationship managerss is critical
the role of
to susten
nance and gro
owth causing Insurers to innovate in advvisor managem
ment capabilities and priorritise ease
of doing business.
omically viablee solutions that simplify im
mplementation
n and accelerate integratio
on creates
The abseence of econo
the right market oppo
ortunity for uss. Our Insuran
nce products offer the right mix for Life and Non‐ Life
e Insurers
o their strateegic imperativves while redu
ucing time to market of tecchnology initiaatives by up to
o 60%.
to focus on
In this sp
pace, we comp
pete with Guid
dewire, Fineos, etc.
A few implementation
ns of intellect SEEC are:
a.

ondon
St. Jaames Place, Lo

b.

Natio
on Wide, US

c.

ICICI Prudential

d.

Allianz

e.

Fedeeral Life

f.

Royaal Bank of Can
nada
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Leadersh
hip Team – inttellect SEEC

P
Pranav Pasricha
Chief Exeecutive Officer
Pranav bringgs deep Insuraance industryy experience. Having been a very senior executive
with QBE In
nsurance Grou
up with exposure to Insurance marketss across Austrralia, Asia
Pacific and USA,
U
he was responsible fo
or Strategy, Technology
T
an
nd Operationss for QBE.
Prior to QBEE, Pranav worked across the Asia Pacific region with consulting firm
ms such as
Booz Allen Hamilton
H
and A.T. Kearney.
A recognised thought leaader in the In
nsurance indu
ustry, he is widely consulte
ed by our
clients on
n both techno
ology and opeerational mattters across th
he globe. Pran
nav has also b
been a memb
ber of the
Board of Austral Mercantile Collections and serveed on the Ausstralian Adviso
ory Committee of ACORD.
h
an MBA
A from the University
U
of Otago and has
h completed
d Executive P
Programme on
o Driving
Pranav holds
Strategicc Value in IT, frrom the Kellogg Graduate School
S
of Man
nagement.

Ravi Kokka
Chief Tecchnology Officcer
T
Officer
O
for in
ntellectSEEC, a leading provider of
Ravi Koka iss the Chief Technology
enterprise so
oftware for th
he insurance industry.
i
He is
i also the fou
under of SEEC
C Inc. and
has successfu
ully completeed SEEC’s IPO on Nasdaq in
n 1997. Ravi sstarted his caareer with
System Deveelopment Corrporation (originally a division of RAND
D) and was an adjunct
Associate Pro
ofessor at Carrnegie Mellon University. Po
olaris acquired SEEC in 200
08.
Over the yeaars, Ravi has personally
p
led the research,, development and market launch of
intellectSSEEC’s signatu
ure suite of Inssurance produ
ucts along witth Legacy Mod
dernization so
olutions.
Ravi is a recognized thought lead
der in Legacyy Modernization and SOA
A application developmentt. He has
authored
d several wh
hite papers, conducted seminars/web
s
bcasts and has
h establisheed best pracctices for
implementing complexx enterprise business
b
solutions.

Sanjay Mohan
M
Head – Global
G
Market Development
n has been wo
orking with In
nsurance executives globallyy for over 20 years and
Sanjay Mohan
has developeed extensive business knowledge cou
upled with deep understaanding of
technology and informatio
on systems to
o design and deliver complex business cases
c
and
on programs.
transformatio
Currently part of the Executive Scholar Program
m at Kelloggg Graduate School
S
of
out the valuee of IT and has often pub
blished on
Managementt, Sanjay is paassionate abo
topics ranging from go
overnance on IT spend to adoption
a
of ne
ew technologiies in the Insu
urance industrry. He has
dian Institute of Managemeent, Bangalorre, and an MEE in Electricall Engineering from the
an MBA from the Ind
Indian Institute of Scieences.
ons with Capggemini and Inffosys.
Prior to joining the orgganisation, Sanjay has held senior positio
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Lakshan DeSilva
Global Head – Solution Management & Presales
Lakshan is the Global Head for Solution Management & Presales. He also oversees the
development of next generation products. He is an experienced global technology and
operations executive with experience across insurance, wealth management,
engineering, mining, manufacturing and construction.
Prior to this, he worked for QBE Insurance Group carrier working across NY, London and
Sydney as Group Head of Program Governance. He was also the Head of Business
Solutions for QBE’s Australian division delivering approximately $60M of annual change.
Lakshan is a qualified Computer Engineer with practical hands‐on software development experience at
multinationals and at his own firm designing and developing international standards for MPEG & ISO. He holds
an Executive MBA degree (AGSM – University of New South Wales) and has completed an Advanced
Management Program at the Harvard Business School.

Laila Beane
Chief Marketing Officer & Head of Consulting
Laila is an accomplished leader with over 20 years of experience in the insurance and
manufacturing sectors. During her time at Intellect SEEC, Laila has successfully led key
Client Engagements and has headed Presales and Product Evangelism.
Prior to intellect SEEC, Laila has held various leadership positions at Infosys
Technologies (Business Development), ACORD (Global Director – Life/Annuity/Health),
Allstate Financial (Industry Standards Architect), Siemens (Manager Business Systems)
and Motorola (Manager MIS). As a licensed insurance agent for Life/Accident/Health,
Laila has held appointments with AFLAC and Kemper. Laila graduated from the University of Illinois with her
Masters Degree in Computer Science.
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2.5

COMPETITIVE DIFFERENTIATION

The key differentiating factor that sets apart Intellect from competition is its deep understanding of both
nuances and complexity in the banking and financial services industry. Given this deep expertise and its rich
parentage, Intellect is designed to connect business, technology and operations.
Highlights of competitive differentiation include:

2.6

a.

Proven track record of implementing global roll outs of Products in both developed markets and
growth markets

b.

Marquee customer accounts that serve as a platform for cross sell of other products in our portfolio

c.

One of the greatest competitive differentiator of the Intellect suite of products is the architectural
design that has digital transformation capabilities conveniently built as a bolt‐on

d.

Functional richness and agile engineering cater to the growing needs of a market that needs to
accelerate its transformational agenda

e.

A dedicated Design Center, FT 8012, the world's first design center focused on Financial Technology,
reflecting the company's commitment to continuous and impactful innovation.

f.

Zero debt and robust cash reserves to fuel growth ambitions

g.

Intellect has been cited in over 50 Analyst reports every year, reflecting rich functionality and global
market acceptance of the product suite

FUTURE OUTLOOK – THE EXPERIENCE ECONOMY AND THE DIGITAL BANKING WAVE

This is the Experience Economy. Consumers want most things in an instant, at the touch of a button, with a
repeatable, predictable and a delightful experience. All this at the convenience of multiple channels and cost
efficiencies. Add to this, the major 'ask' of seamless experience across the channels. This is a huge opportunity
for Intellect Design Arena.
Almost every recent report from the Industry experts such as Mckinsey, A.T.Kearney, PwC have indicated the
next major explosion in the Banking, Financial Services & Insurance sector. This is the Digital Banking wave.
Every Bank, whether in developed or growth markets is gearing up for this tectonic shift.
The word "digital" should not be restricted to just channels such as mobiles or tablets. It is true that banks are
under serious pressure to create seamless experience across channels. But digital encompasses a much bigger
canvas. It includes a new era of customer experience on the outside integrated with a leaner and more
efficient operating model, from the inside.
The Analysts are quoting a figure of over $50 Billion spend on Digital transformation by the Banks this year
alone1. And this is just the beginning!
Gartner has forecast that by 2015, 25% of businesses will employ a Chief Digital Officer. It has gone on to
predict that 20% of CIOs have already begun to take the role of a Chief Digital Officer2. Thus, the digital wave
would be the largest disruptor in the financial spectrum.

1

st

Chairman’s Address at the 21 AGM of Polaris Financial Technology Limited held in July 2014

2

Quote from the article by Dave Aron – A member of the Gartner Blog network in his article titled “Chief Digital Officer – From “Oh, No” to
“Of Course”
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We spotted the green shoots of this trend 5 years ago and started investing diligently to build two radical
technologies. Canvas Technology, a transformative distribution technology for channel solution design,
development and deployment, is an 'ahead‐of‐trends' product that enables the financial institutions to offer a
unique omni‐channel platform for end customers as well as internal users, thereby creating an integrated and
continuous experience. Banks are beginning to refer to this as "Digital Outside".
Drawing inspiration from the Airline hub, our Hub Technology addresses the needs of a dynamic business
environment facilitating seamless interactions among the various stakeholders along with end‐to‐end process
orchestration and centralised risk management. This is grabbing the attention in Banking circles as an enabler
for their agile operations, also known as "Digital Inside" strategy.
Both Canvas technology and Hub technology are serious external validations of not just the strength of our
R&D capabilities but also our ability to spot futuristic trends well ahead of time.
Intellect will leverage the experience economy and the digital banking wave as the fulcrum of its growth
journey.

2.7

MARKETING AND BRANDING

Marketing and Branding plays a significant role in the proliferation of Intellect suite of products, by creating
visibility and positioning of the right products in the right markets and by consistently bringing our offerings to
the consideration set of the Prospect/client.
The Intellect brand is organised under 4 lines of Business.
a.

Global Consumer Banking (iGCB)

b.

Global Transaction Banking (iGTB)

c.

Risk & Treasury Management (iRTM)

d.

Insurance (intellect SEEC)

At the core of the Intellect brand is Design thinking. The promise that we offer is "Complexity Reduction".
Besides rich functionality, Intellect is built on truly next generation architecture that makes it the ideal choice
for transformational programs, be it Digital, Line of Business or Operational.
Marketing and branding programs are envisaged in 4 dimensions:
a.

Global launch of Intellect brand

b.

Positioning the Digital 360 capability of Intellect

c.

Launch of specific product lines in target markets.

d.

Leveraging Customer and Analyst credentials

Given the above scope, Intellect marketing adopts a focused and integrated approach by:

20

a.

Active participation in vertically rich events such as Sibos for Transaction banking & Treasury, BAI for
Retail banking, ACORD for Insurance, NACHA for Payments, to name a few

b.

Leveraging FT 8012, the world's first Design Center for Financial Technology. We hosted over 70
delegations at the Design Center last year. Collaborative Design workshops are now garnering
attention in the marketplace

c.

Special Webinars that are co‐hosted by Intellect Product experts, Domain specialists and Industry
specialists

d.

Thought leadership presentations at key forums, by subject matter experts from Intellect

e.

Leveraging key
k marketingg channels in
ncluding direcct advertisem
ments in prin
nt media and
d industry
journals

f.

d Alliances in specific marke
ets
Nurturing Parrtnerships and

g.

Building credentials in the Customer, Media and Anallyst eco system
m

S
and Marrketing. We in
nvest 15% in SSales and Marketing. To
Our competition invessts between 30 to 50% on Sales
t
investm
ments in a focu
used and plan
nned manner.
be globally competitivve, we proposee to increase these
on:
Illustratio
a.

iGTB
B brand showccased at Siboss 2014 at Bostton
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b.

22

Analyst citations
i.

Forrester rates Intellect as a ‘Global Player’ and places it among the ‘TOP 7’ in the Global Platform
Pyramid.

ii.

iGTB awarded ‘Ability To Deliver Beyond Cash Management’ title by Aite Group in its 2014 Evaluation
of Leading US Cash Management Providers report.

iii.

Intellect Core Banking Solution wins XCelent Customer Base AWARD for Eastern Europe, Middle East,
and Africa (EEMEA) ‐ Scores an impressive 5th in Celent's Global Big Leagues Table Scores for Global
Core Banking Vendor Analysis

iv.

Intellect Risk Hub featured amongst Top 9 Global Vendors offering BASEL III & Liquidity Risk
Management Solutions

v.

Celent – 2014 APAC New Business and Underwriting Systems recognizes Intellect Life Underwriting as
the ‘Global Best’ Under Writing Systems

COMPANY
OVERVIEW
3.1 HISTORY AND KEY MILESTONES
3.2 LEADERSHIP AND ORGANISATION STRUCTURE
3.3 EXECUTION INFRASTRUCTURE
3.4 FINANCIAL INFORMATION OF INTELLECT
3.5 INFORMATION OF INTELLECT, GROUP COMPANIES AND OTHER GENERAL INFORMATION :
3.6 SUBSIDIARIES AND ASSOCIATE COMPANIES
3.7 GROUP COMPANIES
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3.

SECTION 3: COMPANY OVERVIEW
3.1

HISTORY AND KEY MILESTONES

The Company made an early beginning in the field of software products for financial institutions by acquiring
the rights of a banking product in the year 2000. The said product was launched as BankWare, a banking
software suite catering to the needs of small consumer banks. Around the same time, the Company got an
opportunity to develop Core Banking Solution (CBS) for a large Japanese IT company. Both these experiences
gave the Company a good learning on how to manage the technology side of products and thus enabled the
company to move into software products.
Citigroup Overseas Software Limited (COSL) was a CITI arm delivering IT solutions to Citigroup all across the
globe. COSL was spun off as OrbiTech Solutions Ltd, a fully owned subsidiary of Citigroup to sell those solutions
to other banks. The company acquired OrbiTech Solutions from Citigroup in the year 2003, which lead to 57
product IPRs being transferred to the Company. This strategic acquisition increased the knowledge base and
expertise of the Company in banking software.
With the help of these IPs, the Company launched “Intellect Suite” in 2004. It was a modern enterprise
platform that met the needs of retail, corporate and investment banking. Web‐enabled, multi‐currency and
multi‐lingual, this platform gave banks the capacity to service markets in diverse geographies and cultures in a
multi‐channel context.
This was followed up by the launch of next generation intellect “Banking Platform”, a product in the area of
Trade Finance, Portal and Treasury in 2005. In 2006, the Company launched Intellect Wealth, Risk (ALM) and
Liquidity Platforms broadening its product portfolio even further.
The acquisition of SEEC Technologies Asia Pvt Ltd and SEEC Inc (a leading Service Oriented Architecture (SOA)
product line for the insurance segment) in 2008, added to the competitive edge of the Company in the
insurance vertical. SEEC acquisition marked the company's foray into the Insurance vertical globally, with the
launch of a comprehensive offering for this segment.
Acquisition of Laser Soft Infosystems Limited in 2009 was a major milestone in the history of the Company.
This acquisition was in line with the vision of the Company achieving market leadership in Financial Technology
space through focus on account expansion and Intellect expansion. It strengthened the hold of the Company in
Indian market places which led to win prestigious RBI deal.
The Company acquired Indigo Tx in 2010 and strengthened its enterprise brokerage platform.
The Company expanded its product portfolio by launching Intellect Liquidity Risk Management (LRM), which
enabled banks and financial institutions worldwide to comply with Basel III. It was created from the best
practices in global risk and treasury management assimilated over years of working with top tier banks in 80
countries across the globe. It established stronger liquidity standards and improved resolution frameworks.
The Company introduced Banking eXchanges which provided omni‐channel experience across mobile devices
and browsers. The 3 offerings of the Company were RBX (Retail Banking eXchange), CBX (Corporate Banking
eXchange) and FABX (Financial Advisors Banking eXchange). CBX was the perfect next generation solution to
drive corporate banking business to next level. It provided seamless integration and straight through
processing for critical business processes. RBX was the pre cursor to help banks achieve their digital banking
vision with enhanced user experience and consistency across channels. FABX empowered advisors with all the
information needed for customer interaction, relationship building, performance monitoring, analytics and
decision making. The unique solution empowers the advisor with a single point interface offering a
comprehensive 360‐degree view of the client.
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The Company launched 8012 FT Design Center, world’s first center dedicated to Financial Technology in
Chennai in March 2013. The Center was the culmination of over two decades of the company's singular focus
on the Banking and Financial Services vertical and stood testimony to Collaborative Design emerging as the
next big game changer for Financial Technology and Financial Institutions. Spread over 30,000 sq. ft, The
Design Center, 8012, was interestingly named after the coordinates of its location, 80° longitude 12° latitude in
Chennai, India, and brought together Collaborative Design spaces, Research labs and Strategic Design rooms
along with Intellectual Property assets in a comprehensive and engaging manner. The Center aimed to provide
a holistic ambience to bring business, operational and technology agenda together, unearth the white spaces
and connect the dots seamlessly.
8012 FT Design Center is the first of several such facilities that will be set up in financial centres around the
world, providing financial institutions the design differentiation they need to reduce complexity in financial
sector, thus, driving operational productivity.
Currently, the Company has 4 businesses covering full spectrum of Banking.
Global Transaction Banking (iGTB) provides a platform to seize the tremendous global transaction banking
opportunity. It provides solutions in the areas of Corporate Portal, Payments Services Hub, Liquidity, Customer
Onboarding, Funds Control, CBX and Supply Chain Finance.
Global Consumer Banking (iGCB) solution spans business processes across Retail, Private and Corporate
Banking, Capital Markets and Asset Management. The solution harnesses the power of SOA to modernize the
bank's technology platform and enables the bank to rapidly launch new products for its emerging lines of
business. It offers Core Banking, Lending, Credit Cards, Wealth, Central Banking, Debt Management, CLMS, and
Digital Branch
Risk & Treasury Management (iRTM) is a Cross Asset, High Performance platform that covers the complete
trade cycle. It delivers performance via a user configurable Straight‐Through‐Processing (STP) mechanism
across the front, middle and back office, which improves the efficiency of trading functions by eliminating
redundant manual processes and focuses the user on management of the exceptions within the Bank's
transaction flow. It offers Treasury, Basel III LRM with Zf Risk Visualization, Custody, Brokerage and Mutual
Fund Exchange.
Intellect SEEC is the company offering for the Insurance sector. It offers flexibility to stay highly competitive
and introduces state‐of‐the‐art products and channels at the speed of the business. It is accomplished through
products that are extremely modular and scalable and enables to leverage existing high‐value assets.
With effect from the Appointed Date i.e. April 1, 2014, the products business undertaking of Polaris Financial
Technology Limited is demerged and transferred to and vested in Intellect Design Arena Limited on a going
concern basis pursuant to Scheme of Arrangement cum Demerger in accordance with Section 391 to 394 read
with Sections 100 to 103 of the Companies Act, 1956.
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2003

2004

The acquisition led to 57
product IPR being
transferred to Polaris

200th Intellect
implementation
goes live

2005
2009

2010

Intellect Payments launched

Acquisition of LaserSoft

2006

2011

2013

FT8012 – the largest
dedicated
Design Center
launched

2012

Intellect FABX for Financial
Advisors launched

BASEL III ready solutions
And
Intellect LRM launched

Acquired Indigo Tx
Product portfolio expanded
with Acquisition of SEEC and
GUB M180 & Brokerage
Increased Footprint in
platform launched
Insurance space

Acquisition of OrbiTech
Launch of Next generation
Solutions from CitiGroup and Intellect “Banking Platform” –
its subsequent merger with Trade Finance, Portal, Treasury
Polaris.

2000

Product Development
for NCR

1999

Bank Now

“Intellect Suite” of products
for boundary‐less banking
was launched – CBS, Custody,
Platforms

Intellect Wealth & Risk (ALM),
Liquidity Platform launched
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3.2

LEADERSHIP AND ORGANISATION STRUCTURE

Arun Jain
Chairman & Managing Director
A leading proponent of ‘Design Thinking’, Arun believes good design must drive a
transformation of businesses, from order takers to agenda setters, effectively connecting
the dots between business, technology and operations. His passion for learning,
innovation and excellence, have led to several disruptive transformations in the industry,
as well as unique social and environmental initiatives.
Arun is the recipient of prestigious accolades including the ‘Indo‐ASEAN Business Initiative
Award’ and the 'ICICI Venture – CII Connect Entrepreneur Award'. The Times Group featured him in
‘Pathfinders’, as one among extraordinary personalities in the IT & ITES industry. Several national and regional
forums – including CII, Madras Stock Exchange, STPI, MMA, SEN and NIELIT – have benefited from Arun’s
experience and counsel.

Manish Maakan
Chief Executive Officer, Intellect Global Transaction Banking
Manish drives worldwide Positioning, Sales and Implementation of Global Transaction
Banking solutions for Intellect. He has a formidable career record spanning over 20 years,
as a Business Leader and Technology Strategist in global financial institutions, Big 5
Consulting firms and Fortune 500 Majors. He joined the organisation 8 years ago from GE
Money, India, where he was a CIO.
Manish has successfully spearheaded both Corporate and Retail Banking Products &
Services Business and has led multiple Financial Technology – Smart Legacy Modernisation programs using
next generation Frameworks & SOA‐based component architectures.

Jaideep Billa
Chief Executive Officer, Intellect Global Consumer Banking
Jaideep has over 25 years of experience, predominantly in the Financial Technology
business. He has served in the organisation in various capacities including Chief
Technology Officer as well as Strategic Advisor to CEO.
His previous stints include NCR, where he headed their system integration business in
India and was recognised as 'Global Great Performer'. Early in his career, he worked with
TCS in their products division.

Venkatesh Srinivasan
Chief Executive Officer, Intellect Risk & Treasury Management
Of his 27 years of experience in the IT industry, Venkatesh has spent 15 years in banking
technology, spanning Tata Consultancy Services, Citigroup and Polaris. Before moving to
his current role 10 years ago, Venkatesh worked as Head of Technology for Citigroup India,
Corporate Banking, covering Application Development and Maintenance.
Venkatesh is a member of the Institute of Chartered Accountants of India and has done a
Computer Management program. He is also a member of Global Association of Risk
Practitioners (GARP).
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P
Pranav Pasricha
Chief Exeecutive Officer, Intellect Inssurance
nce industry experience.
e
Having been a very senior executive
Prranav brings deep Insuran
with QBE Insu
w
urance Group with exposu
ure to Insurance markets across Austrralia, Asia
Paacific and USA, he was reesponsible forr Strategy, Teechnology and
d Operations for QBE.
Prrior to QBE, Pranav
P
worked across the Asia Pacific region with co
onsulting firm
ms such as
Bo
ooz Allen Ham
milton and A.TT. Kearney.
A recognised thought
t
leadeer in the Insurance industry, he is wid
dely consulte
ed by our
clients on
n both techno
ology and opeerational mattters across th
he globe. Pran
nav has also b
been a memb
ber of the
Board of Austral Mercantile Collections and serveed on the Ausstralian Adviso
ory Committee of ACORD.
h
an MBA
A from the University
U
of Otago and has
h completed
d Executive P
Programme on
o Driving
Pranav holds
Strategicc Value in IT, frrom the Kellogg Graduate School
S
of Man
nagement.

K. Srinivaasan
Business Head, IMEA
I
Sub‐Co
ontinent, Mid
ddle East,
K Srinivasan iss the Geography Head for India, the Indian
MEA). Prior to this, he was leading Monetisation, Acq
quisitions,
Leevant & Africaa markets (IM
W
Worldwide
Alliances and Sales Partnersh
hips as a Corp
porate Manager. Srinivasan
n is a post
grraduate in Management
M
f
from
Xavier Institute of Management
M
(XIMB), Indiaa and has
w
worked
and peerformed different roles in
n different Ind
dustry segmeents like Metaals, FMCG
an
nd Paper.
n in 1996 to lead Corporaate Affairs & Communicattions and we
ent on to
Srinivasan joined the organisation
unTec hired him
h as their Global Sales He
ead. He is
become Sales Director for Polaris, North Americca. In 2005, Su
h led the salles and alliancce engagemen
nts with bankks & financial iinstitutions in
n different
widely trravelled and has
countriess.

Alfred J. Carpetto
Business Head, Americcas
A banking and financial markets industry veteran of ovver 20 years, A
Al was previously Head
C
Payments at Key
K Bank, with
h responsibilities spanningg Treasury
off Enterprise Commercial
Seervices, Foreiggn Exchange & International Trade, Instiitutional Asseet Services, Co
ommercial
Caard Services and
a Operation
nal Risk.
All previously seerved as Head
d of Global Transaction Serrvices for the Americas at RBS,
R
as an
Exxecutive within the Treasu
ury and Securiities Services Group at JP Morgan Chasse. He has
d leadership positions at Donaldson, Lufkin & Jenre
ette and Dean Witter Reyynolds. He is a former
also held
member of the PayCo
o Board at Th
he Clearing Ho
ouse and hass also served on the Board
d of BAFT, the
e Bankers
Association for Finance and Trade.
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Mark S. Wilson
W
Business Head, Europee
Mark Wilson, a banking an
M
nd financial markets
m
solutions veteran of over 25 years, was
prreviously MD
D and businesss head for EMEA
E
at Fundtech. His reesponsibilities included
bu
usiness development and operations management
m
for Global Payyments, Liquid
dity, Cash
M
Management
a Financial Supply
and
S
Chain Solutions
S
& Seervices. He heelped found Fundtech’s
Eu
uropean operrations in 199
99 and in building the EMEEA business o
over a highly successful
s
15
5 year period..
Mark hass held a num
mber of management and senior busine
ess development roles at TTandem, ICL, and Goal
Systems, providing co
omplex IT sollutions to thee Banking an
nd Financial Services
S
Indusstry. Prior to his sales
M
spent 10 years in the British
B
Royal Navy
N
as a marrine engineer.
career, Mark

Reid Warrren
Business Head, Asia Paacific
Reeid has over 25
2 years busin
ness experiencce leading teaams in the FSI solution sale
es vertical,
w 11 years of
with
o those based
d in Asia.
Prrior to Intellect, Reid has accumulated
a
experience in
n Sales, Markeeting, Sales Le
eadership
an
nd P&L Manaagement positions in Reuters, Misys, Temenos
T
and
d SunGard. Reid has a
prroven track reecord in successfully leadin
ng sales team
ms to win high
h volume con
ntracts for
Co
ore Banking, Wealth
W
Management, Treasury, Transaction Banking and Channel Solutions.
S
He led the team thatt took the wo
orld's first Fo
oreign Exchan
nge Global real‐time curreency trading system
s
to
market and
a which ach
hieved 30% market
m
share by
b volume of the London FX
F interbank b
broker markett within 3
years.

S. Swaminathan
Chief Financial Officer
wami has serrved as the CFO
C
and Depu
uty CFO of Po
olaris Financiaal Technologyy Limited,
Sw
w
where
he was instrumentall in handling the business finance funcction and keyy strategic
in
nitiatives. He has over 30 years
y
experie
ence in varied
d business envvironments and brings
w him rich experience in
with
n Finance, Co
ost Managemeent, Businesss Planning and
d Process
Orientation.
w Presidentt – Strategic In
nitiatives & CFFO of TVS Elecctronics Ltd. He
H was VP
Eaarlier, Swami was
ditioning & Co
ommercial Reffrigeration Company of thee UTC group fo
or over 11
& CFO off Carrier India, the Air Cond
years.

Padmini Sharathkumaar
Chief Maarketing Officeer
Paadmini has over
o
two decades of expe
erience as a Techno‐bankker & Commu
unications
sttrategist. Shee has worked
d in the Treaasury and Teechnology bu
usinesses at American
Exxpress, wheree she was thee recipient off the ‘Chairm
man's Quality Gold Award’.. In 2002,
Paadmini joined
d the organisaation as the Integration Manager
M
for tthe company's merger
w OrbiTech, a Citigroup subsidiary.
with
s
Sin
nce then, she has been insttrumental in anchoring
a
seeveral strategic programs for
f the Chairm
man’s office, apart
a
from an
nchoring the Marketing
M
& Distribution, Media Relatio
ons and Corpo
orate Commu
unication functions.
Ullas, thee organisation
n's social connect program
mme is Padmin
ni's passion. She
S is a core member of th
he Polaris
foundatio
on and enjoys her role as a Master Traainer. For exce
ellence in herr chosen field
ds as well as her
h active
enthusiasm for social issues and education,
e
Padmini was co
onferred the ‘Women Lead
dership Awarrd’ by the
Institute of Public Enteerprise.
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Rajesh Saaxena
Chief Straategy Officer
h experience in the Banking sector an
nd has carried
d the responsibility of
Raajesh has rich
seetting up aggrressive growth plans in the
e organisation
ns he has beeen associated
d with. He
haas established
d innovative sales
s
and products strategies, to put the business on
n a strong
grrowth trajecto
ory.
Prrior to the orgganisation, Raajesh has worrked with Ameerican Express Banking Corrporation,
Delhi, India ass its CEO. Hee also has ovver a decade of experiencce with Citi in various
capacitiees and geograp
phies. Rajesh holds an MBA
A with specialisation in Marrketing and Fiinance from XLRI
X and is
a Gold Medalist
M
BE (Ho
ons) in Mechaanical Engineeering from BITTS Pilani.

Govind Singhal
S
Group En
nablement Offficer
Govind was paart of the very first batch
h of managerrs who joined
d Arun Jain during
d
his
t very firstt relationship that the
Nucleus days, and was instrumental in cementing the
ompany had with
w Citibank, India.
co
He has previou
usly served as
a Group Chie
ef Operating Officer for P
Polaris, responsible for
n Delivery and
d Operations. He has over 26 years of experience
drriving processs excellence in
w
with
a proven record of providing
p
solu
utions and ou
utsourcing exxpertise acrosss a wide
spectrum
m of Banking and Financiall Services orgganisations across the glob
be. During his career, he has played
critical ro
oles in organissations such as
a Bank of America, Satyam and EDS.

Vinodh Chelambathod
C
di
Chief Human Resourcees Officer
Viinodh has oveer 20 years of rich HR experience across various organ
nisations in In
ndia, most
off them top ITT players like Capgemini (India) and HC
CL Technologiees. He has also played
piivotal roles in companies likke Flextronicss (Aricent) for close to 8 yeaars.
Viinodh holds an MBA from
m Madras Ch
hristian Collegge, Chennai and a PG Diiploma in
Peersonnel Man
nagement fro
om NIPM, Kolkata. He is reenowned for his Strategicc Business
Paartnering, Orgganisational Development
D
Strategies
S
and
d Change Man
nagement.

Rajesh Kuppuswamy
Chief Dessign Officer
n leading large teams, build
ding world claass solutions at
a scale in
Raajesh has rich experience in
prroduct develo
opment and professional services. Hee has workeed with Amazon Web
Seervices wheree he led the Identity suite
e of productss. His earlier stints have been
b
with
M
Microsoft
Inc., Oracle Corporation, an inte
ernet startup and Tata Consultancy Servvices.
Att Microsoft, Rajesh
R
conceivved and steered the impleementation off social mediaa into the
latest Window
ws 7 phones. He also ran the Worldwide Paymentss, Micropaym
ments and
Prepaid Cards teamss for Microssoft online services.
s
At Oracle, he handled
h
large multi‐millio
on dollar
F
500 co
ompanies succh as Boeing, Cisco
C
and App
plied Materialss.
implementations for Fortune
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3.3

EXECUTION INFRASTRUCTURE

3.3.1

Design Center

The IT infrastructure of financial institutions is incredibly complex. With the progression of time several
generations of disparate legacy platforms have proliferated in the IT landscape of financial institutions. Three
factors which have particularly contributed to this complexity are new product launches, growth ambition of
banks which have been frequently met with mergers & acquisitions, and constantly evolving regulations. Our
Design Center seeks to simplify this complexity by leveraging Design Thinking paradigm.
8012 FT Design Center incorporates all the 3 building blocks of modern financial sector: Business, Operations
and Technology (BOT). The Design Center is where innovation happens and functionality gets added. The
enabling environment of the Design Center facilitates white boarding of new banking ideas and accelerates
ideation to execution cycle.
The global design center at Chennai is a 30,000 sq feet facility equipped with all the modern gadgets required
for applying Design Thinking to financial sector. FT 8012 also houses 7 R&D labs focusing on 7 dimensions of
addictive architecture. These are Customer experience lab, Operation excellence lab, Performance &
Technology architecture lab, Analytics & Data architecture lab, Risk architecture lab, Integration architecture &
tools lab, and Security architecture lab, collectively known as COPARIS labs.

Entry to the 8012 FT Design Center

Close up of the Operations space

3.3.2

A view of the COPARIS labs (left) and the BOT space ( right)

Close up of the Business space

Product Engineering Centres

Our products are engineered in the highly controlled environment of our engineering centres. Most rigorous
principles of software product engineering are applied to ensure for repeatable and predictable output in
terms of minimum defect, high quality products. Our product engineers undergo extensive training in all
aspects of product engineering such as design, coding, testing, configuration management including release
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management. Adequate infrastructure has been created for them to have enabling environment to perform
their tasks efficiently. The process of product engineering has matured over the last 25 years. Quality
processes which keep a check on engineering and ensure compliance before market release are also highly
mature.
In an effort to keep product engineering highly controlled, product engineering is done at limited locations as
below.
a. Chennai
b. Mumbai
c. Hyderabad
d. Gurgaon, Near New Delhi
Location Wise Capacity:
Location

Seating Capacity

Chennai

2000

Mumbai

900

Hyderabad

700

Gurgaon (Near New Delhi)

550

Total

4150

Note: Our current engineering strength is over 2200. The above capacity can give adequate capacity for future
expansion with minimal investment.
Locational Advantages
These locations all have steady supply of high calibre engineering talent suited for financial sector as they all
are in international IT circuit. Being large metro cities they are well connected by air to global locations. The
Telecom infrastructure at our engineering centres is adequate to allow global connectivity of various kinds:
Voice, Data and Video.
Company Owned Office infrastructure
All these engineering centres are owned by the company and were acquired several years ago. Thus the cost
to the company towards these physical infrastructures is rather low.
Cosmopolitan Environment
Our engineering centres are at par with best of the worlds. Substantial numbers of engineers working in our
centres have global exposure and are cosmopolitan in outlook. The cities in which these centres are locations
are metropolitan cities with adequate global standard facilities for recreation. One advantage of this is that our
customers feel comfortable in our engineering centres because of the world class infrastructure and the
cosmopolitan environment.
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Nxt Lvl Building at Navalur Campus, Chennai

Gurgaon Facility, Near New Delhi

Chennai One Campus at Thoraipakkam, Chennai

Silver Metropolis Tower at Goregaon, Mumbai

SEEC Towers at Hitech City, Hyderabad

3.3.3

Client Proximity Centres

To facilitate execution at global scale, we have Client Proximity Centres in the large financial centres of the
world –
a. London
b. New York
c. Dubai
d. Singapore
e. Mumbai
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These centres ensure that our experts are within close proximity to interact with the customers for any issues
and are empowered to take decisions locally. For example, the London Center is strategically located in Canary
Wharf in the middle of the Financial district. The office to serve New York is just across the Hudson river in
Jersey city.
These Client Proximity centres are sufficiently staffed and have all the infrastructure and talent required to
take a project from pre sales to implementation. The talent is not just limited to functional expertise but also
in technology that can fully cater to the needs of the customers. These experts have international exposure
enabling them to handle cultural aspects and ethos of global business. They are well equipped to manage the
nuances of customer interaction.
In addition to the 5 Client Proximity Centres, we also have a set of other offices with delivery capabilities as
follows:
a.
b.
c.
d.
e.

Ho Chi Minh City (Vietnam)
Dhaka (Bangladesh)
Toronto (Canada)
Pittsburgh (Pennsylvania, US)
Santiago (Chile)

Our London office at 25, Canada Square, Canary Wharf.

Inside view of our Singapore office
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The conference room at our Dubai office
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3.3.4

Sales Offices

We have a global network of sales offices as follows:

1.

2.

3.

4.
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•

APAC – Tokyo, Manila (Philippines), Bangkok (Thailand), Singapore, Jakarta (Indonesia), Ho Chi Minh
city (Vietnam)

•

IMEA – Dhaka (Bangladesh), Chennai, Hyderabad, Mumbai, Delhi, Dubai, Johannesburg (South Africa)

•

EUROPE – Switzerland, London

•

AMERICAS – New Jersey, Toronto, Pittsburgh, Santiago (Chile)

APAC
•

Tokyo – 32, Shiba‐Koen building, 8th Flr, Shiba‐Koen, Minato‐ku, Tokyo ‐ 105‐0011, Japan

•

Manila (Philippines) – Suite 407, Prestige Tower Building, Emerald Avenue, Ortigas Centre, Pasig City ‐
1605, Philippines

•

Bangkok (Thailand) – Level 33, Interchange 21, 399, Sukhumvit Road, North Klongtoey, Wattana,
Bangkok ‐ 10110, Thailand

•

Singapore – 10, Ubi Crescent, #04‐50 Lobby C, Ubi Tech Park, Singapore ‐ 408 564

•

Jakarta (Indonesia) – Menara BCA, 50th FIr, JI, MH, Thamrin No. 1, Jakarta ‐ 10310, Indonesia

•

Ho Chi Minh city (Vietnam) – 6th Flr, Me Linh Point Power Tower, No. 2, Ngo Duc Ke Street, District 1,
Ho Chi Minh City, Vietnam

IMEA
•

Dhaka (Bangladesh) – 35, Kemal Ataturk Avenue, 7th Flr, Abedin Tower, Banani C/A, Dhaka ‐ 1213,
Bangladesh

•

Chennai – 34, IT Highway, Chennai ‐ 603 103, India

•

Hyderabad – 'The Capital', 203, Financial District, Manikonda, Hyderabad ‐ 500 019, India

•

Mumbai – Silver Metropolis, 8th, 9th & 10th Flrs, Western Express Highway, Goregaon East, Mumbai ‐
400 063, India

•

Delhi – 249, Udyog Vihar Phase IV, Gurgaon ‐ 122001, India

•

Dubai – Dubai Internet City, Building 14, Office 120, Dubai, UAE

•

Johannesburg (South Africa) – CNR Gemsbok & 12th Avenue, Bryanston, South Africa

EUROPE
•

Switzerland – Avenue de la Gare 49, Case Postale 2067, CH 2001, Neuchatel, Switzerland

•

London – Level 35, 25 Canada Square, London ‐ E14 5LQ, United Kingdom

AMERICAS
•

New Jersey – Woodbridge Place, 517, Route 1 South, Suite 1109, Iselin, NJ ‐ 08830, USA

•

Toronto – Suite 1800, The Exchange Tower, 130, King Street, West Toronto, M5X 1E3, Canada

•

Pittsburgh – 2730, Sidney Street, Suite 200, Pittsburgh, PA ‐ 15203, USA

•

Santiago (Chile) – Avd. Andres Bello 2711, Piso 18, Las Condes, Santiago De Chile

3.3.5

COMPANY ETHOS

Brand Architecture
Intellect, with the rich parentage of its group is built on a strong foundation of expertise and core values.
Intellect Brand is characterized as an amalgamation of Knowledge brand, Leadership brand and Values brand,
never one at the cost of the other.

Knowledge Brand is described with the 4C framework namely Content, Context, Connect and Communicate.
Leadership Brand is a combination of the 4Rs namely Remove Conflicts, Remove Limiting Beliefs, Reinforce
Positives and Risk Taking
Our values brand is institutionalized in the traits of Passion, Humility, Integrity and Respect. These traits are
however succinctly defined. Passion to us means, Attention to Detail. Humility in our parlance is bringing a
learning mindset to work. Integrity goes beyond the traditional financial integrity to complete alignment from
thoughts, deed and action perspective. In short, walking the talk. Respect is translated as 'Listening' as we
believe listening is a great manifestation of respect.
4Cs, 4Rs and 4Vs are woven into the core fabric of the Institution.
Nurturing a Learning Organisation
Nalanda is guided by the Knowledge Atlas also known as the Learning Architecture. This comprehensive
framework crafted in consultation with the business functions, details the skills and competencies required by
Associates to deliver High Performance financial Technologies, on Time and in Full. Nalanda plays a key role in
building the competencies and developing the skills of Associates though Base Camps Skill development
Training Programs in four major areas ‐ High Performance Technology, High Performance Process, Business
Applications, Behavioral Effectiveness and Leadership qualities.
The Base Camp Skills are in alignment with the Business L0 Architectures of the company, with respect to
Technology and Business Applications, and is constantly updated to match the business needs of the
organization.
Nalanda's learning programs are initiatives driven through specialized frameworks and methodologies,
designed for the unique learning needs of the associates. These include Learning Experience Design, Learning
Styles based approach, Framework‐driven Competency Development initiatives, Master Trainer approach and
the LB2 ladder.
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Nalanda’s team of experienced and expert Master Trainers facilitate competency development in our
associates with the required knowledge, skills and attitude through Experiential Learning interventions,
Facilitated introspection sessions, one‐on‐one coaching, Action Learning Projects and Game based Learning.
Keeping in mind the dynamic of today’s business needs, the contents and structure of the courses are also
periodically reviewed by our team of experts and adequate inclusions and techniques are introduced to make
it more appropriate to the changing demands.
Nalanda’s learning portal, learning management system and content development environment enables our
associates to access our programs through our leading content providers and developers, thus enabling them
to leverage existing skills and enhance knowledge.
Corporate Citizenship – Igniting Young minds
Ullas Trust (Our CSR initiative) was started in 1997 by our parent organization. This program has been inherited
by Intellect as a key Corporate Social Responsibility program. From a historical perspective, the initiative was
started with an aim to integrate Polaris with a larger community and enable them to enjoy the bliss of working
with young minds in the country.
The primary motive of Ullas is to recognize academic excellence in students from the economically challenged
sections of our society and encourage the “Can do” spirit towards chasing their dreams and aspirations. Very
early in its evolution, Ullas decided to focus its energies on students during the most vulnerable stage in their
journey – adolescence! This would translate into students from Class (Grade) 9th to 12th.
With these two‐pronged criteria, Ullas selects students from Municipal, Corporation and Government schools
every year through an entrance examination and a well‐defined selection process. We call such students
Young Achievers.
Guiding Principles
Ullas has created integrated and holistic programs to encourage the ‘Can do’ spirit in young students based on
six guiding principles given below.
1.

Between the ages of 13 and 17, the maximum change in one’s thought process occurs and any
positive influence gets amplified

2.

A young mind learns through his/her observations and by expanding his view. One can broaden
his/her vision in this manner.

3.

A young mind gets inspired by experiencing role models. Its only when one observes benchmarks of
success can one even think about it.

4.

A young mind gets energized and further encouraged by recognition in a larger group.

5.

To bring anything to reality one needs to visualize it. When one pens his or her dreams on paper one’s
own personal commitment to the dreams increases and the chances of achieving the dream increases

6.

During the journey towards achieving dreams, if one’s thoughts are supported and discussed with a
mentor, friend and guide, it inspires and accelerates momentum towards one’s goals.

Under the Ullas umbrella, two key programs are run with aplomb.
1.
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Summit program, which is a weekend enrichment program, run in NCR, Mumbai, Hyderabad and
Delhi. Designed for students from 9th to 12th over a four year period, this serves as an effective
interventional program and complements formal school education, with 20 critical life skills

SUMMIT Program – The Construct

2.

Touch the Soil program, which is a workshop led model for high school students in the Districts,
covering 9th standard students with a Diary of Dreams workshop and 10th standard students with a
unique Planning workshop.
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3.4

FINANCIAL INFORMATION OF INTELLECT

3.4.1

FINANCIAL INFORMATION

Intellect Design Arena Limited
Proforma Consolidated Balance Sheet (Unaudited) as at June 30, 2014
Rs. in Lakhs
Particulars
EQUITY AND LIABILITIES
Shareholders' Funds
Share capital
Reserves and surplus
Minority Interest
Non‐Current Liabilities
Deferred tax liabilities (Net)
Long‐term provisions
Current Liabilities
Short‐term borrowings
Trade payables
Other current liabilities
Short‐term provisions
TOTAL
ASSETS
Non‐Current Assets
Fixed assets
‐ Tangible assets & Intangible assets
‐ Capital work‐in‐progress
‐ Intangible assets under development

Amount

4,983.47
65,570.40
70,553.87
0.49
1,291.96
289.28

616.38
5,932.21
13,892.44
1,226.67
93,803.30

Goodwill on Consolidation
Non‐current investments
Deferred tax assets (Net)
Long‐term loans and advances
Other non‐current assets

14,038.08
3,512.04
987.89
18,538.01
7,540.47
2,504.44
563.33
3,541.58
2,200.70

Current Assets
Current investments
Trade receivables
Cash and bank balance
Short‐term loans and advances
Other current assets
TOTAL

22,652.00
14,595.70
5,598.77
5,521.09
10,547.21
93,803.30

Note:
1.
2.
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Cash and cash equivalents included in the above financials Rs 31,099.89 Lakhs.
The above financials have been constructed by giving effect to the Scheme of Arrangement (Demerger of
Product Business) between Polaris Financial Technology Limited (now known as Polaris Consulting &
Services Limited) and Intellect Design Arena Limited approved by the Madras High Court vide its order
dated 15th September 2014.

Intellect Design Arena Limited
Proforma Consolidated Statement of Profit and loss for the quarter ended June 30, 2014 (Unaudited)
Rs. in Lakhs
Particulars

Amount

Revenue
Income from Software Product licenses and related revenues
Other income

14,362.42
705.70

Total Revenue

15,068.12

Expenses
Employee benefit expenses
Finance costs
Depreciation and amortization expenses
Other expenses

11,947.98
13.97
519.04
3,565.87

Total expenses
Profit/(Loss) before tax

16,046.86
(978.74)

Tax Expense
Income taxes ‐ Current tax
‐ Deferred tax

76.39
(72.08)

Profit/(Loss) for the Quarter

(983.05)

Note:
1.
2.

3.

Business operations have commenced during the current financial year and hence previous year numbers
are not applicable.
The above financials have been constructed by giving effect to the Scheme of Arrangement (Demerger of
Product Business) between Polaris Financial Technology Limited (now known as Polaris Consulting &
Services Limited) and Intellect Design Arena Limited approved by the Madras High Court vide its order
dated 15th September 2014
Since the Business has commenced during the current financial year cash flow statements are not
applicable.
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Intellect Design Arena Limited
Proforma Standalone Balance Sheet (Unaudited) as at
Rs.in Lakhs
Particulars
EQUITY AND LIABILITIES
Shareholders’ Funds
Share capital
Reserves and surplus

June 30, 2012
(Audited)

March 31, 2013
(Audited)

March 31, 2014
(Audited)

June 30, 2014

5.00
‐
5.00

5.00
‐
5.00

5.00
‐
5.00

4,983.47
53,645.69
58,629.16

‐
‐

‐
‐

‐
‐

1,264.01
154.28

0.10
0.44
‐
5.54

0.20
0.44
‐
5.64

0.03
0.97
‐
6.00

4,962.73
3,607.67
592.01
69,209.86

ASSETS
Non‐Current Assets
Fixed assets
‐Tangible assets & Intangible assets
‐Capital work‐in‐progress

‐
‐

‐
‐

‐
‐

10,647.78
3,507.15
14,154.93

Non‐current investments
Long‐term loans and advances
Other non‐current assets

‐
‐
‐

‐
‐
‐

‐
‐
‐

13,367.66
640.16
2,200.70

Current Assets
Current investments
Trade receivables
Cash and bank balances
Short‐term loans and advances
Other current assets
TOTAL

‐
‐
5.00
‐
0.54
5.54

‐
‐
5.00
‐
0.64
5.64

‐
‐
5.00
‐
1.00
6.00

22,652.00
7,417.12
104.83
2,594.08
6,078.38
69,209.86

Non‐Current Liabilities
Deferred tax liabilities (Net)
Long‐term provisions
Current Liabilities
Trade payables
Other current liabilities
Short‐term provisions
TOTAL

Note:
1.
2.
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Cash and cash equivalents included in the above financials Rs.25,605.95 Lakhs
The above financials have been constructed by giving effect to the Scheme of Arrangement (Demerger of
Product Business) between Polaris Financial Technology Limited (now known as Polaris Consulting &
Services Limited) and Intellect Design Arena Limited approved by the Madras High Court vide its order
dated 15th September 2014

Intellect Design Arena Limited
Proforma Standalone Statement of Profit and loss for the quarter ended June 30, 2014 (Unaudited)
Rs.in Lakhs
Particulars

Amount

Revenue
Income from Software Product licenses and related revenues
Other Income

10,704.80
593.82

Total Revenue

11,298.62

Expenses
Employee benefit expenses
Finance costs
Depreciation and amortization expenses
Other expenses

9,246.11
‐
469.01
2,106.80

Total Expenses
Profit/(Loss) before tax
Tax Expenses
Income taxes ‐ Current tax
‐ Deferred tax

11,821.92
(523.30)

Profit/(Loss) for the quarter

(451.22)

‐
(72.08)

Note:
1.
2.

3.

Business operations have commenced during the current financial year and hence previous year numbers
are not applicable.
The above financials have been constructed by giving effect to the Scheme of Arrangement (Demerger of
Product Business) between Polaris Financial Technology Limited (now known as Polaris Consulting &
Services Limited) and Intellect Design Arena Limited approved by the Madras High Court vide its order
dated 15th September 2014
Since the Business has commenced during the current financial year cash flow statements are not
applicable.

3.4.2

MANAGEMENT DISCUSSION AND ANALYSIS

Although the Company has been in existence for three years, there has been no business activity to warrant a
Management Discussion and Analysis for the past period.
It is only upon the demerger of the Products Business from Polaris into the Company that the business
operations have commenced during the current financial year. Hence, there is no detailed Management
Discussion and Analysis to report for this period as well.
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3.5
3.5.1

INFORMATION OF INTELLECT, GROUP COMPANIES AND OTHER GENERAL INFORMATION
GENERAL INFORMATION

Our Company was incorporated as ‘Fin Tech Grid Limited’ on April 18, 2011 under the Companies Act, 1956 in
the State of Tamil Nadu. The name of the Company was changed to ‘Intellect Design Arena Limited on
February 3, 2014.
Registered Office of the Company:
244 Anna Salai, Chennai ‐ 600 006, India
Tel: +91‐44‐3987 4000
Fax: +91‐44‐2852 3280
Contact Person: V.V.Naresh
Email: naresh.vv@intellectdesign.com
Website: www.intellectdesign.com
Corporate Identification Number: U72900TN2011PLC080183
Corporate Office of the Company:
Address: 34 IT Highway, Chennai ‐ 600 103, India
Tel: +91‐44‐2743 5001
Fax: +91‐44‐2743 5166
Address of the Registrar of Companies, Tamil Nadu:
2nd Floor, Shastri Bhawan, 26, Haddows Road, Chennai – 600 006
Board of Directors:
Arun Jain
Anil Verma
Dr. Ashok Jhunjhunwala
V. Balaraman
Aruna Krishnamurthy Rao
Auditors of the Company:
Name: M/s S.R.Batliboi & Associates LLP
Address: 6th and 7th Floor, “A” Block (Module 601, 701‐702), Tidel Park,
No.4, Rajiv Gandhi Salai, Taramani Chennai‐600 113
Tel: +91‐44‐6654 8100
Fax: +91‐44‐2254 0120
Registration No: 101049W
Email: bharath.nallappa@in.ey.com
Bankers to the Company:
Name: Citibank N.A
Address: 163, Anna Salai, Chennai ‐ 600 002
Tel: +91‐44‐4222 6522
Fax: +91‐44‐2846 0002
Email: abhishek.datta@citibank.com
Authority for Listing
The Hon'ble High Court of Judicature at Madras, vide its order dated 15.09.2014 has approved the Scheme of
Arrangement between Polaris Financial Technology Limited and Intellect Design Arena Limited and their
respective shareholders. For more details regarding the Scheme of Arrangement refer the ‘Salient Features of
the Scheme’ at page no 91 of this Information Memorandum. Pursuant to the Scheme, the Product Business
Undertaking of the Demerged Company is transferred to and vested with the Resulting Company w.e.f
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01.04.2014 in accordance with Sections 391 to 394 Sections 100 to 103 of the Companies Act, 1956. In
accordance with the said Scheme, the Equity Shares of the Company issued pursuant to the Scheme shall be
listed and admitted to trading on BSE and NSE. Such admission and listing is not automatic and will be subject
to fulfillment by the Company of the listing criteria of BSE and NSE for such issues also subject to such other
terms and conditions as may be prescribed by BSE and NSE at the time of the application by the Company
seeking listing.
Eligibility Criterion
There being no initial public offering or rights issue, the eligibility criteria of SEBI (Issue of Capital and
Disclosure Requirements) Regulation 2009 do not become applicable. However, SEBI vide its letter no.
CFD/DIL/BNS/SGS/OW/34014/2014 dated December 1, 2014, granted relaxation of clause (b) to sub‐rule (2) of
Rule 19 thereof by making an application to SEBI under sub‐rule (7) of rule 19 of the Securities Contracts
(Regulation) Rules, 1957 as per the SEBI Circular no. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with
SEBI Circular no. CIR/CFD/DIL/8/2013 dated May 21, 2013. The Company has submitted the Information
Memorandum, containing information about itself, making disclosures in line with the disclosure requirement
for public issues, as applicable to BSE and NSE for making the said Information Memorandum available to
public through their websites www.bseindia.com and www.nseindia.com. The Company has made the said
Information Memorandum available on its website www.intellectdesign.com.The Company has published an
advertisement in the newspapers containing its details as per the SEBI Circular no.CIR/CFD/DIL/5/2013 dated
February 4, 2013 with the details required as in terms of para 6 of part B of the said Circular. The
advertisement draws specific reference to the availability of this Information Memorandum on its website.
General Disclaimer from the Company
The Company accepts no responsibility for statements made otherwise than in the Information Memorandum
or in the advertisements published in terms of para 6 of part B of SEBI Circular SEBI/CFD/DIL/5/2013 dated
February 4, 2013 or any other material issued by or at the instance of the Company and anyone placing
reliance on any other source of information would be doing so at his or her own risk. All information shall be
made available by the Company to the public and investors at large and no selective or additional information
would be available for a section of the investors in any manner.
Registrar & Transfer Agents:
Name: Karvy Computershare Private Limited
Address: Plot No.17 to 24, Vithalrao Nagar, Madhapur, Hyderabad ‐ 500 081
Tel: +91‐40‐2342 0815 ‐ 24
Fax: +91‐40‐2342 0814
Contact person: Varghese P A, Zonal Head – Corporate Registry
Email: varghese@karvy.com
Website: www.karvycomputershare.com
Compliance Officer of the Company:
Name: V. V. Naresh
Address: 244 Anna Salai, Chennai ‐ 600006, Tamil Nadu, India
Tel: +91‐44‐3987 4000
Fax: +91‐44‐2852 3280
Email: naresh.vv@ intellectdesign.com
3.5.2

ABOUT US

Brief History about the Company
Intellect Design Arena Limited was incorporated on April 18, 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 February 3, 2014. The Corporate Identity Number of
Intellect Design Arena Limited is U72900TN2011PLC080183. Intellect Design Arena Limited has been
incorporated inter‐alia to engage in the business of developing and selling of software products. The
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Registered Office of Intellect Design Arena Limited is situated at 244 Anna Salai, Chennai – 600 006, Tamil
Nadu, India.
The Main Objects of the Company since its inception are as follows:
To carry on the business of providing computer software services such as Cloud Computing, including Software
as a Service, Platform as a Service, Data Hosting and Fin Tech data centre and related services, to act as
application service providers, application hosting, Linux services, remote maintenance of software application,
security, business process outsourcing service, provide services to disaster recovery, business continuity
services, including Infrastructure as a Service, audit services and software co‐location services, to develop
software products encompassing, computer equipment communication, all forms of multimedia
communications technology and financial applications, ERP (Enterprise Resource Planning), MRP
(Manufacturing Resource Planning) for these domains.
To establish and run electronic data processing centers and training centers to carry on the software
consultancy on GPRS services & network and infrastructure facilities/framework, business of data processing,
system studies, management consultancy, techno‐economic feasibility study of projects, design and
development of Management Information Systems, CAD/CAM/CAE (Computer Aided Design, Manufacturing
and Engineering), GIS (Geographical Information Systems), manufacturing/developing of software applications,
software services, to conduct, sponsor or otherwise participate in training programmes, courses, seminars and
conferences in respect of any the objects of the company and for spreading or imparting the knowledge and
use of computers programming languages including the publication of books, journals, bulletins, study/course
materials, circulars and newsletters
To obtain technical knowledge know‐how, literature, brochures, technical data, etc., from abroad and export /
disseminate them to other countries and engage in manpower recruitment for overseas requirements and also
bring in necessary skilled personnel Into the country and also to provide computer networking facility and
services for the purpose of electronic mail, electronic news, electronic commerce, electronic archives and to
design, create, develop, establish, maintain, run, lease, buy, sell, technological services, software, on demand
services &solutions, hardware, including servers, central processing units, otherwise deal in equipment,
systems, satellites, communication systems, networking systems Including GPRS services & network and
Infrastructure facilities/framework wide respect to Financial Technologies services.
To carry on the business of system study, analysis, design, development, customization, implementation,
maintenance, licensing, trading, manufacturing, distributing, importing, exporting of software products and/or
systems, equipments, devices and tools including Licenses/Intellectual Property Rights of third parties; and to
act as consultants in software for usage in computer systems, communication system or in any device,
equipment, tool or system that has a requirement for a software; and to make available the software for use in
any mode.
Changes in its Memorandum of Association
The following clauses have been added in the Memorandum of Association under Main Objects Clause:
Clause (III) (A) 4. (Altered vide Special Resolution passed at the Extra Ordinary General Meeting dated March 3,
2014): To carry on the business of system study, analysis, design, development, customisation,
implementation, maintenance, licensing, trading, manufacturing, distributing, importing, exporting of software
products and/or systems, equipments, devices and tools including Licenses/Intellectual Property Rights of third
parties; and to act as consultants in software for usage in computer systems, communication system or in any
device, equipment, tool or system that has a requirement for a software; and to make available the software
for use in any mode.
Clause V. (Amended by Ordinary Resolution vide Extraordinary General Meeting dated 6th January 2014:
Authorized Share Capital of the Company is Rs.5,00,000/‐ (Rupees Five Lakhs only) divided into 100,000 (One
lakh) Equity Shares of Rs.5/‐ (Rupees Five only) each with power to increase, reduce and subdivide the share
capital of the Company and to divide the same into various classes of shares and attach thereto such
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preferential/deferred, special rights and privileges as may be determined by the Company in accordance with
the provisions of the Companies Act, 1956
3.5.3

CAPITAL STRUCTURE

Consequent to issue and allotment of shares in accordance with the Scheme of Arrangement cum Demerger,
the share capital of the Company is as follows:
Pre Scheme of Arrangement cum Demerger
Particulars

Amount (Rs.)

Authorised Capital

500,000

100,000 equity shares of Rs.5/‐ each
Issued, Subscribed And Paid‐Up Share Capital

500,000

100,000 equity shares of Rs.5/‐ each

Post Scheme of Arrangement cum Demerger
Particulars

Amount (Rs.)

Authorised Capital

55,00,00,000

11,00,00,000 equity shares of Rs.5 each
Issued, Subscribed And Paid‐Up Share Capital

49,92,45,120

99,849,024 equity shares of Rs.5 each

Details of share capital of the Company since its inception

1.

21.6.2012

10

10

Face
Value
(Rs.)
10

2.
3.
4.
5.
6.
7.

21.6.2012
21.6.2012
21.6.2012
21.6.2012
21.6.2012
21.6.2012

10
10
10
10
10
49940

20
30
40
50
60
50000

10
10
10
10
10
10

Sr.
No.

Date of
Allotment

No. of
Shares

Cumulative
No. of Shares

Cumulative
Paid‐up
Capital (Rs.)
100
200
300
400
500
600
500000

Nature of
Allotment
Subscribers
to
Memorandum
‐do‐
‐do‐
‐do‐
‐do‐
‐do‐
‐do‐

Consideration
Y
Y
Y
Y
Y
Y
Y

The shareholders of the company in its Extraordinary General Meeting held on 06.01.2014 approved the sub‐
division of the paid‐up value per equity share from Rs.10/‐ to Rs.5/‐. Accordingly, the face value of equity share
was reduced to Rs.5/‐ per equity share and new share certificates have been issued to the shareholders of the
company on 11.02.2014. Subsequently, old share certificates were cancelled.
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Statement showing shareholding pattern pre Scheme of Arrangement cum Demerger as on March 31, 2014:

NO OF
SHARE
HOLDERS

CATEGORY OF SHAREHOLDER

(I)

(II)

(A)

Promoter and Promoter
Group
Indian
Individual /HUF
Central Government/State
Government(s)
Bodies Corporate (Polaris
Financial Technology Ltd)
Financial Institutions / Banks
Others
Sub‐Total A(1)
Foreign
Individuals (NRIs/Foreign
Individuals)
Bodies Corporate
Institutions
Qualified Foreign Investor
Others
Sub‐Total A(2)
Total A=A(1)+A(2)
Public Shareholding
Institutions
Mutual Funds /UTI
Financial Institutions /Banks
Central Government / State
Government(s)
Venture Capital Funds
Insurance Companies
Foreign Institutional
Investors
Foreign Venture Capital
Investors
Qualified Foreign Investor
Others
Sub‐Total B(1)
Non‐Institutions
Bodies Corporate
Individuals
(i) Individuals holding
nominal share capital upto
Rs.1 lakh
(ii) Individuals holding

(1)
(a)
(b)
(c)
(d)
(e)
(2)
(a)
(b)
(c)
(d)
(e)

(B)
(1)
(a)
(b)
(c)
(d)
(e)
(f)
(g)
(h)
(i)
(2)
(a)
(b)
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NO OF
SHARES
HELD IN
DEMAT
FORM

TOTAL No.
OF
SHARES

TOTAL
SHAREHOLDING AS A
% OF TOTAL NO OF
SHARES
AS a % of
As a % of
(A+B)
(A+B+C)

No. OF
SHARES

SHARES PLEDGE OR
OTHERWISE
ENCUMBERED
AS a %

(III)

(IV)

(V)

(VI)

(VII)

(VII)

(IX)=(VIII)/
(IV)*100

0
‐

0
‐

0
‐

0.00%
‐

0.00
‐

‐
‐

‐
‐

1

99,880

‐

99.88%

99.88%

‐

‐

‐
‐
1

‐
‐
99,880

‐
‐
0

‐
‐
99.88%

‐
‐
99.88%

‐
‐

‐
‐

‐

‐

‐

‐

‐

‐

‐

‐
‐
‐
‐
‐
1

‐
‐
‐
‐
‐
99,880

‐
‐
‐
‐
‐
0

‐
‐
‐
‐
‐
99.88%

‐
‐
‐
‐
‐
99.88%

‐
‐
‐
‐
‐
‐

‐
‐
‐
‐
‐
‐

0
0
‐

0
0
‐

0
0
‐

0.00
0.00
‐

0.00
0.00
‐

‐
‐
‐

‐
‐
‐

‐
‐
0

‐
‐
0

‐
‐
0

‐
‐
0.00

‐
‐
0.00

‐
‐
‐

‐
‐
‐

‐

‐

‐

‐

‐

‐

‐

‐
6
6

‐
120
120

‐
0.12%
0.12%

‐
0.12%
0.12%

‐
‐

‐
‐

0

0

‐
‐
0
0
0

0.00

0.00

0

0

0

0.00

0.00

‐
‐
‐
‐

‐
‐
‐
‐

0

0

0

0.00

0.00

‐

‐

(c)

(d)

(C)

(1)
(2)

nominal share capital in
excess of Rs.1 lakh
Others
Business Associates
Non Resident Indians
Overseas Corporate Bodies
Clearing Members
Trusts
Qualified Foreign Investor
Sub‐Total B(2)
Total B=B(1)+B(2):
Total (A+B)
Shares held by custodians,
against which
Depository Receipts have
been issued
Promoter and Promoter
Group
Public
Grand Total (A+B+C)
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‐
‐

‐
‐

‐

‐

‐

‐

‐
‐
‐

‐
‐
‐

0
0
0
0
0
0
0
6
7

0
0
0
0
0
0
0
120
1,00,000

0
0
0
0
0
0
0
0
0

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.12%
100%

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.12%
100%

0

0

0

0

0

‐

‐

0
7

0
1,00,000

0
0

0
100%

0
100%

‐
‐

‐
‐
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(I)(b)

Statement showing holding of securities (including shares, warrants, convertible securities) of persons belonging to the category "Promoter and Promoter Group"

Sr.No

Name of
Shareholder

the

Details of Shares held
No. of
Shares
held

Encumbered shares (*)

As a % of
grand total
(A)+(B)+(C)

Pledge
Shares

Number of
convertible
securities held

(VIII)

(IX)

(X)

‐

‐

‐

‐

‐

‐

99.88

‐

‐

‐

‐

‐

‐

‐

99.88

(IV)

(V)

1.

Polaris Financial
Technology
Limited
TOTAL

99,880

99.88

99,880

99.88

50

As a % total
number of
warrants of
the same
class

(VI)

(III)

1.
2.
3.
4.
5.
6.

Number
of
warrants
held

Total Shares (including
underlying shares
assuming full conversion
of warrants and
convertible securities) as
a % of diluted share
capital

(VI)=(V)/(III)*1
00
‐

(II)

Sr. No.

AS a % of
grand total
(A) + (B) + (C)
of sub‐clause
(I)(a)

Details of convertible securities

As a % total
number of
convertible
securities of
the same
class
(XI)

(I)

(I)(c)(i)

AS a %

Details of Warrants

(XII)

Statement showing holding of securities (including shares, warrants, convertible securities) of persons belonging to the category "Public" and holding more
than 1% of the total number of shares
Name of the
Number of
Shares as a
Details of warrants
Details of convertible securities
Total shares (including
shareholder
shares held percentage of total
underlying shares
Number of
As a % total
Number of
% w.r.t total
number of shares
assuming full
warrants held
number of
convertible
number of
{i.e., Grant total
conversion
of warrants
warrants of
securities held
convertible
(A)+(B)+(C)
and convertible
the same class
securities of the
indicated in
securities) as a % of
same class
Statement at para
diluted share capital)
(I)(a) above}
K.Govindarajan
20
0.02
0
0.00
0
0.00
0.02
Govind Singhal
20
0.02
0
0.00
0
0.00
0.02
Jaideep Billa
20
0.02
0
0.00
0
0.00
0.02
B.Suresh Kamath
20
0.02
0
0.00
0
0.00
0.02
Uppili Srinivasan
20
0.02
0
0.00
0
0.00
0.02
S.Padmini
20
0.02
0
0.00
0
0.00
0.02
TOTAL
120
0.12
0
0.00
0
0.00
0.12

(I)(c)(ii)
Sr. No.

Statement showing holding of securities (including shares, warrants, convertible securities) of persons (together with PAC) belonging to the category "Public" and holding more than 5%
of the total number of shares of the company
Name(s) of the shareholder(s) and
Number of
Shares as a percentage
Details of warrants
Details of convertible securities
Total shares (including
the Persons Acting in Concert
shares held
of total number of
underlying
shares assuming
Number of
As a % total
Number of
% w.r.t total number
(PAC) with them
shares {i.e., Grant total
full
conversion
of warrants
warrants
number of
convertible
of convertible
(A)+(B)+(C) indicated in
and
convertible
securities)
as
held
warrants of the
securities
securities of the
Statement at para (I)(a)
a % of diluted share capital)
same class
held
same class
above}

NIL
TOTAL

0

(I)(d)
Sr. No.

0.00

0

0

0.00

STATEMENT SHOWING DETAILS OF LOCKED‐IN SHARES
Number of locked‐in
Locked‐in shares as a (%) percentage
shares
of total number of shares {i.e, Grand
Total (A)+(B)+(C) Indicated in
Statement at para (I)(a) above}

Name of the shareholder

NIL
TOTAL

(II)(a)
Sr. No.

0.00

0

0.00

Promoter/ Promoter Group/Public

0.00

STATEMENT SHOWING DETAILS OF DEPOSITORY RECEIPTS (DRS)
Type of outstanding DR (ADRs,GDRs,SDRs,etc.)
Number of outstanding DRs
Number of shares
Shares underlying outstanding DRs as a percentage of total
underlying
number of shares {i.e., Grand Total (A)+(B)+(C) indicated in
outstanding DRs
Statement at Para(I)(a) above}
TOTAL

‐

‐

‐
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(II)(b)
Sr. No.

Statement showing Holding of Depository Receipts (DRs), where underlying shares held by "Promoter/Promoter group" are in excess of 1% of the total number shares.
Name of the DR Holder
Type of outstanding DR
Number of shares underlying outstanding DRs
Shares underlying outstanding DRs as a percentage of
(ADRs, GDRs, SDRs, etc.)
total number of shares {i.e., Grand Total (A)+(B)+(C)
indicated in Statement at para (I)(a) above}
‐
‐
‐
TOTAL
‐
‐
‐

Statement showing shareholding pattern post Scheme of Arrangement cum Demerger:

CATEGORY
CODE

(I)

CATEGORY OF
SHAREHOLDER

(A)

(II)
PROMOTER AND
PROMOTER GROUP

(1)

INDIAN

(a)

Individual /HUF
Central
Government/State
Government(s)

TOTAL SHAREHOLDING AS A % OF
TOTAL NO OF SHARES
NO OF
SHAREHOLDERS

(III)

TOTAL NUMBER
OF SHARES

(IV)

NO OF SHARES HELD IN
DEMATERIALIZED FORM

(V)

AS a
PERCENTAGE
of (A+B)

As a
PERCENTAGE of
(A+B+C)

(VI)

(VII)

SHARES PLEDGE OR OTHERWISE
ENCUMBERED
NUMBER
OF SHARES

(VIII)

AS a PERCENTAGE

(IX)=(VIII)/(IV)*100

14

8974822

8974821

8.99

8.99

0

0.00

0

0

0

0.00

0.00

0

0.00

1

20020938

20020938

20.05

20.05

0

0.00

(d)

Bodies Corporate
Financial Institutions /
Banks

0

0

0

0.00

0.00

0

0.00

(e)

Others

0

0

0

0.00

0.00

0

0.00

15

28995760

28995759

29.04

29.04

0

0.00

(b)
(c)

Sub‐Total A(1)
(2)
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FOREIGN

(a)

Individuals (NRIs/Foreign
Individuals)

0

0

0

0.00

0.00

0

0.00

(b)

Bodies Corporate

0

0

0

0.00

0.00

0

0.00

(c)

Institutions

0

0

0

0.00

0.00

0

0.00

(d)

Qualified Foreign Investor

0

0

0

0.00

0.00

0

0.00

(e)

Others

0

0

0

0.00

0.00

0

0.00

Sub‐Total A(2)

0

0

0

0.00

0.00

0

0.00

15

28995760

28995759

29.04

29.04

0

0.00

Total A=A(1)+A(2)
(B)

PUBLIC SHAREHOLDING

(1)

INSTITUTIONS

(a)

12

1459587

1459587

1.46

1.46

6

399053

399053

0.40

0.40

(c)

Mutual Funds /UTI
Financial Institutions
/Banks
Central Government /
State Government(s)

0

0

0

0.00

0.00

(d)

Venture Capital Funds

0

0

0

0.00

0.00

(e)

0

0

0

0.00

0.00

91

23838870

23838720

23.87

23.87

(g)

Insurance Companies
Foreign Institutional
Investors
Foreign Venture Capital
Investors

0

0

0

0.00

0.00

(h)

Qualified Foreign Investor

0

0

0

0.00

0.00

(i)

Others

0

0

0

0.00

0.00

109

25697510

25697360

25.74

25.74

1024

5552794

5552244

5.56

5.56

41287

10002636

9809334

10.02

10.02

(b)

(f)

Sub‐Total B(1)
(2)

NON‐INSTITUTIONS

(a)

Bodies Corporate

(b)

Individuals
(i) Individuals holding
nominal share
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capital upto Rs.1 lakh
(ii) Individuals holding
nominal share capital in
excess of Rs.1 lakh
(c)

69

9946283

9946283

9.96

9.96

2

17458692

17458692

17.49

17.49

NON RESIDENT INDIANS
OVERSEAS CORPORATE
BODIES

578

434814

430964

0.44

0.44

2

300

250

0.00

0.00

CLEARING MEMBERS

158

172283

172283

0.17

0.17

5

1587952

1567852

1.59

1.59

0

0

0

0.00

0.00

43125

45155754

44937902

45.22

45.22

Total B=B(1)+B(2)

43234

70853264

70635262

70.96

70.96

Total (A+B)

43249

99849024

99631021

100.00

100.00

Others
BUSINESS ASSOCIATES

(d)

TRUSTS
Qualified Foreign
Investor
Sub‐Total B(2)

(C)

Shares held by
custodians, against which
Depository Receipts have
been issued

(1)

Promoter and Promoter
Group

0

0

0

0.00

0.00

(2)

Public

0

0

0

0.00

0.00

43249

99849024

99631021

100.00

0.00

GRAND TOTAL (A+B+C)
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(I)(b)

Statement showing holding of securities (including shares, warrants, convertible securities) of persons belonging to the category "Promoter and Promoter Group"

Sr.No

Name of the
Shareholder

(I)

(II)

1

POLARIS BANYAN
HOLDING PRIVATE
LIMITED

2

Details of Shares held

Encumbered shares (*)

Details of Warrants

No. of
Shares held

As a % of
grand total
(A)+(B)+(C)

Pledge
Shares

AS a
percentage

AS a % of grand
total (A) + (B) +
(C) of sub‐
clause (I)(a)

(III)

(IV)

(V)

(VI)=(V)/(III)
*100

(VII)

Details of convertible securities

Number of
warrants
held

As a % total
number of
warrants of the
smae class

Number of
convertible
securities held

As a % total
number of
convertible
securities of
the same
class

(VIII)

(IX)

(X)

(XI)

Total Shares (including
underlying shares
assuming full conversion
of warrants and
convertible securities) as
a % of diluted share
capital

(XII)

20020938

20.05

0

0.00

0.00

0

0.00

0

0.00

20.05

ARUN JAIN

4332365

4.34

0

0.00

0.00

0

0.00

0

0.00

4.34

3

YOGESH ANDLAY

2077447

2.08

0

0.00

0.00

0

0.00

0

0.00

2.08

4

MANJU JAIN

1052460

1.05

0

0.00

0.00

0

0.00

0

0.00

1.05

5

ARUN JAIN (HUF)

789000

0.79

0

0.00

0.00

0

0.00

0

0.00

0.79

6

UDAY JAIN

619500

0.62

0

0.00

0.00

0

0.00

0

0.00

0.62

7

AARUSHI JAIN

60000

0.06

0

0.00

0.00

0

0.00

0

0.00

0.06

8

MEENA AGARWAL

21450

0.02

0

0.00

0.00

0

0.00

0

0.00

0.02

9

SHASHI GUPTA

5900

0.01

0

0.00

0.00

0

0.00

0

0.00

0.01

10

NAVEEN KUMAR

4800

0.00

0

0.00

0.00

0

0.00

0

0.00

0.00

11

NEETA MATHUR

2400

0.00

0

0.00

0.00

0

0.00

0

0.00

0.00

12

NITA JAIN

2400

0.00

0

0.00

0.00

0

0.00

0

0.00

0.00

13

MANJU VERMA

2400

0.00

0

0.00

0.00

0

0.00

0

0.00

0.00

14

UMA GUPTA

2400

0.00

0

0.00

0.00

0

0.00

0

0.00

0.00

15

SUMAN MATHUR

2300

0.00

0

0.00

0.00

0

0.00

0

0.00

0.00

28995760

29.04

0

0.00

0.00

0

0.00

0

0.00

29.04

TOTAL
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Statement showing holding of securities (including shares, warrants,convertible securities) of persons belonging to the category "Public" and holding more than 1% of the total
number of shares

(I)(c)(i)

Sr.No.

Name of the shareholder

Number of
shares held

Shares as a percentage
of total number of
shares {i.e., Grant total
(A)+(B)+(C) indicated in
Statement at para (I)(a)
above}

Details of warrants

Number of
warrants
held

1

As a % total
number of
warrants of the
same class

% w.r.t total
number of
convertible
securities of the
same class

Number of
convertible
securities held

2

ORBITECH LIMITED
FRANKLIN MUTUAL SERIES
FUNDS‐ MUTUAL BEACON
FUND

3

GHI LTP LTD

1779456

1.78

0

0.00

0

0.00

1.78

4

RAKESH JHUNJHUNWALA
LSV EMERGING MARKETS
EQUITY FUND LP
ORBITECH EMPLOYEES
WELFARE TRUST
JHUNJHUNWALA RAKESH
RADHESHYAM

1575000

1.58

0

0.00

0

0.00

1.58

1227800

1.23

0

0.00

0

0.00

1.23

1134529

1.14

0

0.00

0

0.00

1.14

1000000

1.00

0

0.00

0

0.00

1.00

31283986

31.33

0

0.00

0

0.00

31.33

5
6
7

TOTAL

17458692

17.48

0

0.00

0

0.00

17.48

7108509

7.12

0

0.00

0

0.00

7.12

* Includes 20,79, 086 Shares (2.08%) held by Citibank A/c OrbiTech Ltd., a PAC of OrbiTech Ltd.
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Total shares (including underlying shares
assuming full conversion of warrants and
convertible securities) as a % of diluted share
capital)

Details of
convertible
securities

(I)(c)(ii)

Sr. No.

1.
2.

Statement showing holding of securities (including shares, warrants, convertible securities) of persons (together with PAC) belonging to the category "Public" and
holding more than 5% of the total number of shares of the company
Details of
Total shares (including
Shares as a
Details of warrants
convertible
underlying shares
percentage of total
Name(s) of the shareholder(s) and
securities
assuming full
Number of shares
number of shares {i.e.,
the Persons Acting in Concert (PAC)
conversion of warrants
held
Grant total (A)+(B)+(C)
with them
and convertible
indicated in Statement
securities) as a % of
at para (I)(a) above}
diluted share capital)
OrbiTech Limited *
17458692
17.48
0
0.00
0
0.00
17.48
Franklin Mutual Series Funds‐ Mutual 71,08,509
7.12
0
0.00
0
0.00
7.12
Beacon Fund
TOTAL
24567201
24.60
0
0.00
0
0.00
24.60

* Includes 20,79, 086 Shares (2.08%) held by Citibank A/c OrbiTech Ltd., a PAC of OrbiTech Ltd.
(I)(d)

STATEMENT SHOWING DETAILS OF LOCKED‐IN SHARES"

GN. Mathur
Other 23 Individuals Holding One Share Each*
Arun Jain

46
23
1

Locked‐in shares as a
(%) percentage of total
number of shares {i.e,
Grand Total (A)+(B)+(C)
Indicated in Statement
at para (I)(a) above}
0.00
0.00
0.00

TOTAL

70

0.00

Sr.No.

1.
2.
3.

Name of the shareholder

Number of
locked‐in shares

Promoter/ Promoter
Group/ Public

Public
Public
Promoter/ Promoter
Group

*Vaidehi K.A, T.K.Ramanan, Gayathri.B, Sudha Gopalakrishnan, C.S.Chandrasekar, M.R.Venkatesan, Prabhjot S Sambhy, K.Srinivasan, Ananda Krishnan, Lalitha Vijay,
K.Sekar, M.Vidyasagar, Rama Sivaraman, Raymond Arogyaswamy, Sampath Kumar Anand, CRS.Bharadwaj, Jaideep Billa, S.R.Ramaswami, Govind Singhal, K.Govindarajan ,
Jayashree.R, Padmini.S and S.Sriram
The lock‐in is as a result of demerger of BPO undertaking of Optimus Global Services Ltd with the Demerged Company

PRIVILEGED AND CONFIDENTIAL
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(II)(a)
Sr.No.

STATEMENT SHOWING DETAILS OF DEPOSITORY RECEIPTS (DRS)
Type of outstanding DR (ADRs, GDRs ,SDRs, etc.)
Number of outstanding DRs
Number of shares
underlying outstanding
DRs

TOTAL

(II)(b)
Sr. No.

58

‐

‐

Shares underlying
outstanding DRs as a
percentage of total number
of shares {i.e., Grand Total
(A)+(B)+(C) indicated in
Statement at Para(I)(a)
above}
‐

Statement showing Holding of Depository Receipts (DRs), where underlying shares held by "Promoter/Promoter group" are in excess of 1% of the total
number shares.
Name of the DR Holder
Type of outstanding DR (ADRs,
Number of shares underlying outstanding
Shares underlying outstanding DRs as a
GDRs, SDRs, etc.)
DRs
percentage of total number of shares {i.e.,
Grand Total (A)+(B)+(C) indicated in
Statement at para (I)(a) above}
Nil
Nil
Nil
TOTAL
Nil
Nil
Nil

3.5.4

INTELLECT PROMOTER

Intellect Design Arena Limited (formerly known as FT Grid Ltd) was a wholly owned subsidiary of Polaris Financial Technology Ltd. Intellect Design Arena is the chosen
vehicle for demerging the products business.
Brief Profile of Polaris Financial Technology Limited
It was founded in 1993 and has become one of the global leaders in Financial Technology. The organization offers technology solutions through its two specialized divisions
i.e. services and products. The organization offers a broad spectrum of services such as testing, infrastructure management, business efficiency, business transformation,
data and analytics, mobility and channels and risk and compliance. Polaris’ high performance financial technology solutions run in over 250 financial institutions across the
world. The object of the company is to reduce complexity. It focuses on simplification of highly complex systems and processes by leveraging current technologies. Pre‐
demerger Polaris had around 12,000 employees who are solution architects, domain and technology experts across its subsidiaries and a global presence through its 40
relationship offices across 30 countries, 6 international development centers & 8 fully owned business solution centers.
Shareholding Pattern of the Polaris Financial Technology Limited as on 10.10.2014

CATEGORY
CODE

(I)

CATEGORY OF
SHAREHOLDER

(A)

(II)
PROMOTER AND
PROMOTER GROUP
(See details in the table
below) *

(1)

INDIAN

(a)

Individual /HUF
Central
Government/State
Government(s)

(b)
(c)
(d)

Bodies Corporate
Financial Institutions /
Banks

PRIVILEGED AND CONFIDENTIAL

NO OF
SHAREHOLDERS

(III)

TOTAL
NUMBER OF
SHARES
(IV)

NO OF SHARES HELD
IN DEMATERIALIZED
FORM
(V)

TOTAL SHAREHOLDING AS A
% OF TOTAL NO OF SHARES

SHARES PLEDGE OR OTHERWISE
ENCUMBERED

AS a
PERCENTA
GE of (A+B)

NUMBER OF
SHARES

(VI)

As a
PERCENTAGE
of (A+B+C)
(VII)

AS a
PERCENTAGE
(IX)=(VIII)/(IV)*1
00

(VIII)

14

8974822

8974821

8.99

8.99

0

0.00

0

0

0

0.00

0.00

0

0.00

1

20020938

20020938

20.05

20.05

0

0.00

0

0

0

0.00

0.00

0

0.00
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(e)

Others

0

0

0

0.00

0.00

0

0.00

(2)

(a)

FOREIGN
Individuals
(NRIs/Foreign
Individuals)

15

28995760

28995759

29.04

29.04

0

0.00

0

0

0

0.00

0.00

0

0.00

(b)
(c)

Bodies Corporate

0

0

0

0.00

0.00

0

0.00

0

0

0

0.00

0.00

0

0.00

(d)

Institutions
Qualified Foreign
Investor

0

0

0

0.00

0.00

0

0.00

(e)

Others

0

0

0

0.00

0.00

0

0.00

Sub‐Total A(2)

0

0

0

0.00

0.00

0

0.00

15

28995760

28995759

29.04

29.04

0

0.00

Sub‐Total A(1)

Total A=A(1)+A(2)

(B)

PUBLIC
SHAREHOLDING

(1)

INSTITUTIONS

(a)

12

1459587

1459587

1.46

1.46

6

399053

399053

0.40

0.40

(c)

Mutual Funds /UTI
Financial Institutions
/Banks
Central Government /
State Government(s)

0

0

0

0.00

0.00

(d)

Venture Capital Funds

0

0

0

0.00

0.00

(e)

0

0

0

0.00

0.00

91

23838870

23838720

23.87

23.87

0

0

0

0.00

0.00

(h)

Insurance Companies
Foreign Institutional
Investors
Foreign Venture
Capital Investors
Qualified Foreign
Investor

0

0

0

0.00

0.00

(i)

Others

0

0

0

0.00

0.00

109

25697510

25697360

25.74

25.74

(b)

(f)
(g)

Sub‐Total B(1)

60

(2)

NON‐INSTITUTIONS

(a)

Bodies Corporate

(b)

Individuals
(i) Individuals holding
nominal share capital
upto Rs.1 lakh
(ii) Individuals holding
nominal share capital
in excess of Rs.1 lakh

(c)

1024

5552794

5552244

5.56

5.56

41287

10002636

9809334

10.02

10.02

69

9946283

9946283

9.96

9.96

Others
BUSINESS ASSOCIATES
NON RESIDENT
INDIANS
OVERSEAS CORPORATE
BODIES

2

17458692

17458692

17.49

17.49

578

434814

430964

0.44

0.44

2

300

250

0.00

0.00

CLEARING MEMBERS

158

172283

172283

0.17

0.17

5

1587952

1567852

1.59

1.59

0

0

0

0.00

0.00

Sub‐Total B(2)

43125

45155754

44937902

45.22

45.22

Total B=B(1)+B(2)

43234

70853264

70635262

70.96

70.96

43249

99849024

99631021

100.00

100.00

(1)

Total (A+B)
Shares held by
custodians, against
which
Depository Receipts
have been issued
Promoter and
Promoter Group

(2)

Public

0

0

0

0.00

0.00

43249

99849024

99631021

100.00

0.00

(d)

(C)

TRUSTS
Qualified Foreign
Investor

GRAND TOTAL (A+B+C)

0

0.00

61
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* Promoter and Promoter Group (Referred from item ‘A’ above)
Sr. No
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
3.5.5

Name of the Promoter Group
Polaris Banyan Holding Private Limited
Arun Jain
Yogesh Andlay
Manju Jain
Arun Jain (HUF)
Uday Jain
Aarushi Jain
Meena Agarwal
Shashi Gupta
Naveen Kumar
Neeta Mathur
Nita Jain
Manju Verma
Uma Gupta
Suman Mathur

INTELLECT BOARD

As per our Company’s Article of Association, the Company is required to have not less than three (3) and not
more than twelve (12) Directors. Presently, our Company has 5 (five) Directors out of which 3 (three) are
Independent Directors. The provisions of the Companies Act and the Listing Agreement and norms of code of
corporate governance applicable to listed companies in India govern the composition of the Board of Directors
of our Company.
Board of Directors
As on the date of this Information Memorandum, our Board comprises of:
Name of the
Director
Arun Jain

DIN
No.
00580
919

Dr. Ashok
Jhunjhunwala

00417
944

AAHPJ6020E

54

Date of
Appointment
30.08.2014

AAAPJ2661E

61

17.09.2014

PAN No.

Age

Designation

Address

Managing
Director

2nd floor, Varishta
Garden, #20 Club
GateRoad, Raja
Annamalaipuram,
Chennai ‐ 600 028

Director

C2‐02‐05, Third
Loop Road, IIT
Campus, IIT Madras,
Chennai ‐600036

Directorship in other
companies
1. Polaris Financial
Technology Limited
2. Polaris Banyan Holding
Private Limited
3. Adrenalin eSystems
Limited
4. Maveric Systems Limited
Section 25 Companies
1. National Internet
Exchange of India
2. IITM Research Park
3. Biotechnology Industry
Research Assistance
Council
4. IITM Incubation cell
Public Limited Companies
1. Polaris Financial
Technology Limited
2. Sasken Communications
Technologies Limited
3. Tata Teleservices
(Maharashtra) Limited

62

4.
5.

6.

V.Balaraman

00267
829

AAAPB3329D

68

17.09.2014

Director

Guru Guha, New
No.24,Third Main
Road, Kasturbai
Nagar, Chennai,
600020.

1.

2.
3.
4.
5.
6.
7.
8.

Anil Verma

01957
168

AMDPV2949N

59

30.09.2014

Non‐Executive
Director

Aruna
Krishnamurthy
Rao

06986
715

AANPR4548K

55

09.10.2014

Director

PRIVILEGED AND CONFIDENTIAL

S Lily Street,
Burwood Height,
NSW 2136,
Australia.
2302, Heritage,
Hiranandani
Gardens, Powai,
Mumbai 400076.

9.

Tata Communications
Limited
Tejas Networks Ltd,
Exicom Telesystems
Limited
Mahindra Reva Electrical
Vehicles (P) Ltd
Computer Age
Management Services Pvt.
Ltd
Mahindra World City
Developers Limited
Adrenalin eSsystems
Limited
India Nippon Electricals
Ltd
CAMS Repository Service
Limited
Parry Enterprises India
Limited
Polaris Financial
Technology Limited
Mother Dairy Fruit &
Vegetable Private Limited
Polaris Banyan
Private Limited

‐

63

Holding

INTELLECT DESIGN ARENA
DUM
INFORMATTION MEMORAND

ofile of the Dirrectors
Brief pro
Arun Jain
n
Chairman
n & Managingg Director
o ‘Design Thinking’, Arun believes goo
od design musst drive a
A leadingg proponent of
transform
mation of businesses, from order takkers to agend
da setters, effectively
e
connectin
ng the dots between busin
ness, technolo
ogy and operrations. His paassion for
learning, innovation an
nd excellence,, have led to several
s
disrup
ptive transform
mations in
the industry, as well ass unique social and environmental initiattives.
Arun is the recipient of prestigious accolades including the ‘Indo‐ASEAN Business
enture – CII Connect
C
Entrrepreneur Aw
ward'. The
Initiative Award’ and the 'ICICI Ve
Times Grroup featured
d him in ‘Pathffinders’, as on
ne among extraordinary peersonalities in the IT & ITESS industry.
Several national
n
and regional forums – includin
ng CII, Madrass Stock Exchaange, STPI, M
MMA, SEN and
d NIELIT –
have ben
nefited from Arun’s
A
experieence and coun
nsel.
Anil Verm
ma
Director
Anil Verm
ma is a key con
ntributor to th
he strategic vission of the orgganisation. A bachelor
of electriccal engineerin
ng from IIT Delhi and post‐ggraduate in insstructional de
esign
from the University of Wollongong in Australia, Anil
A has rich an
nd global proffessional
y
in the in
ndustry.
experiencce of over 35 years
Anil estab
blished and nu
urtured deep relationships for strengtheening the Polaaris brand
in Australia. He was paart of the corre group that conceptualised and create
ed FINDIT
mpanies) thatt later became NASSCOM A
Australia, an influential
i
(Forum off Indian IT com
industry body that he led as foundeer President fo
or four years. Living the spirit of deeperr connect with
h the local
blished long term relationsship with the University of Western Sydney in Austraalia where
community, Anil estab
b
instrum
mental in creating graduate and post graduate co
ourse on softtware testingg. He has
he has been
contributted significanttly in promoting collaborattion between India and Australia in the field of ICT. In
n 1997 he
was nom
minated for preestigious Austtralia Day awaard for his con
ntribution to the Aboriginal community.
Anil has been associaated with the Australian Computer Society, AIIA ‐ FSSG (Australian
n Information
n Industry
ncial Services Institute
I
of Au
ustralia (FINSIA) for a long time.
t
Association ‐ Financial Services Group) and Finan

Dr. Ashok Jhunjhunwaala
dent Director
Independ
Dr. Ashokk Jhunjhunwala received his B.Tech degrree from IIT, K
Kanpur, and his MS and
Ph.D deggrees from th
he Universityy of Maine. From
F
1979 tto 1981, he was with
Washingtton State Univversity and haas been at IITT Madras everr‐since, where
e he leads
the Teleccommunicatio
ons and Comp
puter Networks group (TeN
NeT). The gro
oup works
with indu
ustry in the developmentt of telecom
m, banking, ITT and Powerr Systems
(includingg solar) techn
nologies relevvant to India, and has a special focuss on rural
technologgies. It has inccubated more
e than fifty com
mpanies in the last twenty years. He
chairs IITTM Incubation
n cell, Health Technology Innovation Ceenter (HTIC), co‐chairs
Rural Tecchnology and Business Incubator (RTBI)) at IIT Madraas and is pro
ofessor in‐
charge of IITM Researrch Park. He also
a chairs a MHRD
M
committee called “Q
Quality Enhancement of En
ngineering
Education (QEEE)” foccused on 500 Indian engineeering colleges, other than IITs and NITs. He also chaiirs Mobile
dia (MPFI). Dr.
D Ashok Jhun
njhunwala hass been awarded Padma Shri in the year 2002. He
Paymentt Forum of Ind
has been
n awarded Shaanti Swarup Bhatnagar
B
Aw
ward in 1998, Dr.
D Vikram Saarabhai Research Award for the year
1997, Millennium Meedal at Indian
n Science Con
ngress in the year 2000 and
a H. K. Firo
odia for "Exce
ellence in
S
Om Prakkash Bhasin Foundation A
Award for Sccience &
Science & Technologgy" for the year 2002, Shri
ogy for the yeear 2004, Awaarded Jawahaarlal Nehru Birrth Centenaryy Lecture Award by INSA for the year
Technolo
2006, IB
BM Innovation
n and Leadeership Forum Award by IBM for the year 2006, aawarded Bern
nard Low
64

Humanitarian Award in
i 2009, awarrded “Bharat Asmita Vigyaan –Tantragyaan Shresthth
ha Award” forr the best
norary Doctorrates by the In
nstitute of
use of Sccience & Technology througgh Innovation in 2010, and awarded Hon
Blekinge Institute of Technology,
T
Sw
weden in 200
08 and Univerrsity of Mainee, USA in 2010
0. In 2010, he
e was also
owship in 201
10 by DST, Government of India, award
ded Dronachaarya (2011) by
b TiE and
awarded JC Bose Fello
p Innovator of
o Top 11 in 2011
2
Innovato
ors Challengee. He is a Felllow of World
d Wireless
recently awarded Top
h forum, IEEE and Indian accademies inclu
uding INAE, IA
AS, INSA and NAS.
N
Research

V.Balaraman
dent Director
Independ
Mr. V. Balaraman is a B.Tech
B
Chemical Engineer from
f
the Univversity of Mad
dras and a
m the Indian In
nstitute of Maanagement, Ahmedabad. He was the MD
D and CEO
MBA from
of Pond's India Ltd. bettween 1991 and
a 1998,and was Director ‐ Exports in Hindustan
H
Lever Ltd.. between 1998 and 2002. He became MD and CEO of Adrenalin eSystems
Ltd., a Pollaris group company betwe
een 2002 and 2006.
Today he is a non‐execcutive directo
or on the Boaards of India N
Nippon Electrricals Ltd.,
L
Parry En
nterprises Ind
dia Ltd., and Adrenalin
Mahindraa World City Developers Ltd.,
eSystemss Ltd. He is allso a Directorr of Polaris Fin
nancial Techn
nology Ltd., Co
omputer Age Management Services
Pvt. Ltd., CAMS Repo
ository Servicce Ltd and Mother
M
Dairy Fruit & Vegeetable Privatee Limited. Ou
utside the
n also served as the Presid
dent of the Madras
M
Cham
mber of Comm
merce and
corporate world, Mr. V. Balaraman
nagement Association, Indiaan Shoe Fede
eration, Federaation of Indian Export Orgaanizations
Industry, Madras Man
d as Chairman of the Footw
wear Design an
nd Developmeent Institute.
‐ Southerrn Region and
Mr. V. Balaraman
B
is passionate ab
bout Brand Marketing
M
and
d Human Devvelopment an
nd, in pursuitt of these
interests, provides con
nsultancy to companies
c
bessides coachingg / mentoringg business lead
ders. Frequen
ntly he is a
a managemeent seminars and
a business events
e
in Indiaa and abroad.
speaker at

Aruna Krrishnamurthyy Rao
Independ
dent Director
Aruna Rao is Executive Vice Presid
dent & Group
p Chief Techn
nology Officerr (CTO) of
p that comprrises Commerrcial, Retail & Investmentt Banking,
Kotak Maahindra group
Institution
nal Equity, Reetail Brokerage
e, Retail Assetts, Mutual Fun
nds and Life In
nsurance.
Prior to jo
oining Kotak, Aruna
A
had a 20
2 year careerr in COSL / Po
olaris, where she
s built a
team of 1500
1
technolo
ogy professionals and man
naged the Glo
obal Corporate
e Banking
Technologgy Products and Services business.
Prior to COSL,
C
Aruna worked
w
with a Maryland‐b
based bank in
n the US and with the
Operatio
ons Research Group (ORG) in India. Sh
he holds an MBA and an
n MS in Inforrmation Syste
ems from
Maryland
d University.
Sharehollding of directtors in the Co
ompany as on 10.10.2014
Sr. No
1.
2.
3.
4.
5.

Name of th
he Director
Arun Jain
Anil Vermaa
Dr. Ashok Jhunjhunwalaa
V. Balaram
man
Aruna Krisshnamurthy Rao

PRIVILEGED
D AND CONFIDEN
NTIAL

Number of Shares held
51,21
1,365
27,00
00
19,80
00
‐‐‐
‐‐‐

Perrcentage of Holding
5.1
13%
0.0
03%
0.0
02%
‐‐‐
‐‐‐
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Managing Director/Whole‐time Director
Arun Jain was appointed Managing Director, in the Board Meeting held on August 30, 2014
Service Agreement of Managing Director
An Agreement for rendering services as Managing Director of the Company has been entered into with Mr.
Arun Jain by our Company on 30th August 2014.
The terms and conditions of the Agreement are as follows:
Term: a period of 3 years from 30st August 2014 to 29th August 2017
Scope of work: The management of the business of the Company with power to appoint and dismiss
employees of the Company, to enter into contracts on behalf of the Company in the ordinary course of its
business and to do and perform all other acts and things, which, in the ordinary course of business, he may
consider necessary or proper or in the interests of the Company
Remuneration:
•

Salary, Perquisites and Allowances per annum payable to the Managing Director as approved by the
shareholders in the General Body Meeting held on 17th September 2014:
Name
Arun Jain

Salary
NIL

Perquisites
At actual cost, amount not exceeding Rs.20,00,000/‐
(Rupees Twenty lacs only) per annum **

** The Perquisites as aforesaid shall include the following :
a.

Reimbursement of medical expenses & leave travel allowance for self and family.

b.

Use of car with chauffeur and telephone at residence.

c.

Medical and accident insurance premium as per rules of the company and Keyman Insurance, if any.

d.

Leave in accordance with the leave rules of the company from time to time in force.

Perquisites shall be evaluated at actual cost to the company and where it is not possible to ascertain the actual cost, such
perquisites shall be evaluated as per the Income Tax Rules.
The term “family” means spouse, the dependent children and dependent parents.

•

The maximum remuneration payable as Managing Director of both the Companies shall not exceed
the maximum remuneration payable under the Companies Act,2013.

•

Either party shall have the right to terminate this agreement by giving three months notice.

Interest of Directors
All of our Directors may be deemed to be interested to the extent of remuneration and fees payable to them
for services rendered as Directors of our Company such as attending meetings of the Board or a committee
thereof and to the extent of other reimbursement of expenses payable to them under our Articles of
Association.
Some of our Directors also hold Equity Shares in our Company and are interested to the extent of any dividend
payable to them in respect of the same.
Relationship between the Directors
The directors of our Company are not related to each other as per the provisions of the Companies Act 2013.

66

Changes in the Board of the Company since its incorporation
The details relating to change in the Board of Intellect Design Arena Limited since its incorporation are as
follows:

1.
2.
3.
4.

Name and Designation of
the Director
Govind Singhal
K. Govindarajan
Jaideep Billa
S. Swaminathan

Date of
Appointment
18/04/2011
18/04/2011
18/04/2011
04.02.2014

5.
6.
7.
8.
9.

Arun Jain
Dr. Ashok Jhunjhunwala
V. Balaraman
Anil Verma
Aruna Krishnamurthy Rao

30.08.2014
17.09.2014
17.09.2014
30.09.2014
09.10.2014

Sr. No

3.5.6

Date of Resignation
30.09.2014
17.09.2014
04.02.2014
Vacated Office at the beginning of 3rd AGM held
on September 17, 2014
‐‐‐
‐‐‐
‐‐‐
‐‐‐
‐‐‐

Key Managerial Personnel

Name:

S Swaminathan

V V Naresh

Designation

CFO

Company Secretary

Age:

57

48

Date of appointment:

15/10/2014

15/10/2014

Particulars of last employment: Polaris Financial Technology Ltd
Shareholding in the Company as on: 15/10/2014
Sr. No.

Name of the Key Managerial Personal

Number of Shares held

Percentage of Holding

1.

Arun Jain – Chairman & Managing Director

5121365

5.13%

2.

S. Swaminathan – CFO

13000

0.013%

3.

V.V. Naresh – Company Secretary &
Compliance Officer

NIL

NIL

Brief profile of the Key Managerial Personnel of the Company
Arun Jain
Chairman & Managing Director
A leading proponent of ‘Design Thinking’, Arun believes good design must drive a
transformation of businesses, from order takers to agenda setters, effectively connecting
the dots between business, technology and operations. His passion for learning,
innovation and excellence, have led to several disruptive transformations in the industry,
as well as unique social and environmental initiatives.
Arun is the recipient of prestigious accolades including the ‘Indo‐ASEAN Business Initiative Award’ and the
'ICICI Venture – CII Connect Entrepreneur Award'. The Times Group featured him in ‘Pathfinders’, as one
among extraordinary personalities in the IT & ITES industry. Several national and regional forums – including
CII, Madras Stock Exchange, STPI, MMA, SEN and NIELIT – have benefited from Arun’s experience and counsel.
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S. Swaminathan
Chief Financial Officer
S Swaminathan is the Chief Financial Officer of Intellect Design Arena Limited.
Earlier, he served as the CFO and Deputy CFO of Polaris Financial Technology Limited
where he was instrumental in handling the business finance function and keying strategic
initiatives. He has over 30 years experience in varied business environments and brings
with him rich experience in Finance, Cost Management, Business Planning and Process
orientation.
Before joining Polaris, Swami was with the TVS Group earlier, where he was President ‐ Strategic Initiatives &
CFO of TVS Electronics Ltd for over 8 years. Before his tenure at TVS, he was VP & CFO of Carrier India, the Air
conditioning & Commercial Refrigeration Company of the UTC group for over 11 years. He also has experience
as Works Accountant in for the Greaves Cotton Group in one of their factories for 6 years.

V.V. Naresh
Company Secretary and Compliance Officer
V. V. Naresh is the Company Secretary and Compliance Officer of Intellect Design Arena
Limited.
Earlier, he served as the Company Secretary and Compliance Officer of Polaris Financial
Technology Limited where he was handling the Demerger Process and Secretarial
functions of Polaris Group.
He holds a degree in Science (Mathematics) and is a member of the Institute of Company Secretaries of India.
He has over 23 years of experience in various companies and brings with him rich experience in the Finance,
Accounts and Secretarial departments.
Before joining Polaris, Naresh was with the Auro Mira Group of Companies, Hinduja Foundries Limited where
he was the Company Secretary. Before his tenure at Hinduja, he was the GM‐Finance and Company Secretary
of Celebrity Fashions Limited for over 13 years where he was involved with the merger, Private Equity funding,
IPO and demerger process. He also has experience as Accountant in Malladi Drugs and Pharmaceuticals
Limited and Kanishk Steel Industries Limited.
3.5.7

Corporate Governance

The provisions with respect to corporate governance will be applicable to the Company upon listing of its
Equity Shares on the stock exchange. The Company administers corporate governance through the Board and
the Committees of the Board. In compliance with the requirement of Clause 49 of the Listing Agreement, the
Company has constituted the following Board Level Committees.
Audit Committee
Composition:
Sr. No
1.
2.
3.
4.

Name of the Director
Dr. Ashok Jhunjhunwala
V. Balaraman
Aruna Krishnamurthy Rao
Anil Verma

Designation in the Committee
Chairman
Member
Member
Member

Terms of reference: The following are the terms of reference of the Audit Committee.
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Nature of Directorship
Independent
Independent
Independent
Non‐Executive

Powers of the Committee
a.

To investigate any activity within its terms of reference

b.

To secure attendance of and seek information from any employee including representative of Prime
Shareholders (subject to internal approvals)

c.

To obtain outside legal or other professional advice, if necessary

d.

To secure attendance of outsiders with relevant expertise, if it considers necessary

e.

Compliance with the accounting standards

Role / Functions of the Committee
The Committee's responsibility is to monitor role of the independent auditors performing an independent
audit of the Company's financial statements in accordance with the generally accepted auditing standards and
for issuing a report thereon. The Committee is also responsible for overseeing the process related to the
financial reporting and information dissemination. This is to ensure that the financial statements are correct,
sufficient and credible.
Recommending to the Board, the appointment, re‐appointment and, if required, the replacement or removal
of the statutory auditors and the fixation of audit fees.
Approval of payment to statutory auditors for any other services rendered.
Reviewing with the management, the annual financial statements before submission to the Board for
approval, with particular reference to:
a.

Matters required to be included in the Directors’ Responsibility Statement and the Board’s Report in terms
of clause (2AA) of Section 217 of the Companies Act, 1956.

b.

Changes if any, in accounting policies and practices and reasons for the same

c.

Major accounting entries involving estimates based on the exercise of judgment by management

d.

Significant adjustments made in the financial statements arising out of audit findings

e.

Compliance with listing and other legal requirements relating to financial statements

f.

Disclosure of any related party transactions

g.

Qualifications in the draft audit report

Reviewing with the management, the quarterly financial statements before submission to the Board for
approval
Reviewing, with the management, performance of statutory and internal auditors and the adequacy of internal
control systems
Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage and
frequency of internal audit
Discussion with internal auditors any significant findings and follow up there on.
Reviewing the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting the
matter to the Board.
Discussion with statutory auditors before the commencement of audit, about the nature and scope of audit as
well as post‐audit discussion to ascertain any area of concern
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To look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non‐payment of declared dividends) and creditors
To review the functioning of the Whistle Blower mechanism
Carrying out any other function as may be referred to by the Board or the Chairman of the Board from time to
time
Review of information
•

Management discussion and analysis of financial condition and results of operations;

•

Statement of significant related party transactions, as defined by the Committee, submitted by the
management;

•

Management letters/letters of internal control weaknesses issued by the statutory auditors;

•

Internal audit reports relating to internal control weaknesses; and

•

Appointment, removal and terms of remuneration of the Chief Internal Auditor

To review and administer the Related Party Transactions
Shareholders’ Grievance Committee
Composition:
Sr. No

Name of the Director

Designation in the Committee

Nature of Directorship

1.

V. Balaraman

Chairman

Independent

2.

Aruna Krishnamurthy Rao

Member

Independent

3.

Dr. Ashok Jhunjhunwala

Member

Independent

4.

Anil Verma

Member

Non‐Executive

Terms of reference:
The Shareholders Grievance Committee shall consist of non‐executive directors only and shall act in
accordance with the terms of reference specified by the Board of Directors of the Company which includes,
inter alia, focusing on shareholders’ grievances and strengthening of investor relations. The Shareholders
Grievance Committee shall specifically looks into the redressal of shareholders complaints like transfer of
shares, non‐receipt of balance sheet, non‐receipt of declared dividends etc.
The purpose of constituting this committee is to uphold the basic rights of the shareholders including right to
transfer and registration of shares, obtaining relevant information about the Company on a timely and regular
basis, participating and voting in shareholders meetings, electing members of the board and sharing in the
residual profits of the Company. Further the Shareholders Grievance Committee is empowered to act on
behalf of the Board of Directors, in the matters connected with allotment of shares, issuance of duplicate
share certificates, split and consolidation of shares into marketable lots etc.
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Nomination, Remuneration and Compensation Committee
Composition:
Sr. No

Name of the Director

Designation in the Committee

Nature of Directorship

1.

V. Balaraman

Chairman

Independent

2.

Ashok Jhunjhunwala

Member

Independent

3.

Aruna Krishnamurthy Rao

Member

Independent

4.

Arun Jain

Member

Director

Terms of reference:
The Remuneration and Compensation Committee shall consist of a majority of independent directors and act
in accordance with the terms of reference specified by the Board of Directors of the Company which includes
evaluation and finalizing, inter alia, comp compensation and benefits of executive directors and the
procedures and modalities for giving effect to the employee stock option scheme which includes, inter alia,
determination of eligibility criteria, maximum number of options / shares offered to each employee and the
aggregate number of options / shares offered during the period covered under the scheme, identification of
classes of employees entitled to participate in the scheme, framing of a detailed pricing formula, mode or
process of exercise of the option etc.
Employees Stock Option Scheme:
Pursuant to the Scheme of Arrangement cum Demerger, all the employees which were part of the Product
Business Undertaking of the Demerged Company have been transferred and became the employees of the
Resulting Company.
Employee Stock Option Scheme
See Annexure 'C'

3.6

SUBSIDIARIES AND ASSOCIATE COMPANIES

The following are the Subsidiaries of Intellect Design Arena Limited:
Overseas Subsidiaries
a)
b)
c)
d)
e)
f)
g)
h)
i)

Polaris Software Lab Limited, United Kingdom
Polaris Software Lab Pte Limited, Singapore
Polaris Software Lab SA, Switzerland
Polaris Software Lab FZ LLC , Dubai
Polaris Software Lab Vietnam Company Limited, Vietnam
Polaris Software Lab Inc., USA
Polaris Software Lab Chile Limitada, Chile
Polaris Software Lab (Philippines) Company, Inc Philippines
FT Grid Pte Ltd, Singapore

Joint Venture
a)

Sonali Polaris FT Limited, Bangladesh

India Subsidiaries
a) Laser Soft Infosystems Limited
b) Polaris Enterprise Solution Limited
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c) Indigo Tx Software Private Limited
d) SFL Properties Private Limited
e) SEEC Technologies Asia Private Limited, India
Associate Companies
a) NMS Works Software Private Limited, India
b) Adrenalin eSystems Limited, India
c) Polaris FT (Thailand) Co. Ltd
IMPORTANT NOTE:
1.

Prior to demerger, the subsidiaries were engaged in both Product and Services businesses. Therefore,
financial performance of these subsidiaries for previous years may not be comparable on a like to like
basis for future performance.

2.

All rupee value related to foreign subsidiaries is based on published exchange rate during the relevant
period.

3.

The Calculated EPS is based on number of shares allotted in each subsidiary. It is not an indication of
cumulative EPS of the company because number of shares varies from legal entity to legal entity.

Polaris Software Lab Limited, United Kingdom:
Company Information
Polaris Software Lab Limited was incorporated on June 3, 1998 with an authorized share capital of
GBP 889,000/‐ (Rs. 6,17,50,095/‐) and paid‐up share capital of GBP 889,000/‐ (Rs 6,17,50,095/‐). The principal
activity of the company is software development, software engineering, IT consultancy, product consultancy,
solutioning and sale and Implementation of IT software products.
Board of Directors: Name (Date of Appointment)
Mr Manish Maakan (25.04.2007); Mr Kedarnath Udiyavar (10.04.2008),
Financial Performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

21,157

20,911

28,743

PAT

1,154

999

1,667

Reserves and surplus

5,497

6,513

9,924

Net Worth

6,115

7,131

10,542

NAV per share (Rs)

687.80

802.12

1185.81

EPS (Rs)

129.83

112.36

187.56

Diluted EPS (Rs)

129.83

112.36

187.56

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Financial Technology Ltd, India
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No. of Shares

% Holding

8,89,000

100%

Polaris Software Lab Pte Limited, Singapore:
Company Information
Polaris Software Lab Pte Ltd was incorporated on February 17, 1997 with a paid‐up share capital of SGD
385,000/‐ (Rs 94,59,814/‐). The principal activity of the company is software development, software
engineering, IT consultancy, product consultancy, solutioning and sale and Implementation of IT software
products.
Board of Directors: Name (Date of Appointment)
Mr Supriyo Sircar (01.07.2006); Mr Ravanasamudram Nilakantam Nagaraj Prasad (25.03.2010)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

15526

16849

14806

PAT

1623

1024

1273

Reserves and surplus

8192

9711

11506

Net Worth

8287

9806

11600

NAV per share (Rs)

2152

2547

3013

EPS (Rs)

422

266

331

Diluted EPS (Rs)

422

266

331

Shareholding pattern (as on 31/03/2014)

Name of the Shareholders
Polaris Financial Technology Ltd, India

No. of Shares

% Holding

385,000

100%

Polaris Software Lab SA, Switzerland:
Company Information
Polaris Software Lab SA‐ Switzerland was incorporated on August 11, 2000 with an authorized share capital of
CHF
350,000
(Rs.
1,12,75,781/‐)
and
paid‐up
share
capital
of
CHF
350,000
(Rs 1,12,75,781/‐). The principal activity of the company is software development, software engineering, IT
consultancy, product consultancy, solutioning and sale and Implementation of IT software products.
Board of Directors: Name (Date of Appointment)
Mr Karl Dobler (11.11.2002); T V Sinha*; Govind Singhal*

* Process of adding these directors has been initiated pending regulatory approval
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Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

1,501

1,926

1,847

165

461

333

Reserves and surplus

1,092

1,555

2,207

Net Worth

1,205

1,668

2,320

NAV per share (Rs)

3,443

4,766

6,628

EPS (Rs)

470

1,318

950

Diluted EPS (Rs)

470

1,318

950

PAT

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Financial Technology Ltd, India

No. of Shares

% Holding

35,000

100%

Polaris Software Lab FZ LLC, Dubai:
Company Infomation
Polaris Software Lab FZ LLC was incorporated on November 15, 2011 with an authorized share capital of AED
1,500,000/‐ (Rs. 2,03,70,000/‐) and paid‐up share capital of AED 1,500,000/‐ (Rs 2,03,70,000/‐). The principal
activity of the company is software development, software engineering, IT consultancy, product consultancy,
solutioning and sale and Implementation of IT software products.
Board of Directors: Name (Date of Appointment)
Mr Srinivasan Krishnan (15.11.2011); Mr Atanu Ganguli (15.11.2011)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

FY 2013

FY 2014

Revenues

489

9,368

10,068

PAT

(83)

844

1,118

Reserves and surplus

(77)

773

2,066

Net Worth

127

976

2,269

8,470

65,084

1,51,284

EPS (Rs)

(5,504)

56,252

74,526

Diluted EPS (Rs)

(5,504)

56,252

74,526

NAV per share (Rs)

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Financial Technology Ltd, India
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No. of Shares

% Holding

1,500

100%

Polaris Software Lab Vietnam Company Limited:
Company Information
Polaris Software Lab Vietnam Company Limited was incorporated on April 7, 2010 with an authorized share
capital of USD 50,000/‐ (Rs. 22,50,000/‐) and paid‐up share capital of USD 50,000/‐
(Rs 22,50,000/‐). The principal activity of the company is software development, software engineering, IT
consultancy, product consultancy, solutioning and sale and Implementation of IT software products
Board of Directors: Name (Date of Appointment)
Mr Supriyo Sircar (07.04.2010); Mr Ravanasamudram Nilakantam Nagaraj Prasad (07.04.2010); Mr Uppili
Srinivasan (07.04.2010)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

‐

208

217

PAT

(108)

19.39

22.24

Reserves and surplus

(132)

(121)

(109)

Net Worth

(109)

(98.59)

(86)

NAV per share (Rs)

(0.01)

(0.01)

(0.01)

EPS (Rs)

(0.01)

0.00

0.00

Diluted EPS (Rs)

(0.01)

0.00

0.00

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

No. of Shares

% Holding

Polaris Financial Technology Ltd, India

90,00,00,000

100%

Polaris Software Lab Inc., USA:
Company Information
Polaris Software Lab Inc. USA was incorporated on September 24, 2008 with an authorized share capital of
USD 10,000,000/‐ (Rs. 50,57,39,857/‐) and paid‐up share capital of USD 7,005,000/‐
(Rs 35,42,70,770/‐). The principal activity of the company includes software development, software
engineering, IT consultancy, product consultancy, solutioning and sale and implementation of IT software
products.
Board of Directors: Name (Date of Appointment)
Mr Ravi Koka (28.10.2008); Mr Sanjeev Gulati (24.02.2011)
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Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

2,457

3,725

8,627

311

771

784

(2,212)

(1,474)

(633)

1,331

2,068

2,909

189.96

295.26

415.33

EPS (Rs)

44.35

110.11

111.89

Diluted EPS (Rs)

44.35

110.11

111.89

PAT
Reserves and surplus
Net Worth
NAV per share (Rs)

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Software Lab Pte Ltd, Singapore

No. of Shares

% Holding

7,00,500

100%

Polaris Software Lab Chile Limitada, Chile:
Company Information
Polaris Software Lab Chile Limitada was incorporated on August 30, 2006 with an authorized share capital of
CLP 5,837,807/‐ (Rs. 5,01,838/‐) and paid‐up share capital of CLP 5,837,807/‐ (Rs 5,01,838/‐). The principal
activity of the company includes software development, software engineering, IT consultancy, product
consultancy, solutioning and sale and implementation of IT software products.
Board of Directors: The company does not have any director, because it is a limited liability partnership.
Financial performance
(in Rupees Lakhs except per share figure)
Particulars
Revenues

FY 2012

FY 2013

FY 2014

1,042

1,369

1,209

PAT

(79.09)

72.37

89.80

Reserves and surplus

(88.28)

1.98

76.38

Net Worth

(83.26)

7.00

81.40

N/A

N/A

N/A

EPS (Rs)

‐

‐

‐

Diluted EPS (Rs)

‐

‐

‐

NAV per share (Rs)

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

% Holding

Polaris Software Lab, UK

NA

90%

Polaris Software Lab Canada Inc,

NA

10%

‐

100%

Total
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No. of Shares

Polaris Software Lab (Philippines) Company Inc, Philippines:
Company Information
Polaris Software Lab (Philippines) Co. Inc was incorporated on June 15, 2011 with an authorized share capital
of PHP 100,000,000/‐ (Rs. 10,49,99,996/‐) and paid‐up share capital of PHP 8,514,286/‐
(Rs 89,40,000/‐). The principal activity of the company includes software development, software engineering,
IT consultancy, product consultancy, solutioning and sale and implementation of IT software products.
Board of Directors: Name (Date of Appointment)
Mr Supriyo Sircar (15.06.2011); Mr Ravanasamudram Nilakantam Nagaraj Prasad (15.06.2011);
Mr Norbeto L Martinez (15.06.2011); Mr Rober Andrew Llaguno (15.06.2011)*; Josef Dax C Aguilar
(15.06.2011)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

‐

‐

1.76

PAT

(87.09)

(85.47)

(160)

Reserves and surplus

(74.81)

(162)

(315)

14.58

(72.36)

(226)

0.17

(0.85)

(2.65)

EPS (Rs)

(1.02)

(1.00)

(1.87)

Diluted EPS (Rs)

(1.02)

(1.00)

(1.87)

Net Worth
NAV per share (Rs)

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Software Lab Pte Ltd, Singapore

No. of Shares
85,14,286

% Holding
100%

FT Grid Pte Limited, Singapore:
Company Information
FT Grid Pte Limited was incorporated on April 5, 2011 with a paid‐up share capital of SGD 100/‐ (Rs 4,372/‐).
The principal activity of the company includes software development, software engineering, IT consultancy,
product consultancy, solutioning and sale and implementation of IT software products
Board of Directors: Name (Date of Appointment)
Mr Supriyo Sircar (04.05.2011); Ravanasamudram Nilakantam Nagaraj Prasad (04.05.2011);
Mr Jaideep Billa (04.05.2011)
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Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

FY 2013

FY 2014

Revenues

‐

‐

‐

PAT

‐

‐

(1.42)

Reserves and surplus

‐

‐

(1.38)

Net Worth

NA

NA

(1.34)

NAV per share (Rs)

NA

NA

NA

EPS (Rs)

‐

‐

1,426.00

Diluted EPS (Rs)

‐

‐

1,426.00

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

No. of Shares

% of Holding

100

100%

Polaris Software Lab Pte Ltd, Singapore

Sonali Polaris FT Limited, Bangladesh:
Company Information
Sonali Polaris FT Limited was incorporated on January 25, 2012 with an authorized share capital of
BDT 500,000,000/‐ (Rs.29,16,50,000/‐) and paid‐up share capital of BDT 75,000,000/‐
(Rs 4,37,47,500/‐). The object of the company is to customize, enhance, modify and implement Intellect CBS
10.0 software and to be engaged in the business of initiation, development and implementation of computer
application systems.
Board of Directors: Name (Date of Appointment)
Mr Govind Singhal (25.01.2012); Mr Krishnan Srinivasan (25.01.2012); Dr Md Monirul Islam (25.01.2012);
Mr Pradip Kumar Dutta (07.08.2012);; Mr Md Nurul Haque (27.03.2014)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

FY 2013

FY 2014
(Unaudited)

Revenues

‐

(0.40)

326

(12.99)

(565)

(152)

Reserves and surplus

5.94

(521)

(687)

Net Worth

474

(52.38)

(219)

NAV per share (Rs)

6.32

(0.70)

(2.91)

EPS (Rs)

(0.17)

(7.54)

(2.03)

Diluted EPS (Rs)

(0.17)

(7.54)

(2.03)

PAT

* Process of adding these directors has been initiated pending regulatory approval
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Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

No. of Shares

% of Holding

Polaris Financial Technology Ltd

38,25,000

51%

Sonali Bank Ltd

29,25,000

39%

7,50,000

10%

75,00,000

100%

Bangladesh Commerce Bank Ltd
Total

(Note: Sonali Bank Limited has issued 4% out of 39% shares to Panthosoft Ltd after March 31, 2014)
Laser Soft Infosystems Limited:
Company Information
Laser Soft Infosystems Limited was incorporated on February 16, 2000 with an authorized share capital of Rs.
12,00,00,000/‐ and the paid‐up capital of Rs.7,83,13,200/‐. The object of the company is to carry on the
business of development of computer software for use in technical, scientific, mathematical, geological,
graphical or other applications in India and elsewhere and to market in India or export the same through
marketing agents or directly by means of leased lines, internet, electronic mail or any other means capable of
transmitting the data.
Board of Directors: Name (Date of Appointment)
Mr Govind Singhal (19.01.2011); Mr K Srinivasan (15.11.2013); Mr S Swaminathan (23.07.2012)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

4,707

4,196

3,165

552

26

24.69

Reserves and surplus

2,690

2,716

2,741

Net Worth

3,473

3,499

3,524

NAV per share (Rs)

44.34

44.68

45.00

EPS (Rs)

7.04

0.34

0.32

Diluted EPS (Rs)

7.04

0.34

0.32

PAT

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Financial Technology Limited

No. of Shares

% Holding

78,28,838

99.97%

Ms.Devi Alamelu

1,200

0.02%

Masilamani.A.H.R

1,000

0.01%

250

0.00%

32

0.00%

78,31,320

100%

P.Venkatraman
Other 32 individuals holding one share each*
Total

*Mr. P. N. Venkatachalam, Mr. V. P. Kannan, Mr. B. Sripathi Porus, Mr. Sambasiva Rao. C.V.S, Kodanda Ram
Tadepalli, S. Mahadeva Prasad, P. Gopalakrishna Pai, S. Sriram, Mr. C.R.S. Bharadwaj, Ms. Gayathri. B, Mr.
Govind Singhal, Mr. Jaideep Billa, Ms. Jayashree.R, Ms. Jyotsna Krishnan, Mr. K. Govindarajan, Mr. K. Sekar,
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Mr. K. Srinivasan, Mr. M. R. Venkatesan, Mr. M. Vidyasagar, Mr. Bharath Natarajan, Ms. Padmini. S, Mr.
Prabhjot S Sambhy, Mr. R. Sridharan, Ms. Rama Sivaraman, Mr. Raymond Arogyaswamy, Ms. Lalitha Vijay, Mr.
S. R. Ramaswami, Mr. Ananda Krishnan, Mr. Shashi Mohan, Ms. Sudha Gopalakrishnan and Mr. T. K. Ramanan,
Ms. Vaidehi K. A.
Polaris Enterprise Solution Limited:
Company Information
Polaris Enterprise Solutions Limited was incorporated on November 23, 1998 with an authorised share capital
of Rs. 11,00,00,000/‐ and paid‐up capital of Rs. 9,00,00,000/‐ . The object of the company is to carry on the
business of trading, manufacturing, importing, exporting and retail of software and hardware and to act as
consultants in software for usage of computer systems, communication systems or combination of both
systems and hardware of computer systems, communication systems and providing consultancy related to
commercial and non‐commercial usage.
Board of Directors: Name (Date of Appointment)
Mr Vikas Misra (20.07.2012); Ms Aruna Kashinath (29.04.1999); Mr Ashok Narayan Korwar (30.09.2001)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

291

946

1328

PAT

(288)

(94.96)

51.40

Reserves and surplus

(373)

(468)

(417)

Net Worth

527

(432)

483

NAV per share (Rs)

5.86

4.80

5.37

EPS (Rs)

(3.20)

(1.06)

0.57

Diluted EPS (Rs)

(3.20)

(1.06)

0.57

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Software Lab Ltd
Others‐ 6 individuals holding one share each*
Total

No. of Shares

% Holding

8999994

99.99%

6

0.01%

9000000

100%

*Manju Jain, Balakrishnan V, Bharadwaj CRS, Govindarajan K, Padmini S and Jayashree Ranga
Indigo Tx Software Private Limited:
Company Information
Indigo Tx Software Private Limited was incorporated on October 13, 2004 with an authorized share capital of
Rs. 40,00,000/‐and paid‐up capital of Rs. 39,70,400/‐. The object of the company is to develop all kinds of
Software for any business, social, industrial or tertiary sector or banks, insurance companies or any
establishments, units, undertakings, shops, factories, governments or bodies and to carry out all types of
software consultancy
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Board of Directors: Name (Date of Appointment)
Mr Jaideep Billa (28.04.2010); Mr Govind Singhal (20.01.2012); Mr Manish Maakan (21.11.2011);
Mr S Swaminathan (21.10.2013)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars
Revenues

FY 2012

FY 2013

FY 2014

479

390

232

(106)

20.81

(88.18)

Reserves and surplus

373

394

306

Net Worth

413

434

346

NAV per share (Rs)

20.81

21.86

17.42

EPS (Rs)

(5.32)

1.05

(4.44)

Diluted EPS (Rs)

(5.32)

1.05

(4.44)

PAT

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

No. of Shares

Polaris Financial Technology Limited
Others‐ 6 individuals holding one share each*
Total

% Holding

19,85,194

99.9997%

6

0.0003%

19,85,200

100%

*Ms.Rama Sivaraman, Ms.Padmini S, Mr.M.Vidyasagar. Ms.R.Jayashree, Mr.Prabhjot S Sambhy and
Mr.A. Ananda Krishnan
SFL Properties Private Limited:
Company Information
SFL Properties Private Limited was incorporated on May 22, 2006 with an authorized Share capital of
Rs.1,00,00,000/‐ and the paid‐up capital of Rs.1,00,00,000/‐ . The object of the company is to buy, acquire,
purchase land and/or building or industrial units either through auctions or by direct negotiations and
develop/promote/ convert the said land/ building including addition of fresh construction on the said land and
building, commercial complexes or other building.
Board of Directors: Name (Date of Appointment)
Mr K Govindarajan (01.12.2010); Mr C R S Bharadwaj (01.12.2010)
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Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

‐

‐

‐

N/A

N/A

N/A

20.41

20.41

20.41

119

119

108

11.87

11.89

10.84

EPS (Rs)

‐

‐

‐

Diluted EPS (Rs)

‐

‐

‐

PAT
Reserves and surplus
Net Worth
NAV per share (Rs)

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

No. of Shares

Polaris Financial Technology Limited

9,99,994

99.9994%

6

0.0006%

10,00,000

100%

Others‐ 6 individuals holding one share each*
Total

% of Holding

* K. Govindarajan, Sampathkumar Anand, C.R.S. Bharadwaj, A. Ananda Krishnan, K. Sekar and M. Vidyasagar
SEEC Technologies Asia Private Limited:
Company Information
SEEC Technologies Asia Private Limited was incorporated on March 23, 1998 with an authorized share capital
of Rs 3,50,00,000/‐ and paid‐up capital of Rs.3,49,90,020/‐. The object of the company is to carry on the
business of designing, developing, manufacturing computer software and to market in India or abroad and to
provide data processing services of all kinds including computer consultancy, systems analysis, programming
and computer maintenance in India or abroad.
Board of Directors: Name (Date of Appointment)
Mr Kedarnath H Udiyavar (21.01.2009); Mr T V Sinha (24.01.2014); Mr Pranav Pasricha (19.10.2012)
Mr K Govindarajan (19.10.12)

Financial performance
(in Rupees Lakhs except per share figure)
Particulars
Revenues

82

FY 2012

FY 2013

FY 2014

736

749

670

PAT

90.10

49.04

96.94

Reserves and surplus

1,419

1,468

1,565

Net Worth

1,769

1,818

1,915

NAV per share (Rs)

50.54

51.95

54.72

EPS (Rs)

2.58

1.40

2.77

Diluted EPS (Rs)

2.58

1.40

2.77

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

No. of Shares

Polaris Software Lab Inc

34,99,000

99.999%

2

0.001%

34,99,002

100%

Others‐ 2 individuals holding one share each*
Total

% of Holdings

* Vinay Garg, Kishore Y
NMS Works Software Private Limited:
Company Information
NMS Works Software Private Limited was incorporated on April 9, 2001 with an authorized share capital of Rs.
3,50,00,000/‐ and paid‐up share capital of Rs 2,58,50,340/‐. It is a software product and services company in
the network management system and operation support system solutions space and market the products with
the brand name “CygNet”. CygNet, the company is a vendor neutral, standards compliant and unified platform
for integrated management of heterogeneous telecom and data networks.
Board of Directors: Name (Date of Appointment)
Dr Mani Subramanian (22.06.2005); Mr K V Nair (18.02.2009); Mr T V Sinha (21.03.2014)
Financial performance
(in Rupees Lakhs except per share figure)

Particulars
Revenues

FY 2012

FY 2013

FY 2014

1,318

1,719

1,753

PAT

211

135

150

Reserves and surplus

833

968

1,118

Net Worth

1,081

1,216

1,367

NAV per share (Rs)

57.54

64.74

72.74

EPS (Rs)

10.86

6.82

7.62

8.53

5.46

6.07

Diluted EPS (Rs)
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Shareholding pattern (as on 31/03/2014)
Sr No.
1
2
3
4
5
6
7
8
9
10

Name of the Shareholder

Number. of
Shares

Percentage of
Holding

726,256
157,047
30,446
384,927
70,000
7,000
38,073
58,653
251,763
153,591

38.7%
8.4%
1.6%
20.5%
3.7%
0.4%
2.0%
3.1%
13.4%
8.2%

1,877,756

100%

Polaris Financial Technology ltd
Polaris Banyan Holding Private Limited
Ventureast Fund Advisors(India) Pvt Ltd
Vishal Bharath Comnet
Nucleus Software
Nilgiri Networks Pvt Ltd
Others
Mr.Ray Stata
Dr.Manisubramanian
KV Nair
Sub Total

PARTLY PAID UP SHARES
1.

NMS Foundation

110,000

Sub Total

110,000

PREFERENCE SHARE
1

Polaris Financial Technology ltd

378,614

63.4%

2

Ventureast Fund Advisors(India) Pvt Ltd

217,664

36.4%

3

Nilgiri Networks Pvt Ltd

1,000

0.2%

597,278

100%

Sub Total
Adrenalin eSystems Limited:
Company Information

Adrenalin eSystems Limited was incorporated on May 1, 2002 with an authorized share capital of
Rs. 35,00,00,000/‐ and paid‐up share capital of Rs 31,44,71,150/‐. It is a IT/ITES company dealing in all types of
Software and technology based solutions and systems for industrial, Business, commercial and
individual/personal applications. Adrenalin has softwares specialized in HR management.
Board of Directors: Name (Date of Appointment)
Mr Arun Jain (01.05.2002); Mr Balaji Ganesh (01.07.2007); Mr V Balaraman (01.05.2002); Mr Ashok Korwar
(25.03.2004); Mr Jaideep Billa (26.10.2006); Mr Sridhar Ganesh (10.08.2011)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

Revenues
PAT
Reserves and surplus
Net Worth
NAV per share (Rs)
EPS (Rs)
Diluted EPS (Rs)
84

FY 2012

1,882
75.02
(2,051)
1,094
1.74
NIL
NIL

FY 2013

2,466
218
(1,833)
1,312
2.09
0.34
0.34

FY 2014

2,556
360
(1,473)
1,672
2.66
0.78
0.78

Shareholding pattern (as on 31/03/2014)
Name of the Shareholder

No. of Shares

% of Holding

Polaris Banyan Holding Private Limited

1,54,62,400

47.585%

Polaris Financial Technology Ltd

1,30,78,080

40.247%

928,025

2.856%

19,94,920

6.139%

Mr. K Sivasankaran

261,500

0.805%

Mr. R C Bharagava

64,250

0.198%

Mr. Aravind Kumar

50,000

0.154%

Mr. Venumbaka Sunanda Reddy

50,000

0.154%

Mr. Roshni Bahshi

40,000

0.123%

Mr. Tirupanandal Manickam Pillai
Natarajan

30,000

0.092%

30,000

0.092%

Mr. Ashok N Kumar

25,000

0.077%

Mr. K Venkatesan

25,000

0.077%

Mr. S R Ramaswami & Ms. R Latha

25,000

0.077%

Mr. Makan Lal Garg & Mrs. Gita Garg

25,000

0.077%

Mr. Rama Sivaraman

20,000

0.062%

Mr. Ashok N Kumar/Mirnal Ashok Kumar

20,000

0.062%

Mr. C Mohan kumar

15,000

0.046%

Mr. K Sivaprasad

12,500

0.038%

Mr. Kedarnath Udiyavar

12,500

0.038%

Others*
Directors**

Mr. Vikas Misra
Mr. Ramesh Srinivasan

12,000

0.037%

3,13,055

0.963%

324,94,230

100%

Other Individual Shareholders***
Total

* ABS India Private Ltd holds 90,000 shares comprising 0.277% of the holding; and Konark Trust holds 8,38,025
shares comprising 2.579% of the holding
** Arun Jain, V. Balaraman, Ashok Korwar, Jaideep Billa, Balaji Ganesh
***137 nos. of shareholders with no individual shareholder holding more than 10,000 shares.
Preference Shares
Name of the Shareholder

No. of Shares

% of Holdings

Polaris Banyan Holding Private Limited

1,52,00,000

50.00%

Polaris Financial Technology Ltd

1,52,00,000

50.00%

Total

3,04,00,000

100%

Polaris FT (Thailand) Co Ltd:
Company Information
Polaris FT (Thailand) Co Ltd was incorporated on July 23, 2012 with an authorized share capital of Rs
59,21,000/‐ and paid‐up share capital of Rs 59,21,000/‐. The principal activity of the company includes
software development, software engineering, IT consultancy, etc.
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Board of Directors: Name (Date of Appointment)
Mr Supriyo Sircar (23.07.2012); Ravanasamudram Nilakantam Nagaraj Prasad (23.07.2012);
Mr Seiko Pisuraj (23.07.2012); Mr Alisa Engkwan Sombatsubin (23.07.2012)
Financial performance
Polaris FT (Thailand) Co Ltd became an associate company during the current year and hence no P&L enclosed.
Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

No. of Shares

% of Holding

Supriyo Sircar

1,51,900

24.50%

Ravanasamudram Nilakantam Nagaraj Prasad

1,51,900

24.50%

Seiko Pisuraj

3,16,199

51.00%

1

0.00%

Alisa Engkwan Sombatsubin

3.7

GROUP COMPANIES

See Annexure ‘B’
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SCHEME OF ARRANGEMENT
CUM DEMERGER
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4.1

RATIONALE OF THE SCHEME OF ARRANGEMENT CUM DEMERGER

4.2

SALIENT FEATURES OF THE SCHEME

4.

SECTION 4: SCHEME OF ARRANGEMENT CUM DEMERGER
4.1

RATIONALE OF THE SCHEME OF ARRANGEMENT CUM DEMERGER

At the time of Scheme of Arrangement cum Demerger, the Software products business of Polaris Financial
Technology Limited 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 Design Arena Limited has been acclaimed
by more than 20 global Analyst reports in leadership category.
After intensive internal deliberations amongst the Board members of Polaris Financial Technology Limited; and
upon engaging external consultants, it was decided that this is a right time to hive 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 company, it has inherent risks. It requires continuous research and development
investments to keep pace with the technologies. Further, the products business also require higher
investments in creating a global brand and substantially 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, portal, channel and CRM solutions to the customers
in retail banking, capital markets, insurance and corporate banking customers. This business runs on
operational efficiency and is 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 those of
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 their 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 with customers, develop their own network of alliances and talent
models that are critical to their own success.

4.2

SALIENT FEATURES OF THE SCHEME

Taking the above object and rationale into consideration, the Board recommended a Scheme of
Arrangement cum Demerger comprising the following:
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 as a going concern with effect from the Appointed Date.
The proposed Scheme of Arrangement cum Demerger will involve the issuance to every shareholder of the
Demerged Company, one new share in the Resulting Company, for every one share held in the Demerged
Company.
As stated in the nature of the two businesses, the Product Business of Intellect Design Arena Limited is
inherently a very high risk business (similar to the risks associated with molecule development business in the
pharmaceutical industry) and has a different investor profile as compared to the services business. Though the
Indian software outsourcing industry has taken leadership globally, software product companies are still
young. Against this background, the Independent Directors of the board of the Demerged Company
highlighted the need for providing choice to the shareholders of the Resulting Company to evaluate whether
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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 of Arrangement cum Demerger 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 of Arrangement cum Demerger.
The Scheme of Arrangement cum Demerger 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 of Arrangement cum Demerger.
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RISK
FACTORS
5.1 INTERNAL RISK FACTORS
5.2 EXTERNAL RISK FACTORS
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5.

SECTION 5: RISK FACTORS
An investment in equity shares involves a high degree of risk. You should carefully consider all of the
information in this Information Memorandum, including the risks and uncertainties described below before
making an investment in our Equity Shares. If any of the following risks actually occur, our business, financial
condition and results of operations could suffer, the trading price of our Equity Shares could decline, and you
may lose all or part of your investment.
We have described the risks and uncertainties that our management believes are material, but these risks and
uncertainties may not be the only ones we face. Additional risks and uncertainties, including those we are not
aware of or deem immaterial, may also result in decreased revenues, increased expenses or other events that
could result in a decline in the value of the Equity Shares. Unless specified or quantified in the relevant risk
factors below, we are not in a position to quantify the financial or other implications of any of the risks
described in this section.

5.1

INTERNAL RISK FACTORS

Legal Proceedings
The Company is not involved in any legal proceedings and claims.
However, certain Group Companies are involved in some litigation, details of which are provided below. A
summary of pending litigation involving our Group Companies, our Directors, our Subsidiaries and our
Promoters and the approximate amounts involved, where quantifiable, is set forth in the table below.
These legal proceedings are pending at different levels of adjudication before various courts and tribunals. We
can give no assurance that these legal proceedings will be decided in our favor. Further, we may also not be
able to quantify all the claims in which we are involved. Any adverse decision may have a significant effect on
our business prospects, results of operations and financial condition.
Legal proceedings filed against:
Nature of Case/Claims
Company
a. Criminal
b. Tax
c. Civil
d. Labour
e. Others
II. Subsidiaries
a. Criminal
b. Tax
c. Civil
d. Labour
e. Others
III. Group Companies
a. Criminal
b. Tax
c. Civil
d. Labour
e. Others
IV. Promoters
a. Criminal

Number of Cases
Outstanding

Amount Involved (In.
Lakhs)

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil

Nil

I.
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b. Tax
c. Civil
d. Labour
e. Others
V. Directors
a. Criminal
b. Tax
c. Civil
d. Labour
e. Others
Total Amount

10
2
Nil
Nil

Rs. 8360 approx
Rs. 2200 approx
Nil
Nil

Nil
Nil
Nil
Nil
Nil
12

Nil
Nil
Nil
Nil
Nil
Rs.10560 approx

Legal proceedings filed by:
Number of Cases
Outstanding

Nature of Case/Claims
Company
a. Criminal
b. Tax
c. Civil
d. Labour
e. Others
II. Subsidiaries
a. Criminal
b. Tax
c. Civil
d. Labour
e. Others
III. Group Companies
a. Criminal
b. Tax
c. Civil
d. Labour
e. Others
IV. Promoters
a. Criminal
b. Tax
c. Civil
d. Labour
e. Others
V. Directors
a. Criminal
b. Tax
c. Civil
d. Labour
e. Others
Total Amount

Amount Involved
(In. Rs.)

I.
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Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil

Nil
Nil
Nil
Nil
Nil
Nil
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Statutory Clearances and Approval
We may require approvals, licenses, registrations and permits for operating our businesses. If we fail to obtain
or renew any applicable approvals, licenses, registrations and permits in a timely manner, our ability to
undertake our businesses may be adversely impacted, which could adversely affect results of operations and
profitability. Furthermore, our government approvals and licenses may be subject to numerous conditions,
some of which could be onerous. There can be no assurance that we will be able to apply for any approvals,
licenses, registrations or permits in a timely manner, or at all and there can be no assurance that the relevant
authorities will issue or renew any such approvals, licenses, registrations or permits in the time frames
anticipated by us. Further, we cannot assure that the approvals, licenses, registrations and permits issued to us
would not be suspended or revoked in the event of noncompliance or alleged non‐compliance with any terms
or conditions thereof, or pursuant to any regulatory action. Any failure to renew the approvals that have
expired or apply for and obtain the required approvals, licenses, registrations or permits, or any suspension or
revocation of any of the approvals, licenses, registrations and permits that have been or may be issued to us,
may impede our operations.
Interest of Promoters
Our Promoters are interested in our Company to the extent of any transactions entered into or their
shareholding and dividend entitlement in our Company. Our Directors are also interested in our Company to
the extent of remuneration paid to them for services rendered as Directors of our Company and
reimbursement of expenses payable to them. Our Directors may also be interested to the extent of any
transaction entered into by our Company with any other company or firm in which they are shareholders,
directors or partners.
Shareholders’ agreement with OrbiTech Solutions Limited
Polaris, Arun Jain and OrbiTech Solutions Ltd have a subsisting Shareholders Agreement by which the rights,
roles and responsibilities of the parties have been set out, particularly the special rights of OrbiTech Solutions
Ltd. The Resulting Company shall inherit those rights, roles and responsibilities of Polaris, Arun Jain and
OrbiTech Solutions Ltd.
Our success would be dependent upon our ability to hire, retain, and utilize qualified personnel
The success of our business is dependent upon our ability to hire, retain, and utilize qualified personnel,
including engineers and corporate management professionals who have the required experience and
expertise. From time to time, it may be difficult to attract and retain qualified individuals with the expertise. If
we cannot attract and retain qualified personnel, it could have a material adverse impact on our business,
financial condition, and results of operations. Moreover, we may be unable to manage knowledge developed
internally, which may be lost in the event of our inability to retain employees.
We could be adversely affected if we fail to keep pace with technical and technological developments
Rapid and frequent technology and market demand changes can often render existing technologies obsolete,
requiring substantial new capital expenditures and/or write downs of assets. Our failure to anticipate or to
respond adequately to changing technical, market demands could adversely affect our business and financial
results. In order to further develop and implement the new technologies we may have to invest large amount
of capital which may have an adverse impact on our cash position.
Our IT systems may be vulnerable to security breaches, piracy and hacking leading to disruption in services
to our customers
Our IT systems may be vulnerable to computer viruses, piracy, hacking or similar disruptive problems.
Computer viruses or problems caused by third parties could lead to disruptions in our services to our
customers. Moreover, our disaster recovery system may also be vulnerable to technical glitches. Fixing such
problems caused by computer viruses or security breaches may require interruptions, delays or temporary
suspension of our services, which could result in lost revenue and dissatisfied customers. Breaches of our IT
systems, including through piracy or hacking may result in unauthorized access to our content. Such breaches
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of our IT systems may require us to incur further expenditure to put in place more advanced security systems
to prevent any unauthorized access to our networks. This may have a material adverse effect on our earnings
and financial condition.
Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash flows,
working capital requirements, capital expenditures
The amount of our future dividend payments, if any, is subject to the discretion of the Board of Directors, and
will depend upon our future earnings, financial condition, cash flows, working capital requirements, capital
expenditures and other factors. There can be no assurance as to whether our Company will pay a dividend in
the future and if so the level of such future dividends.
Any significant future indebtedness and any conditions and restrictions imposed by such financing
agreements could restrict our ability to conduct our business and operations in the manner we desire
Any significant indebtedness in the future could have important consequences on our cash flows to fund
working capital, capital expenditures, acquisitions and other general corporate requirements. In addition,
fluctuations in market interest rates may affect the cost of our borrowings. Any conditions and restrictions
imposed by such financing agreements could restrict our ability to conduct our business and operations in the
manner we desire. In addition, failure to meet any conditions or obtain consents required under such financing
arrangements could have adverse consequences on our business and operations.
Our operating results are influenced by the effectiveness of our brand marketing and advertising
programmes
Our revenues are influenced by brand marketing and advertising. If our marketing and advertising programmes
are unsuccessful, the results of our operations could be materially and adversely affected. In addition,
increased spending by our competitors on advertising and promotion could adversely affect the results of our
operations and financial condition. Moreover, a material decrease in our funds earmarked for advertising or an
ineffective advertising campaign relative to that of our competitors, could also adversely affect our business,
financial condition, results of operations and prospects.
We are subject to risks arising from exchange rate fluctuations
We have incurred and expect to incur expenditure and earn revenue denominated in foreign currencies in the
course of our operations when acquiring or monetising our content and in respect of overseas market. Any
fluctuation of the Indian Rupee against the currency in which we have an exposure may increase the Indian
Rupee costs to us of our expenditure or may reduce the revenue to us
Company manages Foreign Currency Risks through following approaches :
1.

Aligning Revenue and Costs in the same currency wherever possible
operations to provide natural hedging

in the overseas country

2.

Using Forward Contracts as a tool to cover net cash inflows against Currency exposures in line with
approved policy of the Company

International operations expose us to legal, tax, and economic risks
We operate through our subsidiaries in Switzerland, Vietnam, Dubai, United Kingdom, Singapore and
Bangladesh. As a result of our existing and expanding international operations, we are subject to risks inherent
to establishing and conducting operations in international markets, including cost for compliance with a wide
range of regulatory requirements;
The risks stated above and the constantly changing dynamics of international markets could have an adverse
effect on our business prospects, results of operations and financial condition.
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Risks relating to Intellectual Property
The Company being in the Product Business is reliant on its Intellectual Property for generating revenue. There
are potential difficulties with respect to protection of our intellectual property rights in some countries of our
operations.
Exchange Risk and Policy
In an effort to improve our risk framework, the focus this year was on the Exchange risk policy. The current
guiding principles are given below:
•

5.2

It is a three tier policy
−

Tier I: Global currencies – US Dollar (USD), Euro (EUR) and British Pound (GBP) are identified as
Global currencies. The relative market fluctuations between these and Indian Rupee are
managed centrally by th Company through hedging. The sales organization is free to quote in
these currencies in any market.

−

Tier II: Stable currencies – Six countries have been identified as countries with stable currencies.
The sales organization can quote in the respective local currencies for these markets.

−

Tier III: Countries which may not have stable currencies but insist on quoting in their local
currencies – e.g. Vietnam, which insists on quoting in Vietnamese Dong. This category requires
specific prior approval of senior management before acceptance.

EXTERNAL RISK FACTORS

Changes in Government policies
Changes in Government policy, changes in interest rates, revision of duty structure, changes in tax laws,
changes in environmental regulations and emission norms etc. may have an adverse impact on the profitability
of the Company. Due to the competitive nature of the market, the cost increases as a result of these changes
may not be easily passed on to the customers.
Financial instability in Indian financial markets could adversely affect our results of operations and financial
condition.
The Indian financial market and the Indian economy are influenced by economic and market conditions in
other countries. Although economic conditions are different in each country, investors’ reactions to
developments in one country can have adverse effects on the securities of companies in other countries. A loss
in investor confidence in the financial systems of other markets may increase volatility in Indian financial
markets and, indirectly, in the Indian economy in general.
Natural calamities and force majeure events may have an adverse impact on our business.
Natural disasters may cause significant interruption to our operations, and damage to the environment that
could have a material adverse impact on us. The extent and severity of these natural disasters determines
their impact on the Indian economy. The adverse impact on Indian economy could have an adverse affect on
our business.
Hostilities, terrorist attacks, civil unrest and other acts of violence could adversely affect the financial
markets and our business.
Terrorist attacks and other acts of violence or war may adversely affect the Indian markets on which our Equity
Shares will trade. These acts may result in a loss of business confidence, make travel and other services more
difficult and have other consequences that could have an adverse effect on our business. In addition, any
deterioration in international relations, especially between India and its neighbouring countries, may result in
investor concern regarding regional stability which could adversely affect the price of our Equity Shares. In
addition, India has witnessed local civil disturbances in recent years and it is possible that future civil unrest as
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well as other adverse social, economic or political events in India could have an adverse impact on our
business. Such incidents could also create a greater perception that investment in Indian companies involves a
higher degree of risk and could have an adverse impact on our business and the market price of our Equity
Shares.
Any future issuance of Equity Shares may dilute the shareholding of the shareholders and sales of our Equity
Shares by major shareholders may adversely affect the trading price of the Equity Shares
Any future equity issuances by us, may lead to the dilution of shareholding of the shareholders in our
Company. Any future equity issuances by us or sales of our Equity Shares by major shareholders may adversely
affect the trading price of the Equity Shares. In addition, any perception by investors that such issuances or
sales might occur could also affect the trading price of our Equity Shares.
The price of our Equity Shares may be volatile.
The trading price of our Equity Shares may fluctuate after the listing due to a variety of factors, including our
results of operations, competitive conditions, general economic, political and social factors, the performance
of the Indian and global economy and significant developments in India’s fiscal regime, volatility in the Indian
and global securities market, performance of our competitors, the Indian capital markets, changes in the
estimates of our performance or recommendations by financial analysts and announcements by us or others
regarding contracts, acquisitions, strategic partnerships, joint ventures, or capital commitments. In addition, if
the stock markets experience a loss of investor confidence, the trading price of our Equity Shares could decline
for reasons unrelated to our business, financial condition or operating results. The trading price of our Equity
Shares might also decline in reaction to events that affect other companies in our industry even if these events
do not directly affect us. Each of these factors, among others, could materially affect the price of our Equity
Shares.
There may be restrictions on daily movements in the price of the Equity Shares, which may adversely affect
a shareholder’s ability to sell, or the price at which it can sell, Equity Shares at a particular point in time
Upon listing and trading of the Equity Shares, we may be subject to a daily circuit breaker imposed by all stock
exchanges in India, which may not allow transactions beyond certain volatility in the price of the Equity Shares.
This circuit breaker operates independently of the index based marketwide circuit breakers generally imposed
by SEBI on Indian stock exchanges. The percentage limit on our circuit breaker may be set by the stock
exchanges based on the historical volatility in the price and trading volume of the Equity Shares. The stock
exchanges may not inform us of the percentage limit of the circuit breaker from time to time, and may change
it without our knowledge. This circuit breaker effectively limits the upward and downward movements in the
price of the Equity Shares. As a result of this circuit breaker, there can be no assurance regarding the ability of
shareholders to sell the Equity Shares or the price at which shareholders may be able to sell their Equity
Shares.
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6.1

OUTSTANDING LITIGATION AND MATERIAL DEVELEOPMENTS

6.2

GOVERNMENT AND OTHER APPROVALS

6.

SECTION 6: LEGAL AND OTHER INFORMATION
6.1

OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS

The Company is not involved in any legal proceedings and claims.

6.2

GOVERNMENT AND OTHER APPROVALS

Pursuant to the Scheme of Arrangement cum Demerger, all the permits, licenses, registrations, authorities,
allotments, approvals, contracts, engagements, arrangements, title, interest, benefits, rights and benefits
under insurance policies, 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, authorizations, licenses, quota rights, all special economic zone benefits, excise duty
exemptions, income‐tax benefits and exemptions, approvals and recognitions for scientific research issued by
the prescribed authority, powers and facilities of every kind, nature and description whatsoever of the
products business undertaking of the Demerged Company shall stand transferred to and vested in or shall be
deemed to be transferred to and vested in the Resulting Company as if the same were originally given or
issued to or executed in favour of the Resulting Company, and the rights and benefits under the same shall be
available to the Resulting Company.
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7.

SECTION 7: REGULATORY AND STATUTORY DISCLOSURES
7.1

DISCLOSURES

Authority for Listing
The Hon'ble High Court of Judicature at Madras, vide its order dated 15.09.2014has approved the Scheme of
Arrangement cum Demerger between Polaris Financial Technology Limited and Intellect Design Arena Limited
and their respective shareholders. For more details regarding the Scheme please refer the ‘Salient Features of
the Scheme’ at page no 91 of this Information Memorandum. Pursuant to the Scheme, the Product Business
Undertaking of the Demerged Company is transferred to and vested with the Resulting Company w.e.f
01.04.2014 in accordance with Sections 391 to 394 Sections 100 to 103 of the Companies Act, 1956. In
accordance with the said scheme, the Equity Shares of the Company issued pursuant to the Scheme shall be
listed and admitted to trading on BSE and NSE. Such admission and listing is not automatic and will be subject
to fulfillment by the Company of the listing criteria of BSE and NSE for such issues also subject to such other
terms and conditions as may be prescribed by BSE and NSE at the time of the application by the Company
seeking listing.
Eligibility Criterion
There being no initial public offering or rights issue, the eligibility criteria of SEBI (Issue of Capital and
Disclosure Requirements) Regulation 2009 do not become applicable. However, SEBI vide its letter no.
CFD/DIL/BNS/SGS/OW/34014/2014 dated December 1, 2014, granted relaxation of clause (b) to sub‐rule (2) of
Rule 19 thereof by making an application to SEBI under sub‐rule (7) of rule 19 of the Securities Contracts
(Regulation) Rules, 1957 as per the SEBI Circular no. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with
SEBI Circular no. CIR/CFD/DIL/8/2013 dated May 21, 2013. The Company has submitted the Information
Memorandum, containing information about itself, making disclosures in line with the disclosure requirement
for public issues, as applicable to BSE and NSE for making the said Information Memorandum available to
public through their websites www.bseindia.com and www.nseindia.com. The Company has made the said
Information Memorandum available on its website www.intellectdesign.com. The Company has published an
advertisement in the newspapers containing its details as per the SEBI Circular no. CIR/CFD/DIL/5/2013 dated
February 4, 2013 with the details required as in terms of para 6 of part B of the said Circular. The
advertisement draws specific reference to the availability of this Information Memorandum on its website.
Prohibition by Securities and Exchange Board of India
Our Company, its directors, its promoters, other companies promoted by the promoters and companies with
which the Company’s directors are associated as directors have not been prohibited from accessing the capital
markets under any order or direction passed by SEBI.
In the year 2005, an adjudication show cause notice was issued by SEBI against Mr. Arun Jain. A consent
application was filed by him, which was accepted by SEBI. The Consent Order dated July 21, 2008 was issued
by SEBI. The matter since then stands closed.
Subsequently, a show cause notice under Section 11 B of SEBI Act, 1992 was issued against Mr. Arun Jain on
December 26, 2011 on the same cause of action. Aggrieved by this, an application for closing the proceedings
and/or dropping the said show cause notice was filed before the Whole Time Member, SEBI on June 20, 2012.
The said Whole Time Member thereafter vide order dated October 9, 2012 disposed of the show cause notice
by passing an order against him.
Being concerned by this Order, Writ Petition No 29352 0f 2012 was filed in the High Court challenging the
show cause notice dated December 26, 2011 and Order dated October 9, 2012. The High Court vide its order
dated September 26, 2013 dismissed the said Writ Petition while granting the liberty to Mr. Arun Jain to
approach the Securities Appellate Tribunal by filing an appeal. Accordingly, Appeal No 196 of 2013 was filed
challenging the impugned order. After hearing both sides, the Securities Appellate Tribunal vide Order dated
December 23, 2013 allowed the appeal by quashing and setting aside the impugned Order dated October 9,
2012. The matter since then stands closed.
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Identification as wilful defaulter by Reserve Bank of India
Our Company, its promoters, other companies promoted by the promoters, the relative (as per Companies
Act) of promoters have not been identified as willful defaulters by the Reserve Bank of India.
Disclaimer Clause of the Bombay Stock Exchange
As required, a copy of this Information Memorandum has been submitted to BSE. BSE has vide its letter
reference no. DCS/AMAL/BS/24(f)/072/2014‐15 dated June 6, 2014, approved the Scheme of Arrangement
cum Demerger under clause 24(f) of the Listing Agreement and by virtue of the said approval BSE’s name is
included in this Information Memorandum as one of the stock exchanges on which this Company’s securities
are proposed to be listed. The BSE does not in any manner:
•

warrant, certify or endorse the correctness or completeness of any of the contents of this Information
Memorandum; or

•

warrant that this Company’s securities will be listed or will continue to be listed on the BSE; or

•

take any responsibility for the financial or other soundness of this Company; and

•

it should not for any reason be deemed or construed to mean that this Information Memorandum has
been cleared or approved by the BSE.

Every person who desires to apply for or otherwise acquires any securities of this Company may do so
pursuant to independent inquiry, investigation and analysis and shall not have any claim against the BSE
whatsoever by reason of any loss which may be suffered by such person consequent to or in connection with
such subscription/acquisition whether by reason of anything stated or omitted to be stated herein or for any
other reason whatsoever.
Disclaimer Clause of the National Stock Exchange
As required, a copy of this Information Memorandum has been submitted to NSE. NSE has vide its letter
reference no. NSE/LIST/240840‐Z dated June 6, 2014, approved the Scheme of Arrangement cum Demerger
under clause 24(f) of the Listing Agreement and by virtue of the said approval NSE’s name is included in this
Information Memorandum as one of the stock exchanges on which this Company’s securities are proposed to
be listed. It is to be distinctly understood that the aforesaid permission given by NSE should not in any way be
deemed or construed that this Information Memorandum has been cleared or approved by NSE; nor does NSE
in any manner warrant, certify or endorse the correctness or completeness of any of the contents of this
Information Memorandum; nor does it warrant that the Company’s securities will be listed or continue to be
listed on the NSE ; nor does it take any responsibility for the financial or other soundness of this Company, its
promoters, its management or any scheme or project of the Company. Every person who desires to apply for
or otherwise acquire any securities of the Company may do so pursuant to independent inquiry, investigation
and analysis and shall not have any claim against NSE whatsoever by reason of any loss which may be suffered
by such person consequent to or in or in connection with such subscription or acquisition, whether by reason
of anything stated or omitted to be stated herein or any other reason whatsoever.
General Disclaimer from the Company
The Company accepts no responsibility for statements made otherwise than in the Information Memorandum
or in the advertisements published in terms of para 6 of part B of SEBI Circular SEBI/CFD/DIL/5/2013 dated
February 4, 2013 or any other material issued by or at the instance of the Company and anyone placing
reliance on any other source of information would be doing so at his or her own risk. All information shall be
made available by the Company to the public and investors at large and no selective or additional information
would be available for a section of the investors in any manner.
Listing
Applications have been made to BSE and NSE for an official quotation of the Equity Shares of the Company.
The Company has nominated NSE as the Designated Stock Exchange for the aforesaid listing of the shares. The
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Company has taken steps for completion of necessary formalities for listing and commencement of trading at
all the stock exchanges mentioned above within a period as approved by SEBI.
In‐principle Approval from Bombay Stock Exchange and National Stock Exchange
The in‐principle approval for listing of equity shares was received by the Company from BSE vide its letter
bearing no. DCS/AMAL/MA/IP/232/2014‐15 dated December 3, 2014; and NSE vide its letter bearing no.
NSE/LIST/4166 dated November 20, 2014. The company would be approaching both BSE and NSE for the final
listing and trading approval.
Securities and Exchange Board of Rule 19(2) (b) of the Securities Contracts (Regulation) Rules, 1957
The Company was granted an exemption from the application of Rule 19(2) (b) of the Securities Contracts
(Regulation) Rules, 1957 by the Securities and Exchange Board of India vide their letter bearing no.
CFD/DIL/BNS/SGS/OW/34014/2014 dated December 1, 2014.
Filing
Copy of this Information Memorandum has been filed with Bombay Stock Exchange and the National Stock
Exchange.
Demat Credit
The Company has executed a Tripartite Agreement with the Depositories i.e. NSDL and CDSL and Karvy
Computershare Private Limited for admitting its securities in demat form. The Company has been allotted
INE306R01017 ISIN Number.
Expert Opinions
Save as stated elsewhere in this Information Memorandum, we have not obtained any expert opinions.
Dispatch of Share Certificates
In accordance with the Scheme, new shares have been issued and allotted to the eligible shareholders of
Polaris Financial Technology Limited on the Record Date i.e. 10.10.2014 Our company has dispatched the
physical share certificates to shareholders holding shares of Polaris Financial Technology Limited in physical
form on October 28, 2014.
Previous Rights and Public Issues
Since incorporation, the Company has not issued shares to the public.
Commission and Brokerage on Previous Issues
The Company has not issued any shares to the public since its inception, no sum has been paid or is payable as
commission or brokerage for subscribing to or procuring or agreeing to procure subscription for any of the
Equity Shares.
Promise vis‐à‐vis performance
This for the first time the Company is getting listed on the stock exchange.
Outstanding Debentures or Bonds and Redeemable Preference Shares and other Instruments issued by the
Company
There are no outstanding debentures or bonds and redeemable preference shares and other instruments
issued by the Company
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Stock Market Data for Equity Shares of the Company
The Equity Shares of the Company are not listed on any stock exchanges. Through this Information
Memorandum, the Company is seeking approval for listing of its shares.
Disposal of Investor Grievances
The Company has the following platforms for addressing investors’ grievances:
•

Email id : shareholder.query@intellectdesign.com, company.secretary@intellectdesign.com; and

•

SCORES

Shareholders can express their grievances by sending mails to any one of the above 2 mail ids or raise
complaints in SCORES (Common Portal introduced by SEBI)
Compliance Officer and Company Secretary
Name: V. V. Naresh
Address: 244 Anna Salai, Chennai ‐ 600 006
Tel: +91‐44‐3987 4000 / 3984 3400
Fax: +91‐44‐2852 3280
Email: naresh.vv@intellectdesign.com

7.2

MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION OF THE COMPANY

The following are the main provisions of the Articles of Association of Intellect Design Arena Limited
Increase of Capital of The Company and How Carried Into Effect
The Company in General Meeting, may from time to time, increase its capital by the creation of new shares,
such increase to be of such aggregate amount and to be divided into shares of such amounts as the resolution
shall prescribe. Subject to the provisions of the act, any shares of the original or increased capital shall be
issued upon such terms and conditions and with such rights and privileges annexed thereto, as the General
Meeting resolving upon the creation thereof shall prescribe and if no direction be given, as the Directors shall
determine and in particulars, such shares may be issued with a preferential or qualified right to dividends, and
in the distribution of assets of the Company and with a right of voting at General Meetings of the Company, in
conformity with the applicable provisions of the Act. Whenever the capital of the Company has been increased
under the provisions of .these Articles, the Directors shall comply with the provisions of Section 64 of the Act.
Allotment Otherwise Than For Cash
Subject to the provisions of the Act and these Articles, the Directors may allot and issue shares in the capital of
the Company as payment or part‐payment for any property or assets of any land whatsoever, sold or to be
sold or transferred or to be transferred or for goods or machinery supplied or to be supplied or for services
rendered or for technical assistance or know‐how made or to be made available to the Company or the
conduct of its business and shares which may be so allotted may be issued as fully or partly paid‐up otherwise
than in cash and if so issued, shall be deemed to be fully or partly paid as the case may be.
Additional Capital To Form Part of Existing Capital
Except so far as otherwise provided by the conditions of issue or by these presents, any capital raised by the
creation of new shares, shall be considered as part of the existing capital, and shall be subject to the provisions
herein contained, with reference to the payment of calls and installments, forfeiture, lien, surrender, transfer
and transmission, voting and otherwise.
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Redeemable Preference Shares
Subject to the provisions of Section 55 of the Act, the Company shall have the power to issue preferential
shares which are or at the option of the Company are to be liable to be redeemed and the resolution
authorizing such issue shall prescribe the manner, terms and conditions of redemption.
Reduction of Capital
The Company may (subject to the provisions of Sections 52, 55, 66 of the Act) from time to time by Special
Resolution, reduce its capital and any Capital Redemption Reserve Account or Security Premium Account in
any manner for the time being authorised by law, and in particular, capital may be paid off on the footing that
it may be called up again or otherwise. This Article is not to derogate from any power the Company would
have if it were omitted.
Further Issue of Shares
Where it is proposed to increase the subscribed capital of the Company by the issue of new shares:
•

such new shares shall be offered to the persons who, at the date of the offer are holders of the equity
shares of the Company, in proportion, as nearly as circumstances admit to the capital paid‐up on
these shares at that date;

•

the offer aforesaid shall be made by notice specifying the number of shares offered and limiting a
time not being less than fifteen days and not exceeding thirty days from the date of the offer within
which the offer, if not accepted, will be deemed to have been declined;

•

the offer aforesaid shall be deemed to include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in favour of any other person; and the notice shall
contain a statement of this right;

•

after the expiry of the time specified in the notice aforesaid or on receipt of earlier intimation from
the person to whom such notice is given that he declines to accept the shares offered, .the Board of
Directors may dispose of them in such manner as they think most beneficial to the Company.

•

To employees under a scheme of employees' stock option, subject to Special Resolution passed by the
company and subject to such conditions as may be specified in the relevant Rules

•

To any persons, by way of passing a Special Resolution to that effect, whether or not those persons
include the persons referred to in clause (a) or clause (b), either for cash or for a consideration other
than cash, if the price of such shares is determined by the valuation report of a registered valuer
subject to such conditions as may be specified in the relevant Rules

Whenever any shares are to be offered to the members the Directors may dispose of any such shares which,
by reason of the proportion borne by them to the number of persons entitled to such offer or by reason of any
other difficulty in apportioning the same cannot in the opinion of the Directors be conveniently offered to the
members.
The right to issue further shares provided in this clause, shall include a right to the Company, to issue any
instrument, including Global Depositary Receipt.
Acceptance of Shares
Any application signed by, or on behalf of, an applicant for shares in the Company followed by an allotment of
any shares therein, shall be an acceptance of shares within the meaning of these Articles; and every person
who thus or otherwise accepts any shares and whose name is entered in its Register of Members shall, for the
purpose of these Articles, be a member of the Company.
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Deposit and Call, Etc., To Be a Debt Payable Immediately
The money (if any) which the Directors shall, on the allotment of any shares being made by them, require or
direct to be paid by way of deposits, call or otherwise, in respect of any shares allotted by them, shall,
immediately on the inscription of the name of the allottee in the Register of Members as the holder of such
shares, become a debt due to and recoverable by the Company from the allottee thereof and shall be paid by
him accordingly.
Liability of Members
Every member, or his heirs, executors, administrators or other representatives, shall pay to the Company the
portion of the capital represented by his share or shares, which may, for the time being, remain unpaid
thereon, in such amounts, at such time or times, and in such manner as the Director shall, from time to time,
in accordance with the Company's Regulations require or fix for the payment thereof.
Share Certificate
The share certificates shall be issued in marketable lots and where share certificates are issued in either more
or less than market lots, sub‐division or consolidation of share certificates into market lots shall be done free
of charge. The share certificate shall be in the format specified in Form No. SH. I as per the relevant provisions
of the Act and the Rules made thereunder.
Any two or more joint allottees of a share shall, for the purposes of this Article, be treated as a single Member,
and the certificate of any share which may be the subject of joint ownership, may be delivered to any one of
such joint owners on behalf of all of them. For any further certificate the Board shall be entitle but shall not be
bound, to prescribe a charge not exceeding Rupees One. The Company shall comply with the provisions of
Section 56 of the Act.
A Director may sign a share 'certificate by affixing his signature thereon by means of any machine, equipment
or other mechanical means, such as engraving‐ in metal or lithography, or digitally signed but not by means of
a rubber stamp, provided that the Director shall be responsible for the safe custody of such machine,
equipment or other material used for the purpose.
The Company shall be entitled to dematerialise its shares, debentures and other securities and rematerialize
its shares, debentures and other securities held in the Depositories and/or to offer its fresh shares in a
dematerialised form pursuant to the Depositories Act, 1996.
Notwithstanding anything contained in sub‐clause above, the Board shall not accept application(s) for
subdivision or consolidation of shares or debentures or bonds into denominations of less than marketable lots
except where such a subdivision or consolidation is required to be made to comply with a statutory order or an
order of a competent court of law or a request from a member to convert his holding of odd lots of shares or
debentures or bonds into transferable/marketable lot subject, however to verification by the Company.
No fee shall be charged for issue of new share certificates in replacement of those which are Old, decrepit,
worn‐out or where the cages on the reverse of the share certificates for recording transfers have been fully
utilized.
When a new share certificate has been issued in pursuance of sub‐clause (f) of this Article, it shall state on the
face of it and against the stub or counterfoil to the effect that it is “Issued in lieu of Share Certificate
No._______ sub divided/ replaced/ on consolidation of shares”.
If a share certificate is lost or destroyed, a new certificate in lieu thereof shall be issued only with the prior
consent of the Board and on payment of such fee, not exceeding Rupees fifty (50) per certificate as the Board
may from time to time fix, and on such terms, if any, as to evidence and indemnity as to payment of such out‐
of pocket expenses incurred by the Company in investigating evidence, as the Board thinks fit.
When a new share certificate has been issued in pursuance of sub‐clause (h) of this Article, it shall state on the
face of it and against the stub or counterfoil to the effect that it is “a duplicate issued in lieu of share certificate
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No._______”. The word “duplicate” shall be stamped or punched in bold letters across the face of the share
certificate.
Where a new share certificate has been issued in pursuance of sub‐clauses (f) or (h) of this Article, particulars
of every such share certificate shall be entered in a Register of Renewed and Duplicate Certificates indicating
against the name or names of the person or persons to whom the Certificate is issued the number and date of
issue of the share certificate in lieu of which the new certificate is issued, and the necessary changes indicated
in Register of Members by suitable cross reference in the “Remarks” column.
All blank forms to be used for issue of share certificates shall be printed and the printing shall be done only on
the authority or a resolution of the Board. The blank forms shall be consecutively machine numbered and the
forms and blocks, engravings, facsimiles and hues relating to the printing of such forms shall be kept in the
custody of the Secretary or such other person as the Board may appoint for the purposes; and the Secretary or
the other person aforesaid shall be responsible for rendering an account of these forms to the Board.
All books and documents relating to the issue of share certificates except the blank forms of share certificates
referred to in sub‐clause (k) of this Article shall be in the safe custody of the person authorised by the Board in
this regard. All books referred to in sub‐clause (I) shall be preserved in good order permanently.
Delivery of Share/Debenture Certificates
The Company shall within two months after the allotment of any Securities and within one month after the
application for the registration of the transfer of any such Security, deliver in accordance with section 20 of the
Act. The expression “i” for the purpose of this Article means a transfer duly stamped and otherwise valid and
does not include any transfer which the company is for any reason entitled to refuse to register and does not
register.
Underwriting and Brokerage Commission May Be Paid
Subject to the provisions of Section 40 of the Act, the Company may at any time pay a commission to any
person, in consideration of his subscribing or agreeing to subscribe (whether absolutely or conditionally) for
any shares or debentures of the Company, or procuring, or agreeing to procure subscriptions (whether
absolute or conditional) for any shares or debentures in the Company, but so that the commission shall not
exceed in case of shares five per cent of the price at which the shares are issued and in case of debentures two
and a half per cent of the price at which the debentures are issued. The Company shall also pay a higher rate
of commission over and above the said percentage if so authorised by the Act. Such commission may be
satisfied by payment in cash or by allotment of fully or partly paid shares or partly in one way and partly in the
other.
Calls
Directors may make calls: The Board may from time to time, subject to the terms on which any shares may
have been issued and subject to the conditions of allotment, by a resolution passed at a meeting of the Board
(and not by circular resolution) make such calls as it thinks fit upon the Members in respect of all monies
unpaid on the shares held by them respectively and each member shall pay the amount of every call so made
on him to the person or persons and at the time and place appointed by the Board. A call may be made
payable by installments
Notice of calls: Thirty days notice in writing of any call shall be given by the Company specifying the time and
place of payment, and the person or persons to whom such calls shall be made.
Calls to date from Resolution: A call shall be deemed to have been made at the time when the resolution
authorizing such call was passed at a meeting of the Board.
Call may be revoked: A call may be revoked or postponed at the discretion of the Board.
Liability of joint holders: Joint‐holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.
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Directors may extend time: The Board may, from time to time at its discretion, extend the time fixed for
payment of any call, and may extend such time as to all or any of the members who from residence at a
distance or other cause, the Board may deem fairly entitle to such extension save as a matter of grace and
favour.
Overdue calls to carry interest: If any member fails to pay any call due from him on the day appointed for
payment thereof, or any such extension thereof as aforesaid, he shall be liable to pay interest on the same
from the day appointed for the payment thereof to the time of actual payment at such rate as shall from time
to time be fixed by the Board but nothing in this Article shall render it obligatory for the Board to demand or
recover any interest from any such member and the Board shall be at liberty to waive payment of such interest
either wholly or in part.
Sums deemed to be calls: Any sum, which by the terms of issue of share become payable on allotment or at
any fixed date, whether on account of the nominal value of the share or by way of premium shall for the
purposes of these Articles be deemed to be a call duly made and payable on the date on which by the terms of
issue of the same becomes payable, and in case of non‐payment all the relevant provisions of these Articles as
to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.
Part payment on account of call etc. not to preclude forfeiture: Neither a judgment nor a decree in favour of
the Company for calls or other moneys due in respect of any shares nor any part payment or satisfaction
thereunder nor the receipt by the company of a portion of any money which shall from time to time be due
from any member to the company in respect of his shares, either by way of principal or interest, nor any
indulgence granted by the Company in respect of payment of any such money, shall preclude the Company
from thereafter proceeding to enforce a forfeiture of such shares as herein provided.
Proof on trial or suit for money on shares: On the trial or hearing of any action or suit brought by the
Company against any member or his legal representative to recover any moneys claimed to be due to the
Company for any call or other sum in respect of his shares, it shall be sufficient to prove:
•

that the name of the Member, in respect of whose shares the money is sought to be recovered,
appears entered in the Register of Members as the holder or one of the holders, at or subsequent to
the date at which the money sought to be recovered is alleged to have become due, on the said
shares;

•

that the resolution making the call is duly recorded in the minutes books; and

•

that notice of such call was duly given to the Member or his legal representatives issued in pursuance
of these Articles; and that it shall not be necessary to prove the appointment of the Directors who
made such call, nor that a quorum of Directors was present at the Board at which such call was made,
nor that the meeting at which such call was made was duly convened or constituted nor any other
matter whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of the debt
and the same shall be recovered by the company against the Member or his representative from
whom it is ought to be recovered, unless it shall be proved, on behalf of such Member or his
representatives against the company that the name of such Member was improperly inserted in the
Register or that the money sought to be recovered has actually been paid.

Payment of unpaid share capital in advance:
•

110

The Board may if it thinks fit, subject to the provisions of the Act, agree to and receive from any
Member willing to advance the same, either in money or moneys worth the whole or any part of the
amount remaining unpaid on the shares held by him beyond the sum actually called up and upon the
moneys so paid or satisfied in advance, or so much thereof, as from time to time and at any time
thereafter exceeds the amount of the calls then made, upon and due in respect of the shares on
account of which such advances have been made, the Board may pay or allow interest at such rate as
the Member paying such advance and the Board agree upon provided always that if at any time after
the payment of any such money the rate of interest so agreed to be paid to any such Member
appears to the Board to excessive, if shall be lawful or the Board from time to time to repay to such
Member so much of such money as shall then exceed the amount of the calls made upon such shares,

unless there be an express agreement to the contrary; and after such repayment such member shall
be liable to pay, and such shares shall be charged with the payment of all future calls as if no such
advance had been made; provided also that if at any time after the payment of any money so paid in
advance, the company shall go into liquidation, either voluntary or otherwise, before the full amount
of the money so advanced shall have become due by the members to the Company, on installments
or calls, or in any other manner, the maker of such advance shall be entitle (as. between himself and
the other members) to receive back from the Company the full balance of such moneys rightly due to
him by the Company in priority to any payment to members on account of capital.
•

No member paying any such sum in advance shall be entitled to any Voting Rights, dividend or right
to participate in profits in respect of money so advanced by him until the same would but for such
payment become presently payable.

Lien On Shares
Company’s Lien on Shares: The fully paid shares will be free from all lien. The Company shall have a first and
paramount lien upon all the shares, being partly paid‐up shares, registered in the name of each member
(whether solely or jointly with another or others), and upon the proceeds of sale thereof, for all moneys
(whether presently payable or not) called or payable at a fixed time in respect of such shares and no equitable
interest in any share shall be created except upon the footing and condition that Article 23 hereof is to have
full effect. Any such lien shall extend to all dividends from time to time declared in respect of such shares.
Unless otherwise agreed, the registration of a transfer of shares shall operate as a waiver of the Company's
lien if any on such shares. The Board of Directors may at any time declare any shares to be exempt, wholly or
partially from the provisions of this Article.
Lien enforced by Sale: For the purpose of enforcing such lien, the Directors may sell the shares subject thereto
in such manner as they think fit and for that purpose may cause to be issued a duplicate certificate in respect
of such shares and may authorize one of their member or some other person to execute a transfer thereof on
behalf of and in the name of such member. No such sale shall be made until such time as the moneys in
respect of which such lien exists or some part thereof is presently payable or the liability in respect of which
such lien exists is liable to be presently fulfilled or discharged and until notice in writing of the intention to sell
shall have been served on such Member, or his heirs, executors, administrators, or other representatives or
upon the persons(if any) entitled by transmission to the shares or any one or more of such heirs, executors,
administrators, representatives or persons, and default shall have been made by him or them in payment,
fulfillment or discharge of such debts, liabilities or engagements for fourteen days after such notice.
Application of sale proceeds: The net proceeds of any such sale after payment of the costs of such sale shall
be applied in or towards the satisfaction of such debts, liabilities or engagements and the residue (if any) paid
to such member, or any of his heirs, /executors, administrators, representatives or assigns or any of the
persons (if any) entitled by transmission to the shares sold.
Validity of sale under Articles: Upon any sale after forfeiture or for enforcing a lien in purported exercise of
the powers hereinbefore given, the Board may appoint some person to execute an instrument of transfer of
the shares sold and cause the purchaser's name to be entered in the register in respect of the shares sold and
the purchaser shall not be bound to see to the regularity of the proceedings, or to the application of the
purchase money and after his name has been entered in the register in respect of such shares, the validity of
the sale shall not be impeached by any person and the remedy of any person aggrieved by the sale shall be in
damages only in and against the Company exclusively.
Cancellation of share certificate in respect of in respect of forfeited shares: Upon any sale, re‐allotment or
other disposal under the provisions of the preceding Articles, the certificate or certificates originally issued in
respect of the relative shares shall (unless the same shall on demand by the Company have been previously
surrendered to it by the defaulting Member) stand cancelled and become null and void and of no effect, and
the Directors shall be entitled to issue a new certificate or certificates in respect of the said shares to the
person or persons entitled thereto.
Power to annul forfeiture: The Board may at any time before any share so forfeited shall have been sold, re‐
allotted or otherwise disposed off, annul the forfeiture thereof upon such conditions as it thinks fit.
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Accounts
The Directors shall keep or cause to be kept at the Registered Office of the Company or at such place in India
as the Board thinks fit proper books of accounts in respect of:
•

all sums of money received and expended by the Company, and the matters in respect of which the
receipt and expenditure take place;

•

all sales and purchase of goods by the Company;

•

the assets and liabilities of the Company, and

•

The items of cost, if any‐ as specified in the relevant Rules.

Proper books of account shall also be kept at each branch office of the Company, whether in or outside India,
relating to the transactions of that office and proper summarised returns made up to dates at intervals of not
more than three months shall be sent by each branch office to the Company at its Registered office of the
Company or the other place referred to in clause (a) hereof.
The books of account referred to in clause (a) and (b) shall be such books as are necessary to give a true and
fair view of the state of affairs of the Company or such branch office and to explain its transaction.
The books of accounts and other Books and Papers shall be open to inspection by any Directors during
business hours.
The Directors shall comply in all respects with Sections 128, 129, 133, 134, 136, 137 and 138 of the said Act
and any statutory modifications thereof.
Inspection to members when allowed: The Directors shall, from time to time, determine whether and to what
extent, and at what times and places, and under what conditions or regulations, the accounts and books of the
Company, or any of them, shall be open to the inspection of the members not being Directors; and no member
(not being a Director) shall have any right of inspection of any account or book or document of the Company
except as conferred by law or authorised by the Directors, or by a resolution of the Company in general
meeting.
Financial Statements to be laid before the member: Subject to Section 129 of the Act at every annual general
meeting of the Company the Directors shall lay before the Company a Financial Statements for each financial
year.
Contents of the financial statements: The Financial Statement shall give a true and fair view of the state of
affairs of the Company at the end of the period of the account. Financial Statements shall comply with the
provisions 129 and 133 of the said Act.
Financial Statements how to be signed:
•

The Financial Statements shall be signed in accordance with the provisions of Section 134 of the said
Act.

•

The Directors shall make out and attach to every Balance Sheet laid before the Company in general
meeting a report of the board of Directors which shall comply with the requirements of and shall be
signed in the manner provided by Section 134 of the said Act.

Right of members to copies of Financial Statement and Auditors’ Report: A copy of every financial
Statements (including consolidated Financial Statement, Auditors’ Report and every other document required
by law to be annexed or attached, as the case may be, to the Financial Statement) which is to be laid before
the Company in General Meeting shall not less than twenty one days before the date of meeting be sent to
every member, every trustee for the debenture holder of any debentures issued by the Company and to the
Auditors of the company. If the copies of the documents aforesaid are sent less than twenty one days before
the date of the meeting they shall, notwithstanding that fact, be deemed to have been duly sent if it is so agreed
by ninety five percent of the members entitled to vote at the meeting. The accidental omission to send the
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documents aforesaid, to or the non‐receipt of the documents aforesaid by, any member or other person to
whom it should be given shall not invalidate the proceedings at the meeting.
Any member or holder of debentures of the Company whether he is or is not entitled to have copies of the
Company's Financial Statements sent to him, shall on demand, be entitled to be furnished without charge, and
any person from whom the Company has accepted a sum of money by way of deposit shall on demand
accompanied by the payment of a fee of fifty rupees, be entitled to be furnished with a copy of the Financial
Statements and every other documents required by law to be annexed or attached thereto.
Copies of Financial Statements etc. to be filed:
•

A copy of the Financial Statements, including consolidated Financial Statements, if any, along with all
the documents which are required to be or attached to such Financial Statements under this Act, duly
adopted at the annual general meeting of the company, shall be filed with the registrar with thirty
days of the Annual General Meeting

•

If the Annual General Meeting before which a Financial Statement is laid as aforesaid does not adopt
the Financial Statements, the un‐adopted Financial Statements together with the other documents
that are required to be attached to the financial statements shall be filed with the registrar within
thirty days of the annual general meeting. Thereafter, the Financial Statements adopted at the
adjourned annual general meeting shall be filed with the Registrar within thirty days of such
adjourned annual general meeting.

When accounts to be deemed finally settled: Every account when audited and approved by a general meeting
shall be conclusive.
Directors and Officers
Board of Directors − Number of directors: Until otherwise determined by the company in a General Meeting
and subject to the Provisions of Section 149 of the Act, the number of directors (excluding Debenture Directors
and Nominee Directors appointed under Articles 34 (c) and (d) hereof and Alternate Directors) shall not be less
than three nor more than fifteen.
Quorum:
•

Subject to section 174 of the Act and other applicable Rules, the quorum for the transaction of
business at any meeting of the Board shall be at least two directors or one third of its total strength
(any fraction contained in the one third being rounded off as one) whichever is higher and the
directors participating through video conferencing or by other audio visual means shall also be
counted for the purpose of this Article.

•

Where a meeting of the Board could not be held for want of quorum, the director present to attend
the meeting, (where more than one director is present, any one of them after mutual discussion) shall
be entitled to intimate the date, time and place of the adjourned meeting, which intimation shall be
sent by him within two days of the meeting that could not be held for want of quorum. In the event,
the director or directors present, do not send any intimation, then the adjourned meeting shall be
held in the manner specified in the Act.

•

The provisions of sub‐section (1) of section 173 shall not be deemed to have been contravened,
merely by reason of the fact that a meeting of the Board which had been called in compliance with
the terms of that section could not be held for want of a quorum.

Meeting of directors: A minimum number of four meetings of the directors shall have been held in every year
in such a manner that not more than one hundred and twenty days shall intervene between two consecutive
meetings of the Board. The directors may meet together for the conduct of business, adjourn and, otherwise
regulate their meeting and proceedings, as they think fit, and may determine the quorum necessary for the
transaction of business.
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Voting: At any meeting of the Board, each director shall be entitled to one vote. All decisions of the Board
must be by majority vote. The Chairman shall have a casting vote.
Notice and Agenda: Meetings of the Board and of any committee of the Board shall be held at least once
every three months and at least 7 days written notice shall be given to each of the members of the Board of
any such meeting through hand delivery or by post or by electronic means. Any notice shall include an agenda
identifying in reasonable detail the matters to be discussed at the meeting, shall be accompanied by full and
detailed information and all relevant papers for discussion at such meeting and, if sent to an address outside
India, shall be sent by courier, fax or e‐mail.
Attendance by video conferencing and other audio‐visual means: Without prejudice to the rights of the
directors to appoint alternate directors, any member of the Board who is not able to attend a meeting of the
Board or of any committee of which he is a member, shall be entitled to participate in that meeting by video
conferencing or other audio visual means.
Transfer of Information: Subject to applicable law, the Company shall provide to the Directors all information
requested by them relating to the Company.
Chairman: The Directors may elect a Chairman to chair its meetings and determine the period for which he is
to hold office. The Chairman be permitted to hold the position of both the Chairman of the Board and/or
General Meeting as well as Managing Director/CEO/equivalent position thereof in the Company as per the
recommendations of the appropriate committee of the Directors and approved by the Directors.
Managing Director, Whole Time Director and Other Directors
Alternate Director: The Board may appoint an alternate director to act for a director hereinafter called
“original director” during his absence for a period of not less than three months from India. An alternate
director appointed under this Article shall not hold office as such for a period longer than that permissible to
the original director and shall vacate office if and when the original director returns to India. If the term of
office of original director is determined before he so returns to India aforesaid any provision for automatic re‐
appointment of retiring directors in default of another appointment shall apply to the original and not to the
alternate director.
Managing Director and whole time director: The Board may appoint, from time to time, one or more of their
members to be the Managing Director or Joint Managing Director or Whole‐time Director or Deputy Managing
Director or Manager of the Company on such terms and on such remuneration (whether by way of Salary or
commission, or partly in one and partly in another) as they may think fit and the directors so appointed shall
not while holding that office, be subject to retirement by rotation or taken into account in determining the
rotation of retirement of directors, but their appointment shall be subject to determination ipso facto if they
cease from any cause to be a director or if the Company in General Meeting resolve that their tenure of the
office of Managing Director or Joint Managing Director or Whole time Director or Deputy Managing Director or
Manager be determined. Subject to the provisions of the Act, the Directors, may from time to time entrust and
confer upon a Managing Director for the time being such of the powers exercisable upon such terms and
conditions and with such restrictions as they may think fit either collaterally with or to the exclusion of and in
substitution for all or any of their own powers and from time to time revoke, withdraw, alter or vary ail or any
of such powers.
Debenture Director: If it is provided by any Trust Deed, security or otherwise, in connection with any issue of
debentures of the Company that any person or persons shall have power to nominate a Director or Directors
of the Company, then in the case of any and every such issue of debentures, the person or persons having such
power may exercise such power from time to time and appoint a Director or Directors accordingly. Any
Director so appointed is herein referred to as “Debenture Director”. A Debenture Director may be removed
from office at any time by the person or persons in whom for the time being is vested the power under which
he was appointed and another director may be appointed in his place; A Debenture Director shall
automatically cease to hold office as a director if and when the debentures are fully discharged.
Nominee Directors: So long as any moneys remain owing by the Company to any development financial
institutions or public financial institutions, or by two or more of them or so long as any of them holds or
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continues to hold Securities in the Company as a result of any guarantee furnished by them on behalf of the
Company and remaining outstanding, it shall have a right to appoint from time to time any person as Director,
Whole time or non‐whole time (which Director or Directors is/are hereinafter referred to as 'Nominee
Director/s) on the Board of the Company and to remove from such office any person or persons so appointed
and to appoint any person in his or their places. Subject as aforesaid, Nominee Director/s shall be entitled to
the same rights and privileges and be subject to the same obligations as any other Director of the Company.
Co‐option of directors: Directors shall have power at any time and from time to time to co‐opt any other
person as a director either to fill a casual vacancy or as an additional director, so that the total number of
directors shall not at any time exceed the maximum fixed. Any Director appointed to fill a casual vacancy shall
hold office only up to the date up to which the director in whose place he has been placed would have held
the office if it had not been vacated. Any additional director shall hold office only up to the date of next Annual
General Meeting or the last date of Annual General Meeting should have been held whichever is earlier.
Remuneration of Directors: The remuneration of Directors, including the fees payable to the Directors of the
Company in attending the Meetings of the. Board or the Committees of the Board, shall be determined by the
Board of Directors from time to time, provided, that the sitting fees payable to the Directors as aforesaid shall
be within the maximum permissible limits under the Act and Rules.
Directors’ travelling expenses: In addition to the remuneration payable to them, Directors shall be entitled to
be paid all travelling, hotel and other incidental expenses properly incurred by them in attending and returning
from meetings of the Board of Directors or any Committee thereof or General Meetings or in connection with
the business of the Company. The rules in this regard may be framed by the Board of Directors from time to
time.
Special Remuneration for performing extra services: It any Director be called upon to perform extra services
or special exertions or efforts (which expression shall include work done by a Director as a Member of any
committee formed by the Director(s)) the Board may arrange with such Directors for such special
remuneration for such extra services or special exertions or efforts either by a fixed sum or otherwise as may
be determined by the Board and such remuneration may be either in addition to or in substitution for his
remuneration, subject to provisions of the Act.
Directors may act not withstanding any vacancy: The continuing directors may act notwithstanding any
vacancy in their body, but if and so long as their number is reduced below the quorum fixed by the Act for a
meeting of the Board of Directors, the continuing Director or Directors may act for the purpose of increasing
the number of Directors to that fixed for a quorum or for summoning a General Meeting but for no other
purpose.
Secretary to call board meeting: The Secretary shall, and when directed by any Director to do so, convene a
meeting of the Board by giving a notice in writing to every other Director.
Terms of office of directors: Not less than two‐thirds of the total number of Directors shall be persons whose
period of office is liable to determination by retirement of directors by rotation.
Retirement of directors by rotation: At every annual general meeting of the Company one‐third of such of the
Directors for the time being as are liable to retire by rotation, or if their number is not three or a multiple of
three, then the number nearest to one third, shall retire from office.
Ascertainment of directors to retire: The Directors to retire by rotation under the foregoing Article shall be
those who have been longest in office since their last appointment but as between persons who become
Directors on the same day, those who are to retire shall, in default of and subject to any agreement among
themselves, be determined by lot. A retiring Director shall be eligible for re‐election.
Company to appoint successors: The Company, at the annual general meeting at which a Director retires in
manner aforesaid, may, fill up the vacated office by electing the retiring Director or some other person
thereto.
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Removal of directors: The Company may (subject to the provisions of Section 169 of the Act) remove any
Director before the expiration of his period of office and appoint another person in his stead.
Circular Resolution: No resolution shall be deemed to have been duly passed by the Board or by a Committee
thereof by circulation, unless the resolution has been circulated in draft, together with the necessary papers, if
any, to all the Directors or to all the members of the committee at their address registered with the Company
in India by hand delivery or by post or courier or through e‐mail and has been approved by a majority of such
of them as are entitled to vote on the resolution.
Validity of director’s acts: All acts done by any meeting of the Board or by a Committee or by a sub‐committee
of the Board, or by any person acting as a Director shall notwithstanding that it shall afterwards be discovered
that there was some defect in the appointment of such Directors, or persons acting as aforesaid, or that they
or any of them were disqualified or had vacated office or that the appointment of any of them were
disqualified or had vacated office or that the appointment of any of them had been terminated by virtue of
any p provisions contained in the Act or in these Articles, be as valid as if every such persons had been duly
appointed and was qualified to be a Director and had not vacated his office or his appointment had not been
terminated. Provided that nothing in this Article shall be deemed to give validity to acts done by a Director
after his appointment has been shown to the Company to be invalid or to have terminated.
General Powers of the Board of Directors: The business of the Company shall be managed by the Board of
Directors, who may exercise all such powers of the Company and do all such acts and things as are not, by the
Act, or any other Act or by the Memorandum or by the Articles of the Company required to be exercised by
the Company in general meeting, subject nevertheless to the regulations of these Articles to the provisions of
the Act, or any other Act and to such regulations being not inconsistent with the aforesaid regulations or
provisions as may be prescribed by the Company in general meeting but no regulation made by the Company
in general meeting' shall invalidate any prior act of the Board which would have been valid if that regulation
had not been made; Provided that the Board of Directors shall not except with the consent of the members at
General Meeting by a Special Resolution:
•

Sell, lease or otherwise dispose of the whole or substantially the whole of the undertaking of the
Company, or where the Company owns more than one undertaking of the whole, of any such
undertaking; Explanation: “undertaking” shall mean an undertaking in which the investment of the
company exceeds twenty per cent. of its net worth as per the audited balance sheet of the preceding
financial year or an undertaking which generates twenty per cent of the total income of the company
during the previous financial year.

•

Remit or give time for the repayment of, any debt due from a Director;

•

Invest, otherwise than in trust Securities, the amount of compensation received by the company as a
result of any merger or amalgamation;

•

Borrow moneys, where the moneys to be borrowed together with the moneys already borrowed by
the company (apart from temporary loans obtained from the company's bankers in the ordinary
course of business) will exceed the aggregate of the paid‐up capital of the company and its free
reserves.

Contribution to Charitable funds: contribute to charitable and other funds not directly relating to the business
of the company or the welfare of its employees any amounts with a prior approval of members in general
meeting, the aggregate of which will in any financial year exceeding five per cent of its average net profits for
the three financial years immediately preceding.
Certain powers to be exercised by courts only at meetings: The Board of Directors of the Company shall
exercise the following powers on behalf of the company and it shall do so only by means of resolutions passed
at meetings of the Board:
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•

The power to make calls on share holders in respect of money unpaid on their shares;

•

The power to authorise buy‐back of securities under section 68 read with Article 44;

•

The power to issue Securities, including Debentures, in or outside India;

•

The power to borrow money;

•

The power to invest the funds of the Company;

•

The power to grant loans or give guarantee or provide security in respect of loans;

•

The power to approve Financial Statement and the Board's report;

•

The power to diversify the business of the Company;

•

The power to approve amalgamation, merger or reconstruction;

•

The power to takeover a Company or acquire a controlling or substantial stake in another Company
Provided that the Board may, by a resolution passed at a meeting, delegate to any committee of
Directors, the Managing Director, the Manager or any other principal officer of the Company or in the
case of a branch office of the Company, a principal officer of the branch office, the powers specified in
sub‐clauses (iv), (v) and (vi) of this Article to the extent specified in subsections (iii), (iv) and (v)
respectively of Section179 of the Act, on such condition as the Board may prescribe. In respect of
dealings between the company and its bankers the exercise by the company of the powers specified
in sub‐clause (iv) above shall means the arrangement made by the Company with its bankers for the
borrowing of money by way of overdraft of cash credit or otherwise and not the actual day to day
operation on overdraft, cash credit or other accounts by means of which the arrangement so made is
actually availed of.

Certain Powers of the Board: Without prejudice to the general powers conferred by the last preceding Article
and so as not in any way to limit or restrict these powers, and without prejudice to the other powers conferred
by these Articles, but subject to the restrictions contained in the last preceding Articles, it is hereby declared
that the Directors shall have the following powers, that is to say, power:
•

To pay the costs, charges and expenses preliminary and incidental to the promotion, formation,
establishment and registration of the Company.

•

Subject to Sections 179 and 188 of the Act and applicable Rules made thereunder to purchase or
otherwise acquire for the Company any property, rights, privileges which the Company is authorized
to acquire, at or for such price or consideration and generally on such terms and conditions as they
think fit, and in any such purchases or other acquisition to accept such tide as the Directors may
believe or may be advised to be reasonably satisfactory.

•

At their discretion and subject to the provisions of the Act, to pay for any property, rights, or
privileges acquired or services rendered in the Company either wholly or partially, in cash or in shares,
bonds, debentures, mortgages, or other securities or the such amount credited as paid up thereon as
may be agreed upon and any such bonds; debentures, mortgages or other securities may be either,
specifically charged upon all or any part of the property of the Company and its uncalled capital or not
so charged.

•

To secure the fulfillment of any contracts or engagements entered into by the Company by mortgage
or charge of all or any of the property of the Company and its uncalled capital for the time being or in
such manner as they may think fit.

•

To accept from any member, as far as may be permissible by law, a surrender of his shares or any part
thereof, on such terms and conditions as shall be agreed.

•

To appoint any person to accept and to hold in trust for the Company any property belonging to the
company, or in which it is interested, or for any other purposes; and to execute and do all such deeds
and things as may be required in relation to any such trust, and to provide for the remuneration of
such trustee or trustees.

•

To institute, conduct, defend, compound, or abandon any legal proceedings by or against the
company or its officers or otherwise payment or satisfaction of any debts due, and of any claims or
demands by or against the Company, and to refer any differences to arbitration, and observe and
perform any awards made thereon.

•

To act on behalf of the Company in all matters relating to bankrupts and insolvents.
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•

To make and give receipts, releases and other discharges for moneys payable to the Company, and for
the claims and demands of the Company

•

Subject to the provisions of Sections 179, 180(1)(b), 185,and 186 of the Act, to invest, deposit and
deal with any moneys of the Company not immediately required for the purpose thereof, upon such
security (not being shares of this Company), or without security and in such manner as they may think
fit, and from time to time to vary or realize such investments. Save as provided in Section 187 of the
Act, all investments shall be made and held in the Company's own name.

•

execute in the name and on behalf of the Company in favour of any Director or other person who may
incur or be about to incur any personal liability whether as principal or surety; for the benefit of the
Company such mortgages of the Company's property (present and future) as they think fit; and any
such mortgage may contain a power of sale, and such other power, provisions, covenants and
agreements as shall be agreed upon.

•

to determine from time to time who shall be entitled to sign, on the Company's behalf, bills, notes,
receipts, acceptances, endorsements, cheques, dividend warrants, releases, contracts and documents
and to give necessary authority for such purpose.

•

to distribute by way of bonus amongst the staff of the Company a share in the profits of the
Company, and to give to any officer or other person employed by the Company a commission on the
profits of any particular business or transaction and to charge such bonus or commission as part of
the working expenses of the Company.

•

to provide for the welfare of Directors or Ex‐Directors or employees or ex‐employees of the company
and their wives, widows and families or the dependants or connections of such persons by building or
contributing to the building of houses, dwellings or chawls or by grants of moneys, pensions,
gratuities, allowances, bonus or other payments; or by creating and from time to time subscribing or
contributing to provident and other associations, institutions of funds or trusts and by providing or
subscribing or contributing towards places of instruction and recreation, hospitals and dispensaries,
medical and other attendance and other assistance as the Board shall think fit, and subject to the
provisions of Section 181 of the Act. To subscribe or contribute or otherwise to assist or to guarantee
money to any charitable, benevolent, religious, scientific, national or other institutions or objects
which shall have any moral or other claim to support of aid by the Company either by reason of
locality of operation, or of public and general utility or otherwise.

•

to appoint, and at their discretion remove or suspend such general managers, secretaries, assistants,
supervisors, clerks, agents and servants for permanent, temporary or special services as they may
from time to time think fit, and to determine their powers and duties and fix their salaries, or
emoluments or remuneration, and to require security in such instances and to such amount as they
may think fit. And also from time to time to provide for the management and transaction of the
affairs of the Company in any specified locality in Indian or elsewhere in such manner as they think fit.

•

to comply with requirements of any local law which in their opinion it shall in the interest of the
Company be necessary or expedient to comply with.

•

from time to time and at any time to establish any local board for managing any of the affairs of the
Company in any specified locality in India or elsewhere and to appoint any persons to be members of
such local boards and to fix their remuneration.

•

subject to Section 179 of the Act, from time to time and at any time to delegate to any persons so
appointed any of the powers, authorities and discretions for the time being vested in the Board, other
than their power to make call or to make loans or borrow moneys and to authorize the members for
the time being of any such local Board, or any of them, to fill up any vacancies therein and to act
notwithstanding vacancies, and any such appointment or delegation may be made on such terms, and
subject to such conditions as the Board may think fit, and the Board may at any time remove any
person so appointed and may annul any such delegation.

•

at any time and from time to time by power of attorney under the Seal of the Company, to appoint
any person or persons to be the attorney or attorneys of the Company, for such purposes and with
such powers, authorities, and discretions (not exceeding those vested in or exercisable by the Board
under these presents and excluding the power to make calls and excluding also except in the limits

authorized by the Board, the power to make loans and borrows moneys) and for such period and
subject to such conditions as the Board may from time to time think fit, and any such appointment
may; (if the Board thinks fit) be made in favour of the members of any local board, establish as
aforesaid or in favour of any company or the shareholders, directors, nominees or managers of any
company or firm or otherwise in favour of any fluctuating body of persons whether nominated
directly, or indirectly by the Board and any such power of attorney may contain such powers for the
protection or convenience of persons dealing with such attorneys as the Board may think fit and may
contain powers enabling any such delegates or attorneys as aforesaid to sub‐delegate all or any of the
powers, authorities and directions for the time being vested in them.
•

subject to Section 188 of the Act for or in relation to any of the matters aforesaid or otherwise for the
purposes of the Company to enter into all such negotiations and contracts and rescind and vary all
such contracts, and execute and do all such acts, deeds, and things in the name and on behalf of the
Company as they may consider expedient.

•

from time to time make, vary or repeal policies for the regulation of the business of the Company, its
officers and servants.

•

The Directors may formulate, create, institute or set up such schemes, trusts, plans or proposals as
they may deem fit for the purpose of providing incentive to the officers, employees and workers of
the Company, including without limiting the generality of the foregoing, formulation of schemes for
the subscription by the officers, employees and workers to shares in, or debentures of, the company.

Indemnity may be given: If the Directors or any of them or any other person shall become personally liable for
the payment of any sum primarily due from the Company, the Board may execute or cause to be executed any
mortgage, charge or security over or affecting the whole or any part of the assets of the Company by way of
indemnity to secure the Directors or person so becoming liable as aforesaid from any loss in respect of such
liability.
Committees of the Board
Directors may appoint Committees: The Board may delegate any of its powers to committees of the Board
consisting of such members of its body as it thinks fit, and it may from time to time revoke and discharge any
such committee of the Board either wholly or in part, and either as to persons or purposes, save as those
committees that are required under the provisions of the Act, but every committee of the Board so formed
shall in the exercise of the powers so delegated, confirm to any regulations that may from time to time be
imposed on it by the Board or under the Act and/or Rules. All acts done by any such committee of the Board in
conformity with the Act, Rules or such regulations and in fulfillment of the purpose of their appointment but
not otherwise shall have the like force and effect as if done by the Board.
Meeting of Committees how to be governed: Unless otherwise stipulated, the meetings and proceedings of
any such committee of the Board consisting of two or more members shall be governed by the provisions
herein contained for regulating the meetings and proceedings of the directors so far as the same are
applicable thereto and are not superseded by any regulations made by the Directors under the last preceding
Article. The provisions of Article 33 (c) shall mutatis mutandis apply to the meetings of such committee.
Members’ Meeting
Annual General Meeting: Annual General Meeting of the Company may be convened subject to Section 96
and Section 129 of the Act by giving not less than 21 clear days notice in writing. Subject to the provisions of
Section 101 of the Act, a meeting may be convened after giving a shorter notice.
Extra ordinary General Meeting: The Board may, whenever it thinks fit call an Extraordinary General Meeting
and it shall do so upon a requisition in writing by any member in the manner required under the provisions of
section 100 of the Act.
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To whom notice to be given: Notice of every general meeting shall be given‐
•

to every member of the Company, legal representative of any deceased Member or the assignee of
an insolvent Member;

•

to the auditor or auditors of the Company; and

•

to every Director of the Company.

•

to every trustee for the debenture holder of any debentures issued by the Company.

Quorum: The quorum for the meeting of the members of the company or any class thereof, shall be the
presence of such number of members as specified in the Act, based on the total number of members in the
Company.
Body Corporate Personally Present: A body corporate being a member shall be deemed to be personally
present if it is represented in accordance with Section 113 of the Act.
If Quorum not present Meeting to be Dissolved or Adjourned: If, at the expiration of half an hour from the
time appointed for holding a meeting of the Company, a quorum shall not be present, the meeting if convened
by or upon the requisition of Members, shall stand dissolved, but in any other case the meeting shall stand
adjourned to the same day in the next week or if that day is a National Holiday until the next succeeding day
which is not a National Holiday at the same time and place or to such other day at such other time and place
within the city or town in which the Registered Office of the Company is situated as the Board may determine,
and if at such adjourned meeting a quorum is not present at the expiration of half an hour from the time
appointed for holding the meeting, the members present shall be a quorum, and may transact the business for
which the meeting was called.
The Chairman (if any) of the Directors shall be entitled to take the chair at every General Meeting, whether
Annual or Extraordinary. If there be no such Chairman of the Directors, or if at any meeting he shall not be
present within fifteen minutes of the time appointed for holding such meeting then the members present shall
elect another Director as Chairman and if no Director be present or if all Directors present decline to take the
Chair, then the members present shall elect one of their members to be the Chairman.
Business confined to election of chairman whilst chair vacant: No business shall be discussed at any General
Meeting except the election of a Chairman, whilst the chair is vacant.
Chairman with Consent may adjourn meeting: The Chairman with the consent of the meeting may adjourn
any meeting from time to time and from place to place within the city or town in which the Registered Office
of the Company is situated for the time being but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment took place.
Chairman’s casting vote: In the case of any equality of votes, the Chairman shall both on a show of hands and
at a poll (if any) have a casting vote in addition to the votes to which he may be entitled as a Member.
Members in arrears not to vote: No member shall be entitled to vote either personally or by proxy at any
General Meeting or meeting of a class of shareholders either upon a show of hands or upon a poll in respect of
any shares registered in his name on which any calls or other sums presently payable by him have not been
paid or in regard to which the company has, and has exercised, any right of lien.
Number of votes to which member entitled: Subject to the provisions of these Articles and without prejudice
to any special privileges or restrictions as to voting for the time being attached to any class of shares for the
time being forming part of the capital of the company, every member, not disqualified by the last preceding
Article shall be entitled to be present and to speak and vote at such meeting, and on a show of hands every
member present in person shall have one vote and upon a poll the Voting Rights of every member whether
present in person or by proxy, shall be in proportion to his share of the paid‐up equity capital of the Company.
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Casting votes by members entitled to more than one vote: On a poll taken at a meeting of the Company, a
member entitled to more than one vote, or his proxy, or other person entitled to vote for him as the case may
be, need not, if he votes, use all his votes or cast in the same way all the votes he uses.
Votes of member of unsound mind and minors: A member of unsound mind or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may vote, whether on a show of hand or on a poll, by
his committee or other legal guardian, and any such committee or guardian may, on a poll vote by proxy. If any
member be a minor, the votes in respect of his share of shares shall be by his guardian or any of his guardians,
if more than one, to be elected in case of dispute by the Chairman of the meeting.
Votes of joint members: If there be joint registered holders of any shares, any one of such persons may vote
at any meeting or may appoint another person (whether a Member or not) as his proxy in respect of such
shares as if he were solely entitle therein but the proxy so appointed shall not have any right to speak at the
meeting and, if more than one of such joint holders be present at any meeting, then one of the said person so
present whose name stands higher on the Register‐shall alone be entitled to speak and to vote in respect of
such shares, but the other or others of the, joint‐holders shall be entitled to be present at the meeting. Several
executors or administrators of a deceased member in whose names share stand shall for the purpose of these
Articles be deemed joint holders thereof.
Voting in person or by proxy: Subject to the provisions of these Articles votes may be given either personally
or by proxy. A body corporate being a member may vote either by a proxy or by a representative duly
authorized in accordance with Section 113 of the Act and such representative shall be entitled to exercise the
same rights and powers (including the right to vote by proxy) on behalf of the body corporate which he
represents as the body could exercise if it were an individual member
Votes in respect of deceased or insolvent members: Any person entitle under Article 38 (e) (v) to transfer any
shares may vote at any general meeting in respect thereof in the same manner as if he were the registered
holder of such shares, provided that 48 hours, at least, before the time of holding the meeting or adjourned
meeting as the case may be at which he proposed to vote he shall satisfy the Directors of his right to transfer
such shares and give such indemnity (if any) as the Directors may require or the Directors shall have previously
admitted his right to vote at such meeting in respect thereof.
Validity of votes given by proxy notwithstanding death of the member: A vote given in accordance with the
norms of an instrument of proxy shall be valid notwithstanding the previous death or insanity of the Principal,
or revocation of the proxy or of any power of attorney under which such proxy was signed, or the transfer of
the share in respect of which the vote is given, provided that no intimation in writing of the death or insanity,
revocation or transfer shall have been received at the Registered Office before the meeting.
Chairman of meeting to be judge of validity of vote: The Chairman of any meeting shall be the sole judge of
the validity of every vote tendered in respect of matters transacted at a meeting.
Inspection of Minute Books of General Meeting: The books containing the minutes of the proceedings of
General Meetings of the Company shall –
•

be kept at the registered office of the Company; and

•

be open during business hours to the inspection of any member without charge subject to such
reasonable restrictions as the Company may impose so however that not less than two hours in each
day are allowed for inspection.

•

Any member shall be entitled to be furnished within seven working days after he has made request in
that behalf to the Company with a copy of any Minutes referred to in sub‐clause (1) on payment of
Rs.10/‐ for every page or part thereof required to be photocopied and that the Company shall comply
with provisions of Section 119 of the Act.

Other Registers: The provisions contained in Article 37 (t) shall mutatis mutandis apply to other registers
maintained under the provisions of the said Act, that can be inspected by an eligible person.
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Transfer and Transmission of Shares
Register of transfers: The Company shall keep a “Register of Transfers” and therein shall be fairly and distinctly
entered the particulars of every transfer or transmission of any share, whether or not held in material form.
Instrument of transfer:
•

Shares in the Company shall be transferred by an instrument of transfer in writing in such form as
prescribed under Section 56 of the Act, or under Rules made thereunder from time to time.

•

Nothing contained in the forgoing Article shall apply to transfer of Security effected by the transferor
and the transferee both of whom are entered as beneficial owners in the records of a Depository.

To be executed by transferor and transferee:
•

The instrument of transfer duly stamped and executed by the transferor and the transferee shall be
delivered to the Company in accordance with the provisions of the Act. The instrument of transfer
shall be accompanied by such evidence as the Board may require to prove the title of the transferor
and his right to transfer the shares and every registered instrument of transfer shall remain in the
custody of the Company until destroyed by an order of the Board. The transferor shall be deemed to
be the holder of such shares until the name of the transferee shall have been entered in the Register
of Members in respect thereof. Before the registration of a transfer, the certificate or certificates of
the shares must be delivered to the Company.

•

Notwithstanding anything contained in the Articles of Association, in the case of transfer of Securities,
where the Company has not issued any certificates and where such Securities are being held in an
electronic and fungible form, the provisions of the Depositories Act, 1996 shall apply.

Directors may refuse to Register the Transfers: Subject to the provisions of Section 59 of the Act, the Board,
may as its own absolute and uncontrolled discretion, and without assigning any reason, decline to register or
acknowledge any transfer of shares whether fully paid or not, (notwithstanding that the proposed transferee
be already a member), but in such cases it shall, within one month from the date on which the instrument of
transfer was lodged with the company, send to the transferee and the transferor notice of refusal to register
such transfer. Provided that registration of a transfer shall not be refused on the ground that the transferor
being either alone or jointly with any other person or persons indebted to the company on whatsoever except
on shares.
Refusal to Register Transfer: In particular and without prejudice to the generality of the above, powers, the
Board may subject to the provisions of section 58 of the Companies Act, 1956 decline to register in exceptional
circumstances when it is felt that the transferee is not a desirable person from the larger point of view of the
interest of the Company as a whole.
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•

Sub‐Division/Consolidation in marketable lots only: Transfer of shares whatever lot should not be
refused, though there would be no objection to the company refusing to split a share certificate into
several scrips of any small denominations or to consider a proposal for transfer of shares comprised in
a share certificate to several parties, involving such splitting, it on the face of it such splitting/transfer
appears to be unreasonable or without a genuine need. The Company shall not, refuse transfer of
shares in violation of the Stock Exchange listing requirements.

•

Death of one or more Joint Holders of Shares: Subject to the provisions of Act relating to nomination
of shares, in case of the death of any one or more of the persons named in the Register of Members
as the joint holders of any share, the survivor or survivors shall be the only persons recognized by the
Company, as having any title to or interest in such share, but nothing herein contained shall be taken
to release the estate or a deceased joint holder for any liability on shares held by him jointly with any
other person.

•

Title to Shares of Deceased Member: Subject to the provisions of Act relating to nomination of
shares, the executors or administrators or holders of a succession certificate or the legal
representatives of a deceased member (not being one of two or more joint‐holders) shall be the only
person recognized by the Company as having any title to the shares registered in the name of such

member, and the Company shall not be bound to recognize such executors or administrators or
holders of a succession certificate or the legal representatives unless such executors or administrators
or legal representatives shall have first obtained probate or letter of administration or succession
certificate, as the case may be, from a duly constituted court in the Union of India. Provided that in
case where the Board in its absolute discretion think fit, the Board may dispense with production of
probate or letters of administration or succession certificate, upon such terms as to indemnity or
otherwise as the Board in its absolute discretion may think necessary and under Article 38 (e) (ii)
register the name of any person who claims to be absolutely entitled to shares standing in the name
of a deceased member, as a member.
•

No Transfer to Insolvent, Etc: No share shall in any circumstances, be transferred to any insolvent or
person or unsound mind.

•

Registration of Person entitled to Shares otherwise than by Transfer: Subject to the provisions of the
Act and Articles 38 (e) (ii) and (iii) any person becoming entitled to shares in consequences of death,
lunacy, bankruptcy or insolvency of any member, or by any lawful means other than by a transfer in
accordance with these Articles may with the consent of the Board (which it shall not be under any
obligation to give) upon producing such evidence that he sustains the character in respect of which he
proposes to act under this Article, or of his title, as the Board thinks sufficient, either be registered
himself as the holder of the shares or elect to have some persons nominated by him and approved by
the Board, registered as such holder; provided nevertheless, that if such person shall elect to have his
nominee registered, he shall testify the election by executing in favour of his nominee an instrument
of transfer in accordance with the provisions herein contained and until he does so he shall not be
freed from any liability in respect of the shares.

Persons entitled may receive Dividends without being registered as members: A person entitled to a share by
transmission shall, subject to the right of the Directors to retain such dividends or money as hereinafter
provided be entitle to receive, and may give a discharge for any dividends or other moneys payable in respect
of the shares.
Fee on Transfer or Transmission: No fee shall be charged for transfer and transmission of shares, debentures
and bonds or for registration of any of power of attorney, probate, letter of administration or other similar
documents and for the sub‐division of renounceable letters of right.
The Company not liable for disregard of a notice prohibiting registration of a Transfer: The Company shall
incur no liability or responsibility whatever in consequence of its registering or giving effect to any transfer of
shares made or purporting to be made by any apparent legal owner thereof (as shown or appearing in the
Register of Members) to the prejudice of a person or persons having or claiming any equitable right, title or
interest or notice prohibiting registration of such transfer and may have entered such notice or referred
thereto, in any book of the company, and the company shall not be bound or required to regard or attend or
give effect to any notice which may be given to it of any equitable right, title or interest, or be under any
liability whatsoever for refusing or neglecting so to do, though it may have been entered or referred to in
some book of the company, but the company shall nevertheless be at liberty to regard and attend to any such
notice, and give effect thereto if the Board shall so think fit.
Seal
The Seal, Its Custody and Use:
•

The Board shall provide a Common Seal for the purposes of the Company and shall have power from
time to time to destroy the same and substitute a new seal in lieu thereof and the Board shall
provide for the safe custody of the Seal for the time being and the Seal shall never be used except by
the authority of the Board or a committee of the Board previously given.

•

The Company shall also be at liberty to have an official seal in accordance with Section 22 of the Act,
for use in any territory, district or place outside India

Deed How Executed: Every Deed or other instrument, to which the Seal of the Company is required to be
affixed, shall unless the same is executed by a duly constituted attorney be signed by one Director or some
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other person appointed by the Board for the purpose provided that in respect of the Share Certificate the
Seal be affixed in accordance with Rule 5 of the Companies (Share Capital and Debentures) Rules, 2014
Division of Profits
The Profits of the Company, subject to the provisions of any law for the time being in force and any special
right relating thereto created or authorized to be created by these Articles, shall be divisible among the
'Members in proportion to the amount of capital paid‐up of credited as paid‐up and to the period during the
year for which the capital is paid‐up on the shares held by them respectively.
The Company in General Meeting may declare Dividends Subject to the provisions of Section 123 of the Act the
Company in General Meeting may declare dividends, to be paid to its Members according to their respective
rights but not dividends shall exceed the amount recommended by the Board, but the Company in General
Meeting may declare a smaller dividend.
Interim Dividend: The Board may, from time to time, pay to the members such interim dividend as in their
judgment the position of the company justifies
Capital paid‐up in advance carrying interest not to earn Dividend: Where capital is paid in advance of calls,
such capital may carry interest but shall not be in respect thereof confer a right to dividend or participate in
profits.
Dividend to be paid pro‐rata:
•

Subject to the provisions of any law for the time being in force and subject to the rights of persons, if
any, entitled to shares with special rights as to dividends, all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in respect whereof dividend is paid
but if and so long as nothing is paid upon any shares in the Company, dividends may be declared and
paid according to the amount of the shares.

•

No amount paid or credited as paid on shares in advance of calls shall be treated for the purpose of
this regulation as paid on shares

•

Subject to the provisions of any law for the time being in force all dividends shall be apportioned and
paid proportionately to the amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid but if any shares is issued on terms
providing that it shall rank for dividend as from a particular date such shares shall range for dividend
accordingly

Retention of dividends until completion of transfer under Article 38 (e) (v): The Board may retain the
dividends payable upon shares in respect of which any person is, under Article 38 (e) (v) entitled to become a
member, which any person under that Article is entitled to transfer, until such person shall become a member
in respect of such shares or shall duly transfer the same.
Dividend, etc to joint‐holders: Any one of the several persons who are registered as the joint holders of any
shares may give effectual receipts for all dividends or bonus and payment on account of dividends or bonus or
other moneys payable in respect of such shares.
No member to receive dividend whilst indebted to the Company and Company's right to reimbursement
thereof. No member shall be entitle to receive payment of any interest or dividend in respect of his shares of
shares, whilst any money may be due or owing from him to the Company in respect of such share or shares or
otherwise howsoever either alone or jointly with any other person or persons; and the Board may deduct from
the interest or dividend payable to any member all sums of money so due from him to the Company.
Transfer of Shares to be registered: A transfer of shares shall not pass the right to any dividend declared
thereon before the registration of the transfer
Manner of Payment of Dividends: Unless otherwise directed, any dividend may be paid by cheque or warrant
or any electronic mode force of a cheque or warrant sent through the post to the registered address of
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member or person entitle or in case of joint holder to that one of them first named in the register in respect of
the joint holder. Every such cheque warrant shall be made payable to the order of the person to whom it sent.
The Company shall not be responsible for any cheque or warrant or any electronic mode or receipt lost in
transmission or for any dividend lost to the member or person entitle thereto by the forged signature of any
pay slip or receipt or the fraudulent recovery of the dividend by any other means.
Interest on Dividends: No unpaid dividend shall bear interest as against the Company. No unclaimed dividend
shall be forfeited by the Board unless the claim thereto becomes barred by law and the Company shall comply
with all the provisions of Section 123 of the Act in respect of unpaid or unclaimed dividend.
Dividend and Call Together: Any General Meeting declaring a dividend may on the recommendation of the
Directors make a call on the Members of such amount as the meeting fixes, but so that the call on each
member shall not exceed the dividend payable to him and so that the call may be made payable at the same
time as the dividend and the dividend may, if so arranged between the Company and the Members, be set off
against the call
Capitalisation of Profits
The Company in General Meeting may, upon the recommendation of the Board resolve:
•

that it is desirable to capitalize any part of the amount for the time being standing to the credit of any
of the Company's reserve accounts or to the credit of the profit and loss account, or otherwise
available for distribution; and

•

that such sum be accordingly set free for distribution in the manner specified in Clause (b) amongst
the members who would have been entitled thereto, if distributed by way of dividend and in the
same proportions

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions contained in
Clause (c), either in or towards
•

paying up any amounts for the time being unpaid on any shares held by such member respectively;

•

paying up in full, unissued shares of the company to be allotted and distributed, credited as fully paid
up to and amongst such members in the proportions aforesaid; or

•

partly In the way specified in sub‐clause (i) and partly in that specified in sub‐clause (ii);

•

A Securities premium account and a capital redemption reserve account may, for the purpose of this
regulation, be applied in the paying up of unissued shares to be issued to members of the company as
fully paid bonus shares;

•

The Board shall give effect to the resolution passed by the Company in pursuance of this regulation.

Whenever such a resolution as aforesaid shall have been passed, the Board shall:
•

make all appropriation and application of the undivided profits resolved to the capitalized thereby,
and all allotments and issues of fully paid shares, if any; and

•

generally do all acts and things required to give effect thereto.

The Board shall have full power:
•

to make such provisions, by the issue of fractional certificates or by payment in cash or otherwise, as
it thinks fit, for the case of Securities becoming distributable in fractions; and

•

to authorize any person to .enter, on behalf of all the members entitled thereto, into an agreement
with the Company providing for the allotment to them respectively, credited as fully paid up, of any
further shares to which they may be entitle upon such capitalisation or (as the case may require) for
the payment by the Company on their behalf, by the application thereto of their respective
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proportion of the profits resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares.
Any agreement made under such authority shall be effective and binding on all such members.
The Board shall have the right to fix a date for the purpose of determining the Members who are entitled to
the payment of the dividend, or shares pursuant to the capitalisation of reserves, and for any other action of
the Company that requires determination of the details of Members.
7.2.1

Miscellaneous

On joint holders: A document or notice may be served or given by the Company to the joint holders of share
by serving or giving the document or notice on or to the joint holder named first in the register of members in
respect of the share.
To whom documents or notices must be served or given: Documents or notices of every General Meeting
shall be served or given in some manner hereinbefore authorized on or to (a) every Member, (b) every person
entitle to a share in consequence of the death or insolvency of a member and the Auditor/s for the rime being
of the Company.
Members bound by documents or notices served on or given to previous holders: Every person, who, by
operation of law, transfer or other means whatsoever, shall become entitle to any share shall be bound by
every document or notice in respect of such share which prior to his name and address being entered on the
Register of Members, shall have been duly served on or given to the person from whom he derives his title to
such share
Winding Up
Distribution of assets: The Liquidator on any winding up (whether voluntary and supervision or compulsory)
may with the sanction of a Special Resolution, but subject to the rights attached to any preference share
capital, divide among the contributories and/or members in specie any part of the assets of the Company and
may, with the like sanction, vest any part of the assets of the Company in trustees upon such trusts for the
benefit of the contributors, as the liquidator, with the like sanction shall think fit.
If thought fit any such division may be otherwise than in accordance with the legal rights of the contributories
(except where unalterably fixed by the Memorandum of Association) and in particular any class may be given
preferential or special rights or may be excluded altogether or in part but in case any division otherwise than in
accordance with the legal rights of the contributories shall be determined on any contributory who would be
prejudiced thereby shall have the right to dissent and shall have ancillary rights as if such determination were a
Special Resolution passed pursuant to Section 319 of the said Act.
In case any shares to be divided as aforesaid involve a liability to calls or otherwise any person entitled under
such division to any of the said shares, may, within seven days after the passing of the Special Resolution by
notice in writing, direct the Liquidator to sell his proportion and pay him the proceeds and the Liquidator shall,
if practicable, act accordingly.
Liquidator may sell for shares in another company: Any such Liquidator may, irrespective of the powers
conferred upon him by the said Act and as an additional power conferring a general or special authority, sell
the undertaking of the Company or the whole or any part of its assets for shares fully or partly paid‐up or the
obligations of or other interest in any other company and may by the contract of sale agree for the allotment
to the members directly of the proceeds of sale in proportion to their respective interests in the Company and
in case the shares of this Company shall be of different classes, may arrange for the allotment in respect of
preference shares of the Company, to obligations of the purchasing company or of shares of the purchasing
company with preference or priority over or with a larger amount paid up than the shares allotted in respect
of ordinary shares of this Company and may further by the contract, limit a time at the expiration of which
shares, obligations or other interests not accepted or required to be sold, shall be deemed to have been
refused and be at the disposal of the Liquidator.
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Sale under Sections 319 of the Act: Upon any sale under the last preceding Article or under the powers given
by Section 319 of the said Act, no member shall be entitled to require the Liquidator either to abstain from
carrying into effect the sale or the resolution authorising the same or to purchase such member's interest in
this Company, but in case any member shall be unwilling to accept the share, obligations or interests to which
under such sale he would be entitled, he may, within seven days of the passing of the resolution authorising
the sale, by notice in writing to the Liquidator, require him to sell such shares, obligations or interests and
thereupon the same shall be sold in such manner as the Liquidator may think fit and the proceeds shall be paid
over to the member requiring such sale
Indemnity To and Protection of Directors and Officers
Indemnity: The Board shall be entitled to meet out of the funds of the Company to defend, every officer of the
Company as defined by Section 2 (59) of the said Act, or any person (whether an officer of the Company or
not) employed by the Company, against all claims made on them (including losses and expenses), in or about
the discharge of their respective duties.
Every Officer of the Company, as defined by Section 2(59) of the said Act, or any person (whether an Officer of
the Company or not) employed by the Company, shall be indemnified from all claims, losses and expenses
expended by them, respectively in or about the discharge of their respective duties, out of the funds of the
Company against all liabilities, including attorney fees, incurred by them in defending any proceedings under
the Act, or other laws applicable to the Company, and/or its subsidiaries in any jurisdiction
The Company may take and maintain any insurance as the Board may think fit on behalf of its directors
(present and former), and the Key Managerial Personnel, for indemnifying any or all of them against any
liability for any acts in relation to the Company for which they may be liable
Directors and Other officers not responsible or acts of others: No Director of the Company, Manager,
Secretary, Trustee, Auditor and other officer or servant of the Company shall be liable for the acts, receipts,
neglects or defaults of any other Director or officer or servant or for joining in any receipts or other act for the
sake of conformity merely or for any loss or expenses happening to the Company through the insufficiency or
deficiency in point of titles or value of any property acquired by the order of the Directors for or on behalf of
the Company or mortgaged to the Company or for the insufficiency or deficiency of any security in or upon
which any of the moneys of the Company shall be invested or for any loss or damage arising from the
bankruptcy, insolvency or tortuous act of any person, company or corporation to or with whom any moneys,
securities or effects of the Company shall be entrusted or deposited or for any loss occasioned by any error of
judgement, omission default or oversight on his part or for any other loss, damage or misfortune whatever
which shall happen in relation to the execution or performance of the duties of his office or in relation thereto,
unless the same happen through his own dishonesty.
An Independent Director, and a non‐executive director not being a promoter or a Key Managerial Personnel,
shall be liable only in respect of acts of omission or commission, by the Company which had occurred with his
knowledge, attributable through Board processes, and with his consent or connivance or where he has not
acted diligently
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TAX
8.1 STATEMENT OF TAX BENEFITS

128

8.

SECTION 8: TAX
8.1

STATEMENT OF TAX BENEFITS

See Annexure 'A'
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9.1

130

DIVIDEND POLICY

9.

SECTION 9: DIVIDEND
9.1

DIVIDEND POLICY

Dividend policy of Intellect Design Arena Limited:
The declaration and payment of dividends will be recommended by our Board of Directors approval, in their
discretion and will depend on number of factors, including but not limited to our earnings, capital
requirements and overall financial position. The Company, since its incorporation, has not declared or paid any
dividend.
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10.1

DEFINITIONS AND ABBREVIATIONS

10.2

CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKETDATA AND
CURRENCY OF PRESENTATION

10.3

FORWARD LOOKING STATEMENTS

10.4

MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

10.5

DECLARATION

10.

SECTION 10: GENERAL INFORMATION
10.1 DEFINITIONS AND ABBREVIATIONS
Unless the context otherwise indicates or implies, the following terms have the following meanings in this
Information Memorandum and references to any statute or regulations or policies shall include amendments
thereto, from time to time:
Term

Description

“The Company”, or “Resulting
Company”, or “our company” or “we”
or “us” or “our”

Intellect Design Arena Limited

“Polaris” or “Demerged Company”

Polaris Financial Technology Limited

Promoter

Polaris Banyan Holding Private Limited

Promoter Group

See Annexure ‘D’

Group Companies

Unless the context otherwise required, reference to
companies/other ventures promoted by our Promoter as
enumerated in the chapter “Group Companies” on page no. 86 of
this Information Memorandum

AGM

Annual General Meeting

Articles/Articles of Association/AOA

Articles of Association of Intellect Design Arena Limited

Auditor

The Statutory Auditors of Intellect Design Arena Limited

Board/Board of Directors

Board of Directors of Intellect Design Arena Limited

BSE

Bombay Stock Exchange Limited

Capital or Share Capital

Share Capital of Intellect Design Arena Limited

CDSL

Central Depository Services (India) Limited

Companies Act/Act

The erstwhile Companies Act, 1956 and/or Companies Act, 2013, as
applicable.

Demerged Undertaking/Product
Business Undertaking/Product Business

Demerged Undertaking means the undertaking, business, activities
and operations of Polaris pertaining to the Products Business on a
going concern basis and as described in detail in the Scheme of
Arrangement cum Demerger.

Designated Stock Exchange

The designated stock exchange of the listing shall be NSE

Depositories Act

The Depositories Act, 1996 and amendments thereto

Appointed Date

April 1, 2014

Effective Date

September 25, 2014

Eligible Shareholder(s)

Shall mean eligible holder(s) of the Equity Shares of Polaris Financial
Technology Limited as on the Record Date

Equity Share(s)

Equity shares of Intellect Design Arena Limited having a face value of
Rs 5/‐ each unless otherwise specified in the context thereof.

Financial Year/FY

Period of twelve months which starts from April 1 and ends on
March 31 of that particular year, unless otherwise provided

IT Act

The Income Tax Act, 1961 and amendments thereto

Memorandum/Memorandum of
Association/MOA

Memorandum of Association of Intellect Design Arena Limited
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NSDL

National Securities Depository Limited

NSE

National Stock Exchange of India Limited

Record Date

October 10, 2014

Scheme or Scheme of Arrangement or
Scheme of Arrangement cum
Demerger

Scheme of Arrangement cum Demerger with Sections 391 to 394
and Sections 100 to 103 of the Companies Act, 1956 amongst Polaris
Financial Technology Limited and Intellect Design Arena Limited and
their respective shareholders, sanctioned by the High Court of
Judicature at Madras on September 15, 2014.

SEBI

Securities and Exchange Board of India

SEBI Act, 1992

Securities and Exchange Board of India Act, 1992 and amendments
threreto

10.2 CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION
Unless stated otherwise, the financial data in this Information Memorandum is derived from our financial
statements. The fiscal year commences on April 1 and ends on March 31 of each year, so all references to a
particular fiscal year are to the twelve month period ended March 31 of that year.
In this Information Memorandum, any inconsistencies in any table between the aggregate and the totals of the
sums recorded are because of adjusting off. All references to “India” contained in this Information
Memorandum are to the Republic of India. All references to “Rupees” or “Rs.” are to Indian Rupees, the official
currency of the Republic of India. For extra definitions, please see the area titled “Definitions and
Abbreviations” of this Information Memorandum.
Unless stated otherwise, industry information utilized all through this Information Memorandum has been
acquired from the published information. Such published information by and large expresses that the data
contained in those publications has been obtained from sources accepted to be reliable however that their
exactness and completeness are not ensured and their reliability cannot be assured. Despite the fact that we
accept that industry information utilized within this Information Memorandum is reliable, it has not been
independently verified. The data included in this Information Memorandum about different organizations is
based on their particular Annual Reports and information made available by the respective companies.

10.3 FORWARD LOOKING STATEMENTS
This Information Memorandum includes statements which contain words or phrases such as “will”, “would”,
“aim”, “aimed”, “will likely result”, “is likely”, “are likely”, “believe”, “expect”, “expected to”, “will continue”,
“will achieve”, “anticipate”, “estimate”, “estimating”, “intend”, “plan”, “contemplate”, “seek to”, “seeking to”,
“trying to”, “target”, “propose to”, “future”, “objective”, “goal”, “project”, “should”, “can”, “could”, “may”,
“will pursue”, and similar expressions or variations of such expressions, that are “forward looking statements”.
Our forward looking statements contain information regarding, among other things, our financial condition,
future plans and business strategy. All forward looking statements are subject to risks, uncertainties and
assumptions that could cause actual results to differ materially from those contemplated by the relevant
forward looking statement. Important factors that could cause actual results to differ materially from our
expectations include, among others:
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•

General economic and business conditions in India and other countries;

•

Our ability to successfully implement our strategy, our growth and expansion plans and technological
changes;

•

Changes in the value of the Rupee and other currency changes;

•

Changes in Indian or international interest rates;

•

Changes in laws and regulations in India;

•

Changes in political conditions in India;

Changes in the foreign exchange control regulations in India; and
The monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign
exchange rates, equity prices or other rates or prices, the performance of the financial markets in India and
globally.
We undertake no obligation to publicly update or revise any forward looking statements, whether as a result
of new information, future events or otherwise. In light of the foregoing, and the risks, uncertainties and
assumptions discussed in “Risk Factors” and elsewhere in this Information Memorandum, any forward looking
statement discussed in this Information Memorandum may change or may not occur, and our actual results
could differ materially from those anticipated in such forward looking statement.

10.4 MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION
Copies of the following documents will be available for inspection at the registered office of our Company on
any working day (i.e. Monday to Friday and not being a bank holiday in Tamil Nadu) for a period of seven days
from the date of filing of this Information Memorandum with the Stock Exchanges.
•

Memorandum and Articles of Association of the Company, as amended till date

•

Certification of incorporation of the Company dated 18.04.2011 and Certificate for Commencement
of the business dated 15.06.2012

•

Audited financial Statements and Report of the Company for the past five financial years

•

Chartered Accountant certified Statement of Tax Benefit dated October 16, 2014.

•

Order dated 15.09.2014 of the Honorable High Court of Judicature at Madras approving the Scheme
of Arrangement cum Demerger

•

Letter under Clause 24(f) of Listing Agreement vide reference no. DCS/AMAL/BS/24(f)/072/2014‐15
dated June 6, 2014 of BSE; and that of NSE vide reference no. NSE/LIST/240840‐Z dated June 6, 2014
approving the Scheme of Arrangement cum Demerger.

•

SEBI’s letter bearing no. CFD/DIL/BNS/SGS/OW/34014/2014 dated December 1, 2014 granting
relaxation of Rule 19(2) (b) of the Securities Contracts (Regulation) Rules, 1957 as per the SEBI Circular
no. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with SEBI Circular no. CIR/CFD/DIL/8/2013
dated May 21, 2013 for the purpose of listing of the shares of Intellect Design Arena Limited

•

BSE letter no. DCS/AMAL/MA/IP/232/2014‐15 dated December 3, 2014 granting in‐principle approval
for listing.

•

NSE letter no. NSE/LIST/4166 dated November 20, 2014 granting in‐ principle approval for listing.

•

Tripartite Agreement with NSDL, Registrar and Transfer Agent and the Company.

•

Tripartite Agreement with CDSL, Registrar and Transfer Agent and the Company
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10.5 DECLARATION
All Statements made in this Information Memorandum are true and correct.
For and on behalf of the Board of Directors of Intellect Design Arena Limited
Signatures

___________________________________

___________________________________

Name: Arun Jain

Name: V.V. Naresh

Designation: Chairman & Managing Director

Designation: Company Secretary & Compliance
Officer

Place: Chennai

Place: Chennai

Date:

Date:
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11.

ANNEXURE A: STATEMENT OF TAX BENEFITS
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12.

ANNEXURE B: GROUP COMPANIES
The following are our group companies
1.

Polaris Financial Technology Limited

2.

Optimus Global Services Limited

3.

Polaris Software Pty Ltd, Australia

4.

Polaris Software Lab GmbH, Germany

5.

Polaris Software Lab Japan KK, Japan

6.

Polaris Software Lab Ireland Ltd, Ireland

7.

Polaris Software Lab Canada Inc, Canada

8.

Polaris Software Lab B.V, Netherlands

9.

Polaris Software Lab (Shanghai) Ltd, China

10. Polaris Software Lab Sdn Bhd, Malaysia
11. Polaris Consulting & Services Kft, Hungary
Demerged entities where Resulting Company will go to Services
12. Polaris Consulting & Services Pte Limited, Singapore
13. Polaris Consulting & Services Limited, United Kingdom
IMPORTANT NOTE:
1.

Prior to demerger, the subsidiaries were engaged in both Product and Services businesses. Therefore,
financial performance of these subsidiaries for previous years may not be comparable on a like to like
basis for future performance.

2.

All rupee value related to foreign subsidiaries is based on published exchange rate during the relevant
period.

3.

The Calculated EPS is based on number of shares allotted in each subsidiary. It is not an indication of
cumulative EPS of the company because number of shares varies from legal entity to legal entity.

Polaris Financial Technology Limited:
Company Information
Polaris Financial Technology Limited was incorporated on January 5, 1993 with an authorized share capital of
Rs 65,00,00,000/‐ and the paid‐up capital as on March 31, 2014 was Rs 49,77,51,000/‐*. The object of the
company is to reduce complexity. It focuses on simplification of highly complex systems and processes by
leveraging current technologies.
Board of Directors: Name (Date of Appointment)
Mr Arun Jain (29.09.1995); Dr Ashok Jhunjhunwala (16.06.2001); Mr R C Bhargava (30.03.1999);
Mr Abhay Agarwal (12.05.1995); Mr Raju Venkatraman (30.12.2005); Mr Arvind Kumar (12.05.1995);
Mr Rajesh Mehta (19.11.2012); Mr V Balaraman (27.04.2013)
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Financial performance (Standalone)
(in Rupees Lakhs except per share figure)
Particulars
Revenues

FY 2012

FY 2013

FY 2014

1,79,749

1,89,052

2,03,531

PAT

18,851

16,706

8,397

Reserves and surplus

97,920

1,03,789

1,12,583

1,02,892

1,08,764

1,17,560

103.60

109.34

118.12

EPS (Rs)

18.98

16.79

8.44

Diluted EPS (Rs)

18.92

16.76

8.42

Net Worth
NAV per share (Rs)

Shareholding pattern of Promoter and Promoter Group (as on 31/03/2014)
Sr. No.

Name of the Shareholder

No. of Shares

% of Holding

1

Polaris Banyan Holding Private Limited

2,00,20,938

20.05%

2
3
4
5
6
7
8
9
10
11
12
13
14
15

Arun Jain
Yogesh Andlay
Manju Jain
Arun Jain (HUF)
Uday Jain
Aarushi Jain
Meena Agarwal
Shashi Gupta
Naveen Kumar
Neeta Mathur
Nita Jain
Manju Verma
Uma Gupta
Suman Mathur
Total

43,32,365
20,77,447
10,52,460
7,89,000
6,19,500
60,000
21,450
5,900
4,800
2,400
2,400
2,400
2,400
2,300
2,89,95,760

4.34%
2.08%
1.05%
0.79%
0.62%
0.06%
0.02%
0.01%
0.00%
0.00%
0.00%
0.00%
0.00%
0.00%
29.04%

Note : Remaining shares are held by the public.

Optimus Global Services Limited:
Company Information
Optimus Global Services Limited was incorporated on September 25, 2002 with an authorised share capital of
Rs.50,00,00,000/‐ and the paid‐up capital of Rs.46,85,108/‐. The objects of the company is to carry on the
business of data processing, software enabled services, business process services, back office services, call
centre services and other technology based marketing & commercial services including data conversion,
training, testing, query handling and data centre management outsources by corporate and other entities,
business of transaction processing, data transmission outsourced by corporates and other entities.
Board of Directors: Name (Date of Appointment)
Mr Govind Singhal (19.01.2009); Mr G N Mathur (29.05.2003); Mr K Govindarajan (20.04.2009)

* The paid up capital on the date of incorporation was Rs 200/‐ comprising of 20 Equity Shares @ Rs.10/‐ each fully paidup.
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Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

638

1.06

‐

(251)

(18.89)

(16.56)

Reserves and surplus

(90.89)

(110)

(126)

Net Worth

(44.04)

(62.94)

(79.51)

(1.88)

(2.69)

(3.39)

EPS (Rs)

(29.54)

(2.22)

(1.95)

Diluted EPS (Rs)

(10.73)

(0.81)

(0.71)

PAT

NAV per share (Rs)

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

No. of Shares

Polaris Financial Technology Ltd

% of Holding

8,49,997

99.94%

27

0.00%

Mr. R C Bhargava

300

0.04%

Mr. T R Sridharan

50

0.01%

Mr. G N Mathur

150

0.01%

8,50,524

100.00%

14,92,030

100.00%

Other 27 individuals holding one share each*

Total
Preference Shares
Polaris Financial Technology Limited

*Mr. Suren M Kirwadkar, Mr . Harpal Singh Dugal, Mr. Ashok N Korwar, Mr. Arun Jain, Mr. S. Sriram, Ms.
Padmini. S, Ms. Jayashree. R, Mr. K. Govindaraan, Mr. Govind Singhal, Mr. S . R . Ramaswami, Mr. .Jaideep
Billa, Mr. CRS. Bharadwaj, Mr. Sampath Kumar Anand , Mr. Raymond Arogyaswamy, Ms. Rama Sivaraman, Mr.
M. Vidyasagar, Mr .K. Sekar, Ms . Lalitha Vijay, Mr . Ananda Krishnan, Mr. K. Srinivasan, Mr. Prabhjot S
Sambhy, Mr . M. R. Venkatesan, Mr. C. S. Chandrasekar, Ms. Sudha Gopalakrishnan, Ms. Gayathri. B, Mr. T. K.
Ramanan and Ms. Vaidehi K. A.
Polaris Software Pty Ltd, Australia:
Company Information
Polaris Software Pty Limited, Australia was incorporated on November 9, 2000 with an authorized share capital
of
USD
200,000/‐
(Rs
93,38,000/‐)
and
paid‐up
share
capital of
AUD 25,000/‐
(Rs 8,10,750/‐). The principal activity of the company includes software development, software engineering, IT
consultancy, product consultancy, solutioning and sale and implementation of IT software products.
Board of Directors: Name (Date of Appointment)
Mr Anil Verma (09.11.2000); Mr Shyamala Balaraman (03.05.2010)
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Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

5,487

6,628

7,058

307

368

665

Reserves and surplus

1,805

2,297

2,898

Net Worth

1,813

2,305

2,907

NAV per share (Rs)

7,254

9,220

11,626

EPS (Rs)

1,228

1,471

2,661

Diluted EPS (Rs)

1,228

1,471

2,661

PAT

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

No. of Shares

% of Holding

25000

100%

Polaris Financial Technology Ltd, India

Polaris Software Lab GmbH, Germany:
Company Information
Polaris Software Lab GmbH, Germany was incorporated on June 28, 2000 with an authorized share capital of
Euro 600,000/‐ (Rs. 2,61,99,241/‐) and paid‐up share capital of Euro 600,000/‐ (Rs 2,61,99,241/). The principal
activity of the company includes software development, software engineering, IT consultancy, product
consultancy, solutioning and sale and implementation of IT software products.
Board of Directors: Name (Date of Appointment)
Mr Vijay Narasimhan (21.05.2014); T V Sinha*; S Swaminathan*
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

FY 2014

Revenues

1,125

1,036

1553

PAT

53.12

49

37

Reserves and surplus

548

617

831

Net Worth

810

879

1093

134.97

146.49

182.20

EPS (Rs)

8.85

8.16

6.10

Diluted EPS (Rs)

8.85

8.16

6.10

NAV per share (Rs)

* Process of adding these directors has been initiated pending regulatory approval
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FY 2013

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Financial Technology Ltd, India

No. of Shares

% of Holding

6,00,000

100%

Polaris Software Lab Japan KK, Japan:
Company Information
Polaris Software Lab Japan KK was incorporated on September 19, 2001 with an authorized share capital of JPY
40,000,000/‐ with paid‐up share capital of JPY 20,000,000/‐ (Rs 79,03,560/‐). The principal activity of the
company includes software development, software engineering, IT consultancy, product consultancy,
solutioning and sale and implementation of IT software products.
Board of Directors: Name (Date of Appointment)
Mr Pawan Prasad (31.03.2013); Mr Supriyo Sircar (01.10.2007); Mr Uppili Srinivasan (01.07.2009)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

4,444

5,107

6,848

178

199

187

Reserves and surplus

1,242

1,333

1,540

Net Worth

1,321

1,413

1,619

3,30,147

3,53,201

4,04,758

EPS (Rs)

44,587

49,632

46,790

Diluted EPS (Rs)

44,587

49,632

46,790

PAT

NAV per share (Rs)

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Financial Technology Ltd, India

No. of Shares

% of Holding

400

100%

Polaris Software Lab Ireland Ltd, Ireland:
Company Information
Polaris Software Lab Ireland Limited was incorporated on February 15, 2001 with an authorized share capital
of Euro 500,000/‐ (Rs. 2,52,46,498/‐) and paid‐up share capital of Euro 176,186/‐
(Rs. 88,96,159/‐). The principal activity of the company includes software development, software engineering,
IT consultancy, product consultancy, solutioning and sale and implementation of IT software products.
Board of Directors: Name (Date of Appointment)
Mr A V Ravi Shankar (30.07.2014); Mr Vijay Narasimhan (15.04.2014)
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Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

445

1,763

1,583

PAT

70.87

229

331

Reserves and surplus

1,736

2,004

2,702

Net Worth

1,825

2,093

2,791

1,035.81

1,187.98

1,584.04

EPS (Rs)

40.23

129.83

188.10

Diluted EPS (Rs)

40.23

129.83

188.10

NAV per share (Rs)

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Financial Technology Ltd, India

No. of Shares

% of Holding

1,76,186

100%

Polaris Software Lab Canada Inc, Canada:
Company Information
Polaris Software Lab Canada Inc. was incorporated on June 17, 2004 with an authorized share capital of CAD
4,90,810/‐ (Rs. 1,89,50,535/‐) and paid‐up share capital of CAD 4,90,810/‐ (Rs 1,89,50,535/‐). The principal
activity of the company includes software development, software engineering, IT consultancy, product
consultancy, solutioning and sale and implementation of IT software products.
Board of Directors: Name (Date of Appointment)
Mr Rahul Petkar (17.06.2004), Govind Singhal (24.10.2014); T V Sinha (24.10.2014)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars
Revenues

FY 2013

FY 2014

5,829

10,401

11,453

PAT

264

727

878

Reserves and surplus

539

1,278

2,159

Net Worth

728

1,467

2,348

148.39

298.95

478.47

EPS (Rs)

53.77

148.21

178.89

Diluted EPS (Rs)

53.77

148.21

178.89

NAV per share (Rs)
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FY 2012

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

No. of Shares

% of Holding

Polaris Financial Technology Ltd., India

2,96,350

60.379%

Polaris Software Lab Pte Ltd, Singapore

1,94,460

39.620%

Total

4,90,810

100.00%

Polaris Software Lab B.V, Netherlands:
Company Information
Polaris Software Lab B.V Netherland was incorporated on May 12, 2007 with an authorized share capital of
Euro 20,000/‐ (Rs. 10,99,195/‐) and paid‐up share capital of Euro 20,000/‐ (Rs 10,99,195/‐). The principal
activity of the company includes software development, software engineering, IT consultancy, product
consultancy, solutioning and sale and implementation of IT software products.
Board of Directors: Name (Date of Appointment)
Ms Rama Sivaraman (01.04.2009); Ms Padmini Sharathkumar (01.10.2014)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

Revenues

FY 2013

FY 2014

160

845

763

PAT

19.25

27.55

32.81

Reserves and surplus

38.30

71.61

108

Net Worth

49.29

82.60

119

24,649

41,301

59,376

EPS (Rs)

9,629

13,775

16,406

Diluted EPS (Rs)

9,629

13,775

16,406

NAV per share (Rs)

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Software Lab Ltd, UK

No. of Shares

% of Holding

200

100%

Polaris Software Lab (Shanghai) Ltd, China:
Company Information
Polaris Software Lab (Shanghai) Ltd was incorporated on March 31, 2009 with an authorized share capital of
USD 100,000/‐ (Rs. 46,01,964/‐) and paid‐up share capital of USD 100,000/‐ (Rs 46,01,964/‐). The principal
activity of the company includes software development, software engineering, IT consultancy, product
consultancy, solutioning and sale and implementation of IT software products.
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Board of Directors: Name (Date of Appointment)
Mr Supriyo Sircar (31.03.2009), S Swaminathan*; Govind Singhal*
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

FY 2013

FY 2014

Revenues

13.20

96.05

419

PAT

(101)

(155)

(63.91)

Reserves and surplus

(104)

(264)

(355)

(58.25)

(218)

(309)

NAV per share (Rs)

NA

NA

NA

EPS (Rs)

NA

NA

NA

Diluted EPS (Rs)

NA

NA

NA

Net Worth

Shareholding pattern (as on 31/03/2014)
Name of the Shareholders

No. of Shares

% of Holding

NA

100%

Polaris Software Lab Pte Ltd, Singapore

Polaris Software Lab Sdn Bhd, Malaysia:
Company Information
Polaris Software Lab SDN BHD, Malaysia was incorporated on August 27, 2010 with an authorized share capital
of MYR 1,000,000/‐ (Rs. 1,49,99,998/‐) and paid‐up share capital of MYR 500,000/‐
(Rs 74,99,999/‐). The principal activity of the company includes software development, software engineering,
IT consultancy, product consultancy, solutioning and sale and implementation of IT software products.
Board of Directors: Name (Date of Appointment)
Mr Supriyo Sircar (27.08.2010); Ravanasamudram Nilakantam Nagaraj Prasad (27.08.2010)
Financial performance
(in Rupees Lakhs except per share figure)
Particulars

FY 2012

FY 2014

Revenues

735

1,635

2,027

PAT

0.90

362

485

(40.29)

319

813

34.70

394

888

NAV per share (Rs)

6.94

78.88

177.58

EPS (Rs)

0.18

72.35

96.97

Diluted EPS (Rs)

0.18

72.35

96.97

Reserves and surplus
Net Worth

* Process of adding these directors has been initiated pending regulatory approval
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Shareholding pattern (as on 31/03/2014)
Name of the Shareholders
Polaris Software Lab Pte Ltd, Singapore

No. of Shares

% of Holding

5,00,000

100%

Polaris Consulting and Services Kft, Hungary:
Company Information
Polaris Consulting and Services Kft was incorporated on July 18, 2014 The authorized share capital of the
company is HUF 3,000,000 and paid up share capital is HUF 3,000,000. The principal activity of the Company
includes Software Development , Software Engineering, IT consultancy, etc.
Board of Directors: Name (Date of Appointment)
Mr Sridhar Subramanian (18.07.2014)
Financial performance
Since Polaris Consulting & Services Kft was incorporated only in June 2014, there is no financial performance to
disclose.
Shareholding pattern (as on 18/07/2014)
Name of the Shareholders
Polaris Software Lab Limited UK

No. of Shares

% of Holding

300,000

100%

Polaris Consulting & Services Pte Limited, Singapore:
Company Information
Polaris Consulting and Services Pte Ltd was incorporated on June 25, 2014 a paid up share capital of SGD
20,010/‐ (Rs. 9,79,690/‐). The principal activity of the Company includes Software Development, Software
Engineering, IT consultancy, etc.
Board of Directors: Name (Date of Appointment)
Mr Supriyo Sircar (25.06.2014); Ravanasamudram Nilakantam Nagaraj Prasad (25.06.2014)
Financial performance
Since Polaris Consulting & Services Pte Limited was incorporated only in June 2014, there is no financial
performance to disclose.
Shareholding pattern (as on 25/06/2014)
Name of the Shareholders
Polaris Financial Technology Ltd, India
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No. of Shares

% of Holding

20,010

100%

163

INTELLECT DESIGN ARENA
INFORMATION MEMORANDUM

Polaris Consulting & Services Limited, United Kingdom:
Company Information
Polaris Consulting & Services Limited was incorporated on June 30, 2014 with a paid up share capital of Rs.
4,92,400/‐. The principal activity of the Company includes Software Development, Software Engineering, IT
consultancy, etc.
Board of Directors: Name (Date of Appointment)
Mr Sridhar Subramanian (30.06.2014); Mr Manish Maakan (30.06.2014)
Financial performance
Since Polaris Consulting & Services Limited was incorporated only in June 2014, there is no financial
performance to disclose.
Shareholding pattern (as on 30/06/2014)
Name of the Shareholders
Polaris Consulting & Services Limited, India
(Formerly known as Polaris Financial
Technology Ltd)
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No. of Shares

% of Holding

5001

100%

EMPLOYEE STOCK OPTION SCHEME
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13.

ANNEXURE C: EMPLOYEE STOCK OPTION SCHEME
SALIENT FEATURES OF ASSOCIATE STOCK OPTION PLAN 2003
A.

Total Number of Options to be granted
The total number of options to be granted pursuant to the ASOP 2003 shall not exceed 26,03,850 options
convertible into equivalent number of shares of Rs. 5/‐ each.
Options under this Scheme shall be granted under two categories as mentioned below
Category A ‐ Options granted in pursuant to the Scheme of Arrangement cum Demerger
Category B – General options

B.

Identification of classes of associates entitled to participate in ASOP
Options are offered to permanent associates of the Company, Directors including Whole time Directors.
However, Options under Category A are to be granted for associates who hold options as on the effective
date (25.09.2014) under ASOP 2003 Scheme of the Demerged Company pending for vesting / exercise as
per the provisions of the Scheme of Arrangement cum Demerger

C.

Requirement of Vesting and Period of Vesting
The continuation of the employee in the service of the Company shall be a primary requirement of the
vesting.
The vesting period shall commence on the expiry of one year from the date of grant of the option and will
spread over for five years from the grant date at the rate of 20% of options every year.
For options granted under Category A – Vesting Schedule will be as detailed above. However, the period
during which the associates held such stock options granted by the Demerged Company shall be taken
into consideration for determining the Vesting Schedule

D.

Maximum period within which the options shall be vested
The maximum period within which the options shall be vested is upon the completion of 5 years from the
date of grant of option.
However, for the options granted under Category A, the period during which the associates held such
stock options granted by the Demerged Company shall be taken into consideration for determining the
maximum Vesting period

E.

Exercise Price and Pricing formula
Category A – 28% of the Grant Price of options granted under ASOP 2003 of the Demerged Company
Category B – The Options would be issued at the “Market price” of the shares at the date of grant of
options.

F.

Exercise Period and Process of Exercise
The exercise period shall commence from the date of vesting and expire not later than 36 (Thirty Six)
months from the last vesting date. The Remuneration and Compensation Committee may grant an
extension upon specific request. The mode or process of exercise of the option will be framed by the
Remuneration and Compensation Committee.
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For options granted under Category A, the exercise period elapsed in the Demerged Company shall be
taken into consideration for determining the exercise period under this Scheme. For options, for which
the exercise period calculated as above is ending in October 2014 & November 2014, the exercise period
shall be extended till 31st December 2014 if the options are not exercised
G.

The appraisal process for determining the eligibility of associates to the ASOP
The Remuneration and Compensation Committee will select Associates in each grade, who shall be
eligible for options under ASOP 2003. The selection will be based on past and present performance,
technical knowledge, professionalism, period of service, designation, responsibility, other qualities and
traits or such other basis as the committee may deem fit.

H.

Maximum number of options to be issued per employee and in aggregate
The total number of options to be granted pursuant to the ASOP 2003 shall not exceed, per employee,
1% of the issued equity share capital of the Company.

I.

The Company shall conform to the accounting policies specified in clause 13.1 of Securities and
Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999.

J.

The Company shall follow the intrinsic method to value the options.

K.

In case the Company calculates the employee compensation cost using the intrinsic value of the stock
options, the difference between the employee compensation cost so computed and the employee
compensation cost that shall have been recognized if it had used the fair value of the options, shall be
disclosed in the Directors' Report and also the impact of this difference on profits and on EPS of the
Company shall also be disclosed in the Directors’ Report
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SALIENT FEATURES OF ASSOCIATE STOCK OPTION PLAN 2004
A.

Total Number of Options to be granted
The total number of options to be granted pursuant to the ASOP 2004 shall not exceed 8,24,645 options
convertible into equivalent number of shares of Rs. 5/‐ each.
Options under this Scheme shall be granted under two categories as mentioned below
Category A – Options granted in pursuant to the Scheme of Arrangement cum Demerger
Category B – General options

B.

Identification of classes of employees entitled to participate in ASOP
Options are offered to associates (including the Directors whether Whole‐time Directors or not) of the
erstwhile OrbiTech Solutions Limited and who continued to be the associates of Polaris Financial
Technology Limited, its holding/ subsidiary companies and becoming associates of Intellect Design Arena
Limited as per the provisions of the Scheme of Arrangement Cum Demerger.
However, Options under Category A are to be granted for associates who have options live and pending
for vesting / exercise under ASOP 2004 Scheme of the Demerged Company as per the provisions of the
Scheme of Arrangement cum Demerger

C.

Requirement of Vesting and Period of Vesting
The continuation of the employee in the service of the Company shall be a primary requirement of the
vesting.
The vesting period shall commence on the expiry of one year from the date of grant of the option and will
extend to five years from the date of grant in five equal annual installments of 20% each.
For options granted under Category A – Vesting Schedule will be as detailed above. However, the period
during which the associates held such stock options granted by the Demerged Company shall be taken
into consideration for determining the Vesting Schedule

D.

Maximum period within which the options shall be vested
The maximum period within which the options shall be vested is upon the completion of 5 years from the
date of grant of option.
However, for the options granted under Category A, the period during which the associates held such
stock options granted by the Demerged Company shall be taken into consideration for determining the
maximum Vesting period

E.

Exercise Price and Pricing formula
Category A – 28% of the Grant Price of options granted under ASOP 2004 of the Demerged Company
Category B – The Options would be issued at the “Market price” of the shares at the date of grant of
options

F.

Exercise Period and Process of Exercise
The exercise period shall commence from the date of vesting and expire not later than 36 (Thirty Six)
months from the last vesting date. The exercise period can be extended only under special circumstances
at the discretion of the Trustees in consultation with Remuneration & Compensation Committee of the
Company upon a specific request made by the associate concerned to this effect.
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For options granted under Category A, the exercise period elapsed in the Demerged Company shall be
taken into consideration for determining the exercise period under this Scheme
G.

The appraisal process for determining the eligibility of associates to the ASOP
The Remuneration & Compensation Committee will select Associates in each grade, who shall be eligible
for options under ASOP 2004. The selection will be based on Associate(s) performance, exceptional
contribution, length of service, present grade & compensation structure, integrity & behaviours and or
such other basis as the committee may deem fit.

H.

Maximum number of options to be issued per employee and in aggregate
The maximum number of options to be granted to anyone employee in anyone year, shall not exceed 1%
of the issued equity share capital of the Company.

I.

The Company shall conform to the accounting policies specified in clause 13.1 of Securities and
Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999.

J.

The Company shall follow the intrinsic method to value the options.

K.

In case the Company calculates the employee compensation cost using the intrinsic value of the stock
options, the difference between the employee compensation cost so computed and the employee
compensation cost that shall have been recognized if it had used the fair value of the options, shall be
disclosed in the Directors' Report and also the impact of this difference on profits and on EPS of the
Company shall also be disclosed in the Directors’ Report
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SALIENT FEATURES OF ASSOCIATE STOCK OPTION PLAN 2011
A. Total Number of Options to be granted
Total number of options are to be granted pursuant to ASOP shall not exceed 48, 88, 450 options
convertible into equivalent number of shares of Rs.5/‐ each.
Options under this Scheme shall be granted under two categories as mentioned below
Category A – Options granted in pursuant to the Scheme of Arrangement cum Demerger
Category B – General options
B. Identification of classes of associates entitled to participate in ASOP
1.

Swarnam 11 – Senior and Key Executives excluding non‐executive Directors

2.

Swarnam 21 – Members of Business Leadership Team or equivalent there of excluding non‐executive
Directors

3.

Swarnam 31 – Associates in the grade of Executive Vice President and above excluding non‐executive
Directors.

4.

Swarnam 41 – Non‐executive Directors

However, Options under Category A are to be granted for associates who hold options as on the effective
date (25.09.2014) under ASOP 2011 Scheme of the Demerged Company pending for vesting / exercise as
per the provisions of the Scheme of Arrangement cum Demerger.
C.

Requirement of Vesting and Period of Vesting
The continuation of the option grantee in the service of the company or its subsidiaries shall be a primary
requirement of the vesting.

Swarnam 11

Swarnam 21

Swarnam 31

Swarnam41

At the end of Year 1

10%

0%

0%

20%

At the end of Year 2

15%

0%

0%

20%

At the end of Year 3

20%

33%

33%

20%

At the end of Year 4

25%

33%

33%

20%

At the end of Year 5

30%

34%

34%

20%

Vesting Schedule

For options granted under Category A – Vesting Schedule will be as detailed above. However, the period
during which the associates held such stock options granted by the Demerged Company shall be taken
into consideration for determining the Vesting Schedule
i.

Additional Conditions:
•
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If the performance rating of an associate during a year, as per the policies of the company is ‘P‐‘
or any equivalent thereof or where any disciplinary action is initiated in any of the year during
the vesting period, then 20% of the options granted shall stand cancelled for each of the
respective year(s).

ii.

•

Those cancelled options shall be reduced from the options vesting immediately after the
performance ratings are announced or disciplinary action is initiated. If there is any shortfall,
then the balance shall be adjusted from subsequent vesting.

•

In respect of associates who were with demerged company till the effective date (25.09.2014),
the performance rating in the Demerged Company till the effective date of Demerger shall be
considered for the Performance rating.

•

Further, if performance rating of an associate who are in the services of the Demerged Company,
as per the policies of the Demerged company, is P‐ , or lower or any equivalents thereof, or
where disciplinary action is initiated in any of the year during the vesting period, then 20% of the
options granted shall stand cancelled for the each of the respective year(s).

Additional conditions for acceleration (applicable for Swarnam 11 & 21)
In addition to the scheduled vesting, an option grantee is in service for not less than nine months
during any financial year, vesting of balance unvested options under each type shall be accelerated in
the event of the percentage of growth in Earning per share (EPS) of the Company for that financial
year over the immediate previous financial year as indicated below:

Swarnam 11

Swarnam 21

EPS Growth > 25%

5% of options due for vesting

5% of options due for vesting

EPS Growth > 40%

10% of options due for vesting

10% of options due for vesting

Vesting Schedule

The accelerated options shall be reduced from the options due for vesting in the immediate
succeeding year. The accelerated vesting referred to above shall vest on the option grantee on the
relevant vesting date or the date of Consolidated Audited financial statements of the group for the
financial year for which the EPS growth relates to, whichever is later.
For the purpose of the above
“Earnings per Share” or “EPS” means the diluted earnings per share as per group consolidated
audited Balance Sheet of the Company and the same as of the Demerged Company And in so far as it
related to options held by the associates of demerged company, Earning Per Share shall mean the
diluted earnings per share as per the group consolidated audited Balance Sheet of Demerged
company
D. Maximum period within which the options shall be vested
The maximum period within which the options shall be vested is upon the completion of 5 years from the
date of grant of option.
However, for the options granted under Category A, the period during which the associates held such
stock options granted by the Demerged Company shall be taken into consideration for determining the
maximum Vesting period
E.

Exercise Price and Pricing formula
Category A – 28% of the Grant Price of options granted under ASOP 2011 of the Demerged Company
Category B – The Grant Price per option shall be at the discount on Market price as detailed below
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Swarnam 11

Swarnam 21

Swarnam 31

0%

0%

0%

Discount to Market Price
A. Market Price < = Rs.49
B. Market price between
Rs.49 to Rs.140.

15% ( Grant
Price not lower
than Rs.49/‐‐ )

C. Market Price > Rs.140
•
F.

10%

30% ( Grant Price
not lower than
Rs.49/‐ )

50% ( Grant Price not
lower than Rs.49/‐)

20%

50%

In case of ‘B’ above, Grant Price (after discount) shall not be lower than the floor price of Rs.49/‐. The
Price Band shall be adjusted for corporate actions, if any.

Exercise Period and Process of Exercise
The exercise period shall commence from the date of vesting and expire not later than 60 (sixty) calendar
months from the relevant vesting date. Options vested and not exercised by the option grantee before
the exercise period of the said options, shall lapse.
For options granted under Category A, the exercise period elapsed in the Demerged Company shall be
taken into consideration for determining the exercise period under this Scheme

G.

The appraisal process for determining the eligibility of associates to the ASOP
The Remuneration & Compensation Committee determine the eligibility criteria for Senior and Key
Executives under ASOP‐ 2011 based on evaluation of various parameters, such as length of service,
grade, performance, technical knowledge, leadership qualities, merit, contribution and conduct, future
potential, etc., and such other factors as may be deemed appropriate by it.

H.

Maximum number of options to be issued per employee and in aggregate
The maximum number of options granted to any one associate over the life of the scheme shall not be
more than 1% of the issued equity share capital of the company at the time of grant of the option.

I.

The Company shall conform to the accounting policies specified in clause 13.1 of Securities and
Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999

J.

The Company shall follow the intrinsic method for valuations of options unless otherwise required by
the Accounting Standards followed by the company

K.

In case the Company calculates the employee compensation cost using the intrinsic value of the stock
options, the difference between the employee compensation cost so computed and the employee
compensation cost that shall have been recognized if it had used the fair value of the options, shall be
disclosed in the Directors' Report and also the impact of this difference on profits and on EPS of the
Company shall also be disclosed in the Directors’ Report
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ESOP Plans of Intellect Design Arena
Sr. No.

ESOP Scheme

Outstanding
Options

ASOP 2003

2603850

ASOP 2004

824645

ASOP 2011

4888450

Outstanding options
includes

Remarks

ASOP 2003

ASOP 2004

ASOP 2011

options granted but not
yet vested

206300

206300

3916150

Options granted and
vested but yet to
exercised

3916150

325400

214400

options yet to be
granted

1510950

445545

757900

2603850

824645

4888450
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PROMOTER GROUP
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14.

ANNEXURE D: PROMOTER GROUP
•

Adrenalin e Systems Ltd

•

Polaris Financial Technology Ltd

•

Maveric systems Limited

•

NMS Works Software Pvt Ltd

•

ISG Software (P) Ltd

•

Idcube Identification Systems Pvt Ltd

•

Lattice Bridge Infotech Pvt Limited

•

Vishal Bharath Comnet (Section 25 Company)

PRIVILEGED AND CONFIDENTIAL

175

INTELLECT DESIGN ARENA
INFORMATION MEMORANDUM

End of the document
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