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1) PREAMBLE

This Scheme {as defined hereafter) is presented under Sections 230 to 232, read with
Section 52, and other applicable provisions of the Act (as defined hereinafter) for ; (i) the
amatgamation of Shrilekha Business Consultancy Private Limited ("SBCPL") with Shriram
Capital Limited (“SCL"); (ii) the demerger of that undertaking from SCL, which is carrying
on the business of Financial Services, and the transfer and vesting thereof into Shriram
Investment Holdings Limited (“SIHL"); {iii) the demerger of those undertakings from SCL,
which are carrying on the businesses of a) Life Insurance and b) General Insurance, and the
transfer and vesting of the same into a) Shriram LI Holdings Private Limited {"SLIH"), and
b) Shriram GI Holdings Private Limited ("SGIH"} respectively; (iv) the amalgamation of SCL
(with its remaining undertaking and investments) with Shriram Transport Finance
Company Limited ("STFC"); and {¥) the amalgamation of Shriram City Union Finance
Limited ("SCUF") with STFC.

The Scheme also involves, incidental and ancillary to the amalgamation and demerger set

out in (i) to (v) above:

{a). The cancellation of the equity share capital of Shriram Financial Ventures (Chennai)

Private Limited ("SFVPL") held by SBCPL as set out in Part Il of the Scheme;

(b). The cancellation of the preference share capital {comprised of redeemable preference
shares) of SCL held by the holders of redeemable preference shares of SCL and the

Issue of redeemable preference shares of SIHL to the said shareholders;

{c). The cancellation of the existing equity share capital held by SCL in SIHL, SLIH and
SGIH;

and for matters consequential, supplemental, and/or otherwise integrally connected

therewith.




2) DESCRIPTION OF THE COMPANIES

a. SHRILEKHA BUSINESS CONSULTANCY PRIVATE LIMITED (hereinafter referred to as

“Transferor Company 1" or "SBCPL"), was incorporated on the 9t day of January,
2017, in the state of Tamil Nadu under the Companies Act, 2013, The Corporate
Identity Number of SBCPL is U74999TN2017PTC114086. The Transferor Company
1 is engaged in the business of holding strategic long-term investiments, evaluating
new opportunities and sourcing funds to meet the funding requirement of such
new opportunities and to offer consultancy and related services, and such other
allied business activities. The registered office of SBCPL is situated at Shriram

House, No.4, Burkit Road T Nagar, Chennai - 600017.

h. SHRIRAM FINANCIAL VENTURES {CHENNAT) PRIVATE LEMSTED (hereinafter referred to as

“"SFVPL"), was incorporated on the 28% day of February, 2011, in the state of Tamil
Nadu under the Companies Act, 1956. The Corporate Identity Number of SFVPL is
U&67190TN2011PTC079382. SFVPL is engaged in the business of holding long term
strategic investments. The registered office of SFVPL is situated at Shriram House,
No.4, Burkit Road T Nagar, Chennai - 600017, | ' .
SHRIRAM CAPITAL LIMITED (hereinafter referred to as “Transferee Company 1" or
"Demerged Campany o'r "Transferor Company 2” or “SCL” as the context may
50 require), was mcorporated on the 5% Apnl 1974, in the state of Tamil Nadu
under the Companles Act 1956 under the name and style of ‘Shriram Chits and
Investments Prwate lelted’ The name of the Company was subsequently changed
to 'Shn_ram Flnanc_lal_ S_erv1ce5_ Holding Limited” and then subsequently to Shriram
Capital Limite.d on the 12 day of March, 2008. The Corporate Identity Nurﬁber of
SCL is U65993TN1974PLCO06588. SCL is in the business of investment promotion
and registered as a Systemically Important Core Investment Company (CIC} with
Reserve Bank of India having registration no. N-07-00791. It is the promoter of the
companies under its fold and focuses on tailoring strategies suited to the
husinesses carried on by these companies, facilitates investments from outside in
them and in itself, infuses required capital and nurtures themto grow into
developed business entities. The registered affice of SCL is situated at Shriram
House, No.4, Burkit Road T Nagar, Chennai - 600017,

SCL has investments in the following entities within the Shriram Group - (i) STFC in
which SCL holds 26.04% sharcholding as on 25% November, 2021 ; (i) SCUF in
which SCL holds 33.86% shareholding as on 30t September, 2021; {iii) Shriram
Life Insurance Company Limited (“SLIC"), which is involved in the business of life
insurance offering life insurance plans and solutions that- cater to a wider

demography, in which SCL helds 74.56% as on 30t September, 2021; (iv) Shriram




General Insurance Company Limited ("SGIC"), which is invelved in the business of
General nsurance, offering a wide range of general insurance solutions including
* Motor, Travel, Home etc, in which SCL holds 76.63% as on 30 September, 2021;
(¥) Shriram Credit Company Limited {"SCCL") which is a Non Deposit Taking Non-
Banking Financial Company registered under the RBI Act 1934, and is a whelly
owned subsidiary of SCL, with SCL holding 99.99%.
SCL also has a number of whelly owned subsidiaries which include the following
companies - (i) Shriram Value Services Limited ("SVS”), which is the company
owning the brand and the logo of "Shriram” anﬁ is earning royalty income from
Group companies for usage of the logo and the brand, (ii} Way2wealth Insurance
Brokers Private Limited (“Way2Wealth Insurance”) which provides a range of
risk coverage solutions for individuals, groups and corpoerates and is licensed by
the IRDAI as a direct insurance broker, operating in both - life and general
insurance; (iii) Shriram Overseas Investments Private Limited (“SOIPL™), which is a
non-deposit accepting Non-Banking Financial Company. SBCPL and SFVPL hold
20% and 70.56% of the paid-up equity share capital of SCL respectively. Further,
SBCPL holds 9.47% of the paid-up equity share capital of SFVPL,

d. SHRIRAM CITY UNION FINANCE LIMITED (hereinafter referred to as the “Transferor

Company 3" or “SCUF”}, was incorporated on the 27%.day of March, 1986, in the

' st_até (:)_f_TamiE Nadu under the Companies Act, 1956, The Corporate Identity
Numbe.r of SCUF is L65191TN1986PLC012840. The Transferor Company 3 is
éhgéged in the business of lending and is a deposit-accepting Non-Banking
Financial Company (NBFC} registered with the RBI bearing registration number 07-
00438, specializing in retail finance. The registered office of Shriram City Union
Finance Limited is situated at 123, Angappa Naicken Street, Madras- 600001 Tamil
Nadu. The equity shares and non-convertible debentures issued by SCUF are listed
on the Stock Exchanges {as defined hereinafter),

e M__TRANS FINANCE Co Y__LiMIT (hereinafter referred to as
“Transferee Company 2" or “STFC"), was incorporated on the 30% day of June,
1979, under the Companies Act, 1956. The Corporate Identity Number of Shriram
Transport Finance Company Limited is L65191TN1979PLC007874. The Transferee
Company 2 is a deposit taking asset financing NBFC registered with the RBI bearing
registration number 07-00459, cafrying on business in the area of transport
finance, particularly commercial vehicles and has a niche presence in financing pre-
owned trucks and small truck owners. The registered office of Shriram Transport
Finance Company Limited is situated at Sri Towers, Plot No. 144, South Phase,

7 Industrial Estate, Guindy, Chennai - 600032, The equity shares and non-convertible
debentures issued by STFC are listed on the Stock Exchanges (as defined
hereinafter).




£ SHmRAM L1 Horpiygs PRIVATE LIMITED (hereinafter referred to as “Resulting
Company 1" or “SLIH"), was originally incorporated on the 6t day of November,
2019 as "Snottor Technelogy Services Private Limited’, under the Companies Act,
2013, The name of the Company was subsequently changed to ‘Shriram LI Holdings
Private Limited’ on the 26™ day of November, 2021. The Corporate Identity
Number of Shriram LI Holdings Private Limited is U72900TN2019PTC132421. The
Resulting Company 1's main objective is to undertake investment business, The
registered office of the Resulting Company 1 is situated at No.4, Burkit Road T
Nagar, Chennai - 600017,

g. SHRIRAM Gl HOLDINGS PRIVATE LIMITED (hereinafter referred to as “Resulting
Company 2" or “SGIH"), was incorporated on the 25% day of September, 2019 as
Oner Infotech Services Private Limited, under the Companies Act, 2013. The name
of the Company was subsequently changed to ‘Shriram GI Holdings Private Limited’
on the 26 day of November, 2021. The Corporate Identity Number of Shriram GI
Holdings Private Limited is U72900TN2019PTC131795. The Resulting Company
2's main objective is to undertake investment business. The registered office of the
Resulting Company 2 is situated at No.4, Burkit Road T Nagar, Chennai - 600017,

h. Wmmmereina&er referred to as “Resulting
Company 3" or “SIHL"), was incorporated on the 3~ day of April, 2009, under the
Companies Act, 1956. The Corporate ldentity Number of Shriram Investment
Holdings Limited is U65923TN2G09PLC071236_. The Resulting Comp_any 3's main
ahjective is to undel_;tat;ke invéstr_ngnt_s _ahd provide financial services. Th_é. regis.tef_.ed
oftice of the Resulting_.Cgh{pany 3 i situated at Shriram House, No.4, BurkitRoad T -
Nagar, Chennai-600017. ~ -~ . . |

3) OBJECTIVE AND PURPOSE OF '_I'ﬂE_ SCHEME;
The Shriram Group is, inter alia, engaged in four different lines of businesses or
verticals namely: (i) Financial Lending (i) Genefal Insurance (iii) Life Insurance 'a_nd
other (iv) Financial Services. One of the main abjectives for which this Scheme is being
undertaken is to re-organize the Group’s businesses in order to enable focused growth
strategies and capital infusion for each vertical. This is in consideration of the fact that
each of these lines of businesses has significant potential for growth and profitability,
but with different trajectories. Each line of business activity or vertical presents a
unigue set of promises and challenges, with the nature of risk and reward, significantly
different from the others, with each such line of business capable of atiracting different
sets of investors or stakeholders. The various lines of business have, until the
consideration of the proposal in the present Scheme been structured in a manner that

involves the co-mingling of the different verticals to synergize operations. The




Companies involved in the present Scheme, which are a part of the Group, including
SBCPL in which Piramal Enterprises Limited ('PEL’} holds 74.95% and Shriram
Ownership Trust ('SOT’) holds 25.05%, keeping in mind the changing nature of the
businesses and the market for them, are of the view that each line of husiness or
vertical requires its own specially tailored management focus, with different strategies,
to account for the difference in the challenges posed, as alse the unigue needs of each
line of business. Accordingly, the Companies involved in the Scheme are of the view that
segregating each of the above lines of business activities or verticals as mentioned
earlier, will enable greater and more concentrated focus on each such line of business
or vertical, and ensure greater business attention both from an operational perspective,
and in terms of targeting and attracting a specific profile of investors and stakeholders
for each of them. Further, to simplify and rationalize the structure of holdings, the
Companies are of the view that while segregating the lines of business, it would also be
expedient to ellininate the need for multiple holding companies in each line of business,
which would also result in a leaner and more efficient structure.

In the light of the objective and purpose of the present Scheme, it is proposed to
undertake the actions mentioned herein: : .

{a) To simplify the holding structures and layers in the group of Companies forming
part of the Scheme. o : AR e _

(b) To focus on evolving business sirategies with a specialised aljﬁroac_h needed for a
partin_:ulfn_* ]ine of business than in a conglomerated entity having multiple busineé_ses.
(c) To f_é_c_i_li_t_ate_ further investment oppoftunities from_strat_egic investors/financial
investors depending on the particular business interests and risk appetite. o

(d) Te achieve restructuring for shareholders of the various companie#, in a manner
which will unlock value for them. ' . _

(e) The proposed scheme is expected to bring in intangible benefits that the Shriram
Group has generated over decades, while at the same time enhancing the scale of
operatiohs and enabling better attention and focus to be given in an integrated manner
to all the businesses so as to enable achievement of their full potential.

The proposed extensive restructuring exercise via the Scheme is expected to bring in
following benefits:

{a) Attract investiment opportunities from strategic investors/financial investors who
have varied business interests and risk perceptions.

{b) Provide exit opportunities to investors.

(¢} Facilitate to achieve the objective of expanding the business of mutual fund, wealth
management etc, which has tremendous potential, taking advantage of the popularity

of the Shriram brand and the extensive retail network available.




(d) Assist the Shriram Group in building a holistic digital strategy to cater to the

customer needs of the entities in Shriram Group conglomerate and chalk out a digital

transformation roadmap.

4) RATIO

EQET

The reasons and rationale underlying the Scheme specific to each of the concerned

companies, which would make it heneficial for all the companies involved, and their

respective shareholders are as follows:

a.

The Transferor Company 1 and the Transferee Company 1/Den"ierged
Company/Transferor Company 2 are both companies carrying on the business of
making and holding Investments in various specific lines of businesses carried on hy
the Group, and have both been incorporated with same/similar objects. The
amalgamation of these two companies will achieve the purpose of simplifying the
structure of holdings by amalgamating entities which are similar in their fields of
operation and objectives, unlock value for their respective shareholders, and
eliminate the need for multiple layers of entities with the same focus.

The proposed demerger and vesting of the three undertakings, namely (i) Life
Insurance Undert_aking_; (ii) General lnsurancé Undertaking, and (iii) Financial
Services Undertal(ing, into Resulting Compani'es 1 2 and 3 respectively, from the
Transferee Company 1/Demerged Company/Transferor Company 2, will enable the
segregation of these hnes of busmesses each of which have 1ndependent
requirements, strategies, focus and ob]ectlves The demerger and vestlng of these
independent lines .of businesses and undertakings into separate Resulting
Companies, will enable those Companies to carry on éach of the specialized lines of
business with greater focus, tailormade strategies for operations and growth; enable
the attribution of appropriate risk and valuation based on the risk-return profiles of
each line of business; provide greater visihility to each of these lines of business, and
enable them to attract investments.

The merger of Transferee Company 1/Demerged Company/Transferor Company 2
with its remaining undertaking, with Transferee Campany 2, will achieve the
combination of the remaining line of business activities {i.e. other than the Life
Insurance, General Insurance and Financial Services] of the Transferee Company
1/Demerged Company/Transferor Company 2 with Transferee Company 2, which is
a listed entity engaged in the business of financial lending. This will ensure that the
companies forming part of the Group, which are focused on the business of lending
are concentrated in a single large entity, which has the necessary means, presence
and resources to achieve still larger scales in the business of lending, while reducing

the presence of multiple entities across the Group, with an interest and presence in




the same line of business.

d. The proposal in the Scheme to amalgamate the Transferor Company 3 with the
Transferee Company 2, will alse serve to be highly beneficial to all the stakeliolders,
by bringing together the capabilities and the presence of the Group in the categories
of transport finance, and retail finance, and in the process create a larger financial
lending entity with both these businesses combined, and the resulting benefits of
scale and synergies of operation. This proposed merger will further consolidate the
leadership position of Transferee Company 2 in the ‘Cominercial Vehicle’ market,
Following the proposed merger, and by virtue of the Transferor Company 3's

 extensive understanding of credit culture, the amalgamated entity will be able to
launch retail finance products in locations that the Transferor Company 23 has not
been able to penetrate. The combinatien of the operations of these two entities with
"thelr own vast networks of customers, will uniquely position the Group to ensure
that each line of business is expanded to its fullest potential on the strength of a
larger, amalgamated entity. This process will help in consolidating the vast branch
network of these two companies and is likely to provide a variety of retail lending
under a single window with attendant saving of expenditure,

e. All the Transferor Companies, the Resulting Companies and the Transferee
Companies, are under the Shriram umbrella, with SOT hqldil_lg 25.05%_ of the
sha_rehﬁlding of the _Trans_feror Company 1. The demerger and amalgamation
contemplated in the Schérﬁe would only strengthen and reinforce the manégement
of the.';e Companies, while creating a dedicated leadership and ma_nagetﬁ_ént for each
of the lines of business or verticals. _. |

f. Being companies forming part of the same conglomerate, the amalgamation and
deméfger conterhp]ated in the Scheme, would create entities that are unique to each
of the lines of business activities carried on by the Group, while also enabling
consolidation and lead to a more efficient utilization of capital, and create a
consolidated base for the future growth of the various entities.

g. The amalgamation envisaged in the Scheme will also enable appropriate
consalidation of the activities of the Transferor Companies and the Transferee
Companies with pooling and more efficient utilization of their resources, greater
economies of scale, cost synergy, ease of regulatory compliances and improvement
in various operating parameters, in addition to enabling the carrying on of each of

the businesses in a more efficient, streamlined and organized fashion.

5) TREATMENT OF THE SCHEME FOR THE PURPOSE OF THE INCOME-TAX ACT, 1961

The provisions of Part 1l - Section I, Part 111 - Section IV and Part 11 - Section V of this

Scheme are drawn up to comply with the conditions relating to “"Amalgamation” as




specified under Section 2(1B) of the lncome Tax Act, 1961, If any of the terms or
provisions of the aforesaid Parts of this Scheme is/are found or interpreted to he
inconsistent with the provisions of Section 2{1B) of the Income Tax Act, 1961 at a later
date including as a result of a retrospective amendment of law or for any other reason,
the Scheme shall stand modified accordingly, to the extent determined necessary to
comply with the provisions of Section 2{1B) of the Income Tax Act, 1961, Such

modifications will not however affect the other parts of the Scheme.

The provisions of Part HI - Section 1T and Part Il - Section 111 of this Scheme are drawn
up to comply with the conditions relating to "Demerger” as defined under Section
2{19AA) of the Income-tax Act, 1961, If any of the terms or provisions of the aforesaid
Parts of the Scheme are found or interpreted to be inconsistent with the provisions of
the said Section at a later date including resuiting from a retrospective amendment of
law or for any other reason, the Scheme shall stand modified to the extent determined
necessary to comply with Section 2(19AA) of the Income-tax Act, 1961. Such

modifications will however not affect the other parts of the Scheme.

.

6) PARTS OF THE SCHEME

The Scheme is divided mto the followmg parts

e PartI- Definitions & lnterpretatlon

e Partll - Capital Structure

o Partlll-
Section I -Amalgamation of the Transferor Company 1 with Transferee Company 1,
issue of shares of Transferee Company 1 to the shareholders of Transferor Company
1; the consequential cancellation of the equity shares held by Transferor Company 1
in SEVPL,;
Section 1 - Demerger of the Financial Services Undertaking (defined hereinafter) of
the Demerged Company into Resulting Company 3, the consequential cancellation of
the redeemable preference share capital of the Demerged Company, and the issue of
shares of the Resulting Company 3 to the shareholders of the Demerged Company;
Section Il - Demerger of the Life Insurance Undertaking and General Insurance
Undertaking (defined hereinafter) of the Demerged Company into Resulting
Company 1 and Resulting Company 2 ‘respective]y, and the issue of shares of the
Resulting Campanies 1 and 2 to the shareholders of the Demerged Company;
Section IV - Amalgamation of the Transferor Company 2 with Transferee Company
2, and issue of shares of the Transferee Company 2 to the shareholders of the

Transferor Company 2.




Séction V - Amalgamation of the Transferor Company 3 with Transferee Company
2, and the issue of shares of the Transferee Company 2 to the shareholders of the
Transferor Company 3.
Section VI - Allotment of shares on account of increase in Transferor Company 2
shareholding. k

e Part IV -Increase in the Authorized Capital of the Transferee Company 2 and the
Resulting Companies.

¢ PartV - General Terms & Conditions

Each Section of Part IIl of this Scheme shall be deemed to have taken effect as

specifically provided for, and in the sequence set out, in the Scheme.

Section I of Part IH] of the Scheme will take effect on the Effective Date 1, but with effect
from the Appointed Date. The remalning parts of Part 111 of the Scheme, and Part IV of
the Scheme will take effect on the Effective Date 2, but with effect from the Appointed
Date, such that on the Appointed Date, Section [ of Part [1} of the Scheme will take effect
first, followed by the remaining parts of Part 11l of the Scheme, and Part 1V of the

Scheme.

Provided however that If any Part of the Scheme as sanctioned, cannot be given effect to
or implemented, then no other Part of the Scheme will be deemed to have become

effective.
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PART -
DEFINITIONS & INTERPRETATION

1.1DEFINITIONS

(a)

(b)

(©)

(d)
(e)

(H

(8)

(h)

In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the meanings as mentioned herein below:

“Accounting Standards” means the Indian Accounting Standards as notified under
Section 133 of the Act read together with Rule 3 of the Companies (Indian
Accounting Standards) Rules, 2015, as amended from time to time, issued by the
Ministry of Corporate Affairs and the other accounting principles generally accepted
in India;

“Act” or “the Act” means the Companies Act, 2013, and rules made thereunder and
shall include any statutory modifications, re-enactment or amendments thereof for
the time being in force as may be applicable;

"Applicable Law" means réievant and applicable central, state and local laws of the
Republic of India, WhiCh ip_clud_e; applicable statute(s), law(s), regulation(s),
ordinance(s), rule(s), judgement(s), o_rder(s}, decree(s), c_le_arance(s_), approval(s),
directive(s), guideline(s), re.qui_ren_}.ent_{s) or any similar form of det.e_rrr_iination by
or decision of .any Govern:m.enta_l_Au_thority, whether in effect as of the date on
which this Scheme has been apprbv_ed by the Board of the companies concerned, or
at any time thereafter; o |

“Appointed Date” shall mean the 15t of April 2022;

“Board of Directors” or “Board” shall mean the Board of Directors or any
commiitee thereof of the Transferor Companies, SFVPL, Demerged Company,
Resulting Companies, and Transferee Companies, as the context requires;

“Book Value(s)” shall, for the purpose of Part 111, mean the value(s) of the assets
and liabilities of the Transferor Companies/Demerged Company, as appearing in
their books of accounts, at the close of the business as on the day immediately
preceding the Appointed Date and excluding any value arising out of revaluation.
“Business Day” shall mean any day apart from a Saturday or a Sunday, on which
banks are open for business in Chennai, India.

"Court" or “Tribunal” means the National Company Law Tribunal ("NCLT"} or the

National Company Law Appellate Tribunal (“NCLAT") as constituted and
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e

)

(k)

M

authorized as per the provisions of the Companies Act, 2013 for approving any
scheme of arrangement, compromise or reconstruction of companies under
Sections 230 to 232 of the Companies Act, 2013, and shall include inter-alia the
Benches of the NCLT having jurisdiction over the respective Transferor Companies,
Demerged Company, Resulting Companies, SFVPL, and the Transferee Companies;
“Companies” means the Transferor Companies, SFVPL, Demerged Company,
Resulting Companies and the Transferee Companies collectively.

“Core Investment Company” or "CIC" has the meaning assigned to such term in the
‘Master Direction ~ Core Investment Companies (Reserve Bank) Directions, 2016’ as
amended from time to time.

“Demerged Company”, shall, for the purposes of this Scheme and in particular
Section 11 and Section I of Part I1I, mean SCL. o

“Demerged Insurance Undertakings” shall, for the purposes of this Scheme and in
particular Sections II and lil of Part 1II, mean the Life Insurance Undertaking and

General Insurance Undertaking of the Demerged Company, cdllectively,

(m) “Effective Date 1" shall for the purpose df_Section [ of Part 1Il of the Scheme, be no

()

later than the 10 day from the date on which the certified copy of the order of the
NCLT :sanctio_ning the Scheme of Arréngeméht an:c_i_.'Amalgélﬁé't'ion .becomes
available, and oﬁ such date, the cértif_ied copy of the _order_'o_f the NCLT sanctioning
the Scheme will be filed with the Registrar of Companies by the Transferor
Company 1 and Transferee Company 1, and various actions set out in Section I of
Part lIl of the Scheme, will be undertaken and be given effect to by the Companies.
Any reference in Part III - Section I of the Scheme to the “Effective Date”, “Scheme
becoming effective” or “On the Scheme becoming effective” or “Upon the Scheme
becoming effective” or “Effectiveness of the Scheme” shall be construed as
references to the “Effective Date 1”.

“Effective Date 2", shall for the purpose of Sections 11, 111, IV, V and VI of Part Il and
Part 1V of the Scheme, be no later than the 25t day from the date on which the
certified copies of the order of the NCLT sanctioning the Scheme of Arrangement
and Amalgamation becomes available, and on such date, the certified copy of the
order of the NCLT sanctioning the Scheme will be filed with the Registrar of
Companies by the Transferor Company 3, Resulting Companies and Transferee

Company 2, and various actions set out in Sections I}, III, IV, V and VI of Part 11l of
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(0)

(p)

the Scheme and Part IV of the Scheme will be undertaken and be given effect to by
the Companies.. Any references in Sections II, Iil, 1V, V and VI of Part HI of the
Scheme, and in Part [V of the Scheme to any of the following: the “Effective Date”,
“Scheme hecoming effective” or “On the Scheme becoming effective” or “Upon the
Scheme becoming effective” or “Effectiveness of the Scheme” shall be construed as
references to the "Effective Date 2", ‘

Provided however that if any Part of the Scheme as sanctioned, cannot be given
effect to or implemented, then no other Part of the Scheme will be deemed to have
become effective.

“ESOP 1” shall mean the Transferor Company 3's employee stock option plans as
approved by the Board of Directors of the Transferor Company 3 and its
shareholders as per the SEBI (Sh_a_re Based Employee Benefits) Regulations, 2014,
as amended from time to time. o |

“ESOP 2" means the_Trans_féree Company 2's employee stock option plan that shall

be established by the Transferee Company 2 as per the SEBI (Share Based

~ Employee Benefits) Regulations, 2014, as amended from time to time.

()

“Financial Services Undertaking” shall mean all the businesses, undertakings,
activities, proﬁéft_i_es, _a_ss_e_ts_ah_d _l_iébilitir_e_s (including but not limited to, co_h_tin_gent
liabilities, guarantees aﬁd_indémnitﬁes), of _W‘na_tsoever nature an.d kand é\_nd
wheresoever situated, pertaining a.nd/‘or_relat_ing to the Demerged Company's
interest in the line of business involving financial services and the Demerged
Company’s strategic investment. in its subsidiaries, namely, SCCL, SVS, SOIPL and
Way2Wealth Insurance (collectively, “Financial Services Undertaking
Subsidiaries”), which carry on the business of providing financial services and
other ancillary businesses; and shall include specifically the following:

(i)the businesses, all secured and unsecured debts, liabilities, duties and obligations
and all the assets, properties, rights, title and benefits, whether movable or
immowvable, real or personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent and including but without being
limited to land and building (whether owned, leased, licensed), all fixed and
movable plant and machinery, vehicles, fixed assets, work in progress, current
assets, strategic investments (including investments in the Financial Services

Undertaking Subsidiaries), reserves, provisions, funds, licenses, registrations,
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accreditations to trade and industrial bodies, leases, licenses, tenancy rights,
premises, ownership flats, hire purchase and lease arrangements, lending
arrangements, benefits of security arrangements, computers, office equipment,
telephones, telexes, facsimile connections, communication facilities, equipment and
installations and utilities, electricity, water and other service connections, benefits
of agreements, contracts and arrangements, powers, authorities, permits,
allotments, approvals, consents, privileges, liberties, advantages, easements and all
the right, title, interest, goodwill, benefit and advantage, deposits, reserves,
provisions, advances, receivables, deposits, funds, cash, bank balances, accounts
and all other rights, benefits of all agreements, subsidies, grants, Software Licenses,
Domain / Websites etc, in connection with or relating to the Financial Services
Undertaking and other claims and powers, of whatsoever nature and wheresoever
situated belonging to, or in the possession of, or granted in favour of, or enjoyed by
the Demerged Company with respect to the Financial Services Undertaking, as on
the Appointed Date. | |

[11) all employees of/related to the Fmancmi Services Undertakmg as on the
Effectlve Date and whose services are transferred to the Resultmg Company 3 and
contrlhutlons if any, made towards any promdent fund, employees state insurance,
gratulty fund, staff welfare scheme or any other special schemes, funds or benefits,
existing for the benefit of such emp]oyees together with such of the investments
made by these Funds, which are referable to such employees.

(iii) All legal [whether civil or criminal], taxation or other proceedings or
investigations of whatsoever nature [including those before any Governmental
Authority] that pertain to the Financial Services Undertaking of the Demerged
Company, initiated by or against the Demerged Companjr with respect to the
Financial Services Undertaking or proceedings or investigations to which the
Demerged Company is a party which relate to the Financial Services Undertaking,
including arbitration proceedings involving the Demerged Company with respect to
the Financial Services Undertaking, whether pending as on the Appointed Date or
which may be instituted any time after the Appointed Date, but before the Effective
Date.

(iv) All rates, taxes, duties, cess etc, that are allocable, or referable or related to the

Financial Services Undertaking of the Demerged Company, including all or any
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s)
(t)

refunds, interest due thereon, and all credits, refunds, interest and claims etc,,
relating thereto.

(v) All books, records, files, papers, information, databases, catalogues, quotations,
advertising materials, lists of present and former credit, and all other books and
records, whether in physical or electronic form, of the Financial Services
Undertaking of the Demerged Company.

“Governmental Authority” means any applicable central, state or local
government, legislative body, regulatory or administrative authority, agency or
commission or committee of any Court., Tribunal, board, bureau, instrumentality,
judicial or quasi-judicial or arbitral body having jurisdiction over the territory of
India, including inter-alfia any authority constituted under, exercising any powers or
functions in relation to the Transferor Companies, Demerged Company, Resulting
Companies, SFVPL, and/or the Tran;ﬁferee Companies. |
“Group” shall mean the Shriram Group of Companies.

“General Insurance Undertaking” shall mean all the businesses, undertakings,
activities, properties, assets and liabilities {including but not limited to, contingent
liabilities, guaranfees and in.dem.n_.it_ies_)_, of wha_t_s_oever _nature _and ]_{i_n_d” énd
wheresoever situated, per_tair_ﬁﬁg_én_d/or_ rélat_ing to the Derr_xerge'c_l Company’s
interest in the line of business involving General Insurance, and the. Demé__r_ged
Company's strategic investment in SGIC, and shall include specificaily the following
(i) its business, all secured and unse._c_u.red debts, liabilities, duties and obligations
and all the assets, properties, rights, title and benefits, whether movable or
immovable, real or personal, in pqs_session or reversion, corporeal or incorporeal,
tangible or intangible, present or contingent and including but without being
limited to land and building (whether owned, leased, licensed), all fixed and
movable plant and machinery, vehicles, fixed assets, work in progress, current
assets, strategic investments (including its investmént in SGIC), reserves,
provisions, funds, licenses, registrations, accreditations to trade and industrial
bodies, leases, licenses, tenancy rights, premises, ownership flats, hire purchase and
lease arrangements, lending arrangements, benefits of security arrangements,
computers, office equipment, telephones, telexes, facsimile connections,
communication facilities, equipment and installations and utilities, electricity, water

and other service connections, benefits of agreements, contracts and arrangements,
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powers, authorities, permits, allotments, approvals, consents, privileges, liberties,
advantages, easements and all the right, title, interest, goodwill, benefit and
advantage, deposits, reserves, provisions, advances, receivables, deposits, funds,
cash, bank balances, accounts and all other rights, benefits of all agreements,
subsidies, grants, Software Licenses, Domain / Websites etc,, in connection with or
relating to the General Insurance Undertaking and other claims and powers, of
whatsoever nature and wheresoever situated, belonging to, or in the possession of,
or granted in favour of, or enjoyed by the Demerged Company with respect to the
General Insurance Undertaking, as on the Appointed Date.

(ii) all employees of/related to the General Insurance Undertaking as on the
Effective Date and whose services are transferred to the Resulting Company 2 and
contributions, if any, made towards any provident fund, employees state insurance,
gratuity fund, staff welfare scheme or any other special schemes, funds or benefits,
existing for the benefit of such employees, together with such of the‘investments
made by fhese Funds, which are referable to such employees. '

(i) Al legal [whether civil or crimlnal] taxation or other proceedmgs or
mvestlgatxons of whatsoever nature [mcluding those before any GovernmentaI
Authorlty] that pertam to the General Insurance Undertakmg of the Demerged
Company, mitlated by or against the Demerged Company with respect to the
Genera] Insurance Undertaking or proceedmgs or investigations to which the
Demerged Company is a party which relate to the General Insurance Undertaking,
including arbit_ration proceedings initiated by or against the Demerged Company
with respect to the General Insurance Undertaking, whether pending as on the
Appointed Date or which may be instituted any time after the Appointed Date, but
before the Effective Date.

(iv) All rates, taxes, duties, cess etc, that are allocable, or referable or related to the
General Insurance Undertaking, including all or any refunds, interest due thereon,
and all credits, refunds, interest and claims etc., relating thereto.

(v} All books, records, files, papers, information, databases, catalogues, quotations,
advertising materials, lists of present and former credit, and all other books and
records, whether in physical or electronic form, of the General Insurance

Undertaking.
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(W)

(v)

(W)

“IRDAI" means the Insurance Regulatory and Development Authority of India
established under Section 3 of the Insurance Regulatory and Development
Authority Act, 1999;

“IRDAI Regulations” shall mean the IRDAI (Transfer of Equity Shares of Insurance
Companies) Regulations, 2015;

“Life Insurance Undertaking” shall mean all the businesses, undertakings,
activities, properties, assets and liabilities (including but not limited to, contingent
liahilities, guarantees and indemnities), of whatsoever nature and kind and
wheresoever situated, pertaining and/or relating to the Demerged Company's
interest in the line of business involving Life Insurance, and the Demerged
Company'’s strategic investment in SLIC, and shall include specifically the following
(i) its business, all secured and unsecured debts, liabilities, duties and obligations
and all the assets, properties, rights, title and benefits, whether movable or
immovable, real or personai, in possession or reversion, corporeal or incorporeal,
tangible or mtangible present or contingent and including but without bemg
limited to land and bulldlng (whether owned, leased, licensed), all fixed and
movable plant and machinery, vehicles, fixed assets, work in progress, current
assefs, strategic investmehts (including ité ihvestmen_t in SLI.C),_ re_sei_‘yes,
provisions, funds, licens_és, fegistrations, a_c_éf_editations to trade and iﬁdustrial
bodies, leases, licenses, tenancy rights, premises, ownership flats, hire purchase and
lease arrangements, lendiﬁg arr.angements, benefits of security arrangements,
computefs, office equ_ipment, fel_ephones, telexes, facsimile . connections,
communication facilities, equipment and installations and utilities, electricity, water
and other service connections, benefits of agreements, contracts and arrangéments,
powers, authorities, permits, allotments, approvals, consents, privileges, liberties,
advantages, easements and all the riéht, title, interest, goodwill, benefit and

advantage, deposits, reserves, provisions, advances, receivables, funds, cash, bank

balances, accounts and all other rights, benefits of all agreements, subsidies, grants,

Software Licenses, Domain / Websites étc., in connection with or relating to the Life
Insurance Undertaking and other claims and powers, of whatsoever nature and
wheresoever situated belonging to, or in the possession of, or granted in favour of,
or enjoyed by Demerged Company with respect to the Life Insurance Undertaking,

as on the Appointed Date.
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(ii) all employees of/related to the Life Insurance Undertaking as on the Effective
Date and whose services are transferred to the Resulting Company 1 and
contributions, if any, made towards any provident fund, employees state insurance,
gratuity fund, staff welfare scheme or any other special schemes, funds or benefits,
existing for the benefit of such employees, together with such of the investments
made by these Funds, which are referable to such employees.

(iif} All legal [whether civil or criminal], taxation or other proceedings or
investigations of whatsoever nature [including those before any Governmental
Autholjity] that pertain to the Life Insurance Undertaking of the Demerged
Company, initiated by or against the Demerged Company with respect to the Life
Insurance Undertaking or proceedings or investigations to which the Demerged
Company is a party which relate to the Life Insurahce Undertaking, including
arbitration proceedings initiated by or against the Demerged Company with respect
to the Life Insurance Undertaking, whether pending as on the Appointed Date or
which may be instituted any time after the Appointed Date, but before the Effective
Date. SRR : .

(iv) All ra.t.eé_, taxes, duties, cess etc, that are allocable, or referable or related to the
Life Insurénce Undertaking, including all or any refurilds,. .i.nterest due thereon, and
all credifs, i‘efunds, interest and claims etc., relating ther_éto.

(v) All bobks, records, files, papers, information, databases, catalogues, quotations,
advertising materials, lists of present and former credit, and all other books and
records, whether in physical or electronic form, of the Life Insurance undertaking.

(x) "Listed NCDs” shall mean the non-convertible debentures issued by Transferor
Company 3 and listed on the Stock Exchanges, the details of which are, as required in
the SEBI Master Circular on Scheme of Arrangement by Listed Entities, fully set out
in Annexure A to the Scheme.

(y) “Record Date 1" shall mean the date to be fixed by the Board of Directors of the
Transferee Company 1 for the purpose of determining the shareholders of the
Transferor Company 1 to whom equity shares of the Transferee Company 1 will be
allotted in terms of Section I of Part 1II of the Scheme; and shall not be earlier than
the Effective Date 1.

(z) "Record Date(s) 2” shall mean the date(s) to be fixed by the Board of Directors of

the Resulting Companies 1, 2 and 3, and the Transferee Company 2 for the purpose
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of determining the shareholders of the ’fransferor Company 2, Demerged Company,
and Transferor Company 3, to whom equity Shares and/or preference Shares will
be allotted by the Resulting Companies 1, 2 and 3, and the Transferee Company 2, as
may be applicable, and which date(s) shall not be earlier than the Effective Date 2.

(aa) “Redeemable Preference Shares” shall mean redeemable preference shares
issued by the Transferor Company 2/Demergéd Company to the holders of such
redeemable preference shares and which remain outstanding as on the Effective
Date 2;

(bb)“Remaining Undertaking” shall mean all the remaining businesses, undertakings,
activities, properties, assets and liabilities (including but not limited to, contingent
liabilities, guarantees and indemnities), of whatsoever nature and kind and
wheresoever situated, pertaining and/or relating to the Demerged Company, upon
the completion and taking effect pf the .demerger of the Financial Services
Undertaking, Life Insurance Unde_r_taking and General Insurance Undertaking to the
concerned Resulting Companies,. in terms of this Scheme. | |

(cc) “Resulting Compames” shall mean the Resultmg Company 1, Resu}tmg Company 2
and Resultlng Company 3, collectlvely, as the context may so require.

(dd)"Scheme” or “the Scheme or "thls Scheme means this Comp051te Scheme of
Arrangement and Amalgam_a_t_ion in its pres_ent form or with any modification(s)
approved or imposed or diréc_ted by the NCLT or éﬁy Governmental
Authority/regulatory authorities.. o

(ee) “SEBI” means the Securities and Exchange Board of India established under Section
3 of the Securities and Exchange Board of India Act, 1992.

(f)) “SEBI LODR Regulations” shall mean the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time.

(gg)“SEBI Master Circular on Schemes of Listed Companies” shall mean the master
circular on (i) Scheme of Arrangement by Listed Entities and (ii) Relaxation under
sub-rule {7) of Rule 19 of the SecuritieleOntracts (Regulation) Rules, 1957 issued
by SEBI dated November 23, 2021, as amended from time to time,

(hh)“Stock Exchanges” means collectively the BSE Limited ("BSE") and the National
Stock Exchange of India Limited (“NSE");

(i) “Transferee Companies” means the Transferee Company 1 and Transferee

Company 2, collectively, as the context may so require.
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(ji) “Transferor Companies” means the Transferor Company 1, Transferor Company 2

& Transferor Company 3, collectively, as the context may so require;

(kk)“Undertakings” shall mean and include the whole of the business and undertakings
of the Transferor Companies, as a going concern, including:

(i) their businesses, all secured and unsecured debts, liabilities (including but not
limited to, contingent liabilities, guarantees and indemnities), duties and
obligations and all the assets, properties, rights, title and benefits, whether
movable or immovable, real or personal, in possession or reversion, corporeal or
incorporeal, tangible or intangible, present or contingent and including but
without being limited to land and building (whether owned, leased, licensed), all
fixed and movable plant and machinery, vehicles, fixed assets, worlk in progress,
current assets, strategic investments, reserves, provisions, fur_ld_s, licenses,
registrations, accreditations to trade and industrial bodies, lease_s, licenses,
tenancy rights, premises, ownership flats, hire purchase and lease arrangements,
Iendmg arrangements, beneflts of securlty arrangements computers office
equ1pment telephones telexes facsimile connectlons, commumcatlon facllltles,
eqmpment and 1nstallat10ns and utlhnes ElECtl icity, water. and other service
connectlons, beneﬁts of agreements, contracts and arrangements {including
those entered into w1th the Stock Exchanges, and reglstratlons with any
concerned Governmental Authority, including bu_t_r_lot limited to any licenses
grahted by the RBI), powers, authorities, permits, allotments, approvals,
consents, privileges, liberties, advantages, easements and all the right, title,
interest, goodwill, benefit and advantage, deposits, reserves, provisions,
advances, receivables, deposits, funds, employee stock options and pension
schemes, cash, bank balances, accounts and all other rights, benefits of all
agreements, subsidies, grants, Software Licenses, Domain / Websites etc, in
connection with or relating to the Transferor Companies and other claims and
powers, of whatsoever nature and wheresoever situated, belonging to, or in the
possession of, or granted in favour of, or enjoyed by the Transferor Companies,
as on the Appointed Date.

(iiy all employees of the Transferor Companies engaged in or in relation to the
Transferor Companies as on the Effective Date and whose services are

transferred to the Transferee Companies and contributions, if any, mmade towards
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any provident fund, life insurance premiums (and associated benefits), general
insurance premiums (and associated benefits) employees state insurance,
gratuity fund, staff welfare scheme or any other special schemes, funds or
benefits, existing for the benefit of such employees, together with such of the
investments made by these Funds, which are referable to such employees,

(iii)All legal [whether civil or criminal], taxation or other proceedings or
investigations of whatsoever nature [including those before any Governmental
Authority] that pertain to any of the Transferor Companies, initiated by or
against the Transferor Companies or proceedings or investigations to which any
of the Transferor Companies are party, including arbitration proceedings with
respect to the subscribers of the respective Transferor Companies, whether
pending as on the Appointed Date or which may be instituted any time after the
Appeointed Date, but before the Effective Date.

(iv)The existing offices or places of business, of the Transferor Companies in various
States, along with all the necessary approvals already obtained from the
concerned Governmental Authorities, including the Registrar of Companies
having jurisdiction, for the purpose of carrying on business.

(v) All rates, taxes, duties, cess etc,, that are allocable, or referable or related to the
Transferor Companies, including all or any refunds, interest due thereon, and all
credits, refunds, interest and claims etc.,, relating thereto.

(vi)All books, records, files, papers, information, databases, catalogues, quotations,
adverti;s_ing materials, lists of present and former credit, and all other books and

records, whether in physical or electronic form, of the Transferor Companies.

1.2INTERPRETATION:

In this Scheme, unless the context otherwise requires:

{a) references to “upon this Scheme becoming effective” or “effectiveness of this
Scheme” shall mean the Effective Date 1, or Effective Date 2 of the Scheme, as the
case may be;

(b) references to the singular include a reference to the plural and vice-versa and
reference to any gender includes a reference to all other genders;

(¢) reference to persons shall include individuals, bodies corporate [wherever

incorporated or unincorporated), associations and partnerships;
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(d)

(e)

()

(g)

(h)

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

the Annexure(s} to the Scheme shalil form an integral and inseparable part of this
Schemé;

references to the words “including”, “inter-alia” or any other similar expression
shall be construed as illustrative and shall not limit the sense of the words
preceding those terms.

All terms and words not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning as ascribed to them
under the Act and other Applicable Laws, rules, regulations and bye-laws as the
case may be, including any statutory modification or re-enactment thereof from
time to time.

Any reference to any section of the Act shall be deemed to be a reference to that

Section of the Companies Act, 2013.
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PART 11

CAPITAL STRUCTURE

2.1 The authorized, issued, subscribed, and paid-up share capital of the Transferor

Company 1 - SBCPL as on 30.09.2021 is

Particulars

As at 30t September
2021

Number Amount

a, Authorised

Equity Shares of Rs. 1 each

100,000,000 | 100,000,000

b. Issued

Equity Shares of Rs. 1 each

83,034,830 | 83,034,830

c. Subscribed and Paid up

Equity Shares of Rs. 1 each

83,034,830 | 83,034,830

2.2 The authorized, issued, subscribed, and _péid-up ;;'hare_ capital of SFVPL as on

30.09.2021is

Particulars

As at30%™ September
2021

Number Amount

4 Authorised

Equity Shares of Rs. 10 each

1,000,000 | 10,000,000

b. Issued, Subscribed and Paid up

Equity Shares of Rs. 10 each

791,712 7,917,120

2.3 The authorized, issued, subscribed, and paid-up share capital of the Transferee

Company 1/Demerged Company/Transferor Company 2 - SCL as on 30.09.2021 is

Particulars

As at 30 September 2021

Number Amount

a. Authorised

Equity Shares of Rs. 1 each

28,000,000,000 | 28,000,000,000
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Preference Shares of Rs. 100 each

100,000,000

10,000,000,000

b, Issued

Equity Shares of Rs. 1 each

1,074,413,131

1,074,413,131

Preference Shares of Rs. 100 each

50,000,000

5,600,000,000

¢ Subscribed and Pajd up

Equity Shares of Rs. 1 each

1,074,413,131

1,074,413,131

Preference Shares of Rs. 100 each

50,000,000

3,125,000,000

2.4 The authorized, issued, subscribed, and paid-up share capital of the Transferor

Company 3 - SCUF as on 30.09.2021 is

As at 30 September 2021

Particulars
Number Amount
a. Authorised
| Equity Shares of Rs. 10 each 118,500,000 | 1,185,000,000
Preference Shares of Rs. 100/- each 4,000,000 40_0,{)00,000
b. Issued. Subscribed and Paid Up - :
quli_ty S_héres of Rs. 10 each 66,062,334 | 660,623,340
Prefer_em.:.e Shares of Rs. 100/- each 0 0

2.5 The authorized, issued, subscribed, and paid-up share capital of the Transferee

Company 2 - STFC as on 30.09.2021 is

As at 30% September 2021
Particulars
Number Amount
a. Authorised
Equity Shares of Rs. 10 each 647,000,600 | 6,470,000,000

Preference Shares of Rs, 100/- each

95,000,000

9,500,000,000

b. Issued. Subscribed and, Fully Paid up Equity Shares

Issued Equity Shares of Rs. 10 each 268,789,754 | 2,687,897,540
Subscribed Equity Shares of Rs. 10 each 268,783,613 | 2,687,836,130
Fully Paid up Equity Shares of Rs. 10 each 268,783,613 | 2,687,836,130
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Issued, Subscribed and paid-up Share Capital of Transferee Company 2 has
increased by 1,736,100 equity shares of Rs.10 each on conversion of warrants into
Equity Shares on 25.11.2021 and the increased paid-up capital stands at
Rs.2,705,197,130/- as on that date.

2.6 The authorized, issued, subscribed, and paid-up share capital of the Resulting
Company 1 - SLIH as on 30.09.2021 is

As at 30 September 2021
Particulars
Number Amount
a. Authorised
Equity Shares of Rs. 10 each 150,000 | 1,500,000
b. Issued, Subscribed and Pai ity Shares
Equity Shares of Rs. 10 each : 10,000 100,000

Subsequent to 30.09.2021, the Resulting Company 1 has undertaken steps.for

change in Face Value of its equity shares from Rs.10 each to Re.1 each.

2.7 The authorized, issued, subscribed, and paid-up share capital of the Resulting
Company 2 - SGIH as on 30.09.2021 is

As at 30™" September 2021

Particulars
Number Amount
{a) Authorised
Equity Shares of Rs. 10 each ' 100,000 1,000,000

{b) Issued, Subscribed and, Fully Paid up Equity Shareg

Equity Shares of Rs. 10 each 10,000 100,000

Subsequent to 30.09.2021, the Resulting Company 2 has undertaken steps for

change in Face Value of its equity shares from Rs.10 each to Re.1 each.

2.8 The authorized, issued, subscribed, and paid-up share capital of the Resulting
Company 3 - SIHL as on 30.09.2021 is
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As at 30" September 2021

Particulars
Number Amount
(c) Authorised
Equity Shares of Rs. 10 each - 2,500,000 | 25,000,000

(d) Issued, Subscribed and, Fully Paid up Equity Shares

Equity Shares of Rs. 10 each 2,250,000 | 22,500,000

Subsequent to 30.09.2021, the Resulting Company 3 has undertaken steps for

change in Face Value of its equity shares from Rs.10 each to Re.1 each.
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PARTIN
SECTION |

AMALGAMATION OF TRANSFEROR COMPANY 1 WITH TRANSFEREE COMPANY 1:

3.1Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
the Transferor Company 1, shall, together with all of its movable assets, investments,
licenses, benefits, entitlements, incentives, concessions, contracts, intellectual property,
employees, proceedings, rates, duties, cess, books & records as also the liabilities, shall
subject to the provisions of Clause 3.2 hereof in relation to the mode of vesting, without
any further act or deed, in accordance with Sections 230 to 232 of the Act and all other
applicable provisions of law, be transferred to and vested in and shall be deemed to

have been transferred to and vested in the Transferee Company 1, as a going concern.

3.2 Without prejudice to the generality of the foregoing paragraph, upon the Scheme

becoming effective, on and from the Appointed Date:

MOVABLE ASSETS & INVESTMENTS

3.2.1 In respect of such assets of the Transferor Company 1, as are moveable in nature or
are otherwise capable of transfer by delivery of possession, payment or by
endorsement and delivery, the same shall be transferred to and vested in Transferee
Company 1 and shall beca_m_é the property of the Transferee Company 1. The vesting
pursuant to this paragr_éph shall be deemed to have occurred by manual delivery or
endorsement, as approb_riat_e_ to the property being vested and the title to the
property shall be deemed to have been transferred accordingly, without requiring

execution of any deed or instrument of conveyance for the same.

3.2.2 In respect of such assets of the Transferor Company 1 as are or represent
Investments registered and/or held in any form by or beneficial interest wherein is
owned by the Transferar Company 1, the same shall stand transferred/transmitted
to and vested in the Transferee Company 1, together with all rights, benefits, and
interest therein or attached thereto, without any further act or deed, and thereupon
the Transferor Company 1 shall cease to be the registered and/or the beneficial
owner of such investments. The Transferor Company 1 shall be deemed to he
holding such investments for and on behalf of and in trust for and for the benefit of
the Transferee Company 1 and all profits or dividends and other rights or benefits
accruing/paid/distributed on such investments and all taxes thereon, or losses
arising or expenses incurred relating to such investments, shall, for all intent and
purposes, be treated as the profits, dividends, rights, benefits, taxes, losses, or

expenses, as the case may be, of the Transferee Company 1.
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3.23

324

325

326

In respect of such of the moveable assets belonging to the Transferor Company 1
other than those specified in Clauses 3.2.1 and 3.2.2 above, including sundry
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or
value to be received, bank balances and deposits, if any, the same shall
[notwithstanding whether there is any specific provision for transfer of credits,
assets or refunds under any Applicable Law, wherever applicable], without any
further act, instrument or deed by the Transferor Company 1 or the Transferee
Company 1 or the need for any endorsements, stand transferred from the

Transferor Company 1 to and in favour of the Transferee Company 1. Any security,

“lien, encumbrance, or charge created over any assets in relation to the loans,

debentures or borrowings or any other dues of the Transferor Company 1, shall,
without any further act or deed, stand transferred to the benefit of the Transferee
Company 1, which will have all the rights of the Transferor Company 1 to enforce

such security, lien, encumbrance or charge, by virtue of this Scheme.,

LICENSES

Licenses relating to the Transferor Company 1, if any, shall stand transferred to and
vested in the Transferee Company 1, without any further act or deed by the
Transferor Company 1 or the Transferee Company 1 and be in full force and effect in
favour of the Transferee Company 1 as if the same, were originally given to, issued
to or executed in favour of the Transferee Company 1 and the Transferee Company
1 shall be bound by the terms thereof, the obligations and duties thereunder, and

the rights and benefits under the’ same shall be available to the Transferee

Company 1.

Any and all approvals obtained by the Transferor Company 1 for the purpose of

“carrying on any business, shall inure to the benefit of the Transferee Company 1,

and the Transferee Company 1 shall be entitled to continue these operations from
these various locations, without having to obtain any further approvals, or

undertake any further processes, under any Applicable Law.

BENEFITS, ENTITLEMENTS, INCENTIVES AND CONCESSIO

All benefits, entitlements, incentives and concessions under incentive schemes and
policies that the Transferor Company 1 are entitled to, including under service tax,
Goods and Services Tax (including the Integrated Goods and Services Tax input tax
credit, Central Goods and Services Tax input tax credit and State Goods and Services
Tax input tax credit), VAT, sales tax and income tax laws, shall to the extent

statutorily available and along with associated obligations, stand transferred to and
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3.2.7

3.2.8

3.29

vested in and be available to the Transferee Company 1, as if the Transferee
Company 1 was originally entitied to all such benefits, entitlements, incentives and
cancessions. All cheques (including post-dated cheques, subject to complying with
procedural requirements under Applicable Law, if any) and other negotiable
instruments, payment orders received or presented for encashiment which are in the
name of the Transferor Company 1, shall on and from the Effective Date stand
transferred to, and without any farther, act or deed, be treated as having been
issued to or by the Transferee Company 1, and shall be accepted by the bankers of
the Transferee Company 1 and credited to the account of the Transferee Company 1.
Any standing instructions concerning payment obligations, or ENACH forms signed
by the Transferor Company 1 shall be deemed to have been issued or signed by the
Transferee Company 1, and the concerned authority to whom such instructions

have been provided or forms signed shall accept the same.

CONTRACTS

All contracts of the Transferor Company 1, including without limitation, documents
& agreements relating to creation of security, subsisting or having effect
immediately before the Effective Date, shall stand transferred to and vested in the
Transferee Company 1 and be in full force and effect in favour of the Transferee
Company 1 and may be enforced by or against it as fully and effectually as if, instead
of the Transferor Comp.a.ny.l, the Tra_ﬁ#_fert_:e _Corﬁpany 1 had been a party or

heneficiary thereto,

All guarantees provided by any bank in favour of the Transferor Company 1
outstanding as on the Effective Date, shall vest i_n.the Transferee Company 1 and
shall ensure to the benefit of the Transferee Company 1 and all guarantees issued by
the bankers of the Transferor Company 1 favouring any third party shall be deemed
to have been issued at the request of the Transferee Company 1 and continue in

favour of such third party till its maturity or earlier termination.
It shall not be necessary to obtain the consent of any third party or other person,
who is a party te any such contract or arrangement to give effect to the provisions of

this paragraph.

E EES:

3.2.10 All the employees in the service of the Transferor Company 1, shall be deemed to

have become the employees of the Transferee Company 1, with effect from the
Appointed Date, and shall stand transferred to the Transferee Company 1, without

any interruption of service and on terms and conditions no less favourable than




3.211

3.2.12

3.213

those on which they are engaged by the Transferor Company 1 as on the Effective
Date, including in relation to the level of remuneration and contractual and
statutory benefit, incentive plans, terminal benefits, gratuity plans, provident plans,
employee stock option and pensioﬁ schemes, insurance plans, and any other

retirement benefits.

In the event of retrenchment of such employees, the Transferee Company 1 shall be
liable to pay compensation in accordance with law on the basis that the services of
the employees shall have been continuous and shall not have been interrupted by

reason of such transfer,

It is provided that as far as the Provident Fund, Graluity, Pension, Insurance
benefits, Superannuation Fund or any other special funds that are applicable to the
employees of the Transferee Company 1 and existing in the Transferee Company 1
for the benefit of the employees of the Transferee Company 1, the same shall also be
extended to the employees of the _Tra_m_sferor Company 1, upon the Scheme

becoming finally effective.

All contributions made by the Transferor Company 1, on behalf of its employees,
and all contributions made by the employees including the iﬁterest ar_ising.thereon,
to the funds standing to the credit of such employees’ account with such funds, shall,
upon this Scheme hecoming effective, be transferred to the funds maintained by the

Transferee Company 1 along with such of the investments made by such funds

- which are referable and allocable to the employees, and the Transferee Company 1

3.2.14

3.2.15

shall stand substituted for the Transferor Company 1 with regard to the obligation

to make the said contributions.

In relation to thuse employees for whom the Transferor Company 1 is making
contributions to the Government provident fund, the Transferee Company 1 shall
stand substituted in its place, for all purposes, including in relation to the obligation
to make contributions to such funds in accordance with the provisions of such

funds, bye-laws ete,, In respect of the employees.

The Transferee Company 1 shall continue to abide by the agreement(s) and
settlement(s) entered into with the employees of the Transferor Company 1, if any,
in terms of such agreement(s) and settlement(s) subsisting on the Effective Date, in

relation to the employees.

ROCEEDINGS
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3.2.16 With effect from the Appointed Date and upon the Scheme becoming effective, all
suits, actions and proceedings of whatsoever nature by or against the Transferor
Company 1, shall, on the Effective Date, be continued and enforced by or against the

Transferee Company 1.

3.2.17 Upon the Scheme becoming effective tile name of the Transferor Company 1 shall
stand substituted by the name of the Transferee Company 1 in any pending dispute
or arbitral proceedings, and the Transferee Company 1 shall be entitled to continue
the proceedings, in its name, from the stage at which the proceedings stand, as on

the Effective Date.

3.2.18 The Transferee Company 1 undertakes to have all legal or other proceedings
initiated by or against the Transferor Company 1, in respect of matters referred
above transferred into its name and to have the same continued, prosecuted and
enforced by or against the Transferee Company 1 to the exclusion of the Transferar

Company 1.

LIABILITIES, D LIGATIONS TY: )
3.2.19 With effect from the Appointed Date, the debts, liabilities, contingent liabilities,
duties and obligations of every kind, nature and description relatable to the
Transferor Company T shall, under the provisions of Sections 230 1o 232 and all
other applicable provisions, if any, of the Act, and without any further act or deed, be
transferred to or be deemed to be transferred to the Transferee Company 1, 50 as to
become, with effect from the Appointed Date the debts, liabilities, contingent
liabilities, duties and obligations of the Transferee Company 1 and it shall not be
necessary to obtain the consent of any third party or other person who is a party to
any contract or arrangement by virtue of which such debts, liabilities, contingent
liabilities, duties and ahligations have arisen, in order to give effect to the provisions

of this sub-clause.

3.2.20 Where any of the liabilities and obligations/assets attributed to the Transferor
Company 1 on the Appointed Date have been discharged/ sold by the Transferor
Company 1 after the Appointed Date and prior to the Effective Date, such
discharge/sale shall be deemed to have been for and on behalf of the Transferee

Company 1.

3.2.21 Any payment or discharge of any liabilities, debts or obligations pertaining to the
‘Fransferor Company 1 by the Transferee Company 1 shall be deemed to have been
made for and on behalf of the Transfeyor Company 1, and shall constitute a valid

discharge.
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3.2.22 This Scheme shall nok operate to enlarge or extend the security for any of the
liabilities of the Transferor Company 1 and the Transferse Company 1 shall not be
_obliged to create any further or additional security therefor, after the Effective Date,

unless otherwise agreed to by the Transferee Company 1.

3.2.23 In so far as the existing security in respect of the Liabilities is concerned, such
security shall, without any further act, instrument or deed be modified and shall be
extended to, and shall operate only over the assets forming part of the Undertakings
of the Transferor Company 1 which have been charged and secured, and subsisting
as on the Effective Date, in respect of the Liabilities. Provided that if any of the assets
of the Transferor Company 1 have not been charged or secured in respect of the
Liabilities, such assets shall remain unencumbered and the existing security

referred to above shall not be extended to, and shall not operate over such assets.

TAX TREATMENT

3.2.24 Al} taxes, rates, duties, fees, cess etc, ’that are allocable, referable or related to the
Transferor Comipany 1 and payable, whether due or not, from the Appointed Date,
including all advance tax payments, tax deducted at source, tax liabilities, tax
o_blig_atio_ns or any refunds, credits and claims shall, for all intent and purposes, be
treated as the liability, obligations or refunds, credit and claims, as the case may be, of

the Transferee Company 1.

3.2.25Further, it will be deemed that the benefit of any tax credits whether central, state or
local, availed by the Transferor Company 1 and the obligations, if any, for payment of

taxes on any assets etc, shall be deemed to have been availed by Transferee Company
1.

3.2.26With effect from the Appeinted Date and upon the Scheme becoming effective, all
taxes, duties, cess receivable/payable by the Transferor Company 1, including all or
any refunds/credit/claims/tax losses funabsorbed depreciation relating thereto shall
be treated as the asset/liability or refunds/credit/claims/tax losses /unabsorbed

depreciation, as the case may be, of the Transferee Company 1.

3.2.27The Transferee Company 1 is expressly permitted to revise its tax returns, either
electronically or physically, including tax deducted at source {TDS) certificates/
returns, wealth tax returns, service tax, excise duty, sales tax, value added tax, entry
tax, cess, professional tax or any other statutory returns, if required, and shall be
entitled to claim credit for advance tax paid, claim for sum{s) prescribed under

Section 43B of the Income Tax Act, 1961 on payment basis, claim for deduction of
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provisions written back by Transferee Company 1 previously disallowed in the hands
of Transferor Company 1 under the Income Tax Act,, 1961 credit of tax under section
115]B read with section 115]JAA of the Income Tax Act,, 1961 credit of foreign tax
paid/withheld, if any, pertaining to Transferor Company 1 consequent to
implementation of this Scheme and where necessary to give effect to this Scheme,
even if the prescribed time limit for filing or revising such returns have lapsed
without incurring any liability on account of interest, penalty or any other sum to
claim refunds, advance tax credits, excise and service tax credits, set off, etc,, on the
basis of the accounts of the Transferor Company 1 upon the coming into effect of this

Scheme.

3.2.281t is also clarified that the Transferee Company 1 shail have the right to claim refunds,
tax credits, set-offs and/or adjustments relating to the income or transactions it has
entered into, by virtue of this Scheme with effect from the Appointed Date. The taxes
or duties paid by, for, or on behalf of the Transferor Company 1, relating to the period
on or after Appointed Date, shall he deemed to be the taxes or duties paid by the
Transferee Company 1, which shall be entitled to claim credit or refund for such taxes

or duties. _

OKS AND REGORDS ~ . .

3.2.29 All books, records, files, papers, catalogues, quotations, advertising materials, if any,
lists of present and former clients, subscribers, and all other books and records,
whether in physical or elect.ro'nic fbrm, of the Transferor Company 1, to tije exfent
possible and ﬁeﬁnitte_d ﬁnd_ef aﬁy Applic_able Law, b_é handed over by them to the

Transferee Company 1.
CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE:

3.2.30 With effect from the Appointed Date and up to and including the Effective Date:

{a) The Transferor Company 1 shall carry on, and be deemed to have been carrying on,
all business activities and shall hold an.d stand possessed, and shali be deemed to
have held and stood posseséed, of all the assets, rights, title, interest, authorities,
contracts, investments, decisions for and on account of, and in trust for, the

Transferee Company 1.

{b) All profits er income or taxes, including but not limited to income tax, fringe benefit
tax, advance taxes, fax deducted at source by or on behalf of the Transferor
Company 1, minimum alternate tax eredit, dividend distribution tax, securities

transaction tax, taxes withheld/ paid in a foreign country, wealth tax, sales tax,
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value added tax, excise duty, service tax, Goods and Service Tax, customs duty,
refund, reliefs, etc, accruing or arising to the Transferor Company 1, or losses
arising or expenditure incurred by it, on and from Appointed Date up to the
Effective Date, shall for all purposes be treated as, and be deemed to be treated as,

the profits or income or losses or expenditure or the taxes of the Transferee

Company 1.

{c) The Transferor Company 1 shall carry on its business activities with proper
prudence and diligence and shall not, without prior written consent of the
Transferee Company 1, alienate, charge or otherwise deal with or dispose off any of
its business Undertaking(s) or any part thereof (except in the ordinary course of
business or pursuant to any pre-existing obligations undertaken by the Transferor

Company 1 prior to the Appointed Date).

{d) The Transferor Company 1 shall be permitted to make modification to its capital
structure, either by aﬁ increase (by issue of rights shares, bonus shares, converlible

. debentures or otherwise), decrease, reclassification, sub-division or reorganisation
or in any other manner, whatsoever, in the normal course of business or in
pursuance of this Scheme, without having to seek the expiicit consent of the Board

of Directors of the Transferee Company 1.

{e) The Transferor Company 1 shall not vary, except in the ordinary course of business,
the terms and conditions of the employment of their employees without the

consent of the Board of Directors of the Transferee Company 1. .

(f)All assets acquired, leased or licensed, benefits, entitlements, incentives and
concessions granted, contracts entered into, liabilities i.ncurred and proceedings
initiated or made party to, between the Appointed Date and the Effective Date by
the Transferor Company 1 shall be deemed to be transferred to and vested in the
Transferee Company 1. For avoidance of doubt, where any of the Liabilities as on
the Appointed Date [deemed to have been transferred to the Transferee Company
1] have been discharged by the Transferor Company 1, on or after the Appointed
Date, but before the Effective Date, such discharge shall be deemed to have been for

" and on behalf of the Transferee Company 1 for all intent and purposes and under

any Applicable Law.
(g) With effect from the Effective Date, the Transferee Company 1 shall carry on and

shall be authorized to carry on the business of the Transferor Company 1 and till

such time as the name of the account holder in the bank accounts of the Transferor
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Company 1 is substituted by the bank in the name of the Transferee Company 1, the
Transferee Company 1 shall be entitled to operate such bank accounts of the

Transferor Company 1, in its name, in so far as may be necessary.

{h} To the extent possible, pending sanction of this Scheme, the Transferor Company 1
or the Transferee Company 1 shail be entitled to apply to the relevant
Governmental Authorities and other third parties, concerned, as may be necessary
under any law or contract for transfer or modification of such consents, approvals
and sanctions which the Transferee Company 1 may require to own and carry on

the business of the Transferor Company 1, with effect from the Effective Date and

subject to this Scheme belng sanctioned.

(iYFor the purpose.of giving effect to the order passed under Sections 230 to 232 of the
Act, in respect of this Scheme, by the NCLT, the Transferee Company 1 shall, upon
the Scheme becoming effective, be entitled to get the record of the change in the
legal right(s) standing in the names of the Transferor Company 1, in its favour in

accordance with such order and the provisions of the Act, and Applicable Laws.

3.3 ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 1
Upon effectiveness of the Scheme _ahd Wit_h effect from the Appointed Date, the
Transferee Company 1 shall aécohn_t for the amalgamation of the Transferor Company

1 into the Transferee Company 1 a.s under:

3.3.1 The Transferee Company 1 shalil t_*e.éo_rd the assets and liabilities of the Transferor
Company 1 vested in it pursuant to this Scheme as prescribed under the Indian
Accounting Standards as notified under Section 133 of the Act, read together with

Paragraph 3 of the Companies (Indian Accounting Standards) Rules, 2015.

3.3.2The invesiment in Transferee Company 1 held by Transferor Company 1 and
transferred to Transferee Company 1 pursuant to the Scheme would get cancelied
with a corresponding adjustment to ‘Equity’ {as per the principles of Indian

Accounting Standards) of the Transferee Company 1.

3.3.3The investment in SFVPL held by Transferor Company 1 and transferred to
Transferee Company 1 pursuant to the Scheme would get cancelled with a
corresponding adjustment to ‘Equity’ (as per the principles of Indian Accounting

Standards) of the Transferee Company 1.

3.4 CONSIDERATION
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3.4.1in consideration of the amalgamation of the Transferor Company 1 along with its
Undertakings with the Transferee Company 1, which includes (i} the shareholding
held by the Transferor Company 1 in Transferee Company 1; and (ii} the shareholding
held by Transferor Company 1 in SFVPL, which is the holding company of the
Transferee Company 1, and considering that the shares held in SFVPL cannot legally
be vested in Transferee Company 1 in terms of Section 19 of the Act, the shareholders
of the Transferor Company 1 whose names are reflected in the Register of Members of
the Transferor Company 1 as on Record Date 1, will be entitled to be allotted shares of

the Transferee Company 1, in the following manner:

For every 1,00,00,000 (One Crore) fully paid equity shares of Re. 1/- [One] each, held
in the Transferor Company 1, the shareholders of the Transferor Company 1 will be
entitled to 3,45,27,799 (Three Crores Forty Five Lakhs Twenty Seven Thousand
Seven Hundred and Ninety Nine) fully paid equity shares of Re, 1/- {One] each of the

Transferee Company 1.

3.4.21n view of the fact that, the paid up equity shares of SFVPL held by the Transferor
Company 1, cannot be held by the Transferee Company 1 as already stated above, the
shares held by the Transferor Company 1 in SFVPL shall stand céncelled as setout in
Clause 3.6.1 of the Scheme. As a cbnsequence, the extent of the shareholding held by
SFVPL in the Transferee Company 1, will stand altered from 75,81,19,281 (Seventy
Five Crores Eighty One Lalhs Nineteen Thousand Two Hundred and Eighty One) fully
paid equity shares of Re.l/- each to 68,63,30,294 (Sixty Eight Crores Sixty Three
Lakhs Thirty Thousand Two Hundred and NinetyFour) fully paid equity shares of
Re.1/- each, and no consideration whatsoever in any manner would be paid/payable

for cancellation of the shares held by SEVPL in the Transferee Company 1.,

Consequent to the issue of shares by Transferee Company 1 as mentioned in Clause
3.4.1 above, and the canceHation of the fully paid up equity share capital as mentioned
in Clauses 3.6 and 3.8 of the Scheme, Transferee Company 1's equity share capital
shall stand altered from 1,146,202,118 (One Hundred Fourteen Crores Sixty Two
Lakhs Two Thousand One Hundred and Eighteen) fully paid equity shares of Re.1/-
each to 1,074,413,131 (One Hundred Seven Crores Forty Four Lacs Thirteen
Thousand One Hundred and Thirty One) fully paid equity shares of Re.1/- each.

3.4.3 The equity shares to be issued and allotted under the Scheme by the Transferee
Company 1 as above shall be subject to the Memorandum of Association and Articles
of Association of the Transferee Company 1. The equity shares issued by the

Transferee Company 1 shall rank pari passu in all respects, including dividends,
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voting and other rights, with the existing equity shares of the Transferee Company 1.
In case the nuwmber of new shares to be issued by the Transferee Company 1 pursuant
to this Scheme is a fractional number, it shall be rounded off to the nearest whole
numher, The Board of Directors of the Transferee Company 1 shall, if and to the
extent required, apply for and obtain any approvals from concerned Government /
Regulatory authorities for the issue and allotment of equity shares pursuant to this
Scheme. The approval of this Scheme by the shareholders of the Companies involved,
under Sections 230 to 232 of the Act shall be deemed to constitute approvals under
Sections 13, 14, and other applicable provisions of the Act and any other consents and
approvals required in this regard. If there are any pending transfers, whether lodged
or outstanding, of any shareholders of the Transferor Company 1, the Board of
Directors of the Transferee Company 1 shall be empowered in appropriate cases,
prior to or even subsequent to the Record Date 1, to effectuate such a transfer in the
records of the Transferor Company 1, as if such changes in the registered holder were
operative as on the Record Date 1, in or'der to remove any difficulties arising to the
holder/transferee of the shares in the Transferor Company 1 and in relation to the
equity shares to be issued by the Transferee Compan.y 1 after this Scheme becoming

effective.
ACC TING TR TMENT IN TH _OOKSO_ IRANSE E COMPANY 1:

Pursuant to the Scheme and as per Clause 342 the Tran.s'feree Company 1 would
cancel the paid-up equ}ty shale capital he]d by SI‘VPL w1th a correspondmg
adjustment to 'Equ:ty {as per the pr1nc1ples of Indlan Accountmg Standards}

SAVING OF CO UDED TRANS, ON

The transfer and vesting of the Transferor Company 1 with and into the Transferee
Company 1 under Part III - Section I of this Scheme, shall not affect any transaction or
proceedings already completed or Liabilities incurred by the Transferor Company 1,
either prior to, or on or after the Appointed Date till the Effective Date, to the end and
intent that the Transferee Company 1 shall accept and adept all acts, deeds and things
done and executed by or on behalf of the Transferor Company 1, in respect thereto as

acts, deeds and things done and executed by and on behalf of itself.

NCELLATIO F EQUITY SH S HE BY T SFE COMPANY 1 1

SEVPL;

3.6.1 Asanintegral part of the Scheme and as a consequence of the Transferor Company 1

being amalgamated with Transferee Company 1, with all of its Undertakings which

includes the shareholding held by the Transferor Company 1 in SFVPL, and
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considering that the Transferee Company 1 is a subsidiary of SFVPL, and in terms of
the Act, cannot hold shares in SFVPL, upon the Scheme becoming effective in the
manner set out hereunder, the entire paid up equity shares held by Transferor
Company 1 in SFVPL, shall as an integral part of the Scheme, and without any
further act, deed, consent or approval or cousideration, stand cancelled, by
operation of law. As a consequence of such cancellation, the paid-up equity share
capital of SFVPL shall stand altered from Rs.79,17,120 (Indian Rupees Seventy Nine
Lakhs Seventeen Thousand One Hundred and Twenty only) divided into 7,91,712
(Seven lakh ninety one thousand seven hundred and twelve) equify shares of Rs.
10/- (Rupees ten only) each to Rs.71, 67, 420/- (Indian Rupees Seventy One Lakhs
Sixty Seven Thousand Four Hundred and Twenty Only) divided into 7,16,742 (Seven
'iakh Sixteen Thousand Seven Hundred and Forty Two} equity shares of Rs. 10/-
{Rupees ten only) each.

3.6.2 The cancellation of the paid-up equity share capital of SFVPL as set out above, shall
be given effect to as an integral part of the Scheme, without the requirement of any
separate procedure being adopted for the same, and no consideration whatsoever in

any manner would be paid/payable for cancellation of such shares.

3.6.3  Until the Effective Date, the Transferor Company 1 would be eligible to enjoy all the
benefits in the capacity of shareholder of SFVPL. o .

3.7 ACCOU EST_ENQ TREATMENT IN THE BOOKS OF SFVPL:
Pursuant to the Scheme and as per Clause 3.6, SFVPL would reduce the value of
equity shares cancelled with a corresponding adjustment to 'Equity’ (as per the

principles of Indian Accounting Standards).

_Pursuant to the Scheme and as per Clause 3.4.2, SFVPL would reduce the investment
in the Transferee Company 1 to the extent of shares cancelled and charge the same

to the profit and loss account,

3.8 CANCELLATION OF EQUITY SHARES HELD} BY TRANSFEROR COMPANY 1 IN THE
TRANSFEREE COMPANY 1

38.1 On the Scheme becoming effective, and by virtue of the amalgamation of the
Transferor Company 1 with the Transferee Company 1, the equity shares of the
Transferee Company 1 held by the Transferor Company 1 shall stand cancelled. As a
consequence, the entire shareholding of the Transferor Company 1 in Transferee
Company 1, shall, as an integral part of the Scheme, stand cancelled, and no

separate sanction of the NCLT in this regard shall be required,
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3.5 DISSOLUTION OF THE TRANSFEROR COMPANY 1:
Subject to an order being made by the NCLT under Sections 230 to 232 of the Act, the
Transferor Company 1 shall stand disselved without the process of winding up on the

Scheme becoming effective in accordance with the provisions of the Act and the Rules

made thereunder.

PART - 111
SECTION -11

(A) DEMERGER AND VESTING OF THE FINANCIAL SERVICES UNDERTAKING FROM
Y TO RESULTING COMP

3.10 Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
the Financial Services Undertaking of the Demerged Company, shall subject to the
provisions of Clause 3.11 hereof in relation to the mode of vesting, without any further
act or deed, in accordance with Sections 230 to 232 of the Act and all other apnlicahle
provisions of law, be transferred to and vested in and shall be deemed to have been

transferred to and vested in the Resulting Company 3.

3.11 Without prejudice to the generality of the foregomg paragraph upon the Scheme

becoming effectwe, on and from the Appomted Date

OVABLE MOVAB| ERTIES & | NTS
3.11.1 In respect of such of the assets of the Fmanmal Serwces Undertaking, as are
movable in nature and/or otherwise capable of transfer by manual or constructive
delivery and/or by endorsement and delivery, the same shall stand transferred by
the Demerged Company to the Resulting Company 3, upon the coming into effect of
this Scheme pursuant to the applicable provisions of the Act without requiring any
deed or instrument of conveyance for transfer of the same, and shall become the

property of the Resulting Company 3.

3.i1.2 In respect of assets other than those dealt with above, the same shall stand
transferred to and vested in the Resulting Company 3, without any notice or other
intimation to any person in pursuance’ of the relevant provisions of the Act to the
end and intent that the right of the Demerged Company fo recover or realize the
same stands transferred to the Resulting Company 3. The Resulting Company 3
shall, at its sole discretion but without being obliged, give notice in such form as it

may deem fit and proper, to such person, as the case may be, that the said debt,
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receivahtle, bill, credit, loan, advance or deposit stands transferred to and vested in
the Resulting Company 3 and that appropriate modification should be made in their

respective books/records to reflect the aforesaid changes.

3.11.3 All immovable properties of the Demerged Company, pertaining to its Financial
Services Undertaking [i.e. land together with the buildings and structures standing
thereon or under construction, whether freehold, leasehiold, leave and licensed or

- otherwise], including any tenancies in relation to office space, guest houses and
residential premises including those provided to/occupied by the employees and all
documents of title, rights and easements in relation thereto and all plant and
machineries constructed or embedded or attached to any such immovable
properties and all righis, covenants, continuing rights, title and interest in
connection with the said immovable properties, shall stand transferred to and
vested in the Resulting Company 3, without any further act or deed done/executed
or being required to be done/executed by the Resulting Company 3. The Resulting
Company 3 shall be entitled to exercise and enjoy all rights and privileges attached
to the immovable properties and shall be liable to pay the ground rent and taxes and
fulfill all obligations and be entitled to all rights in relation to or as applicable to

such immovable properties.

3.11.4 Without prejudice to the generality of the foregoing, upon the coming into effect of
this Scheme, all the rights, title, interest and claims of the Demerged Compahy inany
leasehold/leave and licence/right of way properties of the Demerged Company in
relation to the Financial Services Undertaking, shall, pursuant to the rélevant

" provisions of the Act, without any further act or deed, be transferred to and vested
in or be deemed to have been transferred to or vested in the Resulting Company 3

on the same terms and conditions.

3.11.5 For the avoidance of doubt and without prejudice to the generality of the foregoing,
it is expressly clarified that upon the coming into effect of this Scheme, all permits,
licenses, permissions, right of way, approvals, clearances, consents, benefits,
registrations, entitlements, credits, certificates, awards, sanctions, allotments,
quotas, no objection certificates, exemptions, concessions, issued to or granted to or
executed in faveur of the Demerged Company, and the rights and benefits under the
same, in so far as they relate to the Financial Services Undertaking and all quality
certifications and approvals, trademarks, trade names, service marks, copyright,
domain names, designs, research and studies, technical knowhow and other
intellectual properties and all other interests relating to the goods or services being

dealt with by the Financlal Services Undertaking and the benefit of all statutory and
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regulatory permissions, environmental approvals and consents, registration or
other licenses, and consents acquired by the Demerged Company in relation to the
Financial Services Undertaking shall be transferred to and vested in the Resulting
Company 3 and the concerned licensors and grantors of such approvals, clearances,
permissions, etc, shall endorse, wheré necessary, and record, in accordance with
law, the Resulting Company 3 on such approvals, clearances, permissions so as to
empower and facilitate the approval and vesting of the Financial Services
Undertaking of the Demerged Company in the Resulting l Company 3 and
continuation of operations pertaining to the Financial Services Undertaking of the
Demerged Company in the Resulting Company 3 without hindrance and that such
approvals, clearances and permissions shall remain in full force and effect in favour
of or against the concerned Resulting Company 3, as the case may be, and may be
enforced as fully and effectually as if, instead of the Demerged Company, the

Resulting Company 3 had been a party or heneficiary or obligee or obligor thereto.

3.11.6 All assets, estate, rights, title, interest and authorities acquired by the Demerged

Company after the Appointed Date and prior to the Effective Date for operation of
the Financial Services Undertaking shall also stand transferred to and vested in the

Resulting Company 3 upon the coming into effect of t_his S_che_me,

3.11.7 Upon coming into effect of this Scheme, all debts, duties, obligations and liabilities

(including cdntingent_ 1iabili_tie$_) _.o_f”t_he i_)eme_rgéfd Company relating to the Financial
Services Undertaking Sha_ﬂ wit_hf_iut any further éct, instrﬁment or deed be and stand
tr‘ansferred to the Resui_ting Company 3 and shall thereupon become the debtfs, _
duties, obligations and lia_bilitieé of the Resulting Company 3, which it undertakes to
meet, discharge and _satisfy to the exclusion of the }jemerged Company and to keep
the Demerged Company {ﬁdemﬁiﬁed at éll times from and against all such debts,
dutles, obligations and liahilities and from and against all actions, demands and
proceedings in respect thereto, It shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by virtue
of which such debts, obligaﬁon_s, duties and liahilities have arisen in order to give

effect to the provisions of this clause.

3.11.8 In so far as loans and borrowings of the Demerged Company are concerned with

respect to the Financial Services Undertaking, the loans and borrowings and such
amounts pertaining to the Financial Services Undertaking and further, the loans and
borrowings, if any which are of a general or multipurpose nature, such loans and
horrowings, in the same proportion, which the value of the assets pertaining to the

Financtal Services Undertaking bears to the total value of assets of the Demerged
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Company, if any, which are to be transferred to the Resulting Company 3 in terms of
Clause 3.11, shall, without any further act or deed, become loans and borrowings of
the Resulting Company 3, and all rights, powers, duties and obligations in relation
thereto shall be and stand transferred to and vested in and shall be exercised by or
l against the Resulting Company 3 as if it had entered into such loans and incurred
such borrowings. Subject to the above, from the Effective Date, the Resulting
Company 3 alone shall be liable to perform all obligations in respect of the liabilities
of the Financial Services Undertaking as the borrower/issuer thereof, and the

Demerged Company shall not hiave any obligations in respect of the said Habilities.

3.11.9 Where any of the liabilities and obligations of the Demerged Company as on the
Appointed Date, relating to the Financial Services Undertaking, deemed to be
transferred to the Resulting Company 3, have been discharged by the Demerged
Company after the Appointed Date and prior to the Effective Date, such discharge
shall be deemed to have been for and on account of the Resulting Company 3 and all
liabilities and obligations incurred by the Demerged Company for the operations of
the Financial Services Undertaking after the Appeinted Date and prior to the
Effective Date shall be deemed to have been incurred for and on behalf of the
Resulting Company 3 and to the extent of their outstanding on the Effective Date,
shall also without any further act or deed be and stand transferred to the Resulting

ACompany 3 and shall become the llablllhes and obligations of the Resu]tmg

Company 3 which shall meet chscharge and satlsfy the same.

31110 .Any claims, llabilities or demands arising on account of the Financial Services
Undertaking of the Demerged Company which relates to the period prior to the
Appointed Date but arises at any time after the Effective Date shall be entirely borne
by the Resulting Company 3.

31111 Subject to the other provisions of this Scheme, in so far as the assets of the
Financial Services Undertaking are concerned, the security, pledge, existing charges
and mortgages, over such assets, to the extent they relate to any loans or
borrowings of the Demerged Insurance }Jndertaidngs and Remaining Undertaking of
the Demerged Company shall, witlmult any further act, instrument or deed be
released and discharged from the same and shall no longer be available as security,
pledge, charges and mortgages in relation to those labilities of the Demerged

Company which are not transferred to the Resulting Company 3.

31112 In so far as the assets of the of the Demerged Company in relation to the

Demerged Insurance Undertakings and Remaining Undertaking are concerned, the
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security, pledge, existing charges and mortgages over such assets, to the extent they
relate to any loans or borrowings of the Financial Services Undertaking shall,
without any further act, instrument or deed be released and discharged from such
security, pledge, charges and mortgages. The ahsence of any formal amendment
which may be required by a bank and/or financial institution in order to affec.t such

release shall not affect the operation of this clause.

31113 In so far as the existing security in respect of the loans of the Demerged
Company and other liabilities relating to the Demerged Company with respect to the
Demerged Insurance Undertakings and Remaining Undertaking are concerned, such
security shall, without any further act, instrument or deed be continued with the

Demerged Company only on the assets reinalning with the Demerged Company.

31114 Without prejudice to the provisions of the foregoing clauses, the Demerged
Company and the Resulting Company 3 .shall enter into and execute such other
deeds, instruments, documents and/or writings and/or do all acts and deeds as may
be required, including the filing of necessary particulars and/er modification(s) of
charge, with the conc_e.rn_ed_ ﬁegistrar_of C_o_mpanies,._ to give formal effect to the

provisions of this clause and foregoing clauses, if required. .

31115 Upon the com:ng 1nt0 effect of thls Scheme, the Demerged Company, alone
shall be llable to perform all obllgatlons in respect of a]E debts, liabilities, duties and
obllgatlons pertammg to the Demerged Company in relatlon to the Demerged
Insurance Undertakmgs a_nd Remammg Undertakmg, and the Resulting Company 3
shall not have any abligations in respect of the Demergeé! Insurance Undertakings

and Remaining_Underté_ki_ng of the Demerged Company.

3.11.16 The foregoing provisions shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction or
issue or any security documents, all of which instruments, deeds or writings shall

stand modified and/or superseded by the foregoing provisions.

3.11.17 It is hereby clarified that all assets and liabilities of the Financial Services
Undertaking, which are set forth in the closing balance sheet of Demerged Company
as on the close of business hours on the date immediately preceding the Appointed
Date, shall be transferred at values appearing in the books of account of Demerged

Company as on the Appointed Date,

LEGALP EDINGS
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3.11.18 Upon the coming into effect of this Scheme, all legal or other proceedings
{including before any statutory or quasi-judicial authority or tribunal) by or against
the Demerged Company, under any statute, whether pending on the Appointed Date,
or which may be instituted any time in the future and in each case relating to the
Financial Services Undertaking, shall be continued and enforced by or against the

Resulting Company 3 after the Effective Date,

31119 The Resulting Company 3 shall have all legal or other proceedings initlated
by or against the Demerged Company with respect to the Financial Services
Undertaking, transferred into its name and to have the same continued, prosecuted
and enforced by or against the Resulting Company 3 to the exclusion of the

Demerged Company.

CONTRA! DEEDS, ETC.

3.1%.20 Upon the coming into effect of this Scheme and subject to the provisions of
this Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and
other instruments of whatsoever nature in relation to the Financlal Services

" Undertaking to which the Pemerged Company is a party or to the benefit of which
the Demerged Company may be eligible, and which are subsisting or have effect
immediately before the Effective Date, shall be in full force and effect by or against
or in favour of the Resulting Company 3, as the case may be, and may be enforced as
fulfy and effectually as if, instead of the Demerged Carﬁpaﬁy, the Rés_u_lting Company

3 had been a party or beneficiary or obligee or obligor thereto,

3.11.21 Notwithstanding the fact that vesting of the Financlal Services Undertaking
occurs by virtue of this Scheme itself, the Resulting Company 3 may, at any time
after the coming into effect of this Scheme, in accordance with the provisions hereof,
if so required, talte such actlons and execute such deeds (including deeds of
adherence}, confirmations or other writings or tripartite arrangements with any
party to any contract or arrangement to which the Demerged Company is a party or
any writings as may be necessary to be executed in order to give formal effect to the
above provisions. The Resulting Company 3 will, if necessary, also be a party to the
above, The Resulting Company 3 shall, under the provisions of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the Demerged

A Company and to earry out or perform all such formalities or compliances referred to

above on the part of the Demerged Company to be carried out or performed.

SAVING OF CONCLUDED TRANSACTIONS
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3.11.22 The transfer and vesting of the assets, liabilities and obligations of the

Demerged Company with respect to the Financial Services Undertaking under
Clause 3.11 hereof and the continuance of the proceedings by or against the
Resulting Company 3 under Clause 3.11.18 hereof shall not affect any transactions
or proceedings already completed by the Demerged Company on or after the
Appointed Date, to the end and intent that the Resulting Company 3 accepts all acts,
deeds and things doﬁe and executed by and/or on behalf of the Demerged Company

as acts, deeds and things made, done and executed by and on behalf of the Resulting

Company 3.

EMPLOYEES

3.11.23 Upon the coming into effect of this Scheme, all the employees relating to the

Financial Services Undertaking that were employed by the Demerged Company,
immediately before the Effective Date, shall become employees of the Resulting
Company 3 without any break or mterruptmn of service and with the benefit of
confinuity of service on terms and conditions which are not less favourable than the
terms and conditions as were applicable to such employees relating to the Financial
Services Undertaking of the Demerged Company immediately prior to the demerger

of such Financial Services Undertaking.

3.11.24 the Resulting Compaﬁy 3 agrees that the service of all emp]oyees pertaining

io the Fmanmal Servlces Undertakmg with the Demerged Company up to the
Effective Date shall be taken into account for the purpose of all retirement benefits
to which they may be ellglble in the Demerged Company up to the Effective Date.
The Resulting Company 3 further agrees that for the purpose of payment of any
retrenchment compensation, gratuity, employee stock option and pension schemes,
or other terminal benefits, such ﬁast service with the Démerged Company, shall also
be taken into account and agrees and undertakes to pay the same as and. when

payable,

3.11.25 Upon the coming into effect of this Scheme, the Resulting Company 3 shall

make all the necessary contributions for such transferred employees relating to
their respective Financial Services Undertaking, and deposit the same in provident
fund, gratuity fund or superannuation fund or any other special fund or staff welfare
scheme or any other special scheme, :I‘he Resulting Company 3 will also file relevant
intimations in respect of their Financia! Services Undertaking to the statutory
authorities concerned who shall take the same on record and substitute the name of

the Resulting Company 3 for the Demerged Company.
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3.11.26 In so far as the existing provident fund, gratuity fund and pension and for
superannuation fund/trusts, retirement funds or employees state insurance
schemes or pension scheme or employee deposit linked insurance scheme or any
other benefits, if any, created by the Demerged Company for employees of the
Financial Services Undertaking are concerned, such proportion of the funds,
contributions to the funds or the scheme or the investinents made into the funds
relatable to the employees pertaining to the Financial Services Undertaking as on
the Effective Date, who are being transferred along with the Financial Services
Undertaking in terms of the Scheme, upon the coming into effect of this Scheme,
shall be transferred to the necessary funds, schemes or trusts of the Resulting
Company 3 and till the time such necessary funds, schemes or trusts are created by
the Resulting Company 3, all contributions shall continue to be made to the existing

funds, schemes or trusts of the Demerged Company.,

COND[_}CI OF THE F!NANC[AL SERVICES UNDERTAK[N_ G FOR THE RESULTING
OMPANY
With effect from the Appointed Date and up to and including the Effective Date:

3.11.27 The Demerged Company shall be deemed to have been carrying on and to be
carrying on all business and activitles relating to the Financial Services Undertaking
and shall hold and stand possessed of and shall be deemed to hold and stand
poss_e_sééd of all the estates, assels, rights, title, interest, éutharities, contracts,
invest_m_e_nts and strategic decisions of the Financial Servi_ces Undertaking for and on

account of, and in trust for the Resulting Company 3;

31128 Call profits and income accruing or arising to the Demerged Company from the
Financial Services Undertaking, and any cost, charges, losses and expenditure
arising or incurred by it (including taxes, if any, accruing or paid in relation to any
profits or income) relating to the Financial Services Undertaking shall, for all
purposes, be treated as and be deemed to be the profits income, iosses or

- expenditure, as the case may be, of the Resulting Company 3;

3.11.2¢9 any of the rights, powers, authorities, privileges, attached, related or
pertaining to the Financial Services Undertaking exercised by the Demerged
Company shall be deemed to have been exercised by the Demerged Company for
and on behalf of, and in trust for and as an agent of the Resulting Company 3.
Similarly, any of the obligations, duties and commitments attached, related or

pertaining to the Financial Services Undertaking that have been undertaken or
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discharged by the Demerged Company shall be deemed to have been undertaken for

and on behalf of and as an agent for the Resulting Company 3;

3.11.30 The Demerpged Company undertakes that it will preserve and carry on the
business relating to the Financlal Services Undertaking with reasonable diligence
and husiness prudence and shall not undertake financial commitments or sell,
transfer, alienate, charge, mortgage, or encumber the Financial Services
Undertaking or any part thereof or recruit new employees or conclude settlements
with union or employees or undertake substantial expansion or change the general
character or nature of the business of the Financial Services Undertaking or any part

thereof save and except in each case:

(a) if the same is in its ordinary course of business as carried on by it as on the
date of filing this Scheme; or

{b) ifthe same is expressly permi_tted' by this Scheme; or

(¢) if the prior written consent of the Board of Directors of the Resuiting

Company 3 has been obtained.

3.11.31 The Demerged Company a.nd/ or the Resulting Company 3 shall be entitled,
pending sanction of the Scherﬁ_e, _to apply to the Central/State Governments),
l'egu!atory/local/admin'istl.'ative: .bo.dies and all 'ot.her agencies, departments and
authorities concerned as are necessary under any law for such consents, approvals
and sanctions which the Resulting Company 3 may require té carry on.the business

of the Financial Services Underi_:aking.

TA ITS _
3.11.32 The Resulting Company 3 wﬁi be the successor of the Demerged Company
vis-&-vis the Financial Services Undertaking. Hence, it will be deemed that the
benefit of any tax credits whether central, state or local, availed vis- a-vis the
Financlal Services Undertaking and the obligations, if any, for payment of taxes on
any assets of the Financial Services Undertaking, shall be deemed to have been
availed by the Resulting Company 3 .or as the case may be deemed to be the

obligations of the Resulting Company 3.

3.11.33 With effect from the Appointed Date and upon the Scheme becoming
effective, all taxes, duties, cess receivable/payable by the Demerged Company
relating to the Financial Services Undertaking including all or any

refunds/credit/claims/tax losses funabsorbed depreciation relating thereto shall be
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treated as the asset/liability or refunds/credit/claims/tax losses /unabsorbed

depreciation, as the case may be, of the Resulting Company 3.

3.11.34 The Resulting Company 3 is expressly permitted to revise its tax returns,
electronically or physically, after taking credit for taxes paid including tax deducted
at source (TDS) certificates/ returns, wealth tax returns, service tax, excise duty,
sales tax, value added tax, GST, entry tax, cess, professional tax or any other
statutory returns, if required, and shall be entitled to claim credit for advance tax
paid, claim for sum(s) prescribed under Section 43B of the Income Tax Act, 1961 on
payment basis, claim for deduction of provisions writien back by the Demerged

" Company pertaining to Financial Services Undertaking previously disallowed in the
hands of the Demerged Company under the Income Tax Act, 1961 credit of tax under
section 115]B read with section 115JAA of the Income Tax Act, 1961 credit of foreign
tax paid/withheld, if any, pertaining to Financial Services Undertaking of the
Demerged Company, consequent to implementation of this Scheme and where
necessary to give effect to this Scheme, even if the prescribed time limit for filing or
revising such returns have lapsed without incurring any liability on account of
interest, penalty or any other sum to claim refunds, advance tax credits, excise and
service tax credits, set off, etc, on the basis of the accounts of the Financial Services

U_ndertqking o‘f _the Demerged Company, upon the coming into effect of this Scheme,

CONSIDERATION: R

3.11.35 : ﬂpon coming into effect of this Scheme and in consideration for the
demerger, transfer and vesting of the Financial Services Undertaking of the
Demerged Company into the Resulting Company 3, in terms of this Scheme, the
shareholders of the Demerged Company, whose names are reflected in the Reglster
of Members of the Demerged Company as on Record Date 2 {(which will also include
- the shareholders of Transferor Company 1, who have been allotted shares of the
Transferee Company 1/Demerged Company, in terms of Part Hl ~ Sectlon 1 of the

Scheme), will be entitled to be allotted shares in the following manner:

For every 1 fully paid equity shares of Re. 1 [One] each, held by the shareholders of
the Demerged Company in the Demerged Company, the shareholders of the
Demerged Company will be entitled to 1 fully paid equity shares of Re. 1 [One] each
in Resulting Company 3.

3.11.36 The equity shares to be issued and allotted under the Scheme by the

Resulting Company 3 shall be subject to its Memorandum of Association and Articles

of Association. The equity shares issued by the Resulting Company 3 shall rank pari
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passu in all respects, including dividends, voting and other rights, with its existing
equity shares, In case the number of new shares to be issued by Resulting Company
3 pursuant to this Scheme is a fractional number, it shall be rounded off to the
nearest whole number, The Board of Directors of the Resulting Company 3, shall, if
and to the extent required, apply for and obtain any approvals from concerned
Government / Regulatory authorities for the issue and allotment of equity sharles
pursuant to this Scheme. The approval of this Scheme by the shareholders of all the
concerned companies under Sections 230 to 232 of the Act, shall be deemed to
constitute the approvals as may be required under any other applicable provisions

of the Act and any other consents and approvals required in this regard.

ACCOUNTING TREATMENT

3.11.37 The Financial Services Undertaking of the Demerged Company and Resulting
Company 3 shall comply with generally accepted accounting practices in India,
provisions of the Act and Accounting Standards as notified by Companies (Indian
Accounting Standards) Rules, 2015 as amended from time to time, in relation to the

underlying transactions in the Scheme including but not limited to the fellowing:

3.12 ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY;

3.12.1 With effect from the Appointed Date, the ﬁ_ss_ets_, liabilities and the reserves
pertainiﬁg to the Financial Sefviées Undertaking of the Demerged Company being
transferred to the Resu.l.ting Comi)ény_ 3 shall be derecognized at values appearing in
the books of account of the Demerged Company as on the Appointed Date with a

corresponding reduction in the securities premium and/or retained earnings.

3.12.2 Upon the Scheme becoming effective, the inter-company balances, if any, appearing
in the books of accounts of the Demerged Company pertaining to the Financial

Services Undertaking and the Resulting Company 3, shall stand cancelled.

3.12.3 Pursuant to the Scheme and as per Clause 3.14, the Demerged Company would
cance] its investment in the Resulting Comp'any 3 and charge the same to profit and

loss account.

313 UNTING TRE ENT IN THE BO OF THE RESULTING CO

3.13.1 Upon effectiveness of the Scheme and with effect from the Appointed Date, transfer
of the Financial Services Undertaking of the Demerged Company shall be accounted
for in the books of Resulting Company 3, applying the pooling of interests method in

accordance with Appendix C to Ind AS 103- Business Combinations.
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3.13.2 The Resulting Company 3 shall record the assets and liabilities of the Financial
Services Undertaking of the Demerged Company vested in it pursuant to the

Scheme, at their respective carrying values,

3.13.3 The identity of the reserves transferred of the Financial Services Undertaking shail
be preserved and shall appear in the financial statements of the Resulting Company .
.3 in the same form in which they appeared in the financial statements of the

Demerged Company with respect to the Financial Services Undertaking,

3.13.4 Pursuant to the Scheme and as per Clause 3.14, the Resulting Company 3 would
cancel its pald-up equity share capital held by the Demerged company with a

corresponding adjustment to ‘Equity’ {as per the principles of Indian Accounting
Standards}

3.13.5 In respect of new shares to be issued by Resulting Company 3, pursuant to the
Scheme, as consideration, the Resulting Company 3 shall reflect the aggregate face

value of shares issued as its equity share capital account.

3.13.6 The surplus/deficit, if any between the value of Net Assets (Excess of Value of Assets
over Value of Liabilities) and reserves p_.ertainin.g. to the Financial Services
Undertaking of the Demerged Company, and the ah_louﬁt of equity share capital
issued shall be added to/ reduced from the capital réserve/ reserve on demerger, as

the case may be.

3.14 CAN ATION OF DEMERGED COMP 'S _EQUITY SHAREHO
RESULTING COMPANY 3
3.14.1 On the Scheme becoming effective, the equity shares of the Resulting Company 3
held by the Demerged Company shail stand cancelled, Accordingly, the entire extent
of the shareholding of the Demerged Company in Resulting Company 3, shall, as an
integral part of the Scheme, stand cancelled, and no separate sanction of the NCLT in

this regard shall be required.

{B) CANCELLATION_OF PREFERENCE ARE PITAL OF THE DREMERGE
COMPANY
315 Upon the Scheme becoming effective, with effect from the Appointed Date, and
following the implementation of Part 111 - Section { and Part {I] - Section II of the
Scheme, the Redeemable Preference Shares, if any, held by the holders of
Redeemable Preference Shares of the Demerged Company will stand cancelled

without any further act, instrument or deed.
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3.16

3.17

3.18

On effecting the cancellation of the Redeemable Preference Shares in terms of
Clause 3.15, the share certificates in respect of the said Redeemable Preférence
Shares held by the holders of preference shares shall also be deemed to have heen
cancelled. Pursuant to the cancellation, any arrears of dividend on the said
Redeemable Preference Shares or any other liability, whether present or contingent,
upon the Scheme becoming effective, shall abate and there shall be no liability of the

Demerged Company in respect of the Redeemable Preference Shares so cancelled.

Upon coming into effect of this Scheme and in consideration for the canceliation of
the Redeemable Preference Shares, if any, in terms of Clause 3.15, the Resulting
Company 3 will issue and allot to such holders of the Redeemable Preference Shares
of the Demerged Company whose names are reflected in the Register of Preference
Shareholders of the Demerged Company as on the Record Date 2, Redeemable

Preference Shares in the following manner:

For every 1 {One) Redeemable Preference Share, held in the Demerged Company, 1
(One) Redeemable Preference Share of the same face value as on the Effective Date

2, of the Resulting Company 3 will be allotted.

The Resulting Company 3 will be obligated to pay dividend on such Redeemable

Preference Shares from the date of allotment.

The cancellation of the Redeemable Preference _Sha_res of the Demerged Company

shall be effected as an integral part of this Scheme.

51




PART Il
SECTION -1l

DEMERGER AND VESTING OF LIFE INSURANCE UNDERTAKING AND BEMERGER
ND YESTING OF GENERAL INSURANCE UNDERTAKIN
3.19 Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
following the demerger and vesting of the Financial Services Undertaking, the Life
Insurance Undertaking of the Demerged Company, shall subject to the provisions of
Clause 3.21 hereof in relation to the mode of vesting, without any further act or deed,
in accordance with Sections 230 to 232 of the Act and all other applicable provisions
of law, be transferred to and vested in and shall be deemed to have been transferred

to and vested in the Resulting Company 1.

3.20 Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
following the demerger and vesting of thé .Financial Services Undertaking and the Life
Insurance Undertaking, the General. Insurance Undertaking of the Demerged
Company, shall, subject to the provisions of Clause 3.21 hereof in relation to the mode
of vesting, without any further act or deed, in accordance with Sections 230 to 232 of
the Act ahd all dthef applicable provi_s:iohs of i_aw,I .I_Je transf_e.r_l.*ed to and vested in and

shall be deemed to have been transferred to and vested in the Resulting Company 2.

3.21 Without prejudice to the generality of the foregoing paragraph, upon the Scheme

becoming effective, on and from the Appointed Date:

MOVABLE ASSETS & INVESTMENTS

3.21.1 in respect of such of the assets of the Life Insurance Undertaking and General
Insurance Undertaking, as are movable in nature and/or otherwise capable of
transfer by manual or constructive delivery and/or by endorsement and delivery,
the same shall stand transferred by the Demerged Company to the Resulting
Companies 1 and 2 respectively, upon the coming into effect of this Scheme
pursuant to the applicable provisions of the Act without requiring any deed or
instrument of conveyance for transfer of the same, and shall become the property of

the Resulting Companies 1 and 2 respectively,

3.21.2 In respect of assets other than those dealt with above, the same shall stand
. transferred to and vested in the Resulting Companies 1 and 2, as may be applicable,
without any notice or other intimation to any person in pursuance of the relevant

provisions of the Act to the end and intent that the right of the Demerged Company
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to recover or realize the same stands transferred to the Resulting Companies 1 and
Z. The Resulting Companies 1 and 2 shall, at their sole discretion but without being
obliged, give notice in such form as it may deem fit and proper, to such person, as
the case may be, that the said debt, receivable, bill, credit, loan, advance or deposit
stands transferred to and vested in the Resulting Companies 1 and 2, as may be
applicable, and that appropriate modification should be made in their respective

books/records to reflect the aforesaid changes.

3.21.3 Without prejudice to the generality of the foregoing, upon the coming into effect of

this Scheme, all the rights, title, interest and claims of the Demerged Company in any
leasehold/leave and licence/right of way properties of the Demerged Company in
relation to the respective Demerged Insurance Undertakings, shall, pursuant to the
relevant provisions of the Act, without any further act or deed, be transferred to and
vested in or be deemed to have been fransferred to or vested in the Resulting

Companies 1 and 2, as may be applicable, on the same terms and conditions.

3.21.4 For the avoidance of doubt and without prejudice to the generality of the foregoing,

it is expressly clarified that upon the coming into effect of this Scheme, all permits,
licenses, permissions, rlght ._of way, approvals, clearances, consents, henefits,
registrations, entitlements, credits, certificates, awards, sanctions, allotments,
quotas, no ob]'ect_ion Cé_?t.i.f.i_CE;l_tE.S, gﬁ(gmptions,_ concessions, issued to or gran_téd to or
executed in favour of t_he. Demerged Company, and the rights and benefits under the
same, in so far as th._ey. r_élét_e_fo the Life Insurance Undertaking and General
Insurance Undertaking res.;.)ective]y, and all quality certifications and approvals,
trademarks, trade naméé, s_c_ar\,;ice marks, copy rights, domain names, designs,
research and studies, technical knowhow and other intellectual properties and ali
other interests rekatiﬁ_g to the goods or services heing dealt with by the Life
Insurance Undertaking and General Insurance Undertaking respectively, the benefit
of all statutory and regulatory permissions, environmental approvals and consents,
registration or other licenses, and consents acquired by the Demerged Company in
relation to the Life Insurance Undertaking and the General Insurance Undertaking
respectively, shall be transferred to and vested in the Resulting Company 1 and
Resulting Company 2 respectively, and the concerned licensors and grantors of such
approvals, clearances, permissions, etc, shall endorse, where necessary, and recond,
in accordance with law, the Resulting Companies 1 and 2, as may be applicable, on
such approvals, clearances, permissions so as to empower and facilitate the
approval and vesting of the Life Insurance Undertaking and General Insurance
Undertaking of the Demerged Company in the Resulting Company 1 and Resulting

Company 2 respeciively, and continuation of operations pertaining to the Life
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Insurance Undertaking and General Insurance Undertaking of the Demerged
Company in the Resulting Company 1 and Resulting Company 2 respectively
without hindrance, and that such approvals, clearances and permissions shail
remain in full force and effect in favour of or against the Resuiting Companies 1 and
2, as may be applicable, as the case may be, and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Companies 1 and

2, as may be applicable had been a party or beneficiary or obligee or obligor thereto.

3.21.5 All assets, estate, rights, title, interest and authorities acquired by the Demerged
Company after the Appointed Date and prior to the Effective Date for operation of
the Life Insurance Undertaling and General Insurance Undertaking shall alse stand
transferred to and vested in the Resulting Company 1 and Resulting Company 2

respectively, upon the coming into effect of this Scheme.

3.21.6 Upon coming into effect of this Scheme, all debts, duties, obligations and Habilities
(including contingent liabilities} of the Demerged Company relating to the Life
“Insurance Undertaking and General Insurance Undertaking shall without any
further act, instrument or deed be and stand transferred to the Resulting Company 1
and Resulting Company 2 respectively ahd shall thereupon become the debts,
duties, obligations and 1iabilit_ie§ éf the _Resulting ._ Colﬁlﬁahy 1 él_ld Resulting
Company 2 respectively, which they und_ertéke to rﬁeetj,_ (.Eisc_h_arge: and satisly to the
exélusion of the Demerged Compaﬁy and to _keép the .D_e.m.efged Company
indemnified at all times from and agai_nsk; all such debts, duti?zs, obligations and
liabilities and from and against all éction.s, demands a_ﬁd proceedings in respect
thereto, It shall not be necessary to ubtain the consent of any third party or ather
person who is a party to any contract or arrangement by virtue of which such debts,
obligations, duties and liabilities have arisen in order to give effect to the provisions

of this clause.

3.21.7 In so far as loans and borrowings of the Demerged Company are concerned with
respect to the Life Insurance Undertaking and General Insurance Undertaking, and
further, the loans and borrowings, if any which are of a general or multipurpose
nature, such loans and borrowings, in the same proportion, which the value of the

assets pertaining to the Life Insurance Undertaking and General Insurance
Undertaking, respectively bear to the total value of assets of the Demerged
Company, if any, which are to be transferred to the Resulting Companies 1 and 2
respectively in terms of Clause 3.21, and shall, without any further act or deed,
become loans and borrowings of the Resulting Companies 1 and 2, as may be

applicable, and all rights, powers, duties and obligations in relation thereto shall be
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3.21.8

3.21.9

and stand transferred to and vested in and shall be exercised by or against the
Resulting Companies 1 and 2, as may be applicable, as if it had entered into such
loans and incurred sueh borrowings. Subject to the above, :fmm the Effective Date,
the Resuliing Companies 1 and 2, as may be applicable alone shall be liable to
perform all obligations in respect of the liabilities of the Life Insurance Undertaking
and General Insurance Undertaking respectively, as the borrower/issuer thereof,

and the Demerged Company shall not have any obligations in respect of the said

liabilities.

Where any of the liabilities and obligations of the Demerged Company as on the
Appointed Date, relating te the Life Insurance Undertaking and General Insurance
Undertaking, deemed to be transferred to the Resulting Company 1 and Resulting
Company 2 respectively, have been discharged by the Demerged Company after the
Appointed Date and prior to the Effective Date, such discharge shall be deefned to
have been for and on account of the Resulting Companies 1 and 2 respectively, and
all liabilities and obligations incurred by the Demerged Company for the operations
of the Life Insurance Undertaking an& General Insurance Undertaking after the
Appointed Date and prior to the Eff_ecti\éé !jate :s.h_al! be deemed to have been
incurred for and on behalf of the Resulting Companieé 1 and 2 respectively, and to
the extent of their outstanding on the Effective Date, shall also without any further
act or deed be and staf_xd ira_nsferfecl .t.o. _t_He . Re_sdlting Companies 1 and .2
respectively, and shall become the liabilities and 6bl_i_gaﬁ§ns of the Resulting

Companies 1 and 2 respectively, which shall meet, discharge and satisfy the same. -

Any claims, liabilities or de_rhands arising on account of the Life Insurance
Undertaking and General Insurance Undertaking of the Demerged Company which
relates to the period prior to the Appbinted Date but arises at any time after the
Effective Date shall be entirely borne by the Resulting Companies 1 and 2

respectively.

3.21.10 Subject to the other provisions of this Scheme, in so far as the assets of the

Life Insurance Undertaking and General Insurance Undertaking are concerned, the
security, pledge, existing charges and mortgages, over such assets, to the extent they
relate to any loans or borrowings of the Remaining Undertaking of the Demerged
Company shall, without any further act, instrument or deed be released and
discharged from the same and shall no longer be available as security, pledge,
charges and mortgages in relation to those liabilities of the Demerged Company

which are not transferred to the Resulting Companies 1 and 2, as may be applicable.
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3.21.11 In so far as the assets of the Remaining Undertaking of the Demerged
Company are concerned, the security, pledge, existing charges and mortgages over
such assets, to the extent they relate to any loans or borrowings of the Demerged
Insurance Undertakings shall, without any further act, instrument or deed be
released and discharged from such security, pledge, charges and mortgages. The
absence of any formal amendment which may be required by a bank and/or
financial institution in order to affect such release shall not affect the operation of

this clause,

3.21.12 In so far as the existing seculrity in respect of the loans of the Demerged
Company and other Habilities relating to the Remaining Undertaking of the
Demerged Company are concerned, such security shall, without any further act,

_instrument or deed be continued with the Demerged Company only on the assets

remaining with the Demerged Company.

3.21.13 Without any prejudice to the provisions of the foregoing clauses, the
Pemerged Company and the Resulting Companies 1 and 2, as may be applicable,
shall enter into and execute such other deeds, instruments, decuments and/or
writings and/or do all acts and deeds as may be required, including _the_ filing of
necessary particulars and/or modiﬁca.tion[s_} of charge, with the concerned
Registrar of Companies, to give formal effect to the provisions of this clause and

forégoing clauses, if required.

3.21.14 Upon the coming into effect of this Scheme, the Demerged Company alone
shall be Hable to perform all obligations in respect of all debts, liabilities, duties and
obligations pertaining to the Remainipg Undertaking of the Demerged Company and
the Resulting Companies 1 and 2 shall not have any obligations in respect of the

Remaining Undertaking of the Demerged Company,

3.21.15 The foregoing provisions shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction or
issue or any security documents, all of which instruments, deeds or writings shall

stand modified and/or superseded by the foregoing provisions,

3.21.16 It is hereby clarified that all assets and liabilittes of the Life Insurance
Undertaking and General Insurance Undertaking, which are set forth in the closing
bajance sheet of Demerged Company as on the close of business hours on the date
immediately preceding the Appointed Date, shall be transferred at values appearing

in the books of account of Demerged Company as on the Appointed Date,
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LEGAL PROCEEDINGS

3.21.17 Upon the coming into effect of this Scheme, all legal or other proceedings

(including before any statutory or quasi-judicial authority or tribunal) by or against
the Demerged Company, under any statute, whether pending on the Appointed Date,
or which may be instituted any time in the future and in each case relating to the
Life Insurance Undertaking and General Insurance Undertaking, shall be continued
and enforced by or against the Resulting Company 1 and Resuiting Company 2,
respectively after the Effective Date.

32118 The Resulting Companies 1 and 2 shal! have all legal or other proceedings

initiated by or against the Demerged Company with respect to the Life Insurance
Undertaking and General Insurance Undertaking, respectively, transferred into their
respective names and to have the same continued, prosecuted and enforced by or
against the Resulting Company 1 and Resulting Company 2, as may be applicable, to

the exclusion of the Demerged Company.

CONT DEEDS, ETC

32119 Upon the coming into effect of this Scheme and subject to the provisions of

this Scheme, ail contracts, deeds, bonds, agreements schemes, arrangements and_
other mstruments of whatsoever nature in relatlon to the Llfe !nsurance
Undertakmg and Generai Insurance Undertakmg, 1espectwely, to which the
Demerged Company isa party or to the beneflt of whtch the Demerged Company
may be Bl]g]ble, and Wthh are subsisting or have effect 1mmed1ately before the
Effective Date, shall be in full force and effect by or against or in favour of the
Resulting Companies 1 and 2 respectlvely, and may be enforced as fully and
effectually as if, mstead of the_ Demerged Cempany, the Resulting Companies 1

and/or 2, as the case may he had been a party or beneficiary or obligee or obligor

thereto.

3.21.20 Notwithstanding the fact that vesting of the Life Insurance Undertaking and

General Insurance Undertaking occurs by virtue of this Scheme its.elf, the Resulting
Companies 1 and 2 respectively may, at any time after the coming into effect of this
Scheme, in accordance with the provisions hereof, if so required, take such actions
and execute such deeds (including deeds of adherence), confirmations or other
writings or tripartite arrangements with any party to any contract or arrangement
to which the Demerged Company isa party or any writings as may be necessary to
be executed in order to give formal effect to the above provisions, The Resulting

Companies 1 and 2, as the case may be, will, if necessary, also be a party to the
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above. The Resulting Companies 1 and 2, as the case may be, shall, under the
provisions of this Scheme, be deemed to be authorised to execute any such writings
ou behalf of the Demerged Company and to carry out or perform all such formalities
or compliances referred to above on the part of the Demerged Company to be

carried out or performed,

SAVING OF CONCLUDED TRANSACTIONS

3.21.21 The transfer and vesting of the assets, liabilities and obligations of the
Demerged Company with respect to the Life Insurance Undertaking and General
"Insurance Undertaking under the Schieme and the continuance of the proceedings hy

or against the Resulting Companies 1 and 2 respectively, under the Scheme, shall

not affect any transactions or proceedings already completed by the Demerged
Company on or after the Appointed Date, to the end and intent that the Resulting
Companies 1 and 2, as the case may be accept all acts, deeds and things done and
executed by and/or on behalf of the Demerged Company as acts, deeds and things

made, done and executed by and on behalf of the Resulting Companies 1 and 2, as

the case may be.
PLOYEES _
32122 . Upon the coming into effect of this Scheme, all the employees relating to the

Life insurance Undertaking and General Insurance Undertaking that were employed
by the Demerged Company, immediately before the Effective Date, shall become
employees of the Resulting Companies 1 and 2 respectively, without any break or
interruption of service and with the benefit of continuity of service on terms and
conditions which are not less favourable than the terms and conditions as were
applicable to such employees relating to the Life Insurance Undertaking and General
Insurance Undertaking of the Demerged Company immediately prior to the

demerger.

3.21.23 The Resulting Company 1 and Resulting Company 2 agree that the service of
all employees pertaining to the Life Insurance Undertaking and General Insurance
Undertaking respectively, with the Demerged Company up to the Effective Date
shall be taken into account for the purpose of all retirement benefits to which they
may be eligible in the Demerged Company up to the Effective Date. Each of the
Resulting Companies 1 and 2 further agree that for the purpose of payment of any
retrenchment compensation, gratuity or other terminal benefits, such past service
with the Demerged Company, shall also be taken into account and agrees and

undertakes to pay the same as and when payable,
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3.21.24 Upon the coming into effect of this Scheme, the Resulting Companies 1 and 2,

as the case may be, shall make all the necessary contributions for such transferred
employees relating to the Life Insurance Undertaking and General Insurance
Undertaking respectively, and deposit the same in provident fund, gratuity fund or
superannuation fund or any other special fund or staff welfare scheme or any other
special scheme. The Resulting Companies 1 and 2, as may be applicable, will also file
relevant intimatiens in respect of the Life Insurance Undertaking and General
Insurance Undertaking respectively, to the statutory authorities concerned who
shall take the same on record and substitute the name of the Resulting Companies 1

and 2, as the case may be, for the Demerged Company.

3.21.25 In so far as the existing provident fund, gratuity fund and pension and for

3.22

superannuation fund/trusts, retirement funds or employees state insurance
schemes or pension scheme or employee deposit linked insurance scheme or any
other benefits, if any, created by the Demerged Company for employees of the Life
Insurance Undertaking and General Insurance Undertaking are concerned, such
praportion of the funds, contributions to the funds or the scheme or the investments
made into the funds relatable to the employees pertaining to the Life Insurance
Undertaking and General Insurance Undertaking respectively, as on the Effective
Date, who are being transferred along with the respective Demerged Insurance
Undertakings in terms of the S_c_heme,. upon _the coming into effect of this Scheme,
shall be transferred to fhe néqésséry ﬁmds, é_chemes or trusts of the Resulting
Company 1 and Resulting Corf;pany 2 respec.tively, and till the time such necéssary
funds, schemes. or t'r'u_s.ts ér_e created by the Resulting Companies 1 and 2
respectively, all contribuﬁon shall continue to be made to the existing funds,

schemes or trusts of the Demerged Company.

CONDUCT OF THE DEMERGED INSURANCE UNDERTAKINGS FOR THE
R CTIVE RESULT COMPANIES

With effect from the Appeinted Date and up to and including the Effective Date:

3.22.1 The Demerged Company shall be deemed to have been carrying on and to be

carrying on all business and activities relating to the Life Insurance Undertaking and
General Insurance Undertaking and shall hold and stand possessed of and shall be
deemed to hold and stand possessed of all the estates, assets, rights, title, interest,
authorities, contracts, investmenis and strategic decisions of the Life Insurance
Undertaking and General Insurance Un‘dertaking for and on account of, and in trust

for the Resulting Companies 1 and 2 respectively;
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3222

3.22.3

All profits and income accruing or arising to the Demerged Company from the Life
Insurance Undertaking and General Insurance Undertaking, and any cost, charges,
losses and expenditure arising or incurred by it (including taxes, if any, accruing or
paid in relation to any profits or income) relating to the Life Insurance Undertaking

and General Insurance Undertaking, shall, for all purposes, be treated as and be

_deemed to be the profits income, losses or expenditure, as the case may be, of the

Resulting Companies 1 and 2 respectively;

Any of the rights, powers, authorities, privileges, attached, related or pertaining to
the Life Insurance Undertaking and General Insurance Undertaking exercised by the
Demerged Company shall be deeired to have been exercised by the Demerged
Company for and on behalf of, and in trust for and as an agent of the Resulting
Companies 1 and 2, as the case may be. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the Life Insurance Undertaking and
General Insurance Undertaking that have been undertaken or discharged by the
Demerged Company shall be deemed to have been undertaken for and on behalf of

and as an agent for the Resulting Companies 1 and 2 respectively;

3.22.4 The Demerged Company undertakes that it will preserve and carry on the business

relating to the Demerged Insurance Undertakings with reasonable diligence and
business prudence and shall not undertake financial commitments or sell, transfer,

alienate, charge, morigage, or encumber the Demerged Insurance Undertakings or

-any part thereof or recruit new emplayees or conclude setilements with union or

employees or undertake substantial expansion or change the general character or
nature of the business of the concerned Demerged Insurance Undertakings or any

part thereof save and except in each case:

{a) if the same is in its erdinary course of business as carried on by it as on the

date of filing this Scheme; or
(b) ifthe same is expressly permitted by this Scheme; or

{c} if the prior written consent of the Board of Directors of the Resulting

Company 1 and Resulting Company 2, as the case may be, has been obtained.

3.22.5 The Demerged Company and/ or the Resulting Companies 1 and 2, shall be entitled,

pending sanction of the Scheme, to apply to the Central/State Government(s),
regulatory/local/administrative bodies and all other agencies, departments and

authorities concerned as are necessary under any law for such consents, approvals
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and sanctions which the respective Resulting Companies 1 and 2 may require to

carry on the business of the respective Demerged Insurance Undertakings.

TAX CREDITS

3.22.6 The Resulting Companies 1 and 2 respectively will be the successor of the Demerged

Company vis-a-vis the Life Insurance Undertaking and General Insurance
Undertaking. Hence, it will be deemed‘ that the benefit of any tax credits whether
centval, state or local, availed vis- a-vis the Life Insurance Undertaking and General
Insurance Undertaking and the obligations, if any, for payment of taxes on any
assets of the Life Insurance Undertaking and General Insurance Undertaking, shall

be deemed to have been availed by the Resulting Companies 1 and 2 respectively.

3.22.7 With effect from the Appointed Date and upon the Scheine hecoming effective, all

taxes, duties, cess receivable/payable by the Demerged Company relating to the Life
Insurance Undertaking and General Insurance Undertaking respectively, including
all or any refunds/credit/claims/tax losses funabsorbed depreciation relating
thereto shall be treated as the asset/liability or refunds/credit/claims/tax losses
/unabsorbed depreciation, as the case may be, .o_f the Resulting Companies 1 and 2

respectively.

3.22.8 The Resulting Company 1 and 2 are expressly permilted to revise their tax returns,

electronically or ﬁilysicaily, after taking credit for taxes paid including tax deducted
at source (TDS) ce__rt_iﬁcates/ returns, \‘A.rea!.th_ t_ax_ret_urn_s; service tax, excise duty,
sales tax, value added tax, GST, entry téx, cess, brofes_sianal tax or any other
statutory returns, if required, and _shall_h_e_ gntiﬂed to claim credit for advance tax
paid, claim for sum(s) prescribed under Section 43B of the Income Tax Act, 1961 on
payment basis, claim for deduction of provisions written back hy the Demerged
Company pertaining to Life Insurance Undertaking and General Insurance
Undertaking respectively, previously disallowed in the hands of the Demerged
Company under the Income Tax Act, 1961 credit of tax under section 115]B read
with section 115JAA of the Income Tax Act, 1961 credit of foreign tax paid/withheld,
if any, pertaining to Life Insurance Undertaking and General Insurance Undertaking
respectively, of the Demerged Company, consequent to implementation of this
Scheme and where necessary to give effect to this Scheme, even if the prescribed
time limit for filing or revising such returns have lapsed without incurring any
liability on account of interest, penalty or any other sum to claim refunds, advance
tax credits, excise and service tax credits, set off, etc,, on the basis of the accounts of
the Life Insurance Undertaking and General Insurance Undertaking respectively, of

the Demerged Company, upon the coming into effect of this Scheme.
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CONSIDERATION;

3.22.9 Upon coming into effect of this Scheme and in consideration for the demerger,
transfer and vesting of the Life Insurance Undertaking and General Insurance
Undertaking of the Demerged Company into the Resulting Company 1 and the
Resulting Company 2 respectively, in terms of this Scheme, the shareholders of the
Demerged Company whose named are reflected in the Register of Members of the
Demerged Company as on the Record Date 2 (which will also include the
shareholders of Transferor Company 1, who have been allotted shares of the
Transferee Company 1/Demerged Company, in terms of Part 1l - Section { of the

Scheme), will be allotted shares in the following manner:

For every 1 {One) fully paid equity share of Re. 1 [One] each, held in the Demerged
Company, the shareholders of the Demerged Company will be entitled to 1 {One)
fully paid equity share of Re. 1 [One] each in the Resulting Company 1.

For every 1 (One) fully paid equity share of Re. 1 [One] each, held in the Demerged
Company, the shareholders of the Demerged Company will be entitled to 1 {One)
fully paid equity share of Re. 1 [One] each in the Resulting Company 2. '

32210 . The equity shares fc_o be issué_d and _all.ott_ed under the Scheme by the
Re_éulting Company 1 aﬁd Re.sui.ting .'C_or_npany 2, shall be sﬁbject to the
Mem.orandum of Association and Ar_ticl.es of Asseciation of the Resulting Company 1
and Resulting Company 2 respectively. The equity shares issued by the Resulting
Company 1 and Resulting Compaﬁy 2 {as the case may be}, shall rank pari passu in
all respects, including dividends, voting and other rights, with the existing equity
shares of the Resulting Company 1 and Resulting Company 2 respectively, In case
the number of new shares to be issued by Resulting Company 1 and/or Resulting
Company 2 pursuant to this Scheme is a fractional number, it shall be rounded off to
the nearest whole number, The Board of Directors of the Resulting Company 1 and
Resulting Company 2 (as the case may bej, shall, if and to the extent required, apply
for and obtain any approvals from the concerned Government / Regulatory
authorities for the issue and allotment of equity shares pursuant to this Scheme. The
approval of this Scheme by the shareholders of all the concerned companies under
Sections 230 to 232 of the Act, shall be deemed to constitute the approvals as may

. be required under any other applicable provisions of the Act and any other consents

and approvals required in this regard.

ACCOUNTING TREATMENT
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The Demerged Insurance Undertakings of Demerged Company and Resulting
Company 1 and Resulting Company 2 shall comply with generally accepted
accounting practices in India, provisions of the Act and accounting standards as
notified by Companies {Indian Accounting Standards) Rules, 2015 as amended from
fime to time, in relation to the underlying transactions in the Scheme including but

not limited to the following.

3.23 ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY:

3.23.1 With effect from the Appointed Date, the assets, liabilities and the reserves
pertaining to the Life [nsurance Undertfaking and General insurance Undertaking of
the Demerged Company being transferred to Resulting Company 1 and Resulting
Company 2 respectively, shall be derecognized at values appearing in the books of
account of the Demerged Company as on the Appeinted Date with a corresponding

reduction in the securities premium and or retained earnings.

3.23.2 Upon the Scheme becoming effective, the inter-company balances, if any, appearing
in the books of accountis of the Demerged Company pertaining to the Life Insurance
Undertaking and General Insurance Undertaking, and the Resulting Company 1 and

Resulting Campany 2, shall stand cancelled.

3.23.3 Pursuant to the Scheme and as per Clause 3.25, the Demerged company would
cancel its investment in Resulting Company 1 and Resulting Company 2 and charge

the same to profit and loss ac_cb_unt.

3.24 ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANIES:

3.24.1 Upon effectiveness of the Scheme and with effect from the Appointed Date, transfer
of the Life Insurance Undertaking and the General Insurance Undertaking of the
Demerged Company shall be accounted for in the books of Resulting Company 1 and
Resulting Company 2 respectively, applying the pooling of interests method in

accordance with Appendix C to Ind AS 103- Business Combinations,

3.24.2 The Resulting Company 1 and Resulting Company 2 shall record the assets and
liabilities of the Life Insurance Undertaking and the General Insurance Undertaking
of the Demerged Company respectively, vested in each of them, pursuant to the

Scheme, at their respective carrying values,

3.24.3 The identity of the reserves transferred of the Life Insurance Undertaking and
General Insurance Undertaking shall be preserved and shall appear in the financial
statements of the Resulting Company 1 and Resulting Company 2 in the same form
in which they appeared in the financial statements of the Demerged Company with

respect to the Life Insurance Undertaking and General Insurance Undertaking,




3.24.4 Pursuant to the Scheme and as per Clause 3.25, the Resulting Company 1 and
Resulting Company 2 would cancel its paid-up equity share capital held by the
Demerged company with a correspeonding adjustment {o ‘Equity’ {as per the

principles of Indian Accounting Standards)

3.24.5 In respect of new shares to be issued by Resulting Company 1 and Resulting
Company Z, pursuant to the Scheme, as consideration, the Resulting Company 1 and
Resulting Company 2, shall reflect the aggregate face value of shares issued as its

equity share capital respectively,

3.24.6 The surplus/deficit, if any between the value of Net Assets (Excess of Value of Assets
over Value of Liabilities) and reserves pertaining to the Life Insurance Undertaking
and the General Insurance Undertaking of the Demerged Company, and the amount
of equity share capital issued shall be added to/reduced from the capital reserve/

reserve on demerger, as the case may be.

3.25 CANCELLATION ©OF DEMERGED COMPANY'S E TY AREHOLDING IN
RESULTING COMPANY 3 AND RESULTING COMPANY 2
On the Scheme becoming effective, and as an integral part of the Scheme, the equity
shares of the Resulting Company 1 and Resulting Company 2 held by the Demerged
Company shall stand cancelled, Accordingly, the entire shareholding of the Demerged
Company in Resulting Company 1 and Resulting Company 2, shall, as an integral part

of the Scheme, stand cancelled, and no separate sanction of the NCLT in this regard

shall be required.
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PART - 11
SECTION —- 1V

3.26 Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
and following the amalgamation of the Transferor Company 1 with Transferee
Company 1, and the demerger & vesting of the Financial Services Undertaking, Life
Insurance Undertaking and General Insurance Undertaking with the respective
Resulting Companies, the Transferor Company 2 with its Remaining Undertaking shall,
tagether with all of its movable assets, immovable properties, investments, licenses,
benefits, entitlements, incentives, concessions, contracts, intellectual property,
employees, proceedings, rates, duties, cess, books & records as also the liabilities, shall
subject to the provisions of Clause 3.27 hereof in relation to the mode of vesting,
without any further act or deed, in accordance with Sections 230 to 232 of the Act and
all other applicable provisions of law, be transferred to and vested in and shall be
deemed to have been transferred to and vested in the Transferee Company 2, as a

going concern.

© 3.27 Without prejudice to the generality of the foregoing paragraph, upon the Scheme -

becoming effective, on and from the Appointed Date:

MOVABLE ASSETS, lMMOEAELE PROPERTIES & INVESTMENTS _
3.27.1 Inrespectof such assets of the Transferor Company 2 which are moveable in nature
or are otherwise capable of transfer by delivery of possession, payment or by
endorsement and delivery, the same shall be transferred to and vested in Transferee
Company 2 and shall become the property of the Transferee Company 2. The vesting
pursuant to this paragraph shall be deemed to have occurred by manual deiiv.ery or
endorsement, as appropriate to the property being vested and the title to the
property shall he deemed to have been transferred accordingly, without requiring

execution of any deed or instrument of conveyance for the same.

3.27.2 In respect of such assets of the Transferor Company 2, which are or represent
Investments registered and/or held in any form by or beneficial interest wherein is
awned by the Transferar Company 2, the same shall stand transferred/transmitted
to and vested in the Transferee Company 2, together with all rights, benefits, and
interest therein or attached therete, without any further act or deed, and thereupon
the Transferor Company 2 shall cease to be the registered and/or the beneficial
owner of such investments, The Transferor Company 2 shall be deemed to be

holding such investments for and on behalf of and in trust for and for the benefit of
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3.27.3

the Transferee Company 2, and all profits or dividends and other rights or benefits
accruing/paid/distributed on such investments and all taxes thereon, or losses
arising or expenses incurred relating to such investments, shall, for all intent and
purposes, be treated as the profits, dividends, rights, benelits, taxes, losses, or

expenses, as the case may be, of the Transferee Company 2.

In respect of such of the moveable assets belonging to the Transferor Company 2,
other than those specified in Clauses 3.27.1 and 3.27.2 above, including sundry
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or
value to be received, bank balances and deposits, if any, the same shall
[notwithstanding whether there is any specific provision for transfer of credits,

assets or refunds under any Applicable Law, wherever applicable], without any

“further act, instrument or deed by the Transferor Company 2 or the Transferee

Company 2 or the need for any endorsements, stand transferred from the
Transferor Company 2, to and in favour of the Transferee Company 2. Any security,
lien, encumbrance, or charge created over any assets in relation to the loans,
debentures or borrowings or any other dues of the Transferor Company 2, shali,
withiout any further act or deed, stand transferred to the benefit of the Transferee
Company 2, which will have all the rights of the Transferor Company 2 to enforce

such security, lien, encumbrance or charge, by virtue of this Scheme. - '

3.27.4 All immovable properties of the Transferor Company 2 [i.e. land together with the

buildings and structures standing thereon or under construction, whether freehold,
leasehoid, leave and licensed or oﬂlerwise], including any tenancies in relation to
office space, guest houses and residential premises including these provided
to/occupied by the employees and all documents of title, rights and easements in
relation thereto and all plant and machineries constructed or embedded or attached
to any such immovable properties and all rights, covenants, continuing rights, title

and interest in connection with the said immovable properties, shall stand

transferred to and vested in the Transferee Company 2, without any further act or

deed done/executed or being required to be done/executed by the Transferor
Company 2 or the Transferee Company 2. The Transferee Company 2 shall be
entitled to exercise and enjoy all rights and privileges attached to the immovable
properties and shall be lable to pay the ground rent and taxes and fulfill all
obligations and be entitled to all rights in relation to or as applicable to such

immovable properties.

LICENSES

3.27.5 All licenses relating to the Transferor Company 2 shall stand transferred to and

vested in the Transferee Company 2, without any further act or deed by the
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3.27.6

3.27.7

Transferor Company 2 or the Transferee Company 2, and be in full force and effect
in favour of the Transferee Company 2, as if the same, were originally given to,
issued to or executed in favour of the Transferee Company 2, and the Transferee
Company 2 shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to the

Transferee Company 2.

Any and all approvals obtained by the Transferor Company 2 for the purpose of
carrying on its business, shall inure to the benefit of the Transferee Company 2,
subject to Applicable Laws, and the Transferee Company 2 shall be entitled to
continue these operations from these various locations, without having to obtain

any further approvals, or undertake any further processes, under any Applicable

Law.

BENEFITS ENTITLEMENTS, INCENT]!ES AND CONCESSION

All benefits, entitiements, incentives and concessions under incentive schemes and
policies that the Transferor Company 2 is entitled to, including under service tax,
Goods and Services Tax (including the Integrated Goods and Services Tax input tax
credit, Central Goods and Services Tax input tax credit and State Goods and Services
Tax input tax ecredit), VAT, sales tax and income tax laws, shall to the extent
statutorily available and _ak_oﬁg with associated obligations, stand transferred to and
vested in and be availab_le_ _to_the_Transfe_ree.Company 2, as if the Transferee
Company 2 was origina]ly'_é_r_lt:itled to all such benefits, entitlements, incentives and
concessions. All cheques {including post-dated cheques, subject to complying with
procedural requirements under Applicable Law, if any) and other negotiable
instruments, payment orders received or presented for encashment which are in the
name of the Transferor Company 2, shall on and from the Effective Date stand
transferred te, and without any further, act or deed, be treated as having been
issued to or by the Transferee Company 2, and shall be accepted by the bankers of
the Transferee Company 2 and credited to the account of the Transferee Company 2.
Al legal rights in relation to such cheques and negotiable instruments shall stand
vested in the Transferee Company 2. Any standing instructions concerning payment
obligations, or ENACH forms signed by the Transferor Company 2 shall be deemed
to have been issued or signed by the ‘Transferee Company 2, and the concerned
authority to whom such instructions have been provided or forms signed shall

accept the same.

CONTRACTS
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3.27.8 All contracts of the Transferor Company 2, including without limitation documents
& apgreements relating to creation of security, subsisting or having effect
fmmediately before the Effective Date, with respect to such Transferor Company 2,
shall stand transferred to and vested in the Transferee Company 2 and be in full
force and effect in favour of the Transferee Company 2 and may be enforced by or
against it as fully and effectually as if, instead of the Transferor Company 2 (as the

case may be), the Transferee Company 2 had been a party or heneficiary thereto.

3.27.9 All guarantees provided by any bank in favour of the Transferor Company 2,
cutstanding as on the Effective Date, shall vest in the Transferee Company 2 and
shail ensure to the benefit of the Transferee Company 2 and all guarantees issued by
the bankers of the Transferor Company 2, favouring any third party shall be deemed
to have been issued at the request of the Transferee Company 2 and continue in

favour of such third party till their maturity or earlier termination,

327.10 It shall not be necessary to obtain the consent of any third party or other
person, who is a party to any such contract or arrangement to give effect to the

provisions of this paragraph.

EMPLOYEES _
32711 Al the employees in the service of the Transferor Company 2, shall be

deemed to have become the employees of the Transferee Company 2, with effect
from the Appointed Date, and shall stand transferred to the Transferee Company 2,
without any interruption of service and on terms and conditions no less favourable
than those on which they are engaged by the Transferor Company 2 as on the
- Effective Date, including in relation to the level of remuneration and contractual and
statutory benefit, incentive plans, employee stock options and pension schemaes,

terminal benefits, gratuity plans, provident plans, and any other retirement benefits,

3.27.12 In the event of retrenchment of such employees, the Transferee Company 2
shall be liable to pay compensation in accordance with law on the basis that the
services of the employees shall have been continuous and shall not have been

interrupted by reason of such transfer; and

3.27.13 It is provided that as far as the Provident Fund, Gratuity, Pension,
Superannuation Fund or any other special funds that are applicable to the
employees of the Transferee Company 2 and existing in the Transferee Company 2
for the benefit of the employees of the Transferee Company 2, the same shall also be
extended to the employees of the Transferor Company 2 upon the Scheme becoming

finally effective,
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3.27.14 All contributions made by the Transferor Company 2, on hehalf of its
employees, and all contributions made by the employees including the interest
arising thereon, to the funds standing to the credit of such employees’ account with
such funds, shall, upon this Scheme becoming effective, be transferred to the funds
maintained by the Transferee Company 2, along with such of the investments made
by such funds which are referable and allocable to the employees and the
Transferee Company 2 shall stand substituted for the Transferor Company 2 with

regard to its obligations to make the said contributions.

3.27.15 In relation to those employees for whom the Transferor Company 2 is
making contributions to the Government provident fund, the Transferee Company 2
shall stand substituted in its place, for all purposes, including in relation to the
obligation to make contributions to such funds in accordance with the provisions of

such funds, bye-laws etc, in respect of the employees.

3.27.16 The Transferee Company 2 shall cantinue to abide by the agreement(s) and
settlement(s) entered into with the emplayees of the Transferor Company 2, if any,

in terms of such agreement(s) and settlement(s) subsisting on the Effective Date, in

relation io the employees.

PROCEEDINGS .

3.27.17 With effect from the Appointed Date and upon the Scheme becoming

effective, all suits, actions and proceedings of whatsoever nature by or against the
Transferor Company 2, shall, on the Effective Date, be continued and enforced by or

against the Transferee Company 2.

3.27.18 Upon the Scheme becoming effective the name of the Transferor Company 2
shall stand substituted by the name of the Transferee Company 2 in any pending
dispute or arbitral proceedings, and the Transferee Company 2 shall be entitled to
continue the proceedings, in its name, from the stage at which the proceedings

stand, as on the Effective Date.

3.27.19 The Transferee Company 2 undertakes to have all legal or other proceedings
initiated by or against the Transferor Company 2 in respect of matters referred
above transferred into its name and to have the same continued, prosecuted and
enforced by or against the Transferee Company 2 to the exclusion of the Transferor

Company 2,

LIABILITIES, DEBRTS, OBLIGATIONS CURITY:
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3.27.20 With effect from the Appointed Date, the debts, liabilities, contingent
Habilities, duties and obligations of évery kind, nature and description relatable to
the Transferor Company 2 shall, under the provisions of Sections 230 to 232 and all
other applicable provisions, if any, of the Act, and without any further act or deed, be

_transferred to or be deemed to be transferred to the Transferee Company 2, so as to
become from the Appointed Date the debts, liabilities, contingent liabilities, duties
and obligations of the Transferee Company 2 and it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, contingent liabilities, duties
and obligations have arisen, in order to give effect to the provisions of this sub-

clause,

3.27.21 Where any of the liabilities and obligations/assets attributed to the
Transferor Company 2 on the Appointed Date have been discharged/ sold by the
Transferor Company 2 after the Appointed Date and prior to the Effective Date, such

discharge/sale shall be deeined to have been for and on behalf of the Transferee

Company 2.

3.27.22 Any payment or discharge of a’ny liahilities, debts or obligations pertaining to
the Transferor Company 2 by the Transferee Company 2 shall be deemed to have
been made for and on behalf of the Transferor Company 2, and shall constitute a

valid discharge.

32723 . This Scheme shall not operate to enlarge or extend the security for any of the
liabilities of the Transferor Company 2 and the Transferee Company 2 shall not be
obliged to create any further or additional security therefor, after the Effective Date,

unless otherwise agreed Lo by the Transferee Company 2.

3.27.24 In so far as the existing security in respect of the Liabilities is concerned, such
security shall, without any further act, instrument or deed be modified and shall be
extended to, and shall operate only over the assets of the Transferor Company 2
which have been charged and secured, and subsisting as on the Effective Date, in
respect of the Liabilities. Provided that if any of the assets of the Transferor
Company 2 have not been charged or secured in respect of the Liabilities, such
assets shall remain unencumbered and the existing security referred to above shall

not be extended to, and shall not operate over such assets.

TAX TREATMENT
3.27.25 All taxes, rates, duties, fees, cess etc, that are allocable, referable or related to

- the Transferor Company 2, payable, whether due or not, from the Appointed Date,
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including all advance tax payments, tax deducted at source, tax liabilities, tax
obligations or any refunds, credits and claims shall, for all intent and purposes, be
treated as the liability, obligations or refunds, credit and claims, as the case may be,

of the Transferee Company 2.

3.27.26 Further, it will be deemed that the benefit of any tax credits whether central,

state or local, availed by the Transferor Company 2, and the obligations, if any, for
payment of taxes on any assets etc. shall be deemed to have been availed by

Transferee Company 2.

3.27.27 With effect from the Appointed Date and upon thé Scheme becoming

effective, all taxes, duties, cess receivable/payable by the Transferor Company 2,
including all er any refunds/credit/claims/tax losses /unabsorbed depreciation
relating thereto shall be treated as the asset/Hability or refunds/credit/claims/tax

losses funabsorbed depreciation, as the case may be, of the Transferee Company 2,

3.27.28 The Transferee Company 2 is expressly permitted to revise its tax returns,

electronically or physically after taking credit for taxes paid including tax deducted
at source (TDS) certificates/ returns, wealth tax returns, service tax, excise duty,
sales tax, value added tax, GST, entry tax, cess, professional tax or any other
statutory returns, if required, and shall be entitled to claim credit for advance tax
paid, claim for sum(s) pr_e.scribecl under Section 43B of the Income Tax Act, 1961 on
payment basis, claim for __deduc_tio_n of provisions written back by Transferee
Company 2 previously disallowed in the hands of Transferor Company 2 under the
Income Tax Act, 1961 credit of tax under section 115]B read with section 115]JAA of
the Income Tax Act, 1961 credit of foreign tax paid/withheld, if any, pertaining to
Transferor Company 2, consequent to implementation of this Scheme and where
necessary to give effect to this Scheme, even if the prescribed time limit for filing or
revising such returns have lapsed without incurring any liability on account of
interest, penalty or any other sum to claim refunds, advance tax credits, excise and
service tax credits, set off, etc, on the basis of the accounts of the Transferor

Company 2 upon the coming into effect of this Scheme.

3.27.29 It is further dlarified that the Transferee Company 2 shall have the right to

claim refunds, tax credits, set-offs and/or adjustments relating to the income or
transactions it has entered into, hy virtue of this Scheme with effect from the
Appointed Date. The taxes or duties paid by, for, or on behalf of the Transferor
Company 2, relating to the period on or after Appointed Date, shall be deemed to be
the taxes or duties paid by the Transferee Company 2, which shall be entitled to

claim credit or refund for such taxes or duties.
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"BOOKS AND RECORDS
3.27.30 All books, records, files, papers, catalogues, quotations, advertising materials,
if any, lists of present and former clients, subscribers, and all other books and
records, whether in physical or electronic form, of the Transferor Company 2, to the
extent possible and permitted under Applicable Laws, be handed over by them to

the Transferee Company 2.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE:
3.27.31 With effect from the Appointed Date and up to and including the Effective
Date:

(a} The Transferor Company 2 shall both carry on, and be deemed to have heen
carrying on, all business activities and shall hold and stand poessessed, and shall be
deemed to have held and possessed, of all the assets, rights, title, interest,
authorities, contracts, investments, decisions for and on account of, and in trust for,

the Transferee Company 2.

{b) All profits or income or taxes, including but not limited to inceme tax, fringe
benefit tax, advance taxes, tax deducted at source by or on behalf of the Transferor
Company 2, minimum alternate tax credit, dividend distribution tax, securities
transaction tax, taxes withheld/ paid in a foreign cﬁﬁntry, weéilt_h tax, sales tax, value
added tax, excise duty, service tax, Goods and Services Tax, customs duty, refund,
reliefs, etc, accruing or arising to the Transferor Company 2, or losses arising or
expenditure incurred by it, on and from Appointed Date upto the Effective Date,
shall for all purposes be treated as, and be deemed to be treated as, the profits or

income or losses or expenditure or the taxes of the Transferee Company 2.

(¢} The Transferor Company 2 shall carry on its business activities with proper
prudence and diligence and shall not, without prior written consent of the
Transferee Company 2, alienate, charge or otherwise deal with or dispose off its
business Undertaking(s) or any pailt thereof (except in the ordinary course of
business or pursuant to any pre-existing obligations undertaken by the Transferor

Company 2 prior to the Appointed Date).

(d) The Transferor Company 2 shall be permitted to make modification to its capital
structure, etther by an increase (by issue of rights shares, bonus shares, convertible
debentures or otherwise), decrease, reclassification, sub-division or reorganisation

or in any other manner, whatsoever, in the normal course of business or in
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pursuance of this Scheme, without having to seek the explicit consent of the Board

of Directors of the Transferee Company 2.

(e} The Transferor Company 2 shall not vary, except in the ordinary course of
business, the terms and conditions of employment of its employees without the
consent of the Board of Directors of the Transferee Company 2, and any promotions,
increments etc provided to employees shall be as per standard business practices

employed in the normal course of business by Transferor Company 2.

(f) All assets acquired, leased or licensed, henefits, entitlements, incentives and
concessions granted, contracts entered into, liabilities incurred and proceedings
initiated or made party o, between the Appointed Date and the Effective Date by the
Transferor Company 2 shall be deemed to be transferred to and vested in the
Transferee Company 2. For avoidance of doubt, where any of the Liabilities as on the
Appointed Date [deemed to have been transferred to the Transferee Company 2]
have been discharged by the Transferor Company 2, on or after the Appointed Date,
but before the Effective Date, such discharge shall be deemed to have been for and
on behalf of the Transferee Corﬁpany_ 2 for all intent and purposes and under.

Applicable Laws.

{g) With effect from the Effectiﬁe Date, the Transferee Company 2 shall Carry on and
shall be authorized t__d cafry 611 the bu_s;i_nesses of the '_I':_‘ansferor_ Company.z, and till_
such time as the name of the account ﬁo_lder in the bénk aﬁcounts of the Transferor
Company 2, are substituted by the bank in the name of the Transferee Company 2,
the Tfansferee Company 2 shall be etntitled to aperate such bank accounts of the

Transferor Company 2, in its name, in so far as may be necessary.

(h} To the extent possible, pending sanction of this Scheme, the Transferor Company 2,
or the Transferee Company 2 shall be entitled to apply to the relevant Governmental
Authorities and other third parties, concerned, as may be necessary under any law
or contract for transfer or modification of such consents, approvals and sanctions
which the Transferee Company 2 may require to own and carry on the businesses of
the Transferor Company 2, with effect from the Effective Date and subject to this

Scheme being sanctioned.

(i} For the purpose of giving effect to the order passed under Sections 230 to 232 of
the Act, in respect of this Scheme, by the NCLT, the Transferor Company 2 shall,

upon the Scheme becoming effective, be entitled to get the record of the change in
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the legal right(s) standing in the names of the Transferor Company 2, in its favour in

accordance with such order and the provisions of the Act, and any Applicable Laws.

(i) The Transferor Company 2 shall declare or pay any dividends, as per its usual
practice, and in accordance with the applicable provisions of the Companies Act,
2013, whether interim or final, to its respective equity shareholders in respect of the
accounting period prior to the Appointed Date, and between the Appointed Date and
Effective Date (subject to Applicable Law), without requiring any prior approval
from the Board of Directors of Transferee Company 2. Nothing contained in this
Scheme shall be deemed to affect the right and power of the Transferor Company 2

to declare dividends as per the applicable provisions of the Companies Act, 2013.
3.28 CONSIDERATIO

3.28.1 Upon coming into effect of this Scheme and in consideration for the amalgamation of
the Transferor Company 2 along with its Remaining Undertaking into the
Transferee Company 2, in terms of this Scheme, the shareholders of the Transferor
Company 2, whose names are reflected in the Register of Members of the Transferor
Company 2 as on the Record Date 2 (which will alse include the shareholders of
Transferor Company 1, who have been allotted shares of the Transferee Company
1/Demerged Company, in terms of Part 1l - Section I of the Scheme), will be entitled

to be aliptted shares in the following manner:

For every 10,00,00,000 (Ten Crore) fully paid equity shares of Re. 1 [One] each, held
in the Transferor Company 2, the shareholders of the Transferor Company 2 will be
entitled to 97,83,305 (Ninety Seven Lakhs Eighty Three Thousand Three Hundred
and Five) fully paid equity shares of Rs. 10 [Ten] each of the Transferse Company 2.
3.28.2 The equity shares to be issued and atlotied under Part 1If - Section 1V of the Scheme
by the Transferee Company 2 shall be subject to its Memorandum of Association and
Articles of Association. The equity shares issued by the Transferee Company 2 shall
" rank pari passu in all respects, including dividends, voting and other rights, with its
existing equity shares. The Board of Directors of the Transferee Company 2, shall, if
and to the extent required, apply for and obtain any approvals from concerned
Government / Regulatory autherities for the issue and allotment of equity shares
pursuant to this Scheme. The approval of this Scheme by the shareholders of all the
concerned companies under Sections 230 to 232 of the Act, shall be deemed to
constitute the approvals as may be required under any other applicable provisions

of the Act and any other consents and approvals required in this regard.
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3.29 ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 2

3.29.1 Upon effectiveness of the Scheme and with effect from the Appointed Date, the
amalgamation will be accounted in accordance with the “acquisition method”
prescribed under the Indian Accounting Standard - 103 Business Combinations as
notified under Section 133 of the Act, read together with Paragraph 3 of the
Companies (Indian Accounting Standard) Rules, 2015,

3.29.2 The Transferee Company 2 shall recognise separately from goodwill; the identifiable
assets acquired, and the Habilities assumed, including such assets and liabilities that

the Transferor Company 2 had not previously recognised in its financial statements.

3.29.3 The Transferee Company 2 shall measure the identifiable assets and liabilities
acquired and account for the same at their fair values determined as on the

Appointed Date.

3.29.4 The Transferee Company 2 shall record the equity shares issued and allotted as
consideration at fair value as on the Appointed Date. The total face value of the
equity shares on such issue shall be added to the share capital account and the

balance shall be added to the securities premium account.

3.29.5 The investment in Transferee Company 2 he_]cl by Transferar Company 2 would get
cancelled with a cqrrespoﬁ_dmg_ reduction in the Equity Share capital of the
Transferee Company 2. The difference between the fair value of such investment
recognised as per the "acquisition method” and the face value of shares cancelled by
the Transferee Company 2 shall be reduced from the securities premium account of

the Transferee Company 2.

3.30 AM T TO THE M IRANDUM OF ASSOCIATION OF TRANS
Upon the coming into effect of this Scheme, the following main object shall as part and
parcel of this Scheme stand added after Clause 13 of Clause III of the Memorandum of
Assoclation of Transferee Company 2 (relating to the objects for which the company has
been established), pursuant to Section 13 of the Act and the Memorandum of

Association of Transferee Company 2 shall, witliout any further act or deed, stand

amended as follows:

a
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14.To engage in the business of investtment prometion Including facilitating Strategic
Investor/ Privale Equity invesior / third parties to invest in promoted entities, to form,
promote any Company or Compeanies, whether Indian or foreign, having amongst its or
their objects the acquisition of all or any of the assets or control or development of the
Company, which could or might directly or indirectly assist the Company in the
management of its business or the development of its properties and to pay all or any of
the costs and expenses in connection with any such promotion or incorporation and to
remunerate any person or Company in any matter it shall think fit for services rendered or
to be rendered in obtaining subscriptions for or guaranteeing the subscription of or
placing of any shares in the capital of the Company or any bands, debentures, obligations
or securities of the Company .

15 To carry on the business of Portfolio managers in syndicates in software and in shares,

debentures, stocks or any other money market instruments.”

3.31 CANCELLATION OF TRANSFEROR PANY 2'S UITY SHAREHOLDING IN
TRANSFEREE COMPANY 2
On the Scheme becoming effective, the entire shareholding of the Transferer Company
2 held in the Transferee Company 2 shall stand cancelled, and ne separate sanction of
the NCLT in this regard shall be required. S o

3.32 AEING OF CO[}!CLUDED [:BANSACTION :
The transfer and vesting of the Transfewr Company 2 with and into the Transferee
Company 2 under Part 1II of this Scheme, shall not affect any transaction or proceedings
already completed or liabilities mcurred by the Transfelor Company 2, either prior to,
or on or after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company 2 shall accept and adopt all acis, deeds and things done and
executed by or on behalf of the Transferor Company 2, in respect thereto as acts, dee:cls

and things done and executed by and on behalf of itself.

3.33 DISSOLUTION OF THE TRANSFEROR COMPANY 2
Subject to an order being made by the NCLT under Sections 230 to 232 of the Act, the
Transferor Company 2 shall stand dissolved without the process of winding up on the
Scheme becoming effective in accordance with the provisions of the Act and the Rules

made thereunder.
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PART - 111
SECTION -V

AMALGAMATION OF 0 3 WITH TRANSFEREE COMPANY 2
3.34 Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
Transferor Company 3, shall, together with all of its movable assets, immovable
properties, invesiments, licenses, benefits, entitlements, incentives, concessions,
contracts, intellectual property, employees, proceedings, rates, duties, cess, books &
records as also the liabilities, shall subject to the provisions of Clause 3.35 hereof in
relation to the mode of vesting, without any further act or deed, in accordance with
Sections 230 to 232 of the Act and all other applicable provisions of law, be
transferred to and vested in and shall be deemed to have been transferred to and

vested in the Transferee Company 2, as a going concern.

3.35 Without prejudice to the generality of the foregoing paragraph, upon the Scheme

becoming effective, on and from the Appointed Date:

MO E _ 0 4 BLE PROPERTIES & INVESTMENTS

3.35.1 In respect of such asseis of the Transferor Company 3, which are moveable in
nature or are otherwise capable of transfer by delivery of possession, payment or by
endorsement and delivery, the same shall be transferred to and x}esfed in Transferee
Company 2 and shall become the property of the Transferee Company 2, The vesting
pursuant to this paragraph shall Ee deemed to have occurred by manual delivery or
endorsement, as appropriate to the property being vested and the title to the
property shall be deemed to have been transferred accordingly, without requiring

execution of any deed or instrument of conveyance for the same.

3.35.2 In respect of such assets of the Transferor Company 3, which are or represent
Investments registered and/or held in any form by or beneficial interest by it, the
same shall stand transferred/transmitted to and vested in the Transferee Company
2, together with all rights, benefits, and interest therein or attached thereto, without
any further act or deed, and thereupon the Transferor Company 3 shall cease to be
the registered and/or the beneficial owner of such investments. The Transferor
Company 3 shall be deemed to be holding such investments for and on behalf of and
in trust for and for the henefit of thé Transferee Company 2 and all profits or
dividends and other rights or benefits accruing/paid/distributed on such
investments and all taxes thereon, or losses arising or expenses incurred relating to

such investments, shall, for all intent and purposes, be treated as the profits,
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3.353

dividends, rights, benefits, taxes, losses, or expenses, as the case may be, of the

Transferee Company 2.

In respect of such of the moveable assets belonging to the Transferor Company 3,
other than those specified in Clauses 3.35.1 and 3.35.2 abhove, including sundry
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or

valug to be received, bank balances and deposits, if any, the same shall

[notwithstanding whether there is any specific provision for transfer of credits,

3.354

assets or refunds under any Applicable Law, wherever applicable], without any
further act, instrument or deed by the Transferor Company 3 or the Transferee
Company 2 or the need for any endorsements, stand transferred from the
Transferor Company 3, to and in favour of the Transferee Company 2. Any security,
lien, encumbrance, or charge created over any assets in relation to the loans,
debentures or borrowings or any other dues of the Transferor Company 3, shall,
without any further act or deed, stand transferred to the benefit of the Transferee
Company 2, which will have all the rights of Transferor Company 3 to enforce such

security, lien, encumbrance or charge, by virtue of this Scheme.

All immovable properties of the Transferor Company 3 [i.e. land together with the
buildings and structures standing thereen or under construction, whether freehold,
leasehold, leave and licensed or otherwise], including any tenancies in relation to
office space, guest houses and reéidential premises including those provided
to/occupied by the employees and all documents of title, rights and easements in

relation thereto and all plant and machineries constructed or embedded or attached

to any such immovable properties and all rights, covenants, continuing rights, title

3.35.5

and interest in connection with the said immovable properties, shall stand
transferred to and vested in the Transferee Company 2, without any further act or
deed done/executed or being required to be donefexecuted by the Transferee
Company 2, or Transferor Company 3. The Transferee Company 2 shall be entitled
to exercise and enjoy all rights and privileges attached to the immovable properties
and shail be liable to pay the ground rent and taxes and fulfill all obligations and be

entitled to all rights in relation to or as applicable to such immovable properties.

LECENSES

All licenses relating to the Transferor Company 3 shall stand transferred to and
vested in the Transferee Company 2, without any further act or deed by the
Transferor Company 3, or the Transferee Company 2, and be in full force and effect
in favour of the Transferee Company 2, as if the same, were originally given to,
issued to or executed in favour of the Transferee Company 2, and the Transferee

Company 2 shall be bound by the terms thereof, the obligations and duties
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thereunder, and the rights and benefits under the same shall he available to the

Transferee Company 2.

3.35.6 Any and all approvals obtained by the Transferor Company 3 for the purpose of

carrying on its businesses, shall inure to the benefit of the Transferee Company 2,
subject to Applicable Laws, and the Transferee Company 2 shall be entitled to
continue these operations from these various locations, without having to obtain

any further approvals, or undertake any further processes, under any Applicable

Law.

CENTIVES AND CO S8

All benefits, entitlements, incentives and concessions under incentive
schemes and policies that the Transferor Company 3 are entitled to, including under
service tax, Goods and Services Tax {including the Integrated Goods and Services
Tax input tax credit, Central Goods and Services Tax input tax credit and State Goods
and Services Tax input tax credit), VAT, sales tax and lncome tax laws, shall to the
extent statutorily available and along with associated obligations, stand transferred
to and vested in and be available to the Transferee Company 2, as if the Transferee
Company 2 was originally entitled to all such benefits, entitlements, incentives and
concesstons. All cheques (including post-dated cheques, subject to complying with
procedural requirgménté. under Applicable Law, if any) and other .négotiable
instruments, payme_n_f__qrdr_ers_ received olr presented for encashment which are in the
name of the Transferor Company 3, shall on and from the Effective Date stand
transferred to, and without any further, act or deed, be treated as having been
issued to or by the Transferee Company 2, and shall be accepted by the bankers of -
the Transferee Company 2 and credited to the account of the Transferee Company 2.
All tegal rights in relation to such cheques and negotiable instruments shall stand
vested in the Transferee Company 2. Any standing instructions concerning payment
obligations, or ENACH forms signed by the Transferor Company 3 shall be deemed
to have been issued or signed by the Transferee Company 2, and the concerned
authority to whom such instructions have been provided or forms signed shall

accept the same.

CONTRACT

3.35.8 All contracts of the Transferor Company 3, including without limitation docaments

& agreements relating to creation of security, subsisting or having effect
immediately before the Effective Date, with respect to the Transferor Company 3,
shall stand transferred to and vested in the Transferee Company 2 and be in full

force and effect In favour of the Transferee Company 2 and may be enforced by or
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against it as fully and effectually as if, instead of Transferor Company 3, the

Transferee Company 2 had been a party or beneficiary thereto.

3.35.9 All guarantees provided by any bank in favour of the Transferor Company 3,
‘outstanding as on the Effective Date, shall vest in the Transferee Company 2 and

shall eﬁsure to the benefit of the Transferee Company 2 and all guarantees issued by

the bankers of the Transferor Company 3, favouring any third party shall be deemed

to have been issued at the request of the Transferee Company 2 and continue in

favour of such third party till their maturity or earlier termination.

3.35.10 It shall not be necessary to obtain the consent of any third party or other
person, who is a party to any such contract or arrangement to give effect to the

provisions of this paragraph.

EMPLOYEES:
33511 All the employees in the service of the Transferor Company 3, shall be

deemed to have become the employees of the Transferee Company 2, with effect
from the Appointed Date, and shall stand transferred to the Transferee Company 2,
without any interruption of service and on terms and conditions no less favourable
than those on which they are engaged by tﬁe Trar_:sferar‘Company 3 as on the
Effective Date, including in relation to the level of remunefation and contractual and
'statutory benefit, incentive plans, terminal benefits, employee stock options and

pension schemes, gratuity plans, provident plans, and any other retirement benefits.

3.35.12 In the event of retrenchment of such employees, the Transferee Company 2
shall be liable to pay compensation in accordance with law on the basis that the
services of the employees shall have been continuous and shall not have been

interrupted by reason of such transfer; and

3.35.13 It is provided that as far as the Provident Fund, Gratuity, Pension,
Superannuation Fund or any other special funds that are applicable to the
employees of the Transferee Company 2 and existing in the Transferee Company 2
for the benefit of the employees of the Transferee Company 2, the same shall also be

extended to the employees of the Transferor Company 3.

3.35.14 All contributions made by any of the Transferor Company 3, on behalf of its
employees, and all contributions made by the employees including the interest
arising thereon, to the funds standing to the credit of such employees’ account with

- such funds, shall, upon this Scheme becoming effective, be transferred {o the funds

maintained by the Transferee Company 2, along with such of the investments made
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by such funds which are referable and allocable to the employees and the
Transferee Company 2 shall stand substituted for the Transferor Company 3 with

regard to its ohligations to make the sald contributions.

3.35.15 In relation to those employees for whom Transferor Company 3 is making
contributions to the Government provident fund, the Transferee Company 2 shall
stand substituted in its place, for all purposes, including in relation to the obligation
to make contributions to such funds in accordance with the provisions of such

funds, bye-laws etc,, in respect of the erﬁployees.

3.35.16 The Transferee Company 2 shall continue to abide by the agreement(s) and
settlement(s) entered into with the employees of the Transferor Company 3, if any,
in terms of such agreement(s) and settlement(s) subsisting on the Effective Date, in

refation to the employees.

EMPLOYEE STOCK OPTION PLAN

3.35.17 In respect of stock options granted by the Transferor Company 3 under the
ESOP 1 plans, upon the effectiveness of the Scheme, the Transferee Company 2 shall
issue stock options to the employees who are eligible under ESOP 1, taking into
account the share exchange ratio as provided for in this Scheme. Such stock options
may be issued by the Transferee Company 2 either under its existing ESOP 2 plans
or under a revised stock option plan that may be created by the Transferee -
Company 2. Upon the issue of such stock options by the Transferee Company 2, any _

and ali stock options under ESOP 1 shall automatically be deemed to have lapsed.

3.35.18 The grant of options to the eligible employees pursuant to Clause 3.35.17 of
this Scheme shall be effected as an integral part of the Scheme and the consent of
the shareholders of the Transferee Company 2 to this Scheme shall be deemed to be
their consent in relation fo all matters pertaining there to. No further approval of
the shareholders of the Transferee Company 2 would be required in this connection

under Applicable Law.

3.35.19 It is hereby clarified that in relation to the options granted by the Transferee
Company 2 to the eligible employees, the period during which the options granted
by the Transferor Company 3 were held by or deemed to have been held by the
eligible employees shall be taken into account for determining the minimum vesting

period required under Applicable Law or agreement or deed for such stock options.

3.35.20 The Board of Directors of the Transferee Company 2 or any of the

committee(s) thereof, including the compensation committee, if any, shall take such
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- actions and execute such further documentis as may be necessary or desirable for

the purpose of giving effect to the provisions of this clause of the Scheme,

PROCEEDRINGS

3.35.21 With effect from the Appointed Date and upen the Scheme becoming
effective, all suits, actions and proceedings of whatsoever nature by or against the
Transferor Company 3, shall, on the Effective Date, be continued and enforced by or

against the Transferee Company 2.

3.35.22 Upon the Scheme becoming effective the name of the Transferor Company 3,
shall stand substituted by the name of the Transferee Company 2 in any pending
dispute or arbitral proceedings, and the Transferee Company 2 shall be entitled to
continue the proceedings, in its name, from the stage at which the proceedings

stand, as on the Effective Date.

3.35.23 The Transferee Company 2 undertakes to have all legal or other proceedings
initiated by or against the Transferer Company 3, in respect of matters referred

. above transferred into its name and to have the same continued, prosecuted and
enforced by or against the Transferee Company 2 to the exclusion of the Transferor

Company 3.

LIABILITIES, DEBTS, OBLIGATIONS & SECURITY:

With effect from the Appointed Date, the debts, liabilities, contingent liabilities,
duties and obligations of every kind, nature and description relatable to the
Transferor Company 3 shall, under the provisions of Sections 230 to 232 and all
other applicable provisions, if any, of the Act, and without any further act or deed, be
transferred to or be deemed to be transferred to the Transferee Company 2, so as to
become from the Appointed Date the debts, liabilities, contingent liabilities, duties
and obligations of the Transferes Company 2 and it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, contingent liabilities, duties
and obligations have arisen, in order to give effect to the provisions of this sub-
clause., With respect to the Transferor Company 3, the aferesaid term Tiabilities'
shall also include the non-convertible debentures, issued, raised, incurred and/ or

" utilized,

Upon the coming into effect of the Scheime and without prejudice to the aforesaid, all
debentures, notes and other instruments of like nature (whether convertible into
equity shares or not) issued by the Transferor Company 3, including, without

limitation, the outstanding non-convertible debentures shall, pursuant to the
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provisions of Sections 230 to 232 and other relevant provisions of the Act, without
any further act, instrument or deed, become the debt securities of the Transferee
Company 2 on the same terms and conditions, except to the extent modified under
the provisions of this Scheme all rights, powers, duties and obligations in relation
thereto shall be and stand transferred to and vested in or be deemed to have been
transferred to and vested in and shall be exercised by or against the Transferee

Company 2 as if it was the issuer of the debt securities so transferred.

3.35.24 Subject to the requirements, if any, imposed or concessions, if any, granted
by the Stock Exchanges, and other terms and conditions agreed with the Stock
Exchanges, the non-converlible debentures which stand transferred to the
Transferee Company 2 shall be listed'and/ or admitted to trading, on the Stock
Exchanges, where the non-convertible debentures are currently listed and/ or
admitted to trading, on the same terms and conditions, unless otherwise modified in

accordance with Applicable Law.

3.35.25 Where any of the liabilities an.d obligations/assets attributed to the
Transferor Company 3 on the .App_ointed Date have been discharged/ sold by the
Transferor Cdmpany 3 after the Appointed Date and pridr to the Effective Date, such
discharge/sale shall be deeﬁled_ to have been for and on behalf of the Transferee

Company 2,

3.35.26 Any payment or discharge of any liabilities, debts or obiigati.ons pertaining.' to
the Transferor Company 3 by the Transferee Company 2 shall be deemed to have
been made for and on behalf of the Transferor Company 3, and shall constitute a

valid discharge.

3.35.27 This Scheme shall not operate to enlarge or extend the security for any of the
liabilities of the Transferor Company 3 and the Transferee Company 2 shall not be
obliged to create any further or additional security therefor, after the Effective Date,

uniess otherwise agreed to by the Transferee Company 2.

3.35.28 In so far as the existing security in respect of the Liabilities is concerned, such
security shall, without any further act, instrument or deed be modified and shall be
extended to, and shall operate only over the assets of the Transferor Company 3
which have been charged and secured, and subsisting as on the Effective Date, in
respect of the Liabilities. Provided that if any of the assets of the Transferor
Company 3 have not been charged or secured in respect of the Liabilities, such
assets shall remain unencumbered and the existing security referred to above shail

not be extended to, and shall not operate over such assets.
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CANCELLATION OF LISTED NCDs ISSUED BY TRANSFEROR COMPANY 3 _AND
ISSUE AND LISTING OF NON-CONVERTIBLE DEBENTURES IN LIETF THEREQF BY
THE TRANSFEREE COMPANY 2:

3.35.29 As an integral part of the Scheme, upon the same taking effect, the Listed

NCDs issued by the Transferor Company 3, shall without any further act, deed or
requirement stand cauncelled and any liability in respect of the same shall stand
extinguished. Further, and in lieu of the cancellation of such Listed NCDs, the
Transferee Company 2 will issue to each of the holders of the Listed NCDs, such
number of fresh non-convertible debentures equal to the number of Listed NCDs
held by them on the same terms and conditions, applicable to the Listed NCDs, as far
as practicable. The Transferee Company 2 will further take steps to cause the listing
of such non-convertible debentures issued in terms of this clause, in accordance
_with Applicable Laws. The number of fresh non-convertible debentures to be issued,
in lieu of the Listed NCDs, in terms of this clause, has been arrived at and approved
by the Board of Directors of the Transferor Company 3 and the Transferee Company
2, ba_sed on their respective independent judgment and taking into consideration
valuation reports obtained from M/s. Ernst & Young Merchant Banking Services LLP
and Ms. Drushti Desai of M/s. Bansi 5 Mehta & Co., independent Registered Valuers,

who have arrived at a valuation of the Listed NCDs.

3.35.30 The Transferee Company 2 will appoint a Debenture Trustee jn respect of the
non-convertible debentures to be issued in terms of this Scheme, in compliance with
the requirements of the SEBI [Issue and Listing of Debt Securities] Regulations,
2008, and the provisions of the Act, and such other requirements of Applicable

Laws, as may be relevant in this regard.

Fax Treatment
3.35.31 All taxes, rates, duties, fees, cess etc, that are allocable, referable or related to

the Transferor Company 3 and, payable, whether due or not, from the Appointed
- Date, including all advance tax payments, tax deducted at source, tax liabilities, tax
obligations or any refunds, credits and claims shall, for all intent and purposes, be
treated as the liability, obligations or refunds, credit and claims, as the case may be,

of the Transferee Comparny 2.

3.35.32 Further, it will be deemed that the benefit of any tax credits whether central,
state or local, availed by the Transferor Company 3, and the obligations, if any, for

payment of taxes on any assets etc, shall be deemed to have been availed by

Transferee Company 2.
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3.35.33 With effect from the Appointed Date and upon the Scheme becoming
effective, all taxes, duties, cess receivable/payable by the Transferor Company 3,
including all or any refunds/credit/claims/tax losses funabsorbed depreciation
relating thereto shall be treated as the asset/liability or refunds/credit/claims ftax

losses funabsorbed depreciation, as the case may be, of the Transferee Company 2.

3.35.34 The Transferee Company 2 is expressly permiited to revise its tax returns,
electronically or physically after taking credit for all taxes paid including tax
deducted at source (TDS) certificates/ returns, wealth tax returns, service tax, excise
duty, sales tax, value added tax, entry tax, cess, professional tax or any other
statutory returns, if required, and shall be entitled to claim credit for advance tax
paid, claim for sum(s) prescribed under Section 43B of the Income Tax Act, 1961 on
payment basis, claim for deduction of provisions written back by Transferee
Company 2 previously disallowed in the hands of Transferor Coﬁpany 3 under the
Income Tax Act, 1961 credit of tax under section 115}B read with section 115]JAA of
the Income Tax Act, 1961 credit of foreign tax paid/withheld, if any, pertaining to
Transferor Company 3, consequent to implementation of this Scheme and where
necessary to give effect to this Scheme, even if the prescribed time limit for filing or
revising such returns have lapsed without incurring any liability on account of
interest, penalty or any other sum to claim refunds, advance tax credits, excise and
service tax credits, set off, etc, on the _ba_éi_s_ of the accounts of the Transferor '

Company 3 upon the coming into effect of this Scher_ﬁe.

3.35.35 It is further clarified that the Transferee Company 2 shall have the right to
claim refunds, tax credits, set-offs and/or adjustments relating to the income or
transactions it has entered into, by virtue of this Scheme with effect from the
Appointed Date. The taxes or duties paid by, for, or on behalf of the Transferor
Company 3, relating to the period on or after Appointed Date, shall be deemed to be
the taxes or duties paid by the Transferee Company 2, which shall be entitled to

claim credit or refund for such taxes or duties.

Books and Records o

3.35.36 All boaoks, records, files, papers, catalogues, guotations, advertising materials,
if any, lists of present and former clients, subscribers, and all other books and
records, whether in physical or elecironic form, of the Transferor Company 3, to the
extent possible and permitted under Applicable Laws, be handed over by them to

the Transferee Company 2.

Conduct of business gill the effective date:
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33537 With effect from the Appointed Date and up to and including the Effective
Pate:

(a) The Transferor Company 3 shall both carry on, and be deemed to have been
carrying on, all business aclivities and shall hold and stand possessed, and shal] he
deemed to have held and possessed, of all the assets, rights, title, interest,
authorities, contracts, investments, decisions for and on account of, and in trust for,

the Transferee Company 2. '

(b} All profits or income or taxes, including but not limited to income tax, fringe
benefit tax, advance taxes, tax deducted at source by or on hehalf of the Transferor
"Company 3, minimum alterpate tax credit, dividend distribution tax, securities
transaction tax, taxes withheld/ paid in a foreign country, wealth tax, sales tax, value
added tax, excise duty, service tax, Guods and Services Tax,customs duty, refund,
reliefs, etc, accruing or arising to the Transferor Company 3, or losses arising or
expenditure incurred by it, on and from Appointed Date upto the Effective Date,
shall for all purposes be treated as, and be deemed to be treated as, the profits or

income or losses or expenditure or the taxes of the Transferee Company 2.

(c) The Transferor Company 3 shall carry on its business activities with proper
pr'ude_nce_: and diligence and shall ﬁot, 'wi_thout prior written consent of the
Transferee Company 2, alienate, charge or otherwise deal with or dispose off any of
its business Undertaking(s) or any part thereof (except in the ordinary course of
business or pursuant to any pre-existing obligations undertaken by the Transferor

Company 3 prior to the Appointed Da’te). :

{d} The Transferor Company 3 shall be permitted to make modification to its capital
structure, either by an increase (by issue of rights shares, bonus shares, convertible

‘ debentures or otherwise), decrease, reclassification, sub-division or recrganisation
or in any other manner, whatsoever, in the normal course of business without
having to seek the explicit consent of the Board of Directors of the Transferee

Company 2.

{e) The Transferor Company 3 shall not vary, except in the ordinary course of
business, the terms and conditions of employment of its employees without the
consent of the Board of Directors of the Transferee Company 2, and any promotions,
increments etc, provided to employees shall be as per standard business practices

employed in the normal course of business by Transferor Company 3.
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(f) All assets acquired, leased or licensed, benefils, entitlements, incentives and

concessions granted, contracts entered into, liabilities incurred and proceedings
initiated or made party to, between the Appointed Date and the Effective Date by the
Transferor Company 3 shall be deemed to be transferred to and vested in the
Transferee Company 2. For avoidance of doubt, where any of the Liabilities as on the
Appointed Date [deemed to have been transferred to the Transferee Company 2]
have been discharged by the Transferor Company 3, on or after the Appointed Date,
but before the Effective Date, such discharge shall be deemed to have been for and
on- behalfl of the Transferee Company 2 for all intent and purposes and under

Applicable Laws,

(g} With effect from the Effective Date, the Transferee Company 2 shall carry on and

shall be authorized to carry on the businesses of the Transferor Company 3, and till
such time as the name of the account holder in the bank accounts of the Transferor
Company 3, are substituted by the bank in the name of the Transferee Company 2,
the Transferee Company 2 shall be entitled to operate such bank accounts of the

Transferor Company 3, in its name, in so far as may be necessary.

(h) To the extent possible, pending sanction of this Scheme, the Transferor Company 3,

or the Transferee Company 2 shali be entitled to apply to the reievant Governmental
Authorities and other thlrd partles, concemed as may be necessary under any law
or contract for transfer or mod;ﬁcatlon of such consents, approvals and sanctions
which the Transferee Company 2 may require to own and carry oh the businesses of
the Transferor Company 3, with effect fmm the Effec:twe Date and subject to this

Scheme being sanctloned

{i} For the purpose of giving effect to the order passed under Sections 230 to 232 of
the Act, in respect of this Scheme, by the NCLT, the Transferee Company 2 shall,
upon the Scheme hecoming effective, be entitled to get the record of the change in
the legal right(s) standing in the names of the Transferor Company 3, in its favour in

accordance with such order and the provisions of the Act, and Applicable Laws.

{iy The Transferor Company 3 shall declare or pay any dividends, as per its usual

practice, and in accordance with the applicable provisions of the Companies Act,
2013, whether interim or final, to its equity shareholders in respect of the
accounting period prior to the Appointéd Date, and between the Appointed Date and
Effective Date (subject to Applicable Law), without requiring any prior approval

from the Board of Directors of Transferee Company 2.
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3.36 CONSIDERATION

3.36.1 Upon coming into effect of this Scheme and in consideration for:
The amalgamation, transfer and vesting of Transferer Company 3 with Transferee
Company 2, in terms of this Scheme, the shareholders of the Transferor Company 3
[other than Transferor Company 2] whose names are reflected in the Register of

Members of the Transferer Company 3 as on Record Date 2; will be allotted shares in

the following manner:

For every One Hundred fully paid equity shares of Rs. 10 [Indian Rupees Ten] each
held in Tramsferor Company 3, by the shareholders other than Transferor
Company 2, they will be entitled to One Hundred and Fifty Five fully paid equity

shares of Rs. 10 [Indian Rupees Ten] each in Transferee Company 2.

3.36.2 The allotments of shares under Clause 3.36.1 above, of this Scheme by the
Transferee Company 2 shall be made without any further application or deed, and to
such of the shareholders of the Transferor Company 3, as on the Record Date 2

which date shall be decided by the Board of Directors of the Transferee Company 2.

3.36.3 The equity shares to be issued and aliotted under Part IIf - Section V of the Scheme
by the Transferee Company 2 shall be subject to its Memorandum of Association and
Articles of Association. The equity shares issued by the Traﬂ_sferée Company 2 shall
rar_il; pari passu in all respects, including dividends, vofing and other rights, with its
existing equity shares. The Board of Directors of the Transferee Company 2, shall, if

-and to the extent required, apply for and obtain any approvals from concerned
Government / Regulatory authorities for the issue and allotment of equity shares
pursuant to this Scheme. The approval of this Scheme by the shareholders of all the
concerned companies under Sections 230 to 232 of the Act, shall be deemed to
constitute the approvals as may he required under any other applicable provisions

ofthe Act and any other consents and approvals required in thls regard.

3.36.4 On the Scheme becoming effective, and by virtue of the amalgamation of the
Transferor Company 3 with the Transferee Company 2, the equity shares held by
the Transferor Company 2 in Transferor Company 3, and considering that

Transferor Company 2 is itself amalgamating with Transferee Company 2, shall

stand cancelled.

3.37 ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY 2
3.37.1 Upon effectiveness of the Scheme and with effect from the Appointed Date, the

amalgamation will be accounted in accordance with the “acquisition method”
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prescribed under the Indian Accounting Standard - 103 Business Combinations as
notified under Section 133 of the Act, read together with Paragraph 3 of the
Companies (Indian Accounting Standard) Rules, 2015.

3.37.2 The Transferee Company 2 shall recognise separately from goodwill, if any; the
identifiable assets acquired, and the liabilities taken over, including such assets and

Habilities that the Transferor Company 3 had not previously recognised in its

financial statements.

3.37.3 The Transferee Company 2 shall measure the identifiable assets acquired and

liabilities taken over at fair values determined as on Appointed Date.

3.37.4 The Transferee Company 2 shall record the equity shares issued and allotted as
consideration at fair value as on the Appointed Date. The total face value of the
equity shares on such issue shall be added to the share capital account and the

balance shall be added to the securities premium account.

3.38 SAVING OF CONCLUDED TRANSACTIONS: -
The transfer and vesting é_f the '_I‘r_an_s_fero_r Company 3 with and into the Transferee
Company 2 under Part | Hr of .th:is Scheme, shall not affect any transaction or
proceedings already completed or liabilities incurred by the Transieror Companies,
either prior to, or on or aft.el_‘ the Appointed Date till the Effective Date, to the end and
intent that the Transferee Company 2 shali accept and adopt all acts, deeds and things
done and executed by or on behalf of the Transferor Company 3, in respect thereto as

acts, deeds and things done and executed by and on behalf of itself.

3.39 DISSOLUTION OF THE TRANSFEROR COMPANY 3
Subject to an order being made by the NCLT under Sections 230 te 232 of the Act, the
Transferar Coampany 3 shall stand dissolved without the process of winding up on the

Scheme becoming effective in accordance with the provisions of the Act and the Rules

made thereunder.
Section VI:

ALLOT T OF SHARES CCOUNT OF | EA TRANSFEROR COMPANY 2
SHAREHOLDING:
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4. ALLOTMENT OF SHARES ON ACCOUNT OF INCREASE IN TRANSFEROR COMPANY
2'§ SHAREHOLDING IN TRANSFEROR COMPANY 3 AND/OR TRANSFEREE COMPANY

2

4.1 Upon coming into effect of this Scheme and in addition to the allotment of shares

provided for in Sections 1§, I, IV, and V of Part - {1l of this Scheme;

i In the event of the Transferor Company 2, prior to the Effective Date 2, acquiring
additional fully paid-up equity shares in the Transferee Company 2 and/or the
Transferor Company 3; the shares to be allotted to each of the shareholders of the
Transferor Company 2 will be adjusted for such increase in the shareholding of the
Transferor Company 2 in the Transferee Company 2 and/or Transferor Company 3,
proportionate to the extent of their shareholding in Transferor Company 2, on the

following basis:

o In respect of every 1 additional share of the Transferee Company 2 so
acquired by Transferor Compaﬁy 2, the shareholders of the Transferor
Company 2, for every 1 share held by them in Transferor Company 2, be
entitied to 1 additional share of the ;I;ransferee Compa.r.ly 2, with fhe number
of shares to be allotted out of such_ additional sharé{s} to each of such
'éhare_holders, being in proportion to_their shareholding(s) in Transferor

Company 2;

. In respect of every 1 additiunal_ share of the Transferor C_ompany 3 so
acquired by Transferor Company 2, the shareholders of the Transferor
Company 2, for every 1 share held by them in Transferor Company 2, and
considering that Transferor Company 3 is as a part of this Scheme, being
amalgamated with Transferee Company 2, be entitled to additional share(s)
of the Transferee Company 2 {based on the entitlement ratio(s} for the
allotment of shares of Transferce Company 2 for shares held in Transferor
Company 3], with the number of shares to be allotted out of such additional
share{s) to each of the sharehoiders, being in proportion to their
shareholding(s) in Transferor Company 2 ;

4,2 The share exchange ratios as set out in the various Sections of Part HI of the Scheme
have been arrived at and approved by the Board of Directors of the Transferor
Companies, Resulting Companies, SFVPL and the Transferee Companies, based on
their respective independent judgment and taking into consideration valuation
reports obtained from M/s. Ernst & Young Merchant Banking Services LLP and

Ms. Drushti Desai of M/s. Bansi § Mehta & Co,, Independent Registered Valuers, who
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have arrived at a valuation of the shares of the Companies involved, by applying
various parameters as customarily adopted in such valuation exercise, including imter
alla the audited accounts/limited review accounts, of the Companies involved as on
30.09.2021. In addition, in so far as the Transferor Company 3 and Transferee
Company 2 are concerned, such independent Registered Valuers have also considered
the quoted price of the respective company’s shares listed on the Stock Exchanges.
Further, in respect of the Transferor Company 3 and Transferee Company 2, the
Board of Directors of such Companies have also considered the fairness report of
M/s. JM Financial Limited and M/s. HSBC Securities and Capital Market (India) Private
Limited, respectively placed before them. The Board of Directors of the Fransferor
Companies, Resulting Companies, SFVPL and the Transferee Companies have come to
the conclusion that the proposed share exchange ratios are fair and reasonable to the

shareholders of each of the Companies involved.

All share issuances under this Scheme by the Transferee Company 2 shall be in
compliance with the requirements of the SEBI LODR Regulations and the SEBI Master
Circular, and other requirements of Applicable Laws. The new equity shares to be
issued by Transferee Company 2, pursuant to the Scheme, will be listed and/or
admitted to trading on the BSE and NSE where the equity shares of the Transferee
Company 2 are listed and/or admitted to trading. The Transferee Company 2 shall
enter into such arrangements and give such confirmations and/or undertakings as
may be necessary in accordance with the Applicable Laws or regulations for
complying with the formalities of the aforesaid Stock Exchanges, On such formalities
being fulfilled the said Stock Exchanges shall list and /or admit such new equity
shares also for the purpose of irading. The new equity shares allotted by the
Transferee Company 2, pursuant to the Scheme, shall remain frozen in the
depositories system till the listing / trading permission is given by the BSE and NSE,
Further, there shall be no change in the shareholding pattern or control in Transferee
Company 2 between the Record Date 2 and the listing of the new equity shares
allotted by Transferee Company 2. No fractional certificate(s) shall be issued hy the
Transferee Company 2 in respect of any [ractions which the equity shareholders of
Transferor Companies 2 and 3 may be entitled to on issue and allotment of new
equity shares pursuant to the Scheme. The Board of Directors of the Transferee
Company 2 shall instead, consolidate all such fractional entitlements and allot new
equity shares in Heu thereof to a trust as the Board of Directors of Transferee
Company 2 shall appoint in this regard who shall held the new equity shares in trust
on behalf of the equity sharcholders entitled to such fractional entitlements with
express understanding that such trust shall sell such shares in the market at such

price, within a period of 90 days from the date of allotment of shares, and arrange for
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the net sale proceeds, after applicable deductions, to the equity shareholders entitled
in proportion to their respective fractional entitlements. In case the number of such
new shares to be allotted to the said trust by virtue of consolidation of fractional
entitlements is a fraction, one additional equity share will be issued in the Transferee
Company 2, subject to Applicable Laws. The equity shares that are to be issued in
terms of this Scheme shall be issued in dematerialised form. As mandated under the
regulations framed by SEBI in this regard, the Transferee Company 2 will issue shares
pursuant to the Scheme only in electronic form and to the demat account of the
respective shareholders. In the event of any shareholder failing to communicate their
demat account details to the Transferee Company 2 before the Record Date 2, the
shares issued hy the Transferee Company 2 will be kept in a suspense account, and
will be credited to the demat account(s) of the respective shareholders, as and when

such details are received. .
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PART IV:

5 INCREASE OF AUTHORIZED CAPITAL OF THE TRANSFEREE COMPANY 2 AND

RESULTING €O S:

5.1

52

5.3

54

Upon the Scheme becoming effective, and as an integral part thereof, the
authorized share capital of the Transferee Company 2, shall stand increased,
without any further act, deed or requirement, such that the increased
authorized share capital of the Transferee Company 2 shall be a sum of
Rs.4,265,50,00,000/- (Rupees Four Thousand Two Hundred and Sixty Five
Crores Fifty Lakhs Only), consisting of 297,55,00,000 equity shares of Rs.10
each and 12,90,00,000 Preference Shares of Rs.100 each, on payment of
appropriate fee payable for such increase in the authorised capital after
adjusting the fee paid by the Transferor Company 1, Transferor Company 2 and
the Transferor Company 3 each in respect of their authorised capital, as

envisaged under section 232(3)(i) of the Act.

Accordingly, the capital clause in the Memorandum of Association of the

Transfer_ee Company 2 shall stand amended and will read as fo_llows:

“The Authorized Share Capital of the Company is Rs.4,265,50,00,000/- (Rupees
Four Thousand Two Hundred and Sixty Five .Crores Fifty Lakhs Only), consisting of
297,55,00,000 equity shares of Rs.10 each and 12,90,00,000 Freference Shares of
Rs.100 each”. | | R |

Upon the Scheme becoming effective, and as an integral part thereof, the
authorized share capital of the Resulting Company 1, shail stand incfeased,
without any further act, deed or requirement, such that the increased
authorized share capital of the Resulting Company 1 shall be a sum of
Rs.300,00,00,000/- (Rupees Three Hundred Crores Only), consisting of
200,00,00,006 equity shares of Re.ll/- each and 1,00,00,000 Preference Shares
of Rs.100 each, on payment of appropriate fee payable for such increase in the
authorised capital after adjusting the fee paid by the Demerged Company in

respect of its authorised capital, as envisaged under section 232(3)(i) of the Act.

Accordingly, the capital clause in the Memorandum of Association of the

Resulting Company 1 shall stand amended and will read as follows:
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5.6

57

5.8

“The Authorized Share Capital of the Company is Rs.300,00,00,000/- (Rupees
Three Hundred Crores Only], consisting of 200,00,00,000 equity shares of Re.1/-
each and 1,00,00,000 Preference Shares of Rs.100 each”.

Upon the Scheme becoming effective, and as an integral part thereof, the
authorized share capital of the Resulting Company 2, shall stand increased,
without any further act, deed or requirement, such that the increased
authorized share capital of the Resulting Company 2 shall be a sum of
Rs.300,00,00,000/- (Rupees Three Hundred Crores Only), consisting of
200,00,00,000 equity shares of R.e.l/- each and 1,00,00,000 Preference Shares

of Rs.100 each, on payment of appropriate fee payable for such increase in the

authorised capital after adjusting the fee paid by the Demerged Company in

respect of its authorised capital, as envisaged under section 232(3)(1) of the Act.

Accordingly, the capital clause in the Memorandum of Association of the

Resulting Company 2 shall stand amended and will read as follows:

“The Authorized Share Capital of the Company is Rs.300,00,00.000/- (Rupees
’I‘hree Hundred Crores Only), consisting of 200,00, 00 o000 eqmty shares of Re.1/-
each and 1, O(J 00, 000 Preference Slmres of Rs.100 each” _' '_ ' '

Updn the Scheme becoming effecti\fe, and ﬁs an integral part thereof, the
authorized share capital of the Resulting Company 3, shall stand increased,
without any further act, deed or requirement, such that the increased
éﬁthorized share capital of the Resﬁlting Comf:a_ny 3 shall be a sum of Rs.
Rs.700,00,00,000/- (Rupees Seven Hundred Crores Only), consisting of
200,00,00,000 equity shares of Re.1/- each and 5,00,00,000 Preference Shares
of Rs.100 each, on payment of appropriate fee pajrable for such increase in the
authorised capital after adjusting the fee paid by the Demerged Company in

respect of its authorised capital, as envisaged under section 232(3)(i) of the Act.

Accordingly, the capital clause in the Memorandum of Association of the

Resulting Company 3 shall stand amended and will read as follows:

“The Authorized Share Capital of the Company is Rs.700,00,00,000/- {Rupees
Seven Hundred Crores Only), consisting of 200,00,00,000 equity shares of Re.1/-
each and 5,00,00,000 Preference Shares of Rs.100 each”,
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5.9

The Transferee Company 2, and the Resulting Companies 1, 2 and 3 shall upon
the Scheme taking effect, file all requisite forms with the Registrar of Companies

for such increase in the authorised capital of the respective companies.
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PARTY
GENERAL TERMS AND CONDITIONS

6. INCIDENTAL AND ANCILLARY PROVISIONS:

6.1 The Fransferor Companies, Demerged Company, SFVPL Resulting Companies and
the Transferee Companies respectively shall obtain the requisite consents, approval

or permission of any authority as may be required or which by law may be

necessary.

6.2 The Companies shall, with reasonable dispatch, make respective applications to the
Benches of the NCLT having jurisdiction over each of the Companies, under Sections
230 to 232 and other applicable provisions of the Act, seeking necessary orders or
directions for convening, holding and/or conducting meetings of the classes of their
respective shareholders, and/or dispensing with the same, and for sanctioning this
Scheme of Arrangement and Amalgamation with such modifications, as may be

approved by the Tribunal,

6.3 Upon this Scheme being approved by the requisite majority of the Shareholders of
the Companies (wherever required), the Companies shall, with all reasonable :
dispatch, file respective petitions before the NCLT for sanction of the Scheme under
Sections 230 to 232 and other applicable provisions of the Act, and for such other
Order or Orders, as the Tribunal may deem fit for carrying the Scheme into effect.
Upon this Scheme being approved by the requisite majority of the Shareholders of
the Companies, the shareholders shall be deemed to have also accorded their
approval under all relevant provisions of the Act for giving effect to the provisions

- contained in the Scheme.

6.4 As an integral part of this Scheme, and without the requirement of any further act,
deed, approval or consent, the borrowing powers of the Transferee Company 2 shall
stand increased to an amount of Rs.1,90,000,00,00,000/- (Rupees One Lakh Ninety
Thousand Crores), and the approval of this Scheme under secﬁon 230 to 232 of the
Act, will be deemed to constitute the approvals required under all other applicable
provisions of the Act and Applicable Laws. The Transferee Company 2 shall upon
the Scheme taking effect, file all requisite forms with the Registrar of Compantes for

such increase in the borrowing powers,
6.5 Upon the Scheme taking effect, any and all special rights or restrictive covenants

provided to, in favour of, or for the benefit of any of the shareholders of Transferor

Companies 1, 2 and 3, will in relation to the Transferee Company 2, automatically
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cease to apply, and the Transferee Company 2 will not be bound to recognize ar give
effect to any such rights or covenants,

6.6 Any change in control of the Transferee Company 2 within the meaning of the SEB!
(Substantial Acquisition of Shares and Takeovers), Regulations, 2011, as a result of
the Scheme taking effect, shall be covered under the General Exemptions set out in
Regulation 10 of the said Regulations. Further, and by virtue of the Transferor
Company 2, which is named as the promoter of Transferee Company 2, being
disselved without winding up in terms of the Scheme and considering that SFVPL
pursuant to the Scheme taking effect will constitute the single largest shareholder of
the Transferee Company 2, SFVPL (already classified as promater) and SOT, by
virtue of its shareholding in Transferee Company 2 will be classified as the
promoters of the Transferee Company 2 and ali filings with the Stock Exchanges will

reflect such position.

6.7 For the purpese of determining the Stamp Duty, if any payable in respect of the
order passed by the jurisdictional NCLT approving the Scheme and in particular the
amalgamation contemplated in Section 1 of Part 11 of the Scheme, the value of the
shares issued by the Transferee Company 1 to the shareholders of the Transferor
Company 1 will be to the extent of 28,67,00,9_9_3_ equity shares of Re.l/- each
aggregating to Rs.28,67,00,993/- (Rupees Twenty Eight Crores Sixty Seven Lakhs
Nine Hundred and Nil__let_y_'l.‘hl;ee._f)nly). o - : T .

6.8 For the purpose of determining the Stamp Duty, if any payable in respect of the
order passed by the jurisdictional NCLT approving the Scheme, in view of the fact
that the Financial Services U_n_dertal_ci_ng, Life Insurance Undertaking and General
Insurance Undertaking of the Demerged Company are being transferred to and
vested in the Resulting Companies 1, 2 and 3 respectively, at their respective Book
Values, as required under the provisions of the Income-Tax Act and the applicable
Accounting Standards and consequenily, the shareholders of the Demerged
Company will be issued shares by the respective Resulting Companies 1, 2 and 3 in
the same manner and to the same extent and value, as held by them in the
Demerged Company and, the value of such shares that will be issued to them by
each of the Resulting Companies 1, 2 and 3 shall be Rs,107,44,13,131 (Rupees One
Hundred and Seven Crores Forty Four Lakhs Thirteen Thousand One Hundred and
Thirty One Only).

6.9 Upon the Scheme hecoming effective, and without any further act, deed, consent or

approval being required, the name of the Transferee Company 2 will be altered to
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Shriram Finance Limited or such other name as may be approved by the Registrar of
Companies, Ministry of Corporate Affairs, subject to the Transferee Company 2 filing
all necessary forms and applications iln this regard. The approval of the shareholders
of the Transferee Company 2 and the approval of the NCLT to the Scheme shall be
considered as the approval required under the provisions of the Act for such change

~ofname.

7. MODIFICATIONS /AMENDMENTS TO THE SCHEME

7.1, The Transferor Companies, SFVPL, Demerged Company, Resulting Companies and
the Transferee Companies, through their respective Board of Directors including
Committees of Directors or other persons, duly authorized by the respective Boards
in this regard, may make, or assent to, any alteration or modification to this Scheme
or to any conditions or limitations, which the Tribunal or any other Competent
Authority may deem fit to direct, approve or impose and may give such directions
as they may consider necessary, tu settle any doubt, question er difficulty, arising
under the Scheme or in regard to its implementation or in any manner connected
therewith and to do and to execute all such acts, deeﬂs_, matters and things
necessary for putting this Scheme into effect, or to review the portion relating to -
the satisfaction of the conditions to this _$pheme and if hece_ssai‘y,_ to waive any of .

those (to the extent permitted under law) for bringing this Scheme into effect.

7.2 . If any part or provision of this Scheme if found to be ﬁnworkabl_e for any reason
whatsoever, the same shall not, subject t_d the decision_ of the Companies, affect the
validity of implementation of the other parts and/for provisions of the Scheme. If
any Part or provision of this Scheme hereof is invalid, ruled illegal by any
Court/Tribunal of competent jurisdiction, or unenferceable under present or future
laws, then it is the intention of the Companies that such Part or provision, as the
case may be, shall be severable from the remainder of the Scheme, and the Scheme
shall not be affected thereby, unless the deletion of such Part or provision, as the
case may be, shall cause this Scheme to become materially adverse to any Company,
in which case the Companies shall attempt to bring about a modification in the
Scheme, as will best preserve for the Companies the benefits and obligations of the

Scheme, including but not Hmited to such Part or provision.

7.3. For the purpaose of giving effect to the Scheme after it is sanctioned by the Tribunal,
the Directors of the Transferee Company 2 and the Resulting Companies 1, 2 and 3,

as may be applicable are authorized to identify/allocate/apportion the assets and

 liabilities covered under the Scheme.
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8. SCHEME CONDITIONAL ON APPROVALS /SANCTIONS

This Scheme is conditional on and subject to satisfaction or watver of following—

B.1.  The Scheme being agreed to by the requisite majorities of the shareholders of the
respective Transferor Companies,’ SFVPL, Demerged Company, Resulting
Companies and the Transferee Companies, at meetings to be convened and held,
in accordance with the provisions of Sections 230 to 232 of the Act, and other
applicable provisions, and the applicable SEBI regulations with respect to the

Transferor Company 3 and Transferee Company 2.

Transferor Company 3 and Transferee Company 2 shall comply with the
provisions of SEBI Master Circular on Schemes of Listed Companies, while, inter
alla, procuring the approval of its respective public shareholders and shall
provide for voting by such public shareholders in accordance with Applicable

Laws.

8.2.  The Scheme being sanctioned by the Bench(es) of the NCLT having jurisdiction
over the Transferor Companies, SFVPL, Demerged Company, Resulting

Companies and the Transferee Companies;

8.3. The filing with the Registrar of Companies having jurisdiction over the Transferor
Companies, SFVPL, Demerged Compény, Resulting Companies and the Transferee

Companies, of certified copies of the order sanctioning the Scheme.

B.4.  The requisite consent, approval or permission from the necessary and concerned
Government Authorities, including but not limited to, the Competition
Commission of India, the IRDAI to the extent required under the IRDAI
Regulations, Reserve Bank of India, the concerned Stock Exchanges and/or SEBI,
which by law or otherwise may be necessary for the implementation of this

Scheme;

9. SEQUENCING OF THE SCHEME;

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

directed by the NCLT or any other Governmental Authority shall take effect as follows.
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9.i.  Section 1 of Part Il of the Scheme wiil be given effect to and operate on the

Effective Date 1, but with effect from the Appointed Date, and shall be deemed to

have taken effect prior to the Parts of the Scheme set out in Clause 9,2 below,

9.2.  Sections II, I, 1V, V and VI of Part HI of this Scheme will be given effect to and

ifi.

operate on the Effective Date 2, but with effect from the Appointed Date in the

following sequence as on the Appointed Date:

Section Il of Part I1I of the Scheme (Demerger of the Financial Services Undertaking
of the Demerged Company into Resulting Company 3 and matters connected

therewith).

Section l1I of Part HI of the Scheme (Demerger of the Life Insurance and General
Insurance Undertakings of the Demerged Company into Resulting Companies 1

and 2 respectively and matters connected therewith),

Section IV of Part I1I of the Scheme [Amalgamation of the Transferor Company 2

with Transferee Company 2 and matters connected therewith},

Section V of Part 1II of the Scheme (Amalgamation of the Transferor Company 3

* with Transferee Company 2 and matters connected therewith).

Section V1 of Part {1l of the Scheme (Allotment of shares on account of increase in

Transferor Company 2's shareholding).

10.REVOCATION AND WITHPRAWAL OF THE SCHEME;

The Board of Directors of the Transferor Companies, SFVPL, Demerged Company,
Resulting Companies and the Transferee Companies shall be jeintly entitled to revoke,
cancel, withdraw and declare this Scheme to be of no effect at any stage and where
applicable, re-file, at any stage in case (a} this Scheme is not approved by the majority
of the shareholders of the respective Transferor Companies, SFVPL, Demerged
Company, and/or the Resulting Companies and/or the Transferee Companies and/or
the Tribunal or if any other consents, approvals, permissions, resolutions, agreements,
sanctions and conditions required for giving effect to this Scheme are not received or
delayed; (b) any condition or modification imposed hy the shareholders of the
Transferor Companies and/or SFVPL and/or the Demerged Company and/cr the
Resulting Companies and/or the Transferee Companies, or the Tribunal or any other
authority is not acceptable; (c) the coming into effect of this Scheme in terms of the

provisions hereof or filing of the orders with any Governmental Authority could have
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11.

adverse implication on any of the Transferor Companies and/or SFVPL and/or the
Demerged Company and/or the Resulting Companies and/or the Transferee
Companies; or (d) for any other reason whatsoever, including inter alia, the non-
receipt of any mandatorily required approvals as may be required and referred to in
Clause 8 of the Scheme, and do all such acts, deeds, things, as they may deem necessary
and desirable in connection therewith and Incidental thereto. On revocation,
cancellation or withdrawal, this Scheme shall stand revoked, cancelled or withdrawn
and be of no effect and in that event, no rights and liabilities whatsoever shall accrue or
be incurred inter-se between the Transferor Companies, SFVPL, the Demerged
Company, the Resulting Companies and the Transferee Companies, or their respective
shareholders or employees or any other person, save and except in respect of any act
ar deed one prior thereto as is contemplated hereunder or as to any right, liability, or
obligation which has arisen or accrued pursuant thereto and which shall be governed
and be preserved and worked out in accordance with Applicable Law and in such case,

each party shall bear its own costs, unless otherwise mutually agreed,

EXP ES CONNECTED WITH THE SCHEME

All costs, charges, levies, fees, duties and expenses of the Transferor Companies,
SFVPL, Demerged Company, Resulting Companies and the Transferee Companies
respectively in relation to or in connection with negotiations leading up to the Scheme
and of carrying out and completing the terms and provisions of this Scheme and in
relation to or in connection with the Scheme shall be borne and paid by the respective
company, The expenses incurred by Transferor Companies, SFVPL, Demerged
Company, Resuliing Companies and the Transferee Companies as per the terms and
conditions of this Scheme, including stamp duty expenses, if any, shall be allowed as
deduction in accordance with section 35DD of the IT Act over a period of 5 years

beginning with the previous year in which this Scheme becomes effective,

LR RN
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Shriram Clty Union Fiaance Limited (SCUF) DETAILS OF NCD AS OF NOVEMBER 30, 2021 Annexare A
[Credit Rating [Fut [Can
Name of F. Payment Embedded  [E04% Ay r oriion - [Gption
fame o . arg ; ynens m| utseznding ax ol
the inuce [SIN nzmber vaiue Issuance date iMaturity date ‘Coupon rate Defoult rate frequency aption if sny lssued Rs, In INoveenber 30,
Croves 2021
SCUE INETZ2A07786 1000000 0512207 03-12-2022] 00809 Wat Appiicable !Ecdr.‘mptinn at [Antunl & Moturity B0.00 80.00)CARE AA+ Swhlo
[nararity
SCUF [NETR3A0785] 1000000 12-09-2018|  04-04-2023|  ZBRO COUPOK Kot Applicable Not appficable | Upon Maturity NA. E0.00) 80,00{CARE AA+ Stable
SCUF INET22A07869 1000000 12092018 29-09-2022| ZERQ COUPON Not Applicobla Nat applicable  [Upon Maouricy N.A. 55.00] 45.00[CARE An+
SCUF INETZZA07302 1000000 26-03-2018 27-03-2023 8.90% Mot Applicable Redemption at  |Astwsd & Makurity N.AL 115.00] 115.004CARE AA+
mzrnrity N
SCUF INET22A07084 1000 25-09-2019] 254092022 0.097 Pryment of intcrest in conncction with any defay in allotmnent, listng, 4 etedit, cxecution Gon ot JAnmual & Maturiey m.A, 15821 15,82} CARE AAHSublend “CRISIL AA/Sble™
Debenture Taust Deed, piysient of interest, redemption of principal amount beyind the time limits iy
[preseribed under applicable smtwory and/or regulainry requizements, ot such sates stipufated under
japplicails Jaws,
SCUE [INE722A07992 O 25.09.-2019| 25-08-2022 0.093 [Some av above Redemnption ut  {Monthly & Mamzity NAL 1324] 13.24|CARE AA=/Stablrand “CRISIL AA/Srable™
maturity
ISCUF [INETZZADTAAE 1004 25-09-2019 25092022 NA [Sainie ok nhove Rodemption a¢ - [Upon Maturity [NA, 823 8.23|CARE AA~/Stableand “CRISIL AA/Stable™
o ity
[SCUF [INETXIADTABG 1000 25092019 25-09.2074) Q.0085 [Same & nbove Redemption at [Anssal & Mty N AL 5237 52,27|CARE AA+/Stobleand “CRISTE, AN Stabla’™
materity
sCUr INET22ADTACS 1600 15-09-2019) 25-09-2024| 0.0943 [Some a8 above [Redemption at  [Monthly & Matunity N AL 11.0%: 1105 [CARE AA+SIoblernd “CRISIE AA/Stable™
maruriny
INET2IIA0TAD2 1000 25-0%-2019 25-09-2075 ] NA Same 23 above [Redemprion ar - [Upas Matuity NA 5.64) 564{CARE AA+Stableand “CRISIT. A Atablo”
o turdty
INET22A07901 1000 I0G-20191 30-D4-2022 0.0983 Same as nhove Redemption at  pArnual & Maruriy [M.AL 54901 64,90[CARE As+Bubleand “CRISI, AASioble”
ity
NE7ZiA07919 1000 F-04-2019]  30-D4-2022 00925 [Same s above Rredomption ot {Monchly & Mitugity N.A. 40,34} 40.84|CARE AA+/Suble and “CRISIL AA/Stable™
iratarity
SCUF INEF22AG7927 JL 30-04-2018) 30-04-20221 NA Seitie ax above Redemption 2t [Upon Maturity N.AL 2841 24.61[CARE AA~Suble wnd “CRISIL AA/Suwblo"
uatuity
SCUF INET21A07935 1000 30-04-2818]  30-04-2024| 0.0975 Same sx sbove Redemption ot [Annual & Maturity NA. 6615 66.15|CARE AA~Sblo and “CRISIL AASible™
maturity
SCUF [NE722A07943 1000 30-04-2015) 30-04-2024] G0935 [Sarne 25 sbove Redemption at  [Monthly & Manurity m:\, 35.06] 35.06|CARE AA=Swble and *CRISIL AASSThle"
3 ity M
SCUE INE722A0TR50 1000 30-04.2019; 30-04-2024] NA Samc as ubove Redemption at  [U'pon Maturity NA. 2094 20 84ICARE AA+Smble and “CRISIL AA/SHbe™
matuzity
ISCUF [INETL2ADTAFT E00D000 28-02-20201 28-02-2023 D.25% Inersc of defuult in puyment of interest 2nd/ or princinai redentption an the duc dates, additionsl interest [Redemption ot [Quorterty (M.A. 500.00] 240.003IND AASSmblc 2805 [NA
& 2% p.a, over the Cotgron rmie witl be paysble by the isuser for the defauking period, Incase of dofault [maturity 2021,
bry the issuer in the performance of amy of the covennnts of tis Issuance, including but ot limited to the 28-02-
finnsioinl covenants of this Issuance adaitionn] intercst @2% p.o. over the Gouypon mic will be payahle byl 2022
the issocr for the dofaulting period.
r§ClTF INETI2A07AU6 IGO0 28-D2-2020| 28-05-2024] 9.25% [incase of default in payment of interest and/ or principol redemption on the due dites, additiona] interest |Redemptian ¢ [Quarterly & Matariry — [N_A. 500.00] S04.00|IND AA/Stmble 27-05-  [NA
@) 2% p.a. over the Couport sate will be payeble by the fssuer for the defulting poriod. lncass of defonit fumturity 2021, 21
by the kssuer in the of any of th Fthis Isance, including but not limited to the 52027,
Financial covenants of this lasuance néditions! intcrest @2% p.a, over the Coupon ic will be payzbic b 27-05-
the ssuc for the defulting period, 2023
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SCUF NET22A07AH3

05-03-20201

05-03-20221

0.70%

fivithou: prejudics to ny other tights and remedics available 10 the Deborhare THusice pUPSMATT to the:
jrerms of Transaction Documents:

1. 1£ a1 vy Gme. a payment defoult accurs, the Company hgrees to pay sdditional interest at the cite of
2% {Two Perecut} per annum over and above the applicable Coupon Rate on all smomts outstnding
under the Debentures (inciuding the outklanding principaf amounts and sy accrued fut unpaid inerest)
from the duie of occurrenee of such o payment defaul until such payman: defiult iy cured o (he
Debenturcs ore fully redeemed.

2. if the Company fails to gaecuiec the Debenture Trugt Decd and/or mvy ether charge related documents
[imd pericet the smme on or elore the oqpiry of the timelises mentiancd hercin, then the Company shall,
nt the eption of the Debenture Helders, either (i} retumn the subscription amount with the agreed rate of

Interest Rate on 2l soounts sutsumding NCDs from the lasue Closure Dote wnii] sueh ime onditions
prescribed herein by Debenture Holders (if mny} have been complicd with,

3. 1€, at any dine, o breach of oy icrtas, covenants inciuding but not limited to (inmcial covenants, or
represcnizton o warmrty of the lsnier ind any ather obligations of the xduer wider the Tinnsction
Documents, the Jguer sgroes 1o pay additional coupon at the raic of 2% (Two Percont) put. over tud
aborve the applicabic Coupon Rate o all amounts culstarding under the relevant scrics of Debauturcs
[including the Ounetanding Principtf Amotmt: and sy neetucd but unpaid interest) from the date of
joccurrence of such a breach, until the Dobentures are fully redeetied or GH fhe covenmite erileria bas e
replenished.

4. I the ovent there 16 any delay in listing of the Debentures beyond 20 (twenty} colendar duye from the
[Decmed Date of Allomaent, the Company will pay additonal interest of 1% (Ome pereent) per annum ov
ithe Intersst Role, from the expiry of 30 {thirty} codondar days from the Decmed Date of Allatment tll the]
listing of the NCDs is completed.

ierest or (3i) pay additional interest at the mic of 2% (Two Percenl) per annum over above the epplicablf

JRedertption: &t
mahuzity

[Anncal & Macurity

VA

55000,

55000/

ICRISIL AASmble
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[SCUF NETIDAOTAGS 1000000 05-03-20201 05-03-2023 9.25% [Without prejudice w any other rights and remedies availablis 10 the Debeniure Truves pussunt to the  [Redemption ot (Quarierly & Maturity  [NA, 25.00 23.00CRIST. AA/Smbla 05-08-  [NA
terms of Trmnsaction Documents: marurity 12021,
1. 1£, at any tme, & paytnent defoult accurs. the Company agrees to pay addidonal inwrest ot the rate of 0503
2022

294 (Two Percent) per annupy aver and abrove the applicable Coupon Rate on oll amounts outstanding
under the Debeatures (including the ontstanding principal ameunts and any necrued but unpoid intcressy
from the date of occurrence of yuch o payment defaute until such payment defiul: is ctwed of the
Dcbenturey are fully redecmed.

2. If the Compony fails to execute the Debenture Trust Deed andfor any other charge related doruments
fand porfoet the same o or before the expiry of the timefines memtiencd horsn, then the Comprny shall,
it the option of the Debenaure Holders, cither (1) roturn the subscription ameunt with the myreed rate of
interest or (1) pay ndditional interest st the mie of 2% (Two Percent) per ot over sbeve the applicabld
Interese Rote on 4l 2mounts qunanding NCD4 from the ssuc Closire Date unt sush dme conditions
proseribed herein by Debeanust Holders (if any) have boen complied with,

3. £, ot urty Gme, o breach of any terms, covenants including but not limited 1o Snancial covenants, o
representation ot watreaty of the Issuce and any other obligaiion of the Iswuer under the Tronsuction
Documents, the Ieser ngrecs 1o pay additional coupon at the rate of 2% (Two Porcent) pub. over and
nbove the applicable Coupon Rate on all amounis outsmading under the relevant series of Dehennires
{inciuding the Gulstanding Principal Amounts and sny acerued but unpaid intereit) from the daie of
of sikeh & breach, unti the Debenmires ane fully tedeemed or il the covenants criteria he becg
repicnished.

4. In the event trere is any delay in lising of the Debentures beyond 20 (rwonty) caiendar divk fom the
[Decrocd Date of Allorment, the Company will poy sdditionat intersst of 1% (One percent) per ammten avy
the Interest Rale, from the cxpiry of 30 {thirty) calendar duys from the Deevied Dite of Allotment il the
listing of the NCDs is completed.

THH008 09-09-2020| 09-03-2022| 8.98% If. at any time, 0 Payment Default oceurs, the Issuct agrees to pay additional interest at the rate of 2% |Redemiption at - |Annual & Manrity LA, 150.00| 150.00{CRISIL AAsStble

{Two Peroent) per zunum over and ubove the applicable Coupon Rate an wl] emounts autsmnding under {maturity
e relevant series of Debentures (including the Gurstanding Principal Arotnts and any accrucd but
unpaid intercst) from the date of oecurrchee of wich o Payment Default until such Prytent Defiult is
tourcd or the Dabentures are Ay redeemed.

ii. I the T4vuer foils lo oxecuts the Debenture Trest Decd und Deed of Hypothecation within the sbpuylnted
timelines, then the [ssacr shadl, at the option of the Debenture Holders, aither (1) reiuin the subseription
noiount with the agresd rate of interest or (1) pay cdditional interett af the maie of 2% (Two Parcent) per
lannuri over and above the applicable Coupon Rate an o] ameumnts sustnding under the NCDs

including the O frg, Principul Amounts und any acerucd interest) fom the lssue Closure Date und
Fuch Gme the deed is executed ond the condifians prescribed by Debenture Holdts i any) have been
feoarplicd witk,

SCRE [INET2Z2A0TAIL

8.98% I, ut any fime, 2 Paymont Default ocours, the fssuer pgrecs 10 pay ddditionsd interest at the rae 0f 2% [Redemption ot [Annuad & Marity M., 200.00) 200,00 [CRISIL AASnble

(Two Percent) per annums ovet and above the applicable Coupon Raic on all nmounts autstnding under [maturity
the relovant seriss of Debentures (including the Cutxtanding Principal Amounts and ony seczued bur
unpaid interest) Som the date of cecuttence of such a Poyment Default until such Payment Default is
cured or the Debertures are fully redecmed.

i3, I the Tssuer f4ils o execute the Debenmure Trust Decd nnd Deed of Hypotheeation within the stipulaicd
timelincs. then the Issucy shull, at Lhe option of the Tebenmre Holders, either (i) retum the subsoription
[stnount with thc agreed miz of inlcrest ot [ii) pay additional {nierest ot the rate of 2% (Two Percent) per
anaum over ard above the applicablc Coupon Rate on all amounts sutstanding under the NCBs
{inciuding the Oustanding Principul Amounts mid sty secried interest) from the 1ssue Closwre Dale unt]
such fime the deed i3 exccuted and the conditions proscribed by Bebentur Holders (il any) have bem
contplied with.

SCUF INETIZADTAIS 1660000 06-10-2020/ D6-04-2022]
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INET22A0TAKT

1000000

18-13-2020)

18052022

B.15%

[i. 35t any tmc, o Payment Defaull ocourk, the Lssuer agrees 10 poy addiional inicrest ot the rate 0f 235
{Two Poreent) per mnum over end above the applicable Coupon Rate on all smawats oulimnding widsr
the refevant series of Debentures (ineluding the Critetanding Principal Amounts and any accrucd but
unpaid intorest) from the date of occurrence of such a Prymont Default unti! such Payment Defudt is
cured ot the Debenrures e fully redeemed,

1. I the lsauer fadls to cxcoute the Debentwe Trust Deed mitd Deed of Hypothecation within the sipulated
i tovelines, then tihe lasucr slusdl, at the option of the Debeshure Holders, cither (3} setum the sobseription
lamount with the agreed mte of' intorest or (i) pay additional mterest at the mite of 2% {Two Percent) par
[armum over und ebove the applicable Cotpor Rate on ali emounts outstanding under the NCEs
mcluding the Outsiatding Principud Amounts and ny scenued interest) from the Tssuc Clomre Dale ot
such time the deed is executed ond the conditions prescribed by Debenoure Holders (10 ) have been
complied with.

[Redemprion at
matirity

[Annuat & Manriey

WA,

25.00]

CRISH, AA/Sible

SCUF

INET22ALTALS

00000

18-12-20201

SCUF

[WET2zAGTALS

1680000

23—12—2010; 18-08-2022]

15-08-2022

[Seeurdty Creanon (Where applicabic): Incusc of delay m execution of Trusi Deed and Charge documents|
the: Cormpany will refund the sutscription with agreed rate of interest or will pay penal hitcrest of atleaxt
|29 ... over thie coupon rute til thess conditiens ure complied wilh oz the aption of the investor. Defoult
in payment: Incose of deliult in poymen: of intores andfor principal redemplion on the duc dales,
udditiona] interest of atienst @ 2%p.a. over the coupon rate will e payoble by the Contpamy for the
defuuliing pericd. Delay in Sisting: Incosc of deluy in Biating of the Debt socuritics heyond 4 warking dayy
Froen the destned dare o7 allotmens, the Campany will pay penul inzerest af stfcast 1% p.a. over the coupd
ratc from th cxpiry of 4 working days from the decmed dase of sllotment till the fisting of such debt
[sccuriics 1o the investor,

Redemption &t
thanity

Upon Mawiry

NA

11799

117.90]

PP-MLD[ICRAJAA Stbic

NA

Senc as above

Redemption ot
arurity

[Upon Matrity

35.08]

3500

[PELLDICRA]AA/Swble

SCUF

INETX2AQTALS

1000000

TE-01-202]]

18-08-2022]

A

| Sarne 1% sbove

Redenption ot
jna burity

Upen Moturity

A7.34]

27 00|PP-MLD CRATAASHbIn

SCUF  [INE72ZA07AMS

1000006

27-03-2021

27-31-2023

NA

iSecunity Crestion {where applicoble): In cuse of deluy in execution of Trust Deed and Charge documents]
the Company will refund the rubscription with agreed rite of intorest oy will pay peal inzenspt of ot lenst
295 p.a. ovar the coupon mic Kl those conditions are complicd with al the option ol the nvestor.

[Erefault 7 Payment: i case of default is payment o Interest and/or principal redcmption on the duc dat]
[additiona] interest of az Jcast &) 2% p.a. over the coupon mic will be peyable by the Carmpany for the
defoulting period.

Detay in Listing: In cass of delny in Jiting of the dabi seourities béyond 4 working days from the decmed
daie of sBiorment, the Compuny will pay penal interest of af Jeast 1% p.a. aver the coupen mic from the
jexpiny of 4 working days from the deemed date of allowment iH the listing of such dedl kectities o the
investor.

[Redetaption at
ity

Upon Manirity

15000

150,00}

IND PRMLL Ader/Smble

1 05_..




SCLE [INETZ2ZAQTANL 1600008 08-{12-2021 0B-02-2030 9.25% ), I ot any fime, o Paywent Default oceuss, the lewuer sgroms o pay additionad interest at the rate of 2% |Redemption st [Arnuel & Mawmrity BLAL 10.00 10.00[IND AA/Smble
(Two Percent) per nanum aver and abave the applieable Coupor Rate o 4ll amouais outstmnding under [moturicy
he el sevica of Deby {including the O ing, Principal Amounts and sy accrucd but
unpaid intcresa) Eoun the date of oecurmence of such & Pryment Deofault unkil such Payment Defuult is
cured of the Debentures ore fully rmdecmed.

ii. Tf the tssuer uils to cxeeute the Debenture Trust Dood and Dered of Hypatheeation witkim the stipulated
timetincs, then the Issoer shall, ot the option af the Dobenpure Holders, cither (i) rehuon the subseription
anount with the agreed mic of interedt ar (i) pry cdditional mierest ot the mue of 2% (Twi Pevoant) per
ammumn oversind ahove the upplicablc Coupan Rute o8 all ampunts oulstanding under the NCDs
(including the Cutstanding Principel Amounts and any seersed interest) om the [krue Closure Date unt
such tome the deed 18 executed and the conditions prescribed by Dehentuns Holders (I any) bave boer

- omplicd with

[scE INEFZZAN7ADY 1000000 0F-03-2021] 07-02-2631 2.50% i. £ ot any time. a Poyment Detfauiz ocene, e Tsuer agrees to pay sddibional interest ot the rule of 2% {Redemption at [Annual & Moturity NAL 30001 3C.00{IND AsSwmbic
{ Twe Percent) per annumt over and above the opplicable Coupen Rate on all ameunts oumstending under jouturity
the relevant seriey of Debentures (imeluding the Cutstanding Prinsipal Amounts and any secrued but
unpaid interest) rom Gic date af occurrence off such 4 Payment Defawit untt such Payment Default is
joured or the Debentures are fitlly redeemed.

ii. 1T the Tesucr fusits 10 execuie the Debenture Trust Deed and Dece of Hypatheration within the stipulated
imetines, then the lasuer shall, a1 the optiou of the Debenture Holders, cither (i) retum the subseription
inmount with the agreed rate of interest or (1) poy additions) {nterest at the rute of 2% (Two Percont) per
apum over and abave the applicable Coupon Rate on all amoustts ousuiding under the NCDs
(includivg the Owstanding Principai Amounts and any acerued interest) from the Issue Clasurs Dote uniil
such time the deod i cxeratted and the conditions preseribed by Debenture Holderd (if any) have been
conplicd with

SCUT INETI2A0TAPS TOKKH) 22-02-2011 22-02-230] 9.25% i. If, oz any rime, 8 Payment Defoult occurs, the Irsucr aprevs to poy odditional iicreut al the rate 002%  |Redomption at JAanual & Manurity [M.A. 24.00: 3000 [VE AprSabla
(Two Fercent} per annim gver and above the applicable Coupon Rate on oll amounty cutstunding, under [macurtry
the relevant serics of Debentures (including the Outstnding Principa! Amounls and ary sccrued but
unpaid intcreat) from the date of occustence of such & Payment Defoult until such Pryment Default is
cured or the Debentures ane fully redecmed.

ii. If the lasucs falls to execute the Debenture Trust Decd and Deed of Bypothecation within the gtpulated
isnclines, then the Tesyer shall, ot the option of the Debenture Halders, cither (i) renon the subseription
jamount with the agreed mc of infrtegt or iy additiona) indcrest af the rate of 2% {Two Peroent} per
nrait over and sbove the epplicablc Coupan Rate or all amounty outstonding under the NCEs
(including the Outsinnding Principal Amounts and any ccrued imerest) from Wic [xsuc Closure Date und
suph Ume the deed is cxceuted sad the conditions prescribed by Debenture Holders (il amy) have boen

conplicd with.
SCUF  [INE72IA07ARS 11000000 33022021 31-02-2031 5.50% i &, ut any tme, a Payment Delault occury, the Iwer axress 16 pay sdditonal inicrest ot the rate of 3% |Redemption ot |Annuai & MRty JN.A, PEXTY 35.00[END AATSTRR
|{Twa Porcent) per annum over and abovc the applicable Coupon Rate on all amaunts autstanding under |maarity

the relevant scries of Debenmuras (including the Quitstunding Principal Amounty atd any a0omued but
unpaid intercs) from the dae of sccumence of such a Paywant Default until suck Payment Defat ix
cured or the Debentures we fully redeemed.

ii. I the l3sucs faits to execute the Debenture Trust Deed and Derd of Hypathceation witkin the stipulated
timefincs, then the Tseter shail, at the option of the Debennire Holders, either (i) renmm the subseriptian
omount with the agreed mic of inlerest o (1i) puy addizlonal interest at the mic ol 2% (Twa Percent) por
nnum over and above the opplicsbia Coupon Rate of alf umounts cutstanding undey the NCDs
(including the Outstunding Principnl Amounts and any aceriod DHierst) fom the laue Closure Date uat)
ke time the deed is exceuted und thie ¢onditions prescribed by Debentins Halders Glamy) have been
complicd with,
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ISCUEF NE7T22A07TART 1G00000 NA Secittity Crention {where applicable): In cose of delay in execution of Trust Deed and Charye Socuments) Redemprion at  |[Upon Maburity INAL 260100 260.00]|IND PP-MLD AAemr/Siwble
(he Company will refund the sabucription with agroed mic of Interest of will pay perta] intarest of ot lenst | manrity
7T L ————] itions aro complicd with at the option f the investor.

Defauit i Payment: In case of defanlt in payment of Interest andior principal redemption on tie duc date]
indditionn] intercdt af 2t jenst @ 2% p.a. aver the coupon mte will be pavable hy the Company for the

defmulting period.
Delny in Listing: I cose of delay in liting of Ohe debt gocurities beyond 4 working days from the date of]
010372021 0140372023 clasure of the Issuc, the Company will pay penal micrest of at feast 1 % p.o. over the coupon raie from Lby
expiry of 4 working days from the deemed dote of allatment ]l the listing of such debl sccurities 1o the
investor.
GIART | |T000000 WA Same a5 ab [Redempti ? A 503 500D PP-MLD AAewmr/Sabls
ISCUF INETZZAOTARZ ORI atusien] 25 above edemption at [Upon Matusity [MLA. 5, e o
panurity
BOOF [FET2htrAre 1000000 WA Same 15 above Redemption m_[Upon Maturiry RA 166,33 156.00|IND FF-MLD AACTISWDIE
10/032021) 0140372023 matiriy
SCUF | |INETZZA0TAS0 1000000 NA [Socurity Creation {shere appiicable): In Case of delay I cxccuden of 1rust Doed and Charge documentsiRedemption b jUpon Matrity N A 300.00] 300, 00[IND FP-MLU Aneme/Subie

inc Company will refund the subscrigtion with ogroed ras of interest or will pey penal interest of at Jeastimakity
[29 p. over tic coupon reie Bl these conditions are complicd with at the option of the investor,

[Dofault tn Prymen:: fn case of defaisit i poyment nllnterest and/ior principal redenmption on the due date]
jadditionn] intereat of at jeast @) 2% p.o. over the coupor rate will be payable by the Compeny fov the
jdetrulting petiod.

[Delay in Lisking: In case o deloy in listing of the debt securities beyond 4 working doys Grom the dats of |
17/63/2021 TSR] [closure of Lhe Yssue, the Company will pay panal intirest ol al lonst % pa, over the coupon rate from i
oxpiry of 4 working duya from: the deemed date of allotment 1! the listing of such debl sceuritics 1o (e
invesior.

Fend 1000000 i- 1T, ot amy S, o Paymicnt Delault Geours, Gic SSauer RETCSS 16 pary G4dinonal inlerest 11 the rale of 2% [On February 22nd of NG AAvSwble
(Two Porecnt) por mnum over and sbove the miplicablo Cowpon Rate on all smonts outending under jevery yeor & Matmrity
1ho relovant pericn of Debentures {ivcuding (e Oustanding Principal Amounis and any acerucd bur
unpaid interest) fram the datc of occurrence of such a Payment Default unti! such Payment Default ix
cursd or the Debeniures are fully nedecmed.

ii. I the Tasuer fails 16 exeeuic the Deboniare Trust Deed and Desd o Hypothaation within the stipulited
timelines, then the Issuer shall, a the option of the Debennure Holdas, cither (5 retum the subacription
jomount with the agreed rate of interest or (1i) pay additiona] inierest at the rte of 2% {¥we Pereent) per
nrmvn over nnd #bove the applicablc Coupan Rite on a1l smounis sutsenpding under the NCDa

NE722A07AP6 asman0z)| 2027030 9.25% {including e Outsianding Principal Amounis and any tcorued intares) from the laste Closure Duie ng{Redemption at A 1022 36,00
et Lieae (e dued ke cxcruied and the canditions prescribed by Bebeniure Holders (if coy) have been  [(Raturity
complicd with.

e

e~
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SCUF

INETZIAOTACY

1000000

2570372021

21022031

9.50%

[ 17, at any Gote. 3 Payment Deliwll acours, (b [ssuet agrees to pay sddiionat intorest ut the raic of 2%
¢ ¥wo Pervent) per aonum over and sbeve tie upplicable Caupon Rare on all poouats. outstanding under
e rolevant serics of Debentures (including the Ouistanding Principal Amounts and nmy agetited but
upuid interest) from the date of occumrencs of vuch  Payment Defitit untl such Paymens Defiult is
leured or the Debentires are fally redeemed.

rimelines, then the lssuer shall, ot the aption of the Debentere Hofders, cither (i) reaim the subscription
lamount with the agteed tate of
lanoum over and above the sppiicable Coupon Rale od all amsunes ourstanding wider the NCDs
(inoluding the Quistanding, Principal Amotmts und ony accrucd ierest) from the Lssue Closure Date onti
{such time the deed is excouted and the conditions presaribed by Debenturs Holders (if any) have been
lcomplicd with,

i, If the Issuct fls to execule the Dobottare Trust Decd and Deed ol Hypothecution within the stipularcs

Redemption at
raarurity

[On February 2nd of
cvery year & Maturity

3070

3¢.04]

[IND AaiSmble

[SEUF

INET2Z2AD7ATS

1000600

30/03/2021!

30/03/2023]

NA

Scouricy Crtation (where upplicable}: In case of deloy in axecution of Trust Deed and Charge documents,
the Company will refund the subsiription with syreed mée of interest or will puy pensl interast of at lenst|
2% p.u over the coupen £ate il thesc conditiony ure complicd with a the optior of the investar.

dditionas interest of at least @@ 2% pua. aver the coupan rate will be payable by the Company (or the
dciulting period.

Dty ia Listing: In case of deloy in listing of the debt scourities beyond 4 mading days from the dale of
ciosue of the lasue, the Company will pay penal infcrest ol at Teast 1% p.a. over the coupon rate from Uy
expiry of 4 trading days Fom the desmed dute of allowment til the listing of such dobt securitlos to the
isrveslor.

Defaul in Paysicat: Ia case of defanit in payment of Interest and/ar principal redemiption on the duc duic]

JRedemprion ot
s hurity

Upon Magurity

WA

200.06)

200.00{IND PP-MLD AdcmoStable

ISCUF

[INET22A0TAVE

10000

23.06-2021

2362031

0.00%

i. TF, ot any time. a Poyment Defanlt oceurs, the Issucr ayress to poy additional inerest at the mta ol 2%
(Two Percent) per and sbove pplicable Catpan Rate on il ling, under
the relevant serics of Debentures (iscluding the Outstanding Principal Amounts oad any acrrued but
uripuid interest} from the date of pccurronce of such o Pryment Defauit uitil such Payment Deloult is
cured or the Debeneury are fulty redeemed.

timelines, then the Tesuer shall, ot the option of the Debenture Haldors, eithor {f) rerton the subkaiption
ot with the ayreed rie of interest of (i) pay additional intcrest af the rate of 2% (Two Bercent) per
snnum ovor and above the appiicable Coupon Rue on all anousts oulstanding under the NCDs
(including the Quistanding Principal Amounts and uny secrned interest) from the lssuc Closure Date undil
such time the deed fs oreeuted and the conditions prescribed by Debenture Holders (if any} have heen
complicd with

i, £ the Issuer faifs to exoeuts the Debenture Trust Beed md Deed of Hypotheeation within the stipuiaicd

[Redemption ot
ity

iAssieal & Matrity

NA.

T00.00|

TO0.00|

CRISTL AASmble

SCUF

INETZZAOTAKD

H 0000

23-07-2021

23-07-2031

H.75%

i IL. t any Hione, o Payment Deiault ocours, the lssuer ogreed 10 pay sdditionat intercst at the rale o€ 2%
(Two Percant) per annum ever and above the applicable Coupon Rate on oll smounts cutstanding wnder
the relevent series of Debentwres (inctuding the Outstanding Principal Amounts anid tay accnied but
unpaid interest) Gram the dote of ocenrmence of such a Paymeat Diefanit undl such Poyment Defiult is
cured or the Debenres are fully redecmied. .

ii. 1P the fsuer (ails 1o cxotute the Debenture Trust Desd and Deed of Hyperieontion within the stipulated
rimelinies, thea the lasucr shall, at the option of the Deburs Holdars, cither (i) neturn the subscription.
[nmount with i apreed rate of interest ot () pey sdditional insrest at the rate of 2% (Two Percent) per
nnum over and above the applicable Coupon Rate o all acownts ousstanding under the NCDs
{inciuding the Outstanding Principal Amounts and any accrued interesty From the Tewe Closure Duie it
such time the deed i cxceuted and the conditions prescribed by Debenture Holders (if any) huve been.
complicd with,

Rodemption at
jenoourity

(A ncal & Mty

T00.00|CRIST. Asiabla

SCLF INE72ZZADTAWL

N0

23-07-2021

23-D7-2024|

8.25%

Sume ps above

Redemprion at
muturity

Annual & Moty

NAL

50.00

50,00

CRISIL As/Stble
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SCUF

(INETZIADTAYE

1006009

12-08-2021|

12-08-2024)

T.95%

i. 1T, ot amy fime, @ Paywent Delault acrurs, the Ispucr sgrees 1o pay sdditionsi buerest at the e o 2%
(Two Percent) per annum over and above the applicsble Coupan Raic on ] amounts sutstopding under
ihe relovam 2etics of Debentures (incliding the Cuistanding Principal Ameynts and wwy sccrued bt
junpaid interest) from the date af occurrenae of such 3 Poyment Deianls unti] such Pryment Defoul: is
jeured or the Dobeniores are ully redecmed.

11 e Jwguer fails yo cxcenite the Debenture Truzt Devd asd Deed of Hypotheoation witkin the sipalaied
timelines, then the Issuer sholl, at the opries of the Debenture Holdets, cithor (i) renmn the subscription
rmount with the agroed fate of interest or {if) poy additisnal intcres! at the mite of 2% (Two Pereent) par
znnim over ind shove the applicabls Coupan Rata oo ell mmotnts outstmding under the NCDs
fincluding te Qutsuading Princips] Aments and #hy secrucd infsresty oo the Lerse Closure Date me
such tone he deed is caccuted and the conditions prescribed by Debanture Holders (if any) have been
complicd with,

[Redemption 2t
hsiey

Gramerly & Manirity

260.00]

26000 IND AAStble and [JCRAJAA (Smblo)

1208
2023 end
12-08-
2024

N.A

SCUF

INET22AQ7AZS

1000000

0]-09-2621

ZERQ COUPON

[Security Creation (where applicoble): n case of delay in execution of Debennure Trust Deed cum Déed o
Etypotheention and Charge documents, the Company will refund the subsaiption with apreed 2ic o
interest ar wili pay penn! inrest of 2! leam 2% p.p. over the coupon Taie i} e condifions ave complic)
[with at the aption of Gre mvenor.

R edempiion at
matusity

Lipan Moty

Tzﬁ.

200.00

200.00| DD FP-MLD AdemnSmble

INETZ2ADTRC

1000000

21-09-202 1

21-05-2024

FLOATING (3.28%

Crentian i In case of delny in sxecution of Debonnne Trast Deed cum Deed o

420 bps 1o amvive at s
Coupon Rate ol 748 %
P}

Hypoathecniion and Churge doguments, the Curmpany will refund the swbseription with agresd s of

intcrest or will pay penal ichest o ar lerst 2% pua. aver b coupon ruc ol these conditions are complic]
with ot the opBion of the investor,

st in Payment and othet Events of Defogits: In cass of defnult in pryment of biterest andior principy
fredcmption on the duc dascs, agdiional inicrest of et least (3 2% pa. over the Coupon Rate will be:
payabic by the Conpany for he defaulting period. In ¢use ismer defaults other events of defoults 23
¢pecified in the Trensection decuments. The Issuer agrees to poy sdditiona! interest of at Teast () 2%. ovd
e Coupan Rate for the defauliing period.

Dclay in Listing: In cuse of delny in Risting of the debt sceunities heyond 4 trading days from the daie of
clasure of the e, the Company will pay penal itterest of at Jeast 1 % p.a. over the coupon rte from th
expiry of ¢ treding doye from the date ¢ aflotment Gl the Hsting of such debt sequritics o the invasior,

|Redemption o
o ity

Annual & Marmicy

300.00)

300,00|CRISIE. AA/Smble nod IND AA/Sobte

INET2A0THRA

1000009

21093021

21-12-2022

7.7043%

{Same a5 above

Redettption ot
manity

Or December 23, 2021
& Maturity

350,00,

350.00{CRISIL AASmblc and IND AA/Swbie

INET22AU7EAS

1060000

21-03.2011,

2109-2031

B65%

Some bs obove |JRedstnption at

maparity

Angeel & Manairy

189.00

18 CRISIL AA/Seble znd TND AdvStanle

INETZ2A07BL0

1000000

I3-11-2021

21.05-2024)

5779 GE 2020 (JSIN -
TNO024 200153)

S caumny Cmuun (wh:rc appliczble): In corc of dedey in excoution of Debenture Trust Deed cum Deed 4
Cherge the Comprtiy wilt refund the subsciption with apreed rote of

mlmn arwill p:ypeml inierast of ot feast 2% pa over the coupon Tate tll thess conditions are complicd
with: ot the aption of the invesior,

Drefault in Peyment and other Bvents of Defauhé: In case of defmit o payment of Intcrest andior pringipd
redemplion on e duc dates, sddiSenal inmrest olat lezst @) 2% p A, over the Coupon Rats will be
payable by the Commpiny for the defaulting paricd. In case issuer defsulis other svenls of defauls &5
tepreifiad in the Transsction doguments. The Jesuer agrecs 10 pay edditionz] interest of ot Jeast @ 2%. over
the Coupon Rete for the defoubing periad.

Deliy in Listing: In casc of deluy in Hsting of the dcbi securitics beyand 4 trading duys Eom the date of
clostre of the Iosise, the Compony will poy penal interest of at leaxt 1% p.e. over the coupan ate from th
cxpiry of 4 troding days Bom the dete of allotment til) the listing of such debl kecuriics o the investor,

Redemption at
marunity

JAnnual & Manariiy

300.00]

TOCO0|TD PP AR

Taolal

6.025.38]

£,624.65
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