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Dalal Street : “G” Block, Bandra - Kuria Complex

MUMBAI - 400 001 : Bandra (East), MUMBAI - 400 051
Dear Sir/Madam,

OUTCOME OF THE BOARD MEETING: Approval of the Scheme of Acquisition.

The Board of Directors| of the Bank at its meeting held on the 26" Sep 20186, has
considered the report of| the Expert Committee set up to consider the written objections
from shareholders in terms of the Grievance Redressal Mechanism set up as part of the
Scheme of Acquisition of SBM approved by the Board of Directors at its meeting held
on 18" August 2016, and has approved the said Scheme without any modifications
thereto. | o
The Scheme of Acquisition of SBM along with the Report of the Expert Committee will
be submitted to the Reserve Bank of India for their consideration and approval. Upon
approval, RBI shall sybmit the Scheme of Acquisition, as approved by it, to the
Government of India for its approval and issue of order of Acquisition under Section 35
of the SBI Act, 1955. '

eputy General Manager (F&A)

Encl: As above




| - ~ Annexurel
SCHEME OF ACQUISITION OF
STATE BANK OF MYSORE BY STATE BANK OF INDIA -

Whereas the State Banld of India (the “Transferee Bank™), with the sanction of the
Government of India conveyed vide its letter No. F.N.7/33/2015-BOA dated June 20,
2016 has entered into negotiations with the State Bank of Mysore (the “Transferor
Bank”) for acquiring, by way of amalgamation, the business including; the assets and
liabilities of the Transferor Bank (the “Acquié,ition_”) on the basis that the
Acquisition would enable consolidation, convergence and synergies between the

Transferor Bank and Ttansferee Bank and benefit the Indian banking sector and its

stakeholders; and ) _ ”"‘j\\\
Pursuant to the negotiations between the Transferee Bank and the Transferor Bank,
the scheme of acquisition is drawn up as set out hereunder : ' | .
1. (a) This scheme may be called the Acquisition of State Bank of Mysore u
‘Scheme, 2016 (the “Scheme™). . S -

(b)  Subject to further modifications as the Central Board of the Transferee

Bank and the Board Of Directors of the Transferor Bank, may deem

appropriate and the approval of the Reserve Bank of India (“RBI”) and
the Government of India in terms of Section 35(2) of the State Bank of :ﬂ\\

India Act, 1955 (“SBI Aet”), this Scheme shall come into effect on the
effective date (“Effective Date”), which shall be the 30™ day from the
date of the order of the Government of India issued pursuant to sub-
section (2)|of Section 35 of the SBI Act (the “Section 35 Order”) in the
 Official Gazette. | _
2. On and from the Effective' Daté the undertaking of the Transferor Bank as it
stood before _the Bffectxve Date shall w1thout any further act, instrument or

deed, stand trans] erred to and vest in, the Transferee Bank in the manner
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provided herein, The entire share capital of thei Transferor Bank, which is held
by the Transferee Bank shall stand cancelled on'the Effective Date. |
3. The undertaking of the Transferor Bank which is transferred to, and wﬂl Vest in,
~the Transferee Barﬂi on and from the Effective Date shall be deemed to 1nelude
all business; assets, rights, powers, authorities, licenses, permrts approvals,
'pe_rrnissions,' 1ncent1ves, loarls subsidies, concessions, grants, hbertres special
status’ and other privileges and all properties namely, movable and immovable,
real and personal, eorporeal arld incorporeal, goodwill, copyright, all rights-
under rhe intellectual property etc. in possesswn or reservation, present of
eontingent of | whatever nature and wheresoever situated, including Jands,
commercial/residential premises, fixtures, vehicles, cash balances, deposits,
foreign curreneies; disclosed and Urrrdisclosed'f reserves, reserve fund, special
~ reserve fund, [benevolent reserve fund, any other fund, stocks, investments,
shares, dividends, bonds, debentures, security, management of any industrial
concerti, loans, advances and l guarantees given to industrial concerns, other
tenancies, leases and book-debts and all other rights and interest arising out of
such property jas were immediately before the Effective Date in the ownership,
possession or power of the Transferor Bank within or outside India, all books of
account, registers, records and documents relating thereto and shall also be
 deemed to inglude all borrowmgs liabilities and obligations of whatever kind
- within or outside India then subsisting of the Transferor Bank whe’_cher secured
or unsecured, along with arij? charge, eneumbrarlee, lien or security thereon of. in

respect thereof.

4.  All contracts, deeds, bonds, guarantees, agre'ements, assurances,‘ powers-of-
attorney and other instruments of whatsoever natere and working arrangements
subsisting immediately before the Effective Date shall be as of full force and
effect against|or in favour of the Transferee Bank and enforceable as fully and

effectually as|if, mstead of the Transferor Bank the Transferee Bank had been
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clause.

- named therein or 'had been a party theret’o and it sh-al'l not be necessary to obtain
g the _consent'of any thlrd party or other person who is a party to any of the

'aforesaid._instruments or arrangements to give effect to the provisions of thlS

5. - Any proceeding |or cause of actions, suits decrees, recovery certiﬁcates appeals_ o
~and all .otber legal proceedmgs pending or existing 1mmed1ate1y before the .

. Effective Date before. any court or tribunal or any other authorlty (mcludmg, for |
‘the avoidance of doubt an arbitral trlbunal) by or against the Transferor Bank

'. ‘may, as from the Eff_ect1_ve ‘Date, be continued and enforced by or against the

Transferee Bank in which the Transferor Bank has vested by virtue of the

- Acquisition as. 1t mlght have been enforced by or agamst the Transferor Bank as

if the Acquisitlon had not taken effect and shall cease to be enforceable by or

against the Transferer Bank.

~(a)  On the Effective Da-te,_in consideration of the transfer and vesting of the

entire undertaking of the Transferor Bank in the Transferee Bank in
terms of] this Scheme, the. Transferee Bank shall, subject to the

provisi-ons of th.is Scheme, and without any further application, act or

deed, iss ssue and ~allot. 111 accordance with all applicable laws /T

regu_lations, 22 equ1ty shares of the face value of Rs. One (1) each
: cred_ite_d as fully paid up in the capital of the Tran-s_feree Bank. to those -
members jof the Tra’nsfe-ror Bank excluding 'the Transferee Bank and its .'
'.no_rizn_inees (the “Non- Transferee Bank Shareholders”) Whose names
are _'recOr:led m the Register of Members and the records of the -
_ depository as -mem,bers_ of the Transferor Bank on a date to be fixed by
~ the Central Board of. the Transferee Bahk or its Executi—ve Committee |
after the i 1<.suance of the Section 35 Order (the “Record Date”) for every
10 s_har‘es of the face Value of Rs Ten (10) each held by the Non—:-




(b)

Transferee Bank Shareholders in the Transferor Bank (the “Share

Exchange Ratio™). Provided that:

(i) Where a Non-Transferce Bank ~E‘;hareholders’ holding in the

Transferor Bank is such that such shareholder becomes entitled to a

fractlon of an equity share of the Transferee Bank, the Transferee

" Bank shall not issue fractional share certlﬁeates to such shareholder

but

shall pay to such shareholder, cash equal to the value of such

fract io_nal share determined in accordance with the valuation of the

shares of the Transferee Bank conducted as set out in Clauses 7 and

8 hereof.

(i) If there are any pending share transfers, whether lodged or

outstanding, of any Non-Transferee Bank Shareholder on the

Record Date, the Central Board or any committee of the Transferee

Bank shall be empoweted in appropriate cases, even subsequent to

the

Record Date or the Effective Date, to effectuate such a transfer

of shares in the Transferee Bank as if such changes in registered

hol

jer were operative as on the Record Date in order to remove any

difficulties arising to the transferor and/or  transferee

of t

he share in the Transferee Bank after the Effective Date.

The shares of the Transferee Bank issued to the Non- Transferee Bank

Sharehollders in terms of Clause 6(a) above will rank for dividend,

voting r

to appli

relevant

.'.ghts and in all other respects, pari-passu with the existing shares
. of'the T(ansferee Bank on and from the Effective Date and shall, subject

cable regulations, be listed and/or admitted to trading on the

stock exchange(s) in India, where the existing equity shares of

the Transferee Bank are listed and/or admitted to trading..




(¢c)  On the Effective Date:

(1)  The share capital of the Transferee Bank shall stand en_hénced to

the extent of the face value df the shares issued to the Non

- Transferee Bank Sharcholders and/or their nominees pursuant to

the p’rOﬁsions of Clause 6 (a) hereof.

(i)  The entire share capital of the Transferor Bank shall, without any

further act, deed or instrument; stand cancelled. The share-

certificates representing such shares shall, without any further act,
deed or instrument, be deemed to be automatically cancelled,

extinguished and be of no effect.

(iil) ~The shares of the Transferor Bank shall be' delisted from' stock

exchange(s) in India where they are listed and/or admitted 1o
trading. Provided that trading in the shares of the Transferor Bank

shall cease on the Record Date.

(iv)  The whole time directors, including the Managing Director, of
the Transferor Bank shall, without any further, act, instrument or
deed, cease to hold office and the Board of Directors of the

" Transferor Bank shall stand dissolved.

The Share Exohaﬁge Ratio set out at Clause 6(a) above has been approved by
| the Central Board of the Transferee Bank and the Board of Directors of the

Transferor Bank as 'béingle.l fair exchange_ratio for the Acquisition after
| Ifollowing the procedure br'ieﬂy set ouf in the Annexure “A” attached to this

scheme.




Shareholders of the Transferor Bank and the Transferee Bank who satisfied the
Threshold Limits shall be provided opportunity to voice their griévances, if
any, in relation to the Share Exchange Rat'iol set out at Clause 6 (a) above in the
manner prescribed ih_notices (both public and individual) issued to them for
this purpose by following the procedure set out in Annexure “B” attached to

this scheme.

Every permaneﬁt and regular officer or other permanent and regular employee
of the Transferor Bank (except the Board of Directors and Executive Tnistees)
and officers / employees on probation, serving in the employment of the
Transferor Bank immediately before the Effective Date shall become, as from
the Effective Date, an officer or, as the case may be, employee of the Transferée

Bank and shall hold his/ her office or service therein in the Transferee Bank on

- such _ternis and conditions as may be approved by the Central Board of the

10.

Transferee Bank and shall continue to work in accordance therewith.

Provided that the pay and allowance offered to the employees/officers of the
Transferor Bank shall not be less favourable, overall, as compared to What they

would have drawn in the Transferor Bank.

The permanent and régular officers and/or employees of the Transferor Bank
shall be given an offer of employment in writing (“Option Letter”) by the
Transferee Bank after the issuance of the Section 35 Order. Where an officer or
other employee of the Transferor Bank does not exercise any option, within a
period of 15 dayé from the date of the Option Letter given for exercising the
optioﬁ, to be in the employment of the Trat.lsferee Bank, such officer or
érnployee shall be deemed to have acceptéd to continue in the service of the

_Transferee Bank.




11.

12.

13.

14.

Notwithstanding anything contained in the Industrial Disputes Act, 1947 (14 of

' 1947) or in any other law for the time bemg in force the transfer of the services

of any officers or other employees of the Transferor Bank to the Transferee
Bank shall not entitle to such officers or other employees to any compensation
under the prov131ons of the Industrial Dlsputes Act, 1947 (14 of 1947) or any
other law for the time being in force and no such claim shall be entertained by

any court, tribunal or any other authorlty.

The officers or other employees who have retired before the Effective Date from
the service of the Transferor Bank or oiateci not to join in the service of the
Transferee Bank on and from the Effective Date and entitled to any benefits,
rights or privileges from Transferor Bank shall be entitled to receive such
benefits, rights or _privrileg'es from the Transferee Bank. Provided that any
officers or empl'oy-ees of the Transferor Bank who opt not to join the service of -
the Transferee Bank on and from the Effective Date shall not be entitled to
notice or compensation, whether for retrenchment or otherwise (including for
loss of office / employment or premature termination of his / her contract of

employment with the Transferor Bank).

The Provident Fund or the Gratuity Fund or the Pension Fund or any other
funds of Transferor Bank and any other bodies created, established or
constituted, as the Casé may be, for the officers or other employees shall
continue with the Ti"ansferee Bank and any income tax or other tax exemption
granted to the Provident Fund or the Gratuity Fund or the Pension Fund or any

other funds, if any, shall continue to be applied to the Transferee Bank.

Notwithstanding anything contained in the SBI Act or the State Bank of India
(Subsidiary Banks) Act, 1959 or any other law for the time being in force or the
regulations of the Transferor Bank or the Transferee Bank, the Chairman, ‘the

Trustees, Executive Trustees or any other person entitled to manage the whole
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or substantial part of the business and the affairs of the Transferor Bank shall
not be entitled to|any compensatidn against the Transferor Bank or Transferee
Bank, as the case/may be, for the loss of office or for the premature termination

of any contract of employment entered into by him with the Transferor Bank.

15. The Acquisition is exempt from a notification to, and approval from, the
Competition Commission of India under the Competition Act, 2002, as

amended.

16. The Transferee |Bank, either through its Central Board or its Executive
Committee, may give such directions as they may consider necessary to settle

any questions or |difficulty arising in relation to the meaning or interpretation of

A
‘ Q" ’ - »
() this Scheme, for due and complete implementation thereof, for. removing any
difficulties as may arise in the course of implementation of the Scheme and
*othér matters connected therewith, o -




‘Annexure “A”

(a) The Tr nsferor: Bank and the Transferee Bank separately and
| indepenjently | appointed M/s MZSK & Associates, Chartered
accountants, (a member firm of BDO Consul tmg)) and M/s S R
Batliboi & Co LLP, Chartered accountants, (a member firm of Ernst
& Young) respectively, (collectively referred to as the “Independent
Valuers’)) to undertake an independent valuation of the shares of the
Transferor Bank and the Transferee Bank for the purposes of Jomtly

determining a fair exchange ratio for the Acquisition.

"

(b) M/s ICICT Securities Ltd (Category I Merchant bankers registered
-with the| Securiﬁes and Exchange Board of India) and M/s- JM.
Financial| Institutional Securities Ltd, (Category I Merchant bankers
registered with the Securities and Exchange Board of India) were
appointed separdtely and independently .by the Transferor Bank and
the Transferee Bank respectively, to provide a fairness -opinion to
cach of the Transferor Bank and the Transferee Bank in respect of the

valuation conducted by the Independent Valuers as aforesaid. -

(c) The Audit Committee of the Transferee Bank and. the Transferor
Bank, respectively, considered the reports of the Independent Valuers

‘and the fairness opinion submitted by M/s J.M. Financial Institutional
~Securities| Ltd. and M/s ICICI Securities Ltd and recommended the

share exchahge ratio to the Central Board of the Traﬁsferee Bank and

the Board of Directors of the Transferor Bank, respectively.

(d The Central Board of the Transferee Bank and the Board of Directors
of the Transferor Bank considered the reports of the Independent .

9

et



N

~

Valuers and the fairness opinion submitted by M/s J.M. Financial
Institutional Securities Ltd. and M/s ICICI Securities Ltd as aforesaid
and determined the Share Exchange Ratio as being a fair exchange

ratio for the Acquisition.
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Annexure “B”

(a) Shareholders of the Transferor Bank and the Transferee Bank shall be entitled

(b)

to voice their grievances, if any, in relation to the Share Exchange Ratio set

out in Clause 6 (a) of the Scheme; in the manner prescribed in notices (both

public and individual) issued to them for this purpose.

The Threshold Limits for consideration by the Expert Committee of

objections raised by shareholders of the Transferor Bank and the Transferee

Bank are as under:

(1)

For shareholders of the Transferee Bank:  Shareholders

-individually or collectively holding at least 1% of the total paid .

up equity capital of the Transferee Bank (i.e. shareholders

| individually or collectively holding at least 776.28 lac equity

(ii)

shares of the Transferee Bank) or 100 shareholders of the

Transferee Bank acting collectively irrespective of the number of

shares they are holding; and

For _shareholders of the Transferor ' Bank: Shareholders

individually or collectively holding at least 1% of the total paid
up equity capital of the Transferor Bank (i.e. shareholders

individually or collectively holding at least 4.80 lac equity shares

of the Transferor Bank) or 100 shareholders of the Transferor
Bank acting collectively irrespective of the number of shares

they are holding,

[§
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(©)

(d)

Objections in wrmng, raised by shareholders of the Transferor Bank and the

Transferae Bank relatmg to the Share Exchange Ratlo set.out at Clause 6(a)

- of the Scheme of acquisition, meeting the Threshold Limits set out above and

supported by reasons for the objection shall be considered by an independent
expert commmee constituted by the Central Board of the Transferee Bank
and the Board of Directors of the Transferor Bank (the “Expert Committee’ ")
for this purpose. The Expert Committee shall be headed by a retired High

Court Judge and comprise 2 other members, at least one of whom would be a

- Chartered Accountant. The Expert Committee, after considering the valid

objections from sharcholders of the Transferor Bank and the Transferee Bank
as set out above, shall provide its recommendations in the form of a report to
the Central Board of the Transferee Bank and the Board of the Transferor
Bank for their consideration. The constitution of, terms of reference for, and

the procedure to be followed by the Expert Committee shall be as prescribed

. by the Central Board of the Transferee Bank and the Board of the Transferor

Bank.
The Central Board of the Transferee Bank and the Board of the Transferor
Bank shall separately and independently consider the report of the Expert
Committee and revise the‘ Share Exchange Ratio and Jor the Scheme, if they
deem appropriate.
The Scheme (which shall include the share exchange ratio) for the
Acquisition approved by the Central Board of the Transferee Bank and the
‘Board of the Transferor Bank after consideration of the report of the Expert
committee shall be then submitted to the RBI for approval along with a copy
of the report of the Expert Committee (which shall contain a Summary of the
grievances of the shareholders of the Transferor Bank and the Transferee
Bank considered by the Expert Committee).
12
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() Upon and s_ubjectg to the approval‘of the Scheme of Acqusition by the RBI,
the RBI shall suﬁmit_ such scheme as approved by it to the Government of
India for its appé:foifal. The approval of the Government of India of the

Scheme of Acqusition, if granted, shall be conveyed vide the Section 35

Order and the sheire exchange ratio set out in such Order shall be b'inding on

_the' shareholders oif the Transferor Bank and the Transferee Bank.
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